
FRANCHISE AGREEMENT 

THIS FRANCHISE AGREEMENT made and entered into this _day of __ 2021, by 

and between the, the City of Auburn, a political subdivision of the Commonwealth of Kentucky, 

and Atmos Energy Corporation. (hereinafter "Atmos"). 

WITNESSETH: 

WHEREAS, by Ordinance No. 2021-03, the City of Auburn created a ten (10) year, non­

exclusive franchise for a natural gas system within the confines of the City of Auburn; and 

WHEREAS, the City of Auburn offered at bid a non-exclusive natural gas franchise 

pursuant to Ordinance No. 2021-03; and 

WHEREAS, by Resolution No. 2021-02, the City of Auburn accepted the bid of Atmos to 

acquire said franchise; and 

WHEREAS, The City of Auburn and Atmos have entered into this Franchise Agreement to 

memorialize the grant by the City of Auburn to Atmos of said franchise subject to the terms and 

conditions reflected in Ordinance No. 2021-03. 

NOW THEREFORE, for and in consideration of the mutual covenants and agreements 

contained herein, the receipt and sufficiency of which are hereby acknowledged, the City of 

Auburn and Atmos hereby agree to incorporate the foregoing recitals as if fully set forth herein 

and further agree as follows: 

1. Ordinance No. 2021-03 which is attached hereto as Exhibit "A," is incorporated 

herein by reference in its entirety and shall apply as if fully set forth herein. 

2. Atmos's bid for said franchise is attached hereto as Exhibit "B," is incorporated 

herein by reference in its entirety and shall apply as if fully set forth herein. 
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3. Resolution No. 2021- 02, which is attached hereto as Exhibit "C," is incorporated 

herein by reference in its entirety and shall apply as if fully set fo1th herein. 

4. The City of Auburn has granted unto Atmos a non-exclusive franchise for a natural 

gas system within the confines of the City of Auburn, for a term of ten (10) years, subject to the 

provisions of Ordinance No. 2021-03. 

6. The franchise memorialized in this Franchise Agreement shall commence June 1, 

2021 and shall expire as provided in the terms and provisions of Ordinance No. 2021-03. 

7. Atmos does hereby bind itself, its successors and assigns, to faithfully and fully 

perform each and every condition of said franchise as memorialized in this Franchise Agreement, 

and further to faithfully perform all acts required of it pursuant to said franchise. 

8. This Franchise Agreement memorializes the agreement between the pa1ties 

contained and embodied in Ordinance No. 2021-03 and shall be binding upon and inure to the 

benefit of the respective successors in interest to the patties hereto. 

IN WITNESS WHEREOF, The City of Auburn and Atmos have executed this 

[INTENTIONAL PAGE BREAK] 
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_....--.._ 

. .---.... 

Franchise Agreement as their free and volunta1y act and deed effective as of the day and year 

first above written. 

ATTEST: 

~Qxi)~ 
CITY CLERK 

STATEOF ~~ 
COUNTY OF UAc~ 

) 
) 
) 

City of Aubum l 
BY: w a. 1L '=-

AYOR l 

The foregoing Franchise Agreement was subscribed, sworn to and acknowledged before me 

by~ as f~~ , A\M~ ~~ D1li on this the~ day of Mfht , 2021 . 

My commission expires: t:Gh ~~' ;)o~:;t 

NOTARY PUBLIC 
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CITY 011' AUllURN 
ORDINANCE NO. 2021-ft~ 

AN ORDINANCit: CREATJNG ANO ESTABLISHING FOR BID A NON-It:XCLUSIVR 

NATURAL GAS I•'RANCIIISE l<'OR. THE PLACEMENT OI•' I•'ACILITIES FOR THE 

TRANSMISSION, OlSTRillUTlON AND SALE 01<' NATURAL GAS WITHIN THE 

l'UllLlC lUGll'l'-01•'-"\VAY 011' TIIE CITY 0.1!' AUJlURN FOR A TBN (10) YBAR 

DURATION, IN RETURN ll'OR l'AYMENT TO THE CITY 01<' AUBURN 011' THE SUM. 

OF TWO (2%) OF FRANCHISEE'S GROSS RECEIPTS PER YEAR FROM THE 

FRANCHISEE'S SALE OF NATURAi., GAS TO GAS-CONSUMING ENTITIBS INSIDE 

Tiffi CITY OF AUBURN'S CORT'ORATF. LTMTTS AND FTJRTHRR PROVIDING FOR 

COMPJ,JANCF. WITH RELEVANT LAWS, REGULATIONS AND STANDARDS; 

INDF.MNIFICATION; INSlJRANCit:; CANCELLATION OR Tit:llMINATION; AND BID 

RF.QUIREMENTS; ALL EFFECTIVE UPON l'ASSA(;}l; AND PUBLICATION. 

B1': IT ORDAINED llY THE ClTY COUNCIL OF AUllURN, IillNTUCKY: 

Article I 

DEFINITIONS 

As used in this Ordinance, the following words and phnises shall have lhe follo~\~ng meanings: 

(A) "Commission" refers lo and is the Kentucky Public Service Commission, the slate 

utility regulatory CmHmission having jurisdiction over the rules, services and 

operations of' Grantee within the Stale of Kentucky or other administrative or 

regulatory authority succeeding to the regulatory powers of the Commission. 

(B) "Council" or "City Council" refers to and is the governing body of the City of 

Auburn. 

(C) "City" refers to and is the City of Auburn, Logan County, Kentucky, and includes 

such len-itory as cmTenlly is or may in ll1e future he included within lhe boundaries 

oflhe City of' Auburn. 
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(0) "Franchise" shall mean lhc rights and privileges granted by lhc Uran(or to Grantee 

under lhc terms and provisions of this franchise ordinance. 

(E) "Gmntee " shall meun the patty lhat shall become the purchaser of said frand1ise, or 

any successor or assignee of such party, upon lhc Grantor's granting of' a franchise to that parly. 

(F) "Gran/or" shall mean the City of Auburn, Kentucky. 

(Cl) "Public Righl-o,f Way" shall mean the surface, the airspace above the surface and 

area below the surface or any street, highway, alley, avenue, houlcvmd, sidewalk, 

pedestrian/bicycle lane or trail, driveway, bridge, utility casement or any other publk: ways owned, 

dedicated by plat, occupkd or used by the public and within Clrantor's geographical limits or 

boundaries established by applicable law. 

(II) "Revenues" refer to and arc those amounts or money which the Grantee receives 

frnm its customers within the Grantor's geographical lirnils or boundaries for the retail sale ol.' gas 

under rates, temporary 01· permanent, authorir.ed by the Commission and represents amounts hilled 

under such rates as adjusted for re fonds, the net write-nlT of uncollectiblc accounts, corrections or 

other regulat01y adjustments. Revenues do not include miscellaneous service charges, including but 

not limited to tum ons, meter sets, non-sufficient funds, late fees and interest, which are related to 

but are not a purl or the actual retail sale of gas. 

(l) "System" shall mean lhe system nf works, pipes, pipelines, facilities, fixtures, 

apparatns, lines, 111achine1y, equipment, structures, appliances, appuiicnances or other infrastrnctun; 

reasonably necessaiy for the storage, transportation, dishihution or sale of natural, aitificial or 

mixed gas to residential and commercial customers and the public generally, within the 

geographical limits or boundaries of the Gnmtor. 

A1•ticlc II 

GMNT OF FRANCHISE 

(A) There is hereby created a non-exclusive franchise to enter upon, acquire, construct, 

ope.rule, maintain and repair in the Public Right-or-Way the System, subject to the provisions ofthfa 

Ordinance. The franchise shall be extended to territories tlmt arc annexed hy Urantor upon the same 

terms and conditions herein, subject to the approval of lhe Commission, if any such approval is 

required. 
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(13) Tl shall be Lhc duty of lhe Orantor, Lo offer for sale at public auction the franchise and 

privileges created hereunder. Said franchise and privileges shall be sold to the highest and best 

bidder or bidders al 11 timc and place fixed by Lhc Orantor, allcr GrnnloT has given due notice thereof 

by publication or advertisement as required by law. Jn awarding the franchise, the Grnnlor shall 

consider lhc technical, mmmgcrial, and financial qualifications of the bidder to perrorm its 

obligations under lhc franchise. ilids and proposals for the purchase and acquisition of (he franchise 

and privileges hereby crealed shall be in writing and shall be delivered lo the Grnnlor, upon the 

date(s) and al the times(s) fixed in said publicalion(s) or advcrtisemenl(s) for receiving same. 

Thereai'ter, the Orantor's Mayor shall repo1t and submit to the City Council, at the li111c of its nexl 

regular meeting or as soon as praclicablc thereafter, said bids and proposals for its approval. The 

Cily Council i·cse1ves lhe right, for and on belmli' of the Grantor, to reject any and all bids for said 

franchise and privileges; and, in case the bids rcpo1ted by the Grantor's Mayor shall be rejected by 

lltc Council, it may direct, by i·esolution or ordinance, said franchise and 

privileges to be again offered for sale, from time lo time, until a satisfactory bid therefore 

shall be received and approved. Upon the approval of a satisfacto1y bid, ·the City Council shall 

award a franchise only after the execution of a written franchise agreement between the Clrantor and 

Grantee that inc1i111orates lhe provisions of this Ordinance. 

(C) The franchise granted lo Clrantee by the Granlor shall nol be exclusive and the 

Grantor rese1ves the right to grant a similar franchise to any olher person or entity at any time. In 

the event the Grantor shall grant to another person or entity during the term hereof a franchise for a 

gas distribution system wilhin the geographical boundaries or limits of Grantor similar to the one 

granted to Grantee, it is agreed thal the terms or any such l'ranchise agreement shall be no )llorc 

favorable to sttcll new additional grantee than those temis contained in Granlec's franchise 

agreement. Additionally, it is agreed that any such ncw/acldilional granlee shall have no right lo use 

any portion ol'lhc System withoul Grantee's written consent 

Article JJI 

TERM, Iel•'FECTIVB JlATIC, ANT> ACCBl"fANCE 01'' FRANCHIS:E 

(A) The term oflhis Franchise shall he for a term often (10) years. 

(13) The franchise created hereby shall be grunted and become e!Jectivc upon the 

completion orthc conditions and provisions or Atticle IT (B). 
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(C) On the expiration of this franchise, in the event the same is not renewed, or on the 

terrn.imition of any renewal of said franchise, or on tcnnination ol' said franchise for any other 

reason, the plant and l.hcilitics of the Grantee installed, constrncte<l and operated hernundcr shall, at 

the option of the Orantor become the property of the Grantor, upon payment lo the Grantee, its 

successors and/or assigns, of a fair valuation thereof: such fair valuation to he determined by 

agreement between the Grantor ancl the Grantee, its successors and/or assigns. Orantor agrees thal, 

al the time or such transfer of focilitics, it shall assume Grantee's contrnetual and regulatory 

obligations maintained in connection with the system. If the Grnntor docs not cxen,ise the option 

hereunder, then (ira11tee may exercise its rights under Article XI (l3). 

Article IV 

GRANTEE'S lUGiffS IN AND TO l'UDLIC RIGHT-OF-\VAY 

The Granlee shall have the righl and privilege of constructing, erecting, laying, operating, 

Jllaintaining, replacing, removing and/or repairing a gas distribution system through, along, acrnss 

and under the public right-of-way within the geographical boundaries or limits of the Granlor as it 

now exists or may hereafter be constrncted or extended, su~ject to the inherent police powers 

conferred upon or reserved unto the Urantor and the provisions of this Ordinance. 

Article V 

OPERATION OF SYSTEM; EXCAVATION OF PUBLIC lUGIIT-OF-WAY 

(A) The System shall at all times he installed, operated and maintained in good working 

condition as will enable the Grnnlee to furnish adequate and continuous service to all of its 

residential, connnercial and industrial customers. 111e System shall be designed, installed, 

constructed and replaced in locations and at depths which comply with all applicable federal and 

slate laws and regulations regarding minimum safoty standards for design, construction, 

maintenance and operation or gas distribution systems. 

(B) Grantee shall have the right, suhjecl to all applicable laws and regulations, Lo distmb, 

break, and excavate in the Public H..ight-of~Way as may be reasonable and necessary to provide the 

service authorized hereby. 

(C) Gnmtce will repair any damage caused solely by Grantee to any patt of the Publie 
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Right-of-Way and will re8lorc, as nearly as practicable, such property lo substantially its condition 

inunediatcly prior lo such damage. 

(D) Grantee shall use reasonable care in conducting its work and activities in order to 

prevent injmy lo any person uml unnecessary damage to any Teal or personal property. 

(It) Clrantce shall, when reasonably practicable, install all pipelines underground at such 

depth and in such mmmer so as not lo interfere with the existing pavement, curbs, gutters, 

underground wires or cables or water or sewer pipes owned or controlled by the Granlor. 

Article VI 

llEGRADATION/RRSTORATION OF POBJJC IU<~HT-OF-WAY 

(A) In lhe event that Grnntor or any other entity acting on belml l" of Clra11tor requests or 

demands that Grantee remove, move, modii)', relocate, reconstruct or adjust any patt of the system 

from their then-cmrent locations within the streets, alleys, and public places o 1· Grantor in 

connection with a public project or improvement, then Cirantec shall relocate, at its expense, the 

8)'Stcm facilities affected by such project or improvement. Grantee's obligations m1der this 

paragraph shall apply without regard to whether Grantee has acquired, or clahm lo have acquired, 

an casement or other property right with respect lo such system facilities and shall not a!lect the 

amounts paid or to be paid to Grantee under the provisions of this Ordinance. Notwithstanding the 

foregoing provisions ol"this paragraph, Grantee ~hall not be obligated to relocate, at its expense, any 

of the following: (i) "ystcm facilities that me located on private propc1ty at the time reloc:ation is 

requested or demanded; (ii) sy,tcm facilities that are relocated it1 connection with sidewalk 

improvements (unless such 8idcwalk improvements are related to or associated with road 

wicienings, the creation of new tum lanes, 01· the addition of aecelerationfdcecleratiun lanes); (iii) 

slreel8cape projects or other pH\iccts undertaken primarily for aesthetic purposes; or (iv) system 

facilities thal arc converted from an overhead configuration ur installation to an underground 

configuration or installation. 

(R) Grnntor and Grantee recognize that hoth parties benefit from economic development 

within the houndarie~ of Grantur. Accordingly, when it is 11eccssa1y to relocate any of Grantee's 

facilities within the botmdarie~ of Grnntor, Clrantor and Grantee shall work cooperatively to 

minimize costs, delays, and inconvenience to both parties while ensuring compliance with 

applicable laws and regulations. In addition, Grantor and Grnntee shall conununicalc i11 a timely 
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fashion to coordinate JJ.rojectx inch1dcd in Grantor's five-year capital improvement plan, Grantor's 

shorHenn work program, or Grnntor'x annual budge! in an cffo1t to minimize relocation of 

Grantee's facilities. Such con11111111kation may include, hut is not limited to, (i) both purlies' 

participation in a local utility's coordinating council (or any successor organization) and (ii) hoth 

parties' use of lhc National Joint Utility Notification System (or any alternative comparable systems 

or successor to such system mutually acceptable lo both pat1ics). 

A1·!icle VU 

COMPENSATION FOR UST<: OF PUllLIC RIGHT-01•'-\.VAY AND 

CONSIDRRATION FOR FRANCHlSlt 

(A) In consideration for lhe granting and exercise of the ritihls and privileges created 

hereunder, and in lhrlher consideration of the grant to lhe Clrantcc of the right to make use or the 

Public llight-ol~ Way, Grnntor rnHervcs the righl, upon thirty (30) days prior written notice, to 

require Grantee lo pay to the Grantor, during the entire life of the lhmchisc, a sum equal to two 

(2%) of it" Revenues. The lee prescribed herein, if required by the Grantor, shall he paid to the 

Grantor quarterly on or before the 30th day alter the end of each calendar quarter alkr the date the 

fee is Jirst implcmenled, and the Grantee shall furnish lo lhe (irantor quarterly a statement of 

Grantee's Revenues. 

(B) Grantee may add a line-item surcharge lo the monthly bills or each of its customers 

located within the geographical boundaries or limits of Gran tor, which surcharge may be designated 

as a franchise fee, in an amom1t that is sufficient to recover the po1iion of' the franchise foe paid by 

the Orantcc to the Orantor that is allributable to lhe Revenue derived by Grantee from such 

cuHlomcr. 

(C) The ltanch.ise fee provided herein, together with any charges of the Granlor for 

water, sewage and garbage services provided by the Grantor lo Orantcc, and any applicable 

occupational license fees or sales, ad valorem <ll' other taxes payable lo the Grantor hy the Grantee 

under applicable law, shall constitute the only amounts for which Grantee shall he obligated to pay 

to the Orantm and shall he in lieu of any and all other costs, levies, assessments, foes or ollier 

amounts, of any kind whatsoever, that the Grantor, cimen!ly or in the folure, may charge Grantee or 

assess against Grantee's properly. The franchise foe herein contemplaleu shall be uniformly and 

equally applied lo all natural gas utilities, of like services, or any other natural gas services that 
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compete with lhe Grantee, such lhat Grantee will be excused from collecting and paying li·anchisc 

fees and/or laxes if Grantee's competitors are not also required to do .,o. 

(D) The Gnmlur, through its duly anlhorizcd representative and at all tillles reasonable, 

shall have access to, aml the right to inspect Grantee's books and records that are necessary lo 

confirm the accuracy oJ' the amount of J.hmchisc fee being paid lo the City. 

Article VIII 

SRRVlCE TO NF.W AREAS 

If during the term or this franchise the boundaries of the Gran tor arc expanded, the <lrantor 

will promptly notify Grantee in writing of any geographic areas annexed by the Grant.or during the 

term hereor ("Annexation Notice"). Any such Annexation Notice shall be sent lo Clrantcc by 

certified mail, rch1rn receipt requested, and shall contain the effective date of the annexation, maps 

showing the annexed area and such other information as Grantee may reasonably require in 

ascertaining whether there exist any cuslmncrs of Grantee receiving natural gas service in said 

annexed area. To the extent there are such customern therein, then the revenue of Grantee <le1ivcd 

fr<>m the retail sale of nahm1l gas t<> such customers shall become wbjecl to the frm1chise fee 

provisions hereof effective on the first day or Grantee's billing cycle immediately li>llowing 

Grantee's receipt of the Annexalion Notice. The failure hy the Granlor lo advise Grantee in writing 

through proper Annexation Noli cc of any geographic areas which are annexed by the Gran tor shall 

relieve Gnmlec from any obligation to remit any franchise fees lo Orantor based upon revenues 

derived hy Grantee from lhe retail sale of natural gas to customers within the annexed area prior to 

Grantor delivering an Am1exalion Notice to Granlcc in accordance with the terms hereof. 

Arlicle lX 

13REACH OF FRANCHISE; REMEDlliS 

In the event of a bre11ch by Grantee of any material provision hereof, the Gnmlor may 

terminate lhe franchise and rights granted lo Grantee hereunder, provided, however, that such 

termination shall not be effective unless and until the procedures described below have been 

followed: 

(A) Grnnlor rnust deliver lo Grantee, by cerli lied or registered mail, a written notice 
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signed hy the mayor or other duly authorized member or Cl ran tor's governing body, al[eslcd hy the 

Cl ran tor's secretary or clerk, and sealed with the official seal of the Gran tor. Such notice must (i) 

fairly and fully set forth in detail each of the alleged acts or omissions of Clranlec that the Grantor 

contends constitutes 11 suhstantial breach of any material provision hereoC (ii) designate which of 

the terms and conditions hereof the Grantor contends Grantee breaehed, and (iii) specify the date, 

time, mid place at which a public hearing will be held hy the governing body of the Granlor for lhe 

purpose of determining whether the allegations contained in the notice did in fact occur, provided, 

however, that the date of such hearing may not he less than thitty (JO) days Hfter the dale or such 

notice. 

(B) Within thirty (30) days liillowing the ac\journmcnt of the public hearing described in 

Subsection (A) above, the Grnntor must deliver to Grantee, by ce1tified or registereu mail, a written 

notice signed by the mayor or nlher duly authorized member of Gnmtor's governing body, attested 

by the Grantor's secretary or clerk, and scaled with the official seal of' the Clrantor, setting fmth (i) 

the acts mid omissions of Orantce described in the first notice that the governing body of the 

Orantor dete1111ines lo ha vc in fact occurred and (ii) the speci tic terms and conditions hereof listed 

in the first notice that the governing body of the Onmtor determines to have in foci been breached 

by such ads or omissions of Grantee. 

(C) The Grantor must pennil Clrantcc the opportunity to substantially conecl all of the 

breaches hereof set fo1th in the written notice described in Subsection (Il) above within sixty (60) 

days allcr Grantee's receipt ofsucl1 notice. 

ArticlcX 

l"ORCE MAJEURR 

Notwithstanding anything expressly or impliedly lo the contrary contained herein, in the evenl 

Grantee is prevented, wholly or partially, from complying with any obligation or undertaking 

conli1ined herein by reason of any event of' force majcurc, then, while so prevented, compliance 

with sueh obligations or undertakings shall be suspended, and the time during which Orantcc is so 

prevented shall not be counted against it for any reason. The term "force nu~eurc", as used herein, 

shall mean any cause not reasonably within Grantee's control and includes, but is not limited to, 

acts of God, strikes, lockouts, wars, terrorism, riots, ordern or decrees of any lawfully constituted 
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federal, state or local body, contagions or contaminations hazardotrn lo human life or heallh, !ires, 

storms, lloods, wash-outs, explosions, breakages or accidents lo machinery or lines of pipe, inability 

lo obtain or the delay in obtaining rights-of-way, materials, supplies, or labor permits, tempora1y 

failures of gas supply, or necessary repair, maintenam:e, or replacement of focililie.~ used in the 

performance of the obligations contained in this Ordinance. 

Article XI 

ADDITIONAL lillQUIRRMRNTS; MISCltLLANF.OUS PROVISIONS 

(A) Orantcc shall al all limes indemnify and hold harmless the Urantor from amI against 

any and all lawful claims !.<Jr injury lo any person or properly by reason of Grantee's or its 

employees' failure to exercise reasonable care in installing, maintaining and operating lhe System. 

Prnvided, however, that none or the provisions of this paragraph shall be applicable lo the extent the 

Clrantor, its offici<1ls, ol'liccrs, employees, contractors, or agents, were negligent and such 

negligence was the sole nr contributing factor in bringing about iqjmy to any person or _propctty. In 

such event, any liahility shall be apportioned between the Grantor and the Grantee based upon lhe 

percentage of .foull assigned to each by a court of competent jurisdiction. 

(R) Sul~ject to the City's option under Article III (C), Granlcc may remove all or any part 

of its System upon the expiration or lenninalion of the franchise and rights granted hereby. 

(C) Orantee may transfer or assign the franchise crealcd by this agreement to any other 

person, proprietorship, pminership, firm or corporation with wrillen notification to the Gran tor. 

(D) If any section, subsection or provision of' this Ordinance or any part thereof is for any 

re1wm round 01· held to be in conflict with any applicable slalntc or mlc of law, or is otherwise held 

lo he unenforceable, the invalidity of any such section, subsection or provision shall not affect any 

or all other remaining sections and provisions of lhis Ordinance, which shall remain in foll force 

and effect. 

(lt) This Ordinance shall extend lo, he binding upon, and inure lo !he benefit of both the 

Grnntor und Oranlce, and their respective successors and assigns. 

(F) To the extent thal any other ordinances of the Orantor or po1tions thereo r arc in 

wnflicl or inconsistent with any of the terms or provisions hereof, then the terms of lhis Ordinance 

shall control. 

This Ordinance shall be in full force and effect from and after i ls adoption and its 
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publication provided by law. 

Tnlroclut:e<l, seconded) and given first reading at a duly convened meeting of the City Council of the 

City of Auburn, Kentucky held on lhe 8"1t- day of Mar<.:h 2021. 

rnven set:oml reading and enacted at a duly convened meeting of the City Council of the City of 

Auburn) Kentucky held on the tl..~dny of April 2021. 

J\'ITEST: 

~~~-C':L ,.L--J ---
City Clerk 
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