FRANCHISE AGREEMENT

THIS FRANCHISE AGREEWENT, is made &ndl exstyted this 10" day of Augish, 2009
by and bieieen the Gity of iiayfield, Kefitucky {sbmétimes refefred to hierein as the "CITY") and
Atmos Energy Gorporation (hereinafter referred fo a5 “FRANGHISEE").

WITNESSETH: o

WHEREAS, the existing natural gas franchise between the City of Mayfield, Kenfiicky,

...............

puibiic iifies, includiig providers of raturdl gas within their bouridaries, to c'iﬁé'ré‘té uhder
franichise agreements and fo grant utiliies the ri'ghf to'use public right-of-way on suéh t&fins ahd
conditiens as arg d_gaméd reagohable arid hebé’ss_éry; and further KRS 82,082 authorizes the
City to exercise any and ail powers within its boundaries that 'afe not in coenflict with the
Kentucky Gonstitution or state st,éfu’_ceg and ’ o

WHEREAS, in ordér tb protect the heslth, safety and welfare of the citizens of the 'City,.
" o protect and preserve the City's -publié right-of-way and infrastructure and fo provide for the
orderly administration of the frarichise ddn;templated heréin, it is necessary and appropriate to
Tedquire the Frahchisge 1o conduct its business and operations in a lawful manner in compliance '
with the tefms and conditions set forth herein bélow; and,

WHEREAS, the City duly advertised, in acdordance with all applicable law, a public
notice of the sale of this franchise and solicited sealed bids '~therefore,"ém.:i,

WHEREAS, the Cify hz detetrnined that Atmds Energy Corporation bid wés the highest

and bést bid and pursuarit fo City Ordiriafice 7-09 is granting this franchise o Atmes Engigy

Corporation, TARIFF BRANCH
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AND SUFFICIENCY OF WHICH i$ HEREEY ACKNOWLEDGED, THE PARTIES AGREE AS
FOLLOWS:

Section 1. DEFINITIONS:

As used in this Agréement, the following words and phrases éhall have the following
meanings:
under thie terms and provisions of this Agreement,

(B) “Franchisee” shall mean Atmos Enérgy Corporation.

() ‘*F‘Liblic Right-of- .Way""’ shall mean the surface, the airspace above the surface and
area below the surface of ary siréet, highway, alley, averue, boulevard, sidewalk,
owned, dedicated by plat, occupied or used by the public fof vehicular or pedéstriaii

.transportation or access.

(D) “Gross Reveniies” shall mean all gross cash receipts for Kentucky Public Service
Commission Regulated Natural Gas Disfribution Services for domestic; comimeércial or industrial
consumption within the corporate limits of the City.

(E) “Gas Distribution System” shall mean the system of works, pipes, pipelines,
faciliies, fixtures, apparatus, lines, machinery, equipment, structures, appliarices,
appurtenaricés or other infrastructure reasonably necessary for the sforage, transpértation,
disfribution or sale of natural, ariificial or mixed gas to résidential and commercial customers
and the public generally, within the corporate boundaries of the City.

fault or negligerice of Franchises. Such causes shall include but not be lifited 16 acts of God,

acts of the public enemy, insurrections, terrorism, riots, labor disputés, boycotts, WREIFF BRANCH
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Section 2. CREATION OF FRANCHISE:
1. (A) There is hereby created and granted unto Franchisee a non-exclusive franchise to
enter upon, acquire, construct, operaté, maintain and repair in the puiblic right-of-way of the City,

a gas distribution system within the corporate boundaries of the City, subject to the provisions of

this Agreement. The franchise granted hereunder shall be extended to ferritories that are

annexed within the City upon the sare terms and conditions herein, subject fo the approval of

the staté regulatory authorities; if any such approval is required.

Section 3. TERM OF FRANCHISE:

M BUf
The franchise created herein shall be for a term of five (5) ye from the date of this
Agreement.

Section 4. FRANCHISEE’S RIGHTS IN AND TO PUBLIC RIGHT-OF-WAY:

The Franchisee shall have the right and privilege of constructing, erecting, laying, operating,

maintaining, replacing, removing and/or repairing a gas distribution system throudiT, BOTERIEE BRANGH
aicross and under the public right-of-way within the corporate boundaries of the City RtEC E IVE D
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RIGHT-OF-WAY:

" (A) The gas diét‘ributioﬁn system of the Franchisee shall, at all times, bs installed,
operated and maintained in good working condition as will enable the Franchisee o furnish
adequate an.d continuous sérvice to all of its resideritial, commercial and industrial customers.

_The distribution system shall be designed, installed, constructed and replaced in locations and
at depths which comply with all applicable federal and state laws and regulations regarding
miﬁi’m'um saféty standards for design, construction, maintenance and Operation of gas
-distribution systems.

(B) The Frarichisee shall hiave tie right to disturb, break, aid éxsavate in tié public
right-of-way of the City as m'a_y”:be regsonable and niecéssary to provide the service authorized

by this franchise.

Section 6. DEGRADATION/RESTORATION OF PUBLIC RIGHT-OF-WAY:

(A) Bublic Improvement Projects: Franchisee shall, upon request by the City, remove,

public right-of-way, at its own expernise, if the City, in its sole discretion, constructs, reconstructs,
A widens, élte’r.’s, excavates, repairs, changes or improves any public right-of-way as part of any
public improvement project.

(B) If the City requires the Franchisee fo adapt or conform its gas distributiori system or
to in any way construct, reconstruct, remove, alter, relocate, adjust or change its system to
enable any other person, firm, corporation or entity, whether public or private, other than the

City, to utilize public right-of-way, Franchisee shall be reimbursed for all costs incurred by the

Franchisee from the person, firm, Frenchisee, corporation or entity requesting or requigedby e =207

City to perform such change, construction, removal, repair, maintenance, alteﬁ)EcCEIVED
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relocation.

In consideration for the grariting and exercise of the rights and privileges cregted under
thiis frarichise, anid in furthier consideration of the grant fo the Franchisee of the right to make
use of public right-of-way within the City, Frarichisee shall pay {o the City annhually, during the

entire life of the franchise, a sum equal fo:

LA , o
of s Gross Revenues as defined above. The Franchisee fee

1 Three percent (3%)
pieseribed herein shall be paid to the City quarterly on or béfore the 30th day aftér the end of
eath calendar quarter aftér the effective date of the franchiss, and the Franchisee shall furnish
to the City quarterly a certified copy of Franchisee's gross reventies réceived, subject however,
to thie follwing conditions:

() Franchisee may add a linesitern surcharge fo the monthly bills of each of ifs
customer located within the City, which s'urcﬁafge may be de‘éiQhé’t’e’d ag & city
franchise fee, in &n amount that is sufficient to recover the portion of the
franchise fee paid by the Franchises to the City that is attributable {0 the gross
revenue derived by .Franéhisee from 'sﬁch clistother. B
kb) Franchisee may retain two percent (2%) of the fotal franchise fee that
bécomes due and payable hereunder in arder to recover Franchiseg's costs and
expenses for the 6n-going administration of the payment of the franchise fes.
(c) Franchisee may also retain an amount equal to $2.00 peér each customer
served by Franchisee in order to recover Franchisee’s costs and expenses for
preparing such customers’ accounts {0 be handled in the manner required to

calculate and surcharge each customer’s portion of the tolal franchise fee that

becomes due pursuarit to this Agreement. Such $2.00 per customer charge may TARIEE BRANGH
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quarterly payment thereof until the total amount that may be rétained by

Franchisee hds been collected.

evidericing said coverage, shall be provided to the City prior fo corimiencemerit of the
performance of this Agreement. Such policies or policies shall be in the minimum amount of
Two, Million Dollars ($2,000,000.00) for bodily injury or death to one person, and Two Million

accident, Two Million Dollars ($2;000,000.00) for excess comriiercial liability, and Two Million
Déllars ($2,000,000.00) for workers' compensation employer ligbility, Franchisée shall provide
any additional workers' compensation coverage in accordangce with appl_i‘¢able law.

(B) Indemuiification: Franchisee shall at all times indemnify and hold harmless the City

ftom and against any and all lawful claims for injury to any person or property by reason of
Franchisee's or its employees’ failure to exercise reasonable carg in installing, maintaining and
operating Franchisee's natural gaé system within the Gity. Provided, hone of the provisions of
this paragraph shall be applicable to the extent the City, its officials, officers, employees,
contraciors, or agents, were negligent and such neg!igent;e was the sole or c:ontribuﬁng factor in
bringing about the damages sued upor. That is to say, any judgment and all of the costs of
d‘efeﬁse, including attorney fees, provided for above shall be apportiongd between the City and
the Franchisee based upon the percentage of fault assigned to each by a court of competent
jurisdiction. |

Section 9. TRANSFER OR ASSIGNMENT.OF FRANCHISE:

Frarichiseé may transfer or assign the franchise created by this agreement torany u:f: T T BRANCH

person, proprietorship, partnership, firm ot corporation without the consent of the ZIQ Ec@ E IVE D
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approval of the Kentucky Public Service Commission.

Section 10. CITY’S RIGHT ‘OF_INSPECTION AND ACCESS TO. FACILITIES OF
The City, through its City Commission, City Manager, City Engineer, City Attorngy, or
such other assistants as it may employ or designate, at all times regsonable, shall have dccess

to, and the right to inspect, Franchisee’s gas distribution system under this franchise and may

to time by the Kentucky Public Servise Commission) books and records that are necessary to

confirm the acguraicy of the amourit of frarichise fee being paid {0 the City.

pmvide'd, however, that such teririination shall not be effective unless and unitil the procedures
described below have been followed:

(R) The City must deliver to Franchisee, by ceftified or registered miail, a written notice
signed by the Mayor, aftested by the Secretary, and sealed with the official seal of the City.

Such notice must (i) fairly and fully set forth in detail each of the alleged acls or omissions of

breached, and (iii) specify the date, time, and plaée at which a public hearing will be held by the
governing body of the City for the purpose of determining whether the allegations contained in
fhe notice did in fact occur, provided, however, that the date of such hearing may not be less
than thirty ((30) days after the date of such notice.

(B) Within ten {10) days following the adjournment of the publics hearing described in

Subsection 11(A) above, the City must deliver to Franchisee, by certified or registerpd el & =r sRANCH

written notice signed by the Mayor, attested by the Secretary, and sealed with the offig RE@ E IV E D
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the City, setting forth (i) the acts and omissions of Frarichisee described in thé first rictice that

determines to have in fact been breached by stich acts or émissions of Franchisee:
(C) The City must permit Franchisee the opportunity to substantially correct all of the

Section 12. FORCE MAJEURE:

Notwithstanding ariything expressly or impligdly to the contrary conitaingd Herein, in the event

Ca g §

Franchisee is prevented, wholly or partially, from comiplying ‘with any obligation or undertaking
contained herein by reason of anly évent of force majetire, thén, while so prévented, :cbﬁﬁpljahée‘
with suich obligations or undertakings shall be suspended, and the time during which Franchisee
is s0 prevented shall not be counted against it for any reason. .Th,e term “force majeure”, as
used herein, shall mean arly cause not reasonably within Franchiseée’s control and includes, but
is not limited to, acts of God, stiikes, lockouts, wars, terrorism, riots, orders or decrees of any
fawiully constituted federal, state or local body, contagions or contaminatiohs hazardous to
humian life or hedlth, fires, storms, floods; Wé’sh*o‘uts’; explogions, breakages or accidents to
machinery or lines of pipe, inability to obtain or the delay in obtairing rights-of-way, matefials,
supplies, or labor permits, temporary failures of gas supply, of necessary repair, maintenance,
Agreement.
Section 13. SEVERABILITY:

If any section, subsection or provision of this ordinance or any part thereof is for any

reason fourid unconstitutional or held to be in conflict with any applicable statute or rule of law,

or is otherwise held to bé unenforceable, the invalidity of any such section, sUbFECHON B \FF BRANCH

provision shall not affect any or all other remaining sections and provisioris of this RWEOQ E IVE D

2/9/2010

PUBLIC SERVICE
COMMISSION
OF KENTUCKY




Which shall rerviain in full force and effect.

Section 14. EFFECTIVE DATE OF FRANCHISE; MUTUAL CANCELLATION OF

PRIOR FRANGHISE:

The franchise créated by this Agreement shall becofiie effective on Aug‘u.sf 10, 2000.
expire by ifs terms on April 9, 2009, is hereby mutually terminated by the parties effective as of
August 10, 2009,

Sectiori 15: GENERAL PROVISIONS

A. Franchlsee will repair any damage caused solely by Franchisee to any of the

B. Franchiseée shall use reasonable care iri conducting its work and activities in
order to prevent injury to any person and unnecessary dariage to any real or
peréonal property.

C. Fr’a'n;:hiseé shall, whgn reasoniably practicable, iristall il p‘ip'eiine's undergrotind
at such depth and in such manner so as not to interfere with the existing
pavement, curbs; gutters, underground wires or cables or water or sewer pipes
owried or controlled by the City.

D. Franchisee may remove all or any part of its Gas Distribution System upon the
expiration or termination of the franchise arid rights granted hereby.

E. This Agreement shall extend fo, be binding upen, and inure to the benefit of, the

- F Any Ordinances of the City or portionhs thereof that are in conflict or ingonsistent

with any of the terms or provisions of this Agreement are hereby repéaled fo the

extent of such coriflict or incorisistency. T ERANCH
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waive, imperil, or lesséh the lawful powérs and rights now of hereiriafter vested in
the City undef the conistitution and statutes of the ‘Commrionwealth of Kentucky
and under the Charter of the City; provided, however, that no ordinance, law,

réguldtion of rulle adopted or enacted by the City shall in any way impair, altef,

lessern, mc)ﬂify or restrict the rights ‘c‘)f the Franchisee under and established by

ATMOS ENERGY CDRPORATION

o e Moy

President’

City's Mailing Addreés arid Phone Number:
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