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Atmos Energy Kentucky 
Case No. 2006-00464 

Forecasted Test Period Filing Requirements 

FR 10(9)(b) 
Description of Filina Reauirement: 

Most recent capital construction budget containing at minimum 3 year forecast of 
construction expenditures. 

Response: 
See attached capital budget for Atmos Energy Kentucky for Fiscal Years 2007, 
2008,2009,201 0, and 201 1. 









Description of Filina Requirement: 
Complete description, which may be in pre-filed testimony form, of all factors 
used to prepare forecast period. All econometric models, variables, 
assumptions, escalation factors, contingency provisions, and changes in activity 
levels shall be quantified, explained, and properly supported. 

Response: 
See pre-filed testimony of Mr. Waller, Cook and Smith. 





Description of Filinq Requirement: 
Annual and monthly budget for the 12 months preceding filing date, base period 
and forecasted period. 

Response: 

See response to 10(9)(n) and IO(lO)(c) 





Kentucky 
Case No. 2006-00464 

ed Test Period Filing equirements 

Description of Filinq Requirement: 
Attestation signed by utility’s chief officer in charge of Kentucky operations 
providing: 

1. That forecast is reasonable, reliable, made in good faith and that all basic 
assumptions used have been identified and justified; and 

2. That forecast contains same assumptions and methodologies used in 
forecast prepared for use by management, or an identification and 
explanation for any differences; and 

3. That productivity and efficiency gains are included in the forecast. 

Response: 
See the attached notarized attestation signed by John Paris, President of the 
Kentucky/Mid-States Division of Atmos Energy Corporation. Mr. Paris is the 
Company’s chief officer in charge of the Company’s regulated utility operations in 
Kentucky. 





Atmos Energy Corporation 
Case No 2006-00464 

Forecasted Test Period Filing Requirements 
FR 10(9)(e) 1-3 

STATEMENT OF ATTESTATION 
OF TJ3E OFFICER IN CHARGE OF KENTUCKY OPERATIONS 

1. The forecast presented in this rate application is reasonable, reliable, and made in 
good faith, and all basic assumptions used in the forecast have been identified and 
justified; and 

2. The forecast contains the same assumptions and methodologies as used in the 
forecast prepared for use by management, and any differences that exist have 
been identified and explained; and 

3. All productivity gains have been included in the forecast. 

Joh Paris, President B 
COMMONWEALTH OF KENTUCKY ) 
COUNTY OF DAVIESS ) 

4 
SUBSCRIBED AND SWORN TO before me by John Paris, on this fl  
December, 2006. 

day of 

MY Commission expires: L 15 2007 





Atmos Energy Kentucky 
Case No. 2006-00464 

Forecasted Test Period Filing Requirements 

Estimated 

cost Year 

2007 2.6 1 -Jul 30-Sep $1.3M 
2008 2.6 1 -Jul 30-Sep $1.3M 
2009 2.6 1 -Jut 30-Sep $1.4M 
201 0 2.6 1 -Jul 30-Sep $1.4M 
-- 201 1 2.6 1 -JuI 30-Sep $1.5M - 

201 2 2.6 1 -Jul 30-Sep $I .5M 

Estimated Estimated Construction Proposed 

(miles) End Date Replacement Start Date 

---- 

FR 10(9)(f) 

Description of Filinq Requirement: 
For each major construction project constituting 5% or more of annual construction 
budget within 3 year forecast, following information shall be filed: 
1. 
2. Estimated completion date; 
3. 

Date project began or estimated starting date; 

Total estimated cost of construction by year exclusive and inclusive of Allowance 
for Funds Used During Construction (“AFUDC) or Interest During Construction 
Credit; and 
Most recent available total costs incurred exclusive and inclusive of AFUDC or 
Interest During Construction Credit; 

4. 

Response: 
The only capital project which will constitute more than 5% annually is the replacement 
of the sixteen mile Hopkinsville 10 inch steel Transmission Pipeline. The details of this 
multi year project are below. Installation of this pipeline would occur around July and in- 
service would be around the end of October for each fiscal year. The costs are 
estimated below and are inclusive of AFUDC. AFUDC is approximately $1 1 K per year 
for 2007-2008 and $1 2K per year for 2009-2012. 





Atmos Energy Kentucky 
Case No. 2006-00464 

Forecasted Test Period Filing Requirements 

Desc ri Dt i on of Fi I i nq Reau i re me nt : 
For all construction projects constituting less than 5% of annual 
construction budget within 3 year forecast, file aggregate of information 
requested in paragraph (f) 3 and 4 of this subsection. 

ResDonse: 
See attached response which is also the response to FR 10(9)(b) and Mr. 
Cook’s testimony. The only project which will constitute more than 5% of 
the annual construction budget is the Hopkinsville pipe replacement 
project discussed in the system integrity portion of FR 10(9)(f). The 
aggregated construction projects are provided by budget category and 
FERC account number. 
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DescriNion of Filina Requirement: 
Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the following information: 

1. Operating income statement (exclusive of dividends per share or 
earnings per share); 

Response: 
The forecast Operating Income Statements for four fiscal years (2008-201 1) is 
provided in Exhibit FR 10(1O)(i)l. For further information concerning O&M 
forecasts, please refer to the testimony of Mr. Greg Waller and concerning 
revenue forecasts, please refer to the testimony of Mr. Gary Smith. 





mos Energy Kentucky 
Case No. 2006-0046 

ri0 uire 

O(WW2 
Description of Filinq Reauirement: 

Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the fallowing information: 

2. Balance sheet; 

Response: 
See the attached schedule. 
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FR 10(9)(h) 
Description of Filina Requirement: 

Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the following information: 

3. Statement of cash flows; 

Response: 
See the attached schedule. 
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Atmos Energy Kentucky 
Case No. 2006-00464 

Forecasted Test Period Filing Requirements 

FR 10(9)(h)4 
Descrbtion of Filina Requirement: 

Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the following information: 

4. Revenue requirements necessary to support the forecasted rate of return; 

Response: 
See response to Filing Requirement FR 1 O(lO)(i) .  





Description of Filing Reauirement: 
Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the following information: 

8. Mix of gas supply (gas); 

Response: 
The mix of gas supply for four fiscal years of FY 2008-201 1 is provided in the 
attached Exhibit FR 10(9)(h)8. Also reference the testimony of Mr. Gary L. 
Smith. 







, 



Atmos Energy Kentucky 
Case No. 2006-00464 

Forecasted Test Period Filing Requirements 

FR 10(9)(h)9 
Description of Filinq Requirement: 

Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the following information: 

9. Employee level; 

Response: 

See Attached. 









Atrnos Energy Kentucky 
Case No. 2006-00464 
Test Period Filing Requi 

Description of Filinq Requirement: 
Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the following information: 

10. Labor cost changes; 

Response: 

See FR 10(9)(h) 9 





Atmos Energy Kentucky 
Case No. 2006-00464 

Forecasted Test Period Fi I i ng Requirements 

FR IO@)( h)l1 
Description of Filina Reauirement: 

Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the following information: 

11. Capital structure requirements; 

Response: 
See attached. 
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Description of Filinq Requirement: 
Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the following information: 

12. Rate base; 

Response: 
Please see the attached schedule. 
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Atmos Energy Kentucky 

Forecasted Test Period Filing Requirements 
0. 2006-0046 

R IO(~)(~)~ 
Description of Filina Reauirement: 

Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the following information: 

14. Customer forecast (gas, water); 

Response: 
The customer forecast is provided in the attached schedule FR 10(9)(h)14. 
Reference also the testimony of Mr. Gary L. Smith, Vice President - Marketing & 
Regulatory Affairs. 
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Description of Filina Requirement: 
Financial forecast for each of 3 forecasted years included in capital construction 
budget supported by underlying assumptions made in projecting results of 
operations and including the following information: 

15. MCF sales forecasts (gas); 

Response: 
The Mcf sales forecast is provided in the attached schedule FR 10(9)(h)15. 
Reference also the testimony of Mr. Gary L. Smith, Vice President - Marketing & 
Regulatory Affairs. 
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Description of Filina Requirement: 
The most recent Federal Energy Regulatory Commission or Federal 
Communications Commission audit reports; 

ResDonse: 
Neither the Federal Energy Regulatory Commission (FERC) nor the Federal 
Communications Commission (FCC) conducts audits of Atmos Energy 
Corporation. Therefore, Atmos Energy has no FERC or FCC audit reports. 



I 



Description of Filina Requirement: 
Prospectuses of most recent stock or bond offerings; 

Response: 

Please see attached prospectus of December 2006 stock offering. 





ATMOS ENERGY COW. 
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ATMOS ENERGY COW. 

Title of Each Class of 
Securities to be Registered 

Common stock (no par value per share)(l) 

Page 2 of 64 

Amount of Amount to be Maximum Aggregate 
Registered Offering Price Registration Fee (2)(3) 

6,325,000 shares $199,237,500 $21,319 

Filed Pursuant to Rule 424(b)(2) 
Registration No. 333-139093 

i 

CALCULATION OF REGISTRATION FEE 

(1) Includes, with respect to each share of common stock, Rights pursuant to the registrant’s Rights Agreement, dated as of November 12, 
1997, as amended, between the registrant and the Rights Agent named therein. Until any triggering event under the Rights Agreement 
occurs, the Rights trade with, and cannot be separated from, the common stock. 
Calculated in accordance with Rule 457(r) under the Securities Act. 
The fee has been satisfied by applying, pursuant to Rule 457(p) under the Securities Act, $21,3 19 of the previously paid filing fee of 
$278,740 with respect to the initial offering price of securities that were previously registered pursuant to the registrant’s prior registration 
statement on Form S-3 (SEC File No. 333-1 18706), initially filed on August 3 1,2004, and that have not been sold thereunder, of which 
$50,873 of the registration fee paid with respect to the prior registration statement remains unused. This “Calculation of Registration Fee” 
table shall be deemed to update the “Calculation of Registration Fee” table in the registrant’s registration statement on Form S3ASR (SEC 
File No. 333-139093). 

PROSPECTUS SUPPLEMENT 
(To Prospectus dated December 4,2006 ) 

Common Stock 
This is an offering of 5,500,000 shares of the common stock of Atmos Energy Corporation. 

Our common stock is listed on the New York Stock Exchange under the symbol “ATO.” The last reported sales price 
of our common stock on December 7,2006 was $32.07. 

Investing in our common stock involves risks. See “Risk Factors” beginning on page I of 
the accompanying prospectus. 

Per Share Total 
Price to the public $31.5000 $173,250,000 
Underwriting discounts and commissions $ 1.1025 $ 6,063,750 
Proceeds to Amos Energy Corporation (before expenses) $30.3975 $167,186,250 

We have granted to the underwriters the option to purchase up to 825,000 additional shares of cornion stock on the 
same terms and conditions set forth above if the underwriters sell more than 5,500,000 shares of common stock in this 
offering. 

Neither the Securities and Exchange Commission nor any state securities commission has approved or 
disapproved of these securities or passed on the adequacy or accuracy of this prospectus supplement. Any 
representation to the contrary is a criminal offense. 

Lehrnan Brothers and Goldman, Sachs & Co., on behalf of the underwriters, expect to deliver the shares on or about 
December 13,2006. 

“I 

Joint Book-Running Managers 

file://W:\MdSt-KY Rate Case\2006 KY Rate Case\Financial Reporting Responses\Section 10(9)(i) Prosp ... 12/20/2006 
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ATMOS ENERGY CORP. Page 3 of 64 

PROSPECTUS SUPPLEMENT 
(To Prospectus dated December 4,2006 

5,500,000 Shares 

energy 
Common Stock 

This is an offering of 5,500,000 shares of the common stock of Atmos Energy Corporation. 

Our common stock is listed on the New York Stock Exchange under the symbol “ATO.” The last reported sales price 
of our common stock on December 7,2006 was $32.07. 

Investing in our common stock involves risks. See “Risk Factors ” beginning on page 1 of 
the accompanying prospectus. 

Price to the public 
Underwriting discounts and commissions 
Proceeds to Atmos Energy Corporation (before expenses) 

Per Share Total 
$31.5000 $173,250,000 
$ 1.1025 $ 6,063,750 
$30.3975 $167,186,250 

We have granted to the underwriters the option to purchase up to 825,000 additional shares of common stock on the 
same terms and conditions set forth above if the underwriters sell more than 5,500,000 shares of common stock in this 
offering. 

Neither the Securities and Exchange Commission nor any state securities commission has approved or 
disapproved of these securities or passed on the adequacy or accuracy of this prospectus supplement. Any 
representation to the contrary is a criminal offense. 

Lehman Brothers and Goldman, Sachs & Co., on behalf of the underwriters, expect to deliver the shares on or about 
December 13,2006. 

Joint Book-Running Managers 

LEWN BROTHERS GOLDMAN, SACHS & CO. 
BANC OF AMERICA SECURITIES LLc 

JPMORGAN 
MERRILL LYNCH & Co. 

SUNTRUST ROBINSON HUMPHREY 
WACHOVIA SECURITIES 

December 7,2006 

file://W:\MdSt-KY Rate Case\2006 KY Rate Case\Financial Reporting Responses\Section 1 O(B)(j)_Prospe ... 12/20/2006 
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ATMOS ENERGY COW. Page 4 of 64 
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ATMOS ENERGY C O W  Page 5 of 64 

Important Notic-e About Information in this P r o s . p ~ ~ ~ ~ S u ~ ~ l e . m e ~ ~ - ~ d ~ - e ~ c ~ l ~ ~ Y ~ n g - ~ ~ 2 ~ e ~ ~ s  
~.co~.o~.ati.on..by.Referenc 
C.aut.i.on ary... St.at.eln.ent..Regasding.F.o.~.ard-.Lool~~g..State.~en~s. 
Prospe.c.~s..S.uppl.ement..S.u~a~ 
U.s_e_of.Pro_ce_eds. 
Capdai&l@B. 
MarketPrjce.~of~co.~.o.n.st.ock~~d.Di~~~ends 
Busbc2s2- 
Tl.nd.em!liting. 
Lega!..Matters.. 
Experts- 

. .  . 

PROSPECTUS 
Cautionary Statement Regarding Forward-Looking Statements 
Risk Factors 
Atmos Energy Corporation 
Securities We May Offer 
Use of Proceeds 
Ratio of Earnings to Fixed Charges 
Description of Debt Securities 
Description of Common Stock 
Plan of Distribution 
Legal Matters 
Experts 
Where You Can Find More Information 
Incorporation of Certain Documents by Reference 

11 

111 
... 
iv 

s- 1 
5-7 
5-7 
5-8 
5-9 

S-25 
S-30 
S-30 

ii 
1 
5 
6 
6 
7 
7 

17 
20 
21 
21 
22 
22 

You should rely only on the information contained in this document or to which we have referred you. We 
have not authorized anyone to provide you with information that is different. This document may only be used 
where it is legal to sell these securities. The information in this document may only be accurate on the date of 
this document. 

file://W:\MdSt-IKY Rate Case\2006 KY Rate Case\Financial Reporting Responses\Section 10(9)(j)_Praspe. .. 12/20/2006 
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ATMOS ENERGY COW. 

IMPORTANT NOTICE ABOUT INFORMATION IN THIS 
PROSPECTUS SUPPLElMENT AND THE ACCOMPANYING PROSPECTUS 

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of 
this offering of the common stock and also adds to and updates information contained in the accompanying prospectus 
and the documents incorporated by reference in this prospectus supplement and the accompanying prospectus. The 
second part is the accompanying prospectus, dated December 4,2006, which gives more general information, some of 
which does not apply to this offering. To the extent there is a conflict between the information contained in this 
prospectus supplement, the information contained in the accompanying prospectus or the information contained in any 
document incorporated by reference herein or therein, the information contained in the most recently dated document 
shall control. 

You should rely only on the information contained in or incorporated by reference in this prospectus supplement 
and the accompanying prospectus. We have not, and the underwriters have not, authorized any other person to provide 
you with information that is different. If anyone provides you with different or inconsistent information, you should not 
rely on it. See “Incorporation by Reference” in this prospectus supplement and “Where You Can Find More 
Information” in the accompanying prospectus. 

are permitted. 

prospectus supplement, regardless of the time of delivery of this prospectus supplement or of any sale of common 
stock. 

We are offering to sell, and seeking offers to buy, the common stock only in jurisdictions where offers and sales 

The information contained in or incorporated by reference in this document is accurate only as of the date of this 

11 

Page 6 of 64 
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ATMOS ENERGY CORP. Page 7 of 64 

INCORPORATION BY REFERENCE 

The SEC allows us to “incorporate by reference” information in this prospectus supplement and the accompanying 
prospectus that we have filed with it. This means that we can disclose important information to you by referring you to 
another document filed separately with the SEC. The information incorporated by reference is considered to be part of 
this prospectus supplement and the accompanying prospectus, except for any information that is superseded by 
information that is included directly in this prospectus supplement or the accompanying prospectus. 

We incorporate by reference in this prospectus supplement and the accompanying prospectus the documents listed 
below and any future filings we make with the SEC under sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange 
Act of 1934 prior to the termination of this offering. These additional documents include periodic reports, such as 
annual reports on Form 1 0-K and quarterly reports on Form 10-Q and current reports on Form 8-K (other than 
information h i s h e d  under Items 2.02 and 7.01, which is deemed not to be incorporated by reference in this 
prospectus supplement or the accompanying prospectus), as well as proxy statements. You should review these filings 
as they may disclose a change in our business, prospects, financial condition or other affairs after the date of this 
prospectus supplement. The information that we file later with the SEC under Sections 13(a), 13(c), 14 or 15(d) ofthe 
Exchange Act and before the termination of this offering will automatically update and supersede previous information 
included or incorporated by reference in this prospectus supplement and the accompanying prospectus. 

This prospectus supplement and the accompanying prospectus incorporate by reference the documents listed 
below that we have filed with the SEC but have not been included or delivered with this document: 

Our annual report on Form 10-K for the year ended September 30,2006; and 

Our current reports on Form 8-K filed with the SEC on October 20,2006, November 13,2006 and December 4, 

These documents contain important information about us and our financial condition. 

You may obtain a copy of any of these filings, or any of our future filings, from us without charge by requesting it 

2006. 

in writing or by telephone at the following address or telephone number: 

Atrnos Energy Corporation 
1800 Three Lincoln Centre 

5430 LBJ Freeway 
Dallas, Texas 75240 

Attention: Susan Kappes Giles 
(972) 934-9227 

... 
111 
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ATMOS ENERGY CORP. 

CAUTIONARY STATEMENT REGARDING FORWARI)-LQOKING STATEMENTS 

Statements contained or incorporated by reference in this prospectus supplement that are not statements of 
historical fact are “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933. 
Forward-looking statements are based on management’s beliefs as well as assumptions made by, and information 
currently available to, management. Because such statements are based on expectations as to future results and are not 
statements of fact, actual results may differ materially from those stated. Important factors that could cause future 
results to differ include, but are not limited to: 

regulatory trends and decisions, including deregulation initiatives and the impact of rate proceedings before 

* adverse weather conditions, such as warmer-than-normal weather in our utility service territories or 

* the concentration of our distribution, pipeline and storage operations in one state; 
* impact of environmental regulations on our business; 

* market risks beyond our control affecting our risk management activities, including market liquidity, 
commodity price volatility, increasing interest rates and counterparty creditworthiness; 
our ability to continue to access the capital markets; 

effects of inflation; 
* effects of changes in the availability and prices of natural gas, including the volatility of natural gas prices; 

increased competition from other energy suppliers and alternative forms of energy; 

increased costs of providing pension and post-retirement health care benefits; 

the capital-intensive nature of our distribution business; 

* the inherent hazards and risks involved in operating a distribution business; 
effects of natural disasters or terrorist activities; and 

other factors discussed in this prospectus and our other filings with the SEC. 

All of these factors are difficult to predict and many are beyond our control. Accordingly, while we believe these 
forward-looking statements to be reasonable, there can be no assurance that they will approximate actual experience or 
that the expectations derived from them will be realized. When used in our documents or oral presentations, the words 
“anticipate,” “believe,” “estimate,” “expect,” “forecast,” “goal,” “intend,” “objective,” “plan,” “projection,” “seek,” 
“strategy” or similar words are intended to identify forward-looking statements. We undertake no obligation to update 
or revise our forward-looking statements, whether as a result of new information, future events or otherwise. 

For further factors you should consider, please refer to the “Risk Factors” sections beginning on page 1 of the 
accompanying prospectus and Sections “Item 1A. Risk Factors” and “Item 7. Management’s Discussion and Analysis 
of Financial Condition and Results of Operations” in our annual report on Form 10-K for the year ended September 30, 
2006. See “Incorporation by Reference.” 

various state regulatory commissions; 

colder-than-normal weather that could adversely affect our natural gas marketing activities; 

The terms “we,” “our,” “us” and “Atmo~” refer to Atmos Energy Corporation and its subsidiaries unless the 
context suggests otherwise. The term ‘Lyou” refers to a prospective investor. The abbreviations “Mcf,” “MMcf’ and 
“Bcf’ mean thousand cubic feet, million cubic feet and billion cubic feet, respectively. The abbreviation “MMl3tu” 
means million British thermal units. 

not exercised their option to purchase additional shares of common stock. 
Except as otherwise indicated, all information in this prospectus supplement assumes that the underwriters have 

iv 

Page 8 of 64 
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ATMOS ENERGY CORP. Page 9 of 64 

PROSPECTUS SUPPLEMENT SUMMARY 

You should read the following summary in conjunction with the more detailed information contained 
elsewhere in this prospectus supplement, the accompanying prospectus and the documents incorporated by 
reference in this prospectus supplement and the accompanying prospectus. 

Atmos Energy Corporation 

Atmos Energy Corporation and its subsidiaries are engaged primarily in the natural gas utility business as 
well as other natural gas nanutility businesses. We are one of the country’s largest natural-gas-only distributors 
based on number of customers and one of the largest intrastate pipeline operators in Texas based upon miles of 
pipe. As of September 30,2006, we distributed natural gas through sales and transportation arrangements to 
approximately 3.2 million residential, commercial, public authority and industrial customers through our 
seven regulated utility divisions, which covered service areas in 12 states. Our primary service areas are located 
in Colorado, Kansas, Kentucky, Louisiana, Mississippi, Tennessee and Texas. We have more limited service 
areas in Georgia, Illinois, Iowa, Missouri and Virginia. In addition, we transport natural gas for others through 
our distribution system. 

municipalities, other local gas distribution companies and industrial Customers in 22 states and natural gas 
transportation and storage services to some of our utility divisions and to third parties. 

Through our nonutility businesses, we primarily provide natural gas management and marketing services to 

Our operations are divided into four segments: 

the utility segment, which includes our regulated natural gas distribution and related sales operations, 

the natural gas marketing segment, which includes a variety of nonregulated natural gas management 
services, 

the pipeline and storage segment, which includes our regulated and nonregulated natural gas transmission 
and storage services and 

the other nonutility segment, which includes all of our other nonregulated nonutility operations. 

Our overall strategy is to: 

deliver superior shareholder value, 

improve the quality and consistency of earnings growth, while operating our natural gas utility and 

* enhance and strengthen a culture built on our core values. 

We have experienced over 20 consecutive years of increasing dividends and earnings growth after giving 
effect to our acquisitions. We have achieved this record of growth while operating our utility operations 
efficiently by managing our operating and maintenance expenses and leveraging our technology to achieve more 
efficient operations. In addition, we have focused on regulatory rate proceedings to increase revenue as our costs 
increase and to mitigate weather-related risks through weather-normalized rates. We have also strengthened our 
nonutility businesses by increasing gross profit margins, actively pursuing opportunities to increase the amount 
of storage available to us and expanding commercial opportunities in our pipeline and storage segment. 

December 2002 of Mississippi Valley Gas Company (MVG) and our acquisition in October 2004 of the natural 
gas distribution and pipeline operations of TXU Gas Company (TXU Gas). The TXU Gas acquisition doubled 
our number of utility customers, by adding approximately 1.5 million gas customers to our utility operations in 
Texas, including the Dallas-Fort Worth metropolitan area and the northern suburbs of Austin. The acquisition 

nonutility businesses exceptionally well and 

Over the last five years, we have primarily grown through two significant acquisitions, our acquisition in 
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also added 6,162 miles of gas transmission and gathering lines and five underground storage reservoirs, all 
within Texas. 

During the last two fiscal years, we have achieved the following: 

Integration of TXU Gas. We completed the integration of the TXU Gas operations during fiscal 2005, 
incorporating the administrative functions of TXU Gas into our headquarters in Dallas and managing all meter 
reading, customer billing and call center functions internally. 

Regulatory Activities. We pursued rate design changes and, as a result, we now have weather protection for 
over 90 percent of our residential and commercial customer meters beginning with the 2006-2007 winter heating 
season. During fiscal 2005, we obtained improved rate design in Mississippi, including improved weather 
normalization. During fiscal 2006, our Mid-Tex Division received a weather normalization adjustment as a part 
of a pending rate case and our Louisiana Division obtained a new rate design that will decouple our margins 
from all customer usage patterns. We were also permitted to implement new rates in our Louisiana Division in 
fiscal 2006, subject to possible refund, to cover customer losses in Hurricane Katrina-affected parishes and 
provide for increases in rate base and operating expenses. 

which was a joint venture project to install a 45-mile 30-inch pipeline to serve the northern suburbs of the 
Dallas-Fort Worth metropolitan area. We believe that this pipeline will help us deliver gas to a growing 
consumer niarket while providing increased gas transmission capacity to serve the Texas intrastate wholesale gas 
market. 

Completed Growth Projects. We completed four new pipeline projects during fiscal 2006, the largest of 

Recent Developments 

Results for Fiscal 2006. In fiscal 2006, we reported net income of $147.7 million, or $1.82 per diluted 
share, compared to net income of $135.8 million, or $1.72 per diluted share, in fiscal 2005. The nine percent 
year-over-year increase in net income was primarily attributable to strong financial results in our natural gas 
marketing segment as it was able to capture higher margins in a volatile natural gas market and the inclusion of 
unrealized mark-to-market gains. Additionally, pipeline and storage net income increased 16 percent compared 
with the prior year. These results helped overcome the adverse effects on our utility segment of weather 
(adjusted for weather normalization) that was 13 percent warmer than normal, the adverse effect of Hurricane 
Katrina on our Louisiana Division and a non-cash charge to impair certain assets. Our utility operations 
contributed $53.0 million ($0.65 per diluted share) or 36 percent to fiscal 2006 results, compared with $81.1 
million ($1.03 per diluted share) or 60 percent to fiscal 2005 results. Our nonutility operations comprised of our 
natural gas marketing, pipeline and storage and other nonutility segments, contributed $94.7 million ($1.17 per 
diluted share) or 64 percent to fiscal 2006 results, compared with $54.7 million ($0.69 per diluted share) or 40 
percent to fiscal 2005 results. See “Summary Financial and Operating Data” on page S-4 and “Item 7. 
Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our annual report 
on Form 10-K for the year ended September 30,2006, for more information on our results for fiscal 2006 and 
comparisons to prior period results. 

Straight Creek Project. In May 2006, we announced plans to expand our nonutility operations through the 
construction of a natural gas gathering system in Eastern Kentucky, which we refer to as the Straight Creek 
Project. We believe that our Straight Creek Project will relieve gas gathering and transportation constraints that 
have historically burdened natural gas producers in this area of Eastern Kentucky and should also improve 
delivery reliability to natural gas customers. As currently designed, the Straight Creek Project is expected to cost 
between $75.0 million and $80.0 million. Construction is expected to begin in the first half of fiscal 2007, with 
operations expected to begin in fiscal 2008. On October 6,2006, we announced that the Federal Energy 
Regulatory Commission (FERC) issued a declaratory order finding that our Straight Creek Project, as currently 
designed, will be exempt from FERC jurisdiction. 

Dividend Announcement. On November 7,2006, we announced that our Board of Directors declared a 
quarterly dividend increase on our common stock of approxiniately 2 percent to $0.32 per share of common 
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stock. The dividend will be paid on December 1 1,2006, to shareholders of record on November 27,2006. 
Individuals who purchase shares of our common stock in this offering will not be entitled to receive this 
dividend. 

Five-Year Revolving Credit Agreement. We have negotiated a $600 million five-year revolving credit 
agreement with a syndicate of 15 lenders that backstops our commercial paper program. This agreement will 
replace and contain substantially the same terms as our existing $600 million three-year revolving credit 
agreement that we entered into in October 2005. We have received regulatory approval for this agreement and 
expect to enter into it in December 2006. 

Other Developments 

to approve an amendment to our 1998 Long-Term Incentive Plan to increase the number of shares of our 
common stock reserved for issuance under the plan by 2,500,000 shares and to extend the term of the plan for an 
additional three years. We will also ask our Shareholders to approve an extension to the term of our Annual 
Incentive Plan for Management by an additional five years. Holders of record of our common stock on 
December 11,2006, the record date for the meeting, will be entitled to vote at the annual meeting. Therefore, the 
common stock that we issue in this offering will not be entitled to vote at the 2007 annual meeting. 

At our 2007 annual meeting of shareholders, scheduled for February 7,2007, we will ask our shareholders 

Our address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, and om telephone 
number is (972) 934-9227. Our internet Web site address is www.atmosenergy.com. Information on or connected 
to our internet Web site is not part of this prospectus supplement or the accompanying prospectus. 
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Summary Financial and Operating Data 
(in thousands, except per share data) 

The following table presents summary consolidated and segment financial and operating data of Atmos 
Energy Corporation for the periods and as of the dates indicated. We derived the summary financial data for the 
fiscal years ended September 30,2006,2005,2004,2003 and 2002 from our audited consolidated financial 
statements. The information is only a summary and does not provide all of the information contained in our 
financial statements. Therefore, you should read the information presented below in conjunction with “Item 7. 
Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated 
financial statements and related notes included in our annual report on Form 10-K for the year ended 
September 30,2006, which is incorporated by reference in this prospectus supplement and the accompanying 
prospectus. Over the periods presented below, we have primarily grown through two significant acquisitions, 
MVG in December 2002 and TXU Gas in October 2004. As a result, our consolidated financial and operating 
data presented below include results and data from operations of MVG and TXU Gas from the dates of the 
acquisitions; therefore, comparisons between periods may not be meaningful. 

Year Ended September 30, 
2006 2005 (2) 2004 (3) 2003 (4) 2002 

Consolidated Financial Data 
Operating revenues $6,152,363 $4,961,873 $2,920,037 $2,799,916 $1,650,964 
Gross profit 1,216,570 1,117,637 562,191 534,976 431,140 
Operating expenses 833,954 768,982 368,496 347,136 275,809 
Operating income 382,616 348,655 193,695 187,840 155,331 
Interest charges 146,607 132,658 65,437 63,660 59,174 
Miscellaneous income (expense) 88 1 2,02 1 9,507 2,191 (1,321) 
Income tax expense 89,153 82,233 51,538 46,910 35,180 
Cumulative effect of accounting change, net of 

Net income $ 147,737 $ 135,785 $ 86,227 $ 71,688 $ 59,656 
Diluted net income per share before 

_. - (7,773) income tax benefit __ ___ 

cumulative effect of accounting change, net 
of tax $ 1.82 $ 1.72 $ 1.58 $ 1.71 $ 1.45 

Diluted net income per share $ 1.82 $ 1.72 $ 1.58 $ 1.54 $ 1.45 
Cash dividends paid per share $ 1.26 $ 1.24 $ 1.22 $ 1.20 $ 1.18 
Cash flow from operating activities $ 311,449 $ 386,944 $ 270,734 $ 49,451 $ 297,395 
Capital expenditures $ 425,324 $ 333,183 $ 190,285 $ 159,439 $ 132,252 

Year Ended September 30, 
2006 2005 (2) 2004 2003 (4) 2002 

Selected Operating Data 
Utility meters in service, end of year 3,18 1,199 3,157,840 1,679,136 1,672,798 1,3 89,341 
Total utility throughput (MMcf) ( 5 )  398,993 418,381 260,965 254,671 214,133 
Natural gas marketing sales volumes 

(MMcf) (5)  336,516 273,201 265,090 294,785 273,692 
Pipeline transportation volumes (MMcf) (9 590,985 563,949 9,395 1 1,648 12,788 
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As of September 30, 
2006 2005 2004 2003 2002 

I--- 

Consolidated Balance Sheet Data 
Net property, plant and equipment 
Working capital (6)  
Total assets (6)  
Debt 

Long-term debt (7) 
Short-term debt (7) 

Total debt 
Shareholders’ equity 

$3,629,156 $3,374,367 $1,722,521 $1,624,394 $1,380,070 
$ (1,616)$ 151,675 $ 283,310 $ 16,248 $ (139,150) 
$5,719,547 $5,653,527 $2,912,627 $2,625,495 $2,059,63 1 

$2,180,362 $2,183,104 $ 861,311 $ 862,500 $ 668,959 
385,602 148,073 5,908 127,940 167,771 

$2,565,964 $2,331,177 $ 867,219 $ 990,440 $ 836,730 
$1,648,098 $1,602,422 $1,133,459 $ 857,517 $ 573,235 

Year Ended September 30, 
2006 2005 2003 2002 (8) 2004 -- -- 

Segment Operating Income 
Utility $ 201,894 $ 236,365 $ 159,890 $ 161,134 $ 125,506 
Natural gas marketing 102,235 40,985 27,726 13,569 20,610 
Pipeline and storage 77,858 70,286 5,293 11,814 - 
Other nonutility 3 92 818 752 1,323 9,215 
Eliminations 23 7 20 1 34 
Consolidated $ 382,616 $ 348,655 $ 193,695 $ 187,840 $ 155,331 

__ __ 

(1) Financial results for fiscal 2006 include a $22.9 million pre-tax loss for the impairment of the West Texas 

(2) Financial results and operating data for fiscal 2005 include the operations of our Mid-Tex and Atmos 

(3) Financial results for fiscal 2004 include a $5.9 million pre-tax gain on the sale of our interest in U.S. Propane, 

(4) Financial results and operating data for fiscal 2003 include the operations of hlVG from December 3,2002, 

( 5 )  Throughput and sales volumes reflect segment operations, including intercompany sales and transportation 

(6) Beginning in fiscal 2004, we reclassified our regulatory cost of removal obligation from accumulated 

Division’s irrigation assets. 

Pipeline - Texas divisions, from October 1,2004, the date of acquisition. 

L.P. and Heritage Propane Partners, L.P. 

the date of acquisition. 

amounts. 

depreciation to a liability. The amounts presented above for property, plant and equipment, working capital 
and total assets reflect this reclassification for all periods presented. This reclassification did not impact our 
financial position, results of operations or cash flows as of and for the years ended September 30,2003 and 
2002. 

long-term debt and short-term debt. 
(7) Long-term debt excludes current maturities. Short-term debt is comprised of current maturities of 

(8) Pipeline and storage operations were not reported as a segment prior to fiscal 2003 
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ATMOS ENERGY COW. 

The Offering 

Common Stock Offered 5,500,000 shares 

Shares Outstanding After the Offering 87,239,516 shares 

Use of Proceeds 

NYSE Symbol 

We estimate that our net proceeds fiom this offering, without exercise 
of the underwriters’ option to purchase additional shares of common 
stock and after deducting the underwriting discount and commissions 
and estimated offering expenses payable by us, will be approximately 
$166.8 million. We intend to use the net proceeds of this offering to 
repay short-term debt outstanding under our commercial paper 
program. 

AT0 

The number of shares outstanding after the offering is based on our shares outstanding on September 30, 
2006, and excludes 1,573,381 shares reserved for issuance under outstanding options and share unit awards as of 
September 30,2006. This number assumes that the underwriters’ option is not exercised. If the underwriters’ 
option is exercised, we will issue and sell up to an additional 825,000 shares. 

See “Risk Factors ’’ beginning on page 1 of the accompanying prospectus and other information included 
and incorporated by reference in this prospectus supplement and the accompanying prospectus for a 
discussion of the factors you should consider carefully before deciding to invest in our common stock. 
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USE OF PROCEEDS 

We estimate that we will receive net proceeds f?om this offering of approximately $166.8 million ($191.9 million 
if the underwriters’ option is exercised in full), after deducting the underwriting discount and commissions and 
estimated offering expenses payable by us. 

We intend to use the estimated net proceeds of this offering to repay short-term debt outstanding under our 
commercial paper program. As of December 7,2006, we had $345.7 million of our commercial paper outstanding 
under our commercial paper program with a weighted average interest rate of approximately 5.49 percent and a 
weighted average maturity of approximately 11 days. We use our commercial paper program for our working capital, 
capital expenditures and other general corporate purposes. 

To the extent we issue shares of common stock generating net proceeds in excess of the estimated amount, we 
intend to use such additional net proceeds to repay additional short-term debt outstanding under our commercial paper 
program. 

CAPITALIZATION 

The following table presents our short-term debt and capitalization as of September 30,2006, on an actual basis 
and on an as adjusted basis to give effect to the application of approximately $166.8 million of estimated net proceeds 
of this offering to repay short-term debt as if it had occurred on such date. You should read this table in conjunction 
with the section “Use of Proceeds” and our consolidated financial statements and related notes included in our annual 
report on Form 10-K for the year ended September 30,2006, which is incorporated by reference in this prospectus 
supplement. 

As of September 30,2006 
Actual As Adjusted 

(in thousnnds) 

Short-term debt 
Current portion of long-term debt 
Other short-term debt 

Total short-term debt 
Long-term debt, less current portion 
Shareholders’ equity 

Common stock, no par value (stated at $.005 per share); 200,000,000 shares 
authorized; 8 1,7393 16 shares issued and outstanding, actual; 87,239,5 16 shares 
issued and outstanding, as adjusted (1) 

Additional paid-in capital 
Retained earnings 
Accumulated other comprehensive loss 

Shareholders’ equity 
Total capitalization (2) 

$ 3,186 $ 3,186 
382,416 215,630 

$ 385,602 $ 218,816 
$2,180,362 $2,180,362 

$ 409 $ 437 
1,467,240 1,633,998 

224,299 224,299 
(43,850) (43,850) 

1,648,098 1,814,884 
$3,828,460 $3,995,246 

(1) The number of shares of common stock issued and outstanding excludes 1,573,381 shares of our common stock 
then issuable upon exercise of outstanding options and share unit awards and up to 825,000 shares issuable upon 
the exercise of the underwriters’ option. 

(2) Total capitalization excludes the current portion of long-term debt and other short-term debt. 
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ATMOS ENERGY COW. 

MARKEX’ PRICE OF COMMON STOCK AND DIVIDENDS 

Our common stock is listed on the New York Stock Exchange under the symbol “ATO.” The following table 
indicates the high and low closing prices of our common stock, as reported by the New York Stock Exchange, and the 
dividends that we paid per share during the periods indicated. 

Cash 
High Low Dividends Paid 

Quarter Ending 

Quarter Ended 
December 3 1 , 2006 (through December 7,2006) $33.01 $28.45 

September 30, 2006 $29.1 1 $27.96 $0.3 15 
June 30,2006 27.91 26.00 0.3 15 
March 3 1,2006 27.00 26.10 0.3 15 
December 3 1,2005 28.36 25.79 0.315 

September 30,2005 $29.76 $28.23 $0.3 10 
June 30,2005 28.87 25.94 0.3 10 
March 3 1,2005 29.09 26.19 0.3 10 
December 3 1 , 2004 27.43 24.85 0.3 10 

September 30,2004 $25.86 $24.61 $0.305 
June 30,2004 26.05 23.68 0.305 
March 3 1,2004 26.86 24.32 0.305 
December 3 1 , 2003 24.99 24.15 0.305 

Quarter Ended 

Quarter Ended 

The last reported sale price of our cornrnon stock on the New York Stock Exchange on December 7,2006 was 

The quarterly dividends of $0.3 15 per share paid during the four quarters of fiscal 2006 yielded an annual 

$32.07 per share. 

dividend for fiscal 2006 of $1.26 per share. Our board of directors has declared a dividend of $0.32 per share payable 
on December 11,2006 to shareholders of record on November 27,2006. 

available funds. Future payments of dividends, and the amounts of these dividends, will depend on our financial 
condition, results of operations, capital requirements and other factors, including compliance with the restrictions in 
our debt agreements. 

Dividends on our shares of common stock are payable at the discretion of our board of directors out of legally 
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ATMOS ENERGY COW. 

BUSINESS 

Page 17 of 64 

Overview 

as well as other natural gas nonutility businesses. We are one of the country’s largest natural-gas-only distributors 
based on number of customers and one of the largest intrastate pipeline operators in Texas based upon miles of pipe. 
As of September 30,2006, we distributed natural gas through sales and transportation arrangements to approximately 
3.2 million residential, commercial, public authority and industrial customers through our seven regulated utility 
divisions, which covered service areas in 12 states. Our primary service areas are located in Colorado, Kansas, 
Kentucky, L,ouisiana, Mississippi, Tennessee and Texas. We have more limited service areas in Georgia, Illinois, Iowa, 
Missouri and Virginia. In addition, we transport natural gas for others through our distribution system. 

municipalities, other local gas distribution companies and industrial customers in 22 states and natural gas 
transportation and storage services to certain of our utility divisions and to third parties. 

Atmos Energy Corporation, headquartered in Dallas, Texas, is engaged primarily in the natural gas utility business 

Through our nonutility businesses, we primarily provide natural gas management and marketing services to 

Operating Segments 

Our operations are divided into four segments: 

* the utility segment, which includes our regulated natural gas distribution and related sales operations, 

* the natural gas marketing segment, which includes a variety of nonregulated natural gas management services, 

0 the pipeline and storage segment, which includes our regulated and nonregulated natural gas transmission and 

* the other nonutility segment, which includes all of our other nonregulated nonutility operations. 

storage services and 

Utility Segment 

ended September 30,2006: 
We operated our utility segment through the following seven regulated natural gas utility divisions during the year 

0 Atmos Energy Colorado-Kansas Division, 

,, Atmos Energy Kentucky Division, 

* Atmos Energy Louisiana Division, 

Atmos Energy Mid-States Division, 

* Atmos Energy Mid-Tex Division, 

0 Atmos Energy Mississippi Division and 

0 Atmos Energy West Texas Division. 

Effective October 1,2006, the Kentucky and Mid-States divisions were combined. 

Our natural gas utility distribution business is seasonal and dependent on weather conditions in our service areas. 
Gas sales to residential and commercial customers are greater during the winter months than during the remainder of 
the year. The volumes of gas sales during the winter months will vary with the temperatures during these months. 
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ATMOS ENERGY C O W  
In addition to weather, our financial results are affected by the cost of natural gas and economic conditions in the 

areas that we serve. Higher gas costs, which we are generally able to pass through to our customers under purchased 
gas adjustment clauses, may cause customers to conserve or, in the case of industrial customers, to use alternative 
energy sources. Higher gas costs may also adversely impact our accounts receivable collections, resulting in higher bad 
debt expense and may require us to increase borrowings under our credit facilities resulting in higher interest expense. 

The effect of weather that is above or below normal is substantially offset through weather normalization 
adjustments, known as WNA, which are now approved by the regulators for over 90 percent of residential and 
commercial meters in our service areas. WNA allows us to increase customers’ bills to offset lower gas usage when 
weather is warmer than normal and decrease customers’ bills to offset higher gas usage when weather is colder than 
normal. 

benefited from a rate structure that combined a monthly customer charge with a declining block rate schedule to 
partially mitigate the impact of warmer-than-normal weather on revenue. The combination of the monthly customer 
charge and the customer billing under the first block of the declining block rate schedule provided for the recovery of 
most of our fixed costs for such operations under most weather conditions. However, this rate structure was not as 
beneficial during periods where weather was significantly warmer than normal. 

In May 2006, the Mid-Tex Division filed a Statement of Intent seeking additional annual revenues of $60 million 
and several rate design changes including WNA. In July 2006, the Railroad Commission of Texas (RRC) approved an 
interim and a permanent WNA, effective October 1,2006 for the Mid-Tex Division. The agreement provided that the 
interim WNA will be based on the use of 30 years of weather history, while the permanent WNA will allow the parties 
to contest the appropriate period of weather data to use in calculating normal weather. The permanent WNA will also 
be modified or adjusted to conform to the rate design that the RRC ultimately approves in the case. Additionally, in 
May 2006, we agreed to a settlement with the Louisiana Public Service Commission (LPSC) that authorized the 
implementation of WNA in our Louisiana Division effective December 1,2006. 

following service areas for the following periods: 

Prior to October 1,2006, our largest division, the Mid-Tex Division, did not have WNA. However, its operations 

As of September 30,2006, we had, or received regulatory approvals for, WNA for our customer meters in the 

Georgia 
Kansas 
Kentucky 
Louisiana (1) 

Mid-Tex (l)  
Mississippi 
Tennessee 
Amarillo, Texas 
West Texas 
Lubbock, Texas 
Virginia 

October - May 
October - May 
November - April 
December - March 
October - May 
November - April 
November - April 
October - May 
October - May 
October - May 
January - December 

(l) Effective beginning with the 2006-2007 winter heating season 

that the natural gas supply for the upcoming winter heating season will be provided by a variety of suppliers, including 
independent producers, marketers and pipeline companies, in addition to withdrawals of gas from storage. 
Additionally, the natural gas supply for our Mid-Tex Division includes peaking and spot purchase agreements. We also 
contract for storage service in underground storage facilities on many of the 

Our natural gas supply comes from a variety of third-party providers and from gas held in storage. We anticipate 
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ATMOS ENERGY CORP. Page 19 of 64 
interstate pipelines serving us. We estimate the peak-day availability of natural gas supply from long-term contracts, 
Short-term contracts and withdrawals from underground storage to be approximately 4.2 Bcf. The peak-day demand for 
our utility operations in fiscal 2006 was on December 8,2005, when sales to customers reached approximately 3.4 Bcf. 

Supply arrangements are contracted from our suppliers on a fm basis with various terms at market prices. The 
fm supply consists of both base load and swing supply quantities. Base load quantities are those that flow at a 
constant level throughout the month and swing supply quantities provide the flexibility to change daily quantities to 
match increases or decreases in requirements related to weather conditions. Except for local production purchases, we 
select suppliers through a competitive bidding process by requesting proposals from suppliers that have demonstrated 
that they can provide reliable service. We select these suppliers based on their ability to deliver gas supply to our 
designated fm pipeline receipt points at the lowest cost. Major suppliers during fiscal 2006 were Anadarko Energy 
Services, BP Energy Company, Chesapeake Energy Marketing, Inc., ConocoPhillips Company, Cross Timbers Energy 
Services, Inc., Devon Gas Services, L.P., Enbridge Marketing (US), L.P., PPM Energy, Inc., Tenaska Marketing and 
Atmos Energy Marketing, LLC, our natural gas marketing subsidiary. 

storage, allows us the flexibility to adjust to changes in weather, which minimizes our need to enter into long-term fm 
commitments. 

Also, to maintain our deliveries to high priority customers, we have the ability, and have exercised our right, to 
curtail deliveries to certain customers under the terms of interruptible contracts or applicable state statutes or 
regulations. Our customers’ demand on our system is not necessarily indicative of our ability to meet current or 
anticipated market demands or immediate delivery requirements because of factors such as the physical limitations of 
gathering, storage and transmission systems, the duration and severity of cold weather, the availability of gas reserves 
from our suppliers, the ability to purchase additional supplies on a short-term basis and actions by federal and state 
regulatory authorities. Curtailment rights provide us the flexibility to meet the human-needs requirements of our 
customers on a fm basis. Priority allocations imposed by federal and state regulatory agencies, as well as other factors 
beyond our control, may affect our ability to meet the demands of our customers. We anticipate no problems with 
obtaining additional gas supply as needed for our customers. 

We receive gas deliveries for all of our utility divisions, except for our Mid-Tex Division, through 37 pipeline 
transportation companies, both interstate and intrastate, to satisfy our natural gas needs. The pipeline transportation 
agreements are fm and many of them have “pipeline no-notice” storage service which provides for daily balancing 
between system requirements and nominated flowing supplies. These agreements have been negotiated with the 
shortest term necessary while still maintaining our right of first refusal. The natural gas supply for our Mid-Tex 
Division is delivered by our Atmos Pipeline - Texas Division. 

The following is a brief description of our natural gas utility divisions. For more information see “Item 1. 
Business” in our annual report on farm 10-K for the year ended September 30,2006. 

Atmos Energy Colorado-Kansas Division. Our Colorado-Kansas Division operates in Colorado, Kansas and the 
southwestern corner of Missouri and is regulated by each respective state’s public service commission with respect to 
accounting, rates and charges, operating matters and the issuance of securities. We operate under terms of nan- 
exclusive franchises granted by the various cities. Rates in our Kansas service area are subject to WNA. The principal 
transporters of the Colorado-Kansas Division’s gas supply requirements are Colorado Interstate Gas Company, 
Northwest Pipeline, Public Service Company of Colorado and Southern Star Central Pipeline. Additionally, the 
Colorado-Kansas Division purchases substantial volumes from producers that are connected directly to its distribution 
system. 

Public Service Commission (KPSC), which regulates utility services, rates, issuance of securities and other matters. 
We operate in various incorporated cities pursuant to non-exclusive franchises granted by 

The combination of base load, peaking and spot purchase agreements, coupled with the withdrawal of gas held in 

Atmos Energy Kentucky Division. Our Kentucky Division operates in Kentucky and is regulated by the Kentucky 

s-11 

file://W:\MdSt-KY Rate Case\2006 KY Rate Case\Financial Reporting Responses\Section 10(9>(j)-Prospe ... 12/20/2006 

file://W:\MdSt-KY


ATMOS ENERGY COW. 
these cities. The sale of natural gas for use as vehicle fuel in Kentucky is unregulated. In February 2006, the KPSC 
approved our request to continue the performance-based ratemaking mechanism for an additional five-year period. 
Under the performance-based mechanism, we and our customers jointly share in any actual gas cost savings achieved 
when compared to pre-determined benchmarks. Our rates are also subject to WNA. The Kentucky Division’s gas 
supply is delivered primarily by Midwestern Pipeline, Tennessee Gas Pipeline Company, Texas Gas Transmission, 
LLC and Trunkline Gas Company. As noted below, this division was combined with the Mid-States Division effective 
October 1,2006. 

Atmos Energy Louisiana Division. Our Louisiana Division operates in Louisiana and serves the metropolitan area 
of Monroe, the suburban areas of New Orleans and western Louisiana. Our Louisiana Division is regulated by the 
Louisiana Public Service Commission, which regulates utility services, rates and other matters. We operate most of our 
service areas pursuant to a non-exclusive franchise granted by the governing authority of each area. Direct sales of 
natural gas to industrial customers in Louisiana, who use gas for fuel or in manufacturing processes, and sales of 
natural gas for vehicle fuel are exempt from regulation and are recognized in our natural gas marketing segment. 
Effective beginning with the 2006-2007 winter heating season, rates in our Louisiana service area will be subject to 
WNA. The principal transporters of the Louisiana Division’s gas supply requirements are Acadian Pipeline, Gulf 
South, Louisiana Intrastate Gas Company, Texas Gas Transmission, LLC and Trans Louisiana Gas Pipeline, Inc., a 
subsidiary of Atmos Pipeline and Storage, LLC. 

Tennessee and Virginia. In each of these states, our rates, services and operations as a natural gas distribution company 
are subject to general regulation by each state’s public service commission. We operate in each comiunity, where 
necessary, under a franchise granted by the municipality for a fKed term of years. In Tennessee and Georgia, we have 
WNA and a performance-based rate program, which provides incentives for us to find ways to lower costs and share 
the cost savings with our customers. We have WNA in our Virginia service area that covers the entire year. Our Mid- 
States Division is served by 13 interstate pipelines; however, the majority of the volumes are transported through 
Columbia Gulf, East Tennessee Pipeline, Southern Natural Gas and Tennessee Gas Pipeline. The Kentucky Division 
was combined with the Mid-States Division effective October 1,2006. 

operate in the north-central, eastern and western parts of Texas. The Mid-Tex Division purchases, distributes and sells 
natural gas in approximately 550 cities and towns, including the 1 I-county Dallas-Fort Worth metropolitan area. This 
division currently operates under a system-wide rate structure. The governing body of each municipality we serve has 
original jurisdiction over all utility rates, operations and services within its city limits, except with respect to sales of 
natural gas for vehicle fuel and agricultural use. We operate pursuant to non-exclusive franchises granted by the 
municipalities we serve, which are subject to renewal from time to time. The RRC has exclusive appellate jurisdiction 
over all rate and regulatory orders and ordinances of the municipalities and exclusive original jurisdiction over rates 
and services to customers not located within the limits of a municipality. Effective beginning with the 
2006-2007 winter heating season, rates in our Mid-Tex service area will be subject to WNA. 

regulated by the Mississippi Public Service Commission (MPSC) with respect to rates, services and operations. We 
operate under non-exclusive franchises granted by the municipalities we serve. Through fiscal 2005, we operated under 
a rate structure that allowed us, over a five-year period, to recover a portion of our integration costs associated with the 
MVG acquisition and operations and maintenance costs in excess of an agreed-upon benchmark. In addition, we were 
required to file for rate adjustments based on our expenses every six months. Effective October 1,2005, our rate design 
was modified to substitute the original agreed-upon benchmark with a sharing mechanism to allow the sharing of cost 
savings above an allowed return on equity level. Further, beginning October I, 2005, we moved from a semi-annual 
filing process to an annual filing process. We also have WNA in Mississippi. This division’s gas supply is delivered 
primarily by 

Atmos Energy Mid-States Division. Our Mid-States Division operates in Georgia, Illinois, Iowa, Missouri, 

Atmos Energy Mid-Tex Division. Our Mid-Tex Division includes the natural gas distribution operations that 

Atmos Energy Mississippi Division. Our Atmos Energy Mississippi Division operates in Mississippi and is 
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ATMOS ENERGY CORP. Page 21 of 64 
Gulf South Pipeline Company, Tennessee Gas Pipeline Company, Southern Natural Gas Company, Texas Eastern 
Transmission, Texas Gas Transmission, LLC, Trunkline Gas Co. LLC and Enbridge Marketing, LP. 

Atmos Energy West Texas Division. Our West Texas Division operates in Texas in three primary service areas: 
the Amarillo service area, the Lubbock service area and the West Texas service area. Similar to our Mid-Tex Division, 
the governing body of each municipality we serve has original jurisdiction over all utility rates, operations and services 
within its city limits, except with respect to sales of natural gas for vehicle fuel and agricultural use. We operate 
pursuant to non-exclusive franchises granted by the municipalities we serve, which are subject to renewal from time to 
time. The RRC has exclusive appellate jurisdiction over all rate and regulatory orders and ordinances of the 
municipalities and exclusive original jurisdiction over rates and services to customers not located within the limits of a 
municipality. We have WNA in each of our service areas. Our West Texas Division receives transportation service 
from ONEOK Pipeline. In addition, the West Texas Division purchases a significant portion of its natural gas supply 
from Pioneer Natural Resources, which is connected directly to our Amarillo, Texas, distribution system. 

Natural Gas Marketing Segment 

(AEH), have operations in 22 states. Through September 30,2003, Atmos Energy Marketing, LLC, together with its 
wholly-owned subsidiaries Woodward Marketing, L.L.C. and Trans Louisiana Industrial Gas Company, Inc., 
comprised our natural gas marketing segment. Effective October 1,2003, our natural gas marketing segment was 
reorganized. The operations of Atmas Energy Marketing, L.L.C. and Trans Louisiana Industrial Gas Company, Inc. 
were merged into Woodward Marketing, L.L.C., which was renamed Atmos Energy Marketing, LLC (AEM). 

AEM provides a variety of natural gas management services to municipalities, natural gas utility systems and 
industrial natural gas consumers primarily in the southeastern and midwestern states and to our Kentucky, Louisiana 
and Mid-States divisions. These services primarily consist of furnishing natural gas supplies at fixed and market-based 
prices, contract negotiation and administration, load forecasting, gas storage acquisition and management services, 
transportation services, peaking sales and balancing services, capacity utilization strategies and gas price management 
through the use of derivative products. We use proprietary and customer-owned transportation and storage assets to 
provide the various services our customers request. As a result, our revenues arise from the types of commercial 
transactions we have structured with our customers and include the value we extract by optimizing the storage and 
transportation capacity we own or control as well as revenues for services we deliver. 

We participate in transactions in which we combine the natural gas commodity and transportation costs to 
minimize our costs incurred to serve our customers. Additionally, we participate in natural gas storage transactions in 
which we seek to capture the pricing differences that occur over time. We purchase physical natural gas and then sell 
financial contracts at favorable prices to lock in a gross profit margin. Through the use of transportation and storage 
services and derivatives, we are able to capture gross profit margin through the arbitrage of pricing differences in 
various locations and by recognizing pricing differences that occur over time. 

and transportation supplies under contracts with customers generally having one- to two-year terms. AEM also sells 
natural gas to some of its industrial customers on a delivered burner tip basis under contract terms fiom 30 days to two 
years. At September 30,2006, AEM had a total of 679 industrial, 73 municipal and 289 other customers. 

Our natural gas marketing and other nonutility segments, which are organized under Atmos Energy Holdings, Inc. 

AEM’s management of natural gas requirements involves the sale of natural gas and the management of storage 

Pipeline and Storage Segment 

Texas Division and the nonregulated pipeline and storage operations of Atmas Pipeline and Storage, 
Our pipeline and storage segment consists of the regulated pipeline and storage operations of the Atmos Pipeline - 
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ATMOS ENERGY COW. 
LLC (APS). The Atmos Pipeline - Texas Division transports natural gas to our Mid-Tex Division, transports natural 
gas for third parties and manages five underground storage reservoirs in Texas. We also provide ancillary services 
customary in the pipeline industry including parking arrangements, lending and sales of inventory on hand. Parking 
arrangements provide short-term interruptible storage of gas on our pipeline and lending services provide short-term 
interruptible loans of natural gas from our pipeline to meet market demands. Both of these services are primarily 
offered on our Atmos Pipeline - Texas system. These operations represent one of the largest intrastate pipeline 
operations in Texas with a heavy concentration in the established natural gas-producing areas of central, northern and 
eastern Texas, extending into or near the major producing areas of the Texas Gulf Coast and the Delaware and Val 
Verde Basins of West Texas. Nine basins located in Texas are believed to contain a substantial portion of the nation’s 
remaining onshore natural gas reserves. This pipeline system provides access to all of these basins. 

APS owns or has an interest in underground storage fields in Kentucky and Louisiana. We also use these storage 
facilities to reduce the need to contract for additional pipeline capacity to meet customer demand during peak periods. 

In May 2006, APS announced plans to form ajoint venture with a local natural gas producer to construct a natural 
gas gathering system in Eastern Kentucky. Referred to as the Straight Creek Project, the new system is expected to 
relieve severe gas gathering and transportation constraints that historically have burdened natural gas producers in the 
area and should improve delivery reliability to natural gas customers. In October 2006, the Federal Energy Regulatory 
Commission (FERC) issued a declaratory order finding that the Straight Creek Project will be exempt from FERC 
jurisdiction. The joint venture provides APS the opportunity to apply its expertise to the upstream gathering business. 

Other Nonutility Segment 

Our other nonutility segment consists primarily of the operations of Atmos Energy Services, LLC (AES), and 
Atmos Power Systems, Inc. which are wholly-owned by our subsidiary, Atrnos Energy Holdings, Inc. Through AES, 
we provide natural gas management services to our utility operations, other than the Mid-Tex Division. These services, 
which began in April 2004, include aggregating and purchasing gas supply, arranging transportation arid storage 
logistics and ultimately delivering the gas to our utility service areas at competitive prices in exchange for revenues 
that are equal to the costs incurred to provide those services, Through Atmos Power Systems, Inc., we have constructed 
electric peaking power-generating plants and associated facilities and have entered into agreements to lease these 
plants. 

Inc., owned an approximate 19 percent membership interest in U.S. Propane, L.P. (USP), a joint venture formed in 
February 2000 with other utility companies to own a limited partnership interest in Heritage Propane Partners, L.P. 
(Heritage), a publicly-traded marketer of propane through a nationwide retail distribution network. During fiscal 2004, 
we sold our interest in USP arid Heritage. As a result of these transactions, we no longer have an interest in the propane 
business. 

Through January 2004, United Cities Propane Gas, Inc., a wholly-owned subsidiary of Atmos Energy Holdings, 

Ratemaking Activity 

Overview 

The method of determining regulated rates varies among the states in which our natural gas utility divisions 
operate. The regulators have the responsibility of ensuring that utilities under their jurisdictions operate in the best 
interests of customers while providing utility companies the opportunity to earn a reasonable return on investment. 
Generally, each regulatory authority reviews our rate request and establishes a rate structure intended to generate 
revenue sufficient to cover our costs of doing business and provide a reasonable return on invested capital. 

Rates established by regulatory authorities are adjusted for increases and decreases in our purchased gas cost 
through purchased gas adjustment mechanisms. Purchased gas adjustment mechanisms provide gas utility 
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ATMOS ENERGY COR??. Page 23 of 64 
companies a method of recovering purchased gas costs on an ongoing basis without filing a rate case to address all of 
the utility’s non-gas costs. These mechanisms are commonly utilized when regulatory authorities recognize a particular 
type of expense, such as purchased gas costs, that (i) is subject to significant price fluctuations compared to the utility’s 
other costs, (ii) represents a large component of the utility’s cost of service and (iii) is generally outside the control of 
the gas utility. There is no gross profit generated through purchased gas adjustments because they provide a 
dollar-for-dollar offset to increases or decreases in utility gas costs. Although substantially all of our utility sales to our 
customers fluctuate with the cost of gas that we purchase, utility gross profit (which is defined as operating revenues 
less purchased gas cost) is generally not affected by fluctuations in the cost of gas due to the purchased gas adjustment 
mechanism. Additionally, some jurisdictions have introduced performance-based ratemaking adjustments to provide 
incentives to natural gas utilities to minimize purchased gas costs through improved storage management and use of 
financial hedges to lock in gas costs. lJnder the performance-based ratemaking adjustment, purchased gas costs savings 
are shared between the utility and its customers. 

regulatory purposes only and may not be representative of our actual financial position. 
The following table summarizes some information regarding our ratemaking jurisdictions. This information is for 

Jurisdictional Rate Summary 
Effective 

Date of Last Rate Base 

Atmas Pipeline - Texas Texas 5/24/04 $417,111 
Colorado-Kansas Colorado 7/1/05 84,711 

-_ Division Jurisdiction -Rate Action (Thousands) (l)- 

Kansas 3/1/04 (2) 
Kentucky Kentucky 12/21/99 (2) 
Louisiana Trans LA 10/1/04 8 1,645 

LGS 10/1/04 170,358 
Mid-States Georgia 12/20/05 62,380 

Illinois 11/1/00 24,564 
Iowa 3/1/01 5,000 
Missouri 10/14/95 (2) 
Tennessee 11/15/95 11 1,970 
Virginia 81 1 104 30,672 
Texas 5/24/04 769,721 
Mississippi 1/1/05 196,801 
Amarillo 9/1/03 36,844 
Lubbock 3/1/04 43,300 
West Texas 5/1/04 87,500 

See footnotes on following page. 

Mid-Tex 
Mississippi 
West Texas 

S-15 

Authorized Authorized 
Rate of Return on 

Return (1) Equity (l) 

8.258% 10.00% 
8.95% 1 1.25% 

(2) (2) 
(2) (2) 

9.14% 10.50% - 11.50% 
9.23% 10.88% - 11.50% 
7.57% 10.13% 
9.18% 11.56% 

10.58% 12.15% 
(2) 1 1 .00% 

(2) (2) 
8.46% - 8.96% 9.50% - 10.50% 

8.258% 10.00% 
8.23% 9.80% 
9.88% 12.00% 
9.15% 11.25% 
8.77% 10.50% 

file://W:\MdSt-KY Rate Case\2006 KY Rate Case\Financial Reporting Responses\Section 10(9)(j)Prospe ... 12/20/2006 

file://W:\MdSt-KY


ATMOS ENERGY COW. Page 24 of 64 
Effective Authorized Bad Performance- 

Date of Last Debt/ Debt Based Rate 
Division Jurisdiction Rate Action Equity Ratio Rider (5) WNA Program (3) 

Atmos Pipeline - Texas 
Colorado-Kansas 

Kentucky 
Louisiana 

Mid-States 

Mid-Tex 
Mississippi 
West Texas 

Texas 
Colorado 
Kansas 
Kentucky 
Trans LA 
LGS 
Georgia 
Illinois 
Iowa 
Missouri 
Tennessee 
Virginia 
Texas 
Mississippi 
Amarillo 
Lubbock 
West Texas 

5/24/04 
7/1/05 
3/1/04 

2/21/99 
1011 104 
10/1/04 
2/20/05 
11/1/00 
3/1/01 

0114195 
1/15/95 
81 1 104 

5/24/04 
1/1/05 
9/1/03 
3/1/04 
51 1 104 

50150 
52/48 

(2) 
(2) 

50150 
53/47 
55/45 
6713 3 
57/43 

(2) 
56/44 
52/48 
50150 
47/53 
50150 
50150 
50150 

No 
No 

Yes 
No 
No 
No 
No 
No 
No 
No 
No 

Yes 
No 
No 

Yes 
No 
No 

N/A 
No 
Yes 
Yes 
(4) 
(4) 
Yes 
No 
No 
No 
Yes 
Yes 

Yes 
Yes 
Yes 
Yes 

(4) 

N/A 
No 
No 
Yes 
No 
No 
Yes 
No 
No 
No 
Yes 
No 
No 
No 
No 
No 
No 

(1) The rate base and authorized rate of return presented in this table are the rate base and rate of return from the last base rate case for each 
jurisdiction These rate bases and rates of return are not necessarily indicative of current or future rate bases or rates of return. 

(2) A rate base, rate of return, return on equity or debtkquity ratio was not included in the respective state commission’s final decision 
(3) The performance-based rate program provides incentives to natural gas utilities to minimize purchased gas costs by allowing the utility and its 

(4) During 2006, our Louisiana and Mid-Tex Divisions received authorization to implement WNA beginning in the 2006-2007 winter heating 

(3 The bad debt rider allows us to recover from ratepayers the gas cost portion of uncollectible accounts 

customers to share the purchased gas cost savings 

season 

Recent Ratemaking Activity 

Our current rate strategy focuses on seeking rate designs that reduce or eliminate regulatory lag and separate the 
recovery of our approved margins from customer usage patterns due to weather-related variability, declining use per 
customer and energy conservation, also known as decoupling. Additionally, we are seeking to strati@ rates for low 
income households and to recover the gas cost portion of our bad debt expense. 

discretionary capital spending to jurisdictions that permit us to recover our investment in a timely manner and filing 
rate cases on a more frequent basis to minimize the regulatory lag to keep our actual returns more closely aligned with 
our allowed returns. 

Improving rate design is a long-term process. In the interim, we are addressing regulatory lag issues by directing 
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ATMOS ENERGY COW. Page 25 of 64 
Approximately 97 percent of our utility revenues in the fiscal years ended September 30,2006,2005 and 2004 

were derived from sales at rates set by or subject to approval by local or state authorities. Net annual revenue increases 
resulting from ratemaking activity totaling $39.0 million, $6.3 million and $16.2 million became effective in fiscal 
2006,2005 and 2004 as summarized below: 

Most Recent 
Effective 

Date 
__. 

Division -- 

Amos Pipeline - Texas 
Colorado-Kansas 

8/1/06 
41 1 104 
1/1/06 
3/1/04 

Louisiana 2/1/06 

Mid-States 

Mid-Tex 

Mississippi 

West Texas 

1 o/ 1 104 
a/ 1 104 

12/20/05 
2/1/06 

(3) 
11/1/05 
121 1 105 
3/1/04 
3/1/06 
51 1 104 

Most Recent 
Rate Action 

GRIP (l) 
Show Cause 

Ad Valorem Tax 
Rate Case 

Stable Rate Filing 
(2) 

Stable Rate Filing 
(2) 

Rate Case 
Rate Case 
GRIP (l) 

Stable Rate Filing 
(2) 

Rate Restructuring 
GRIP (l) 

Rate Case 
GRIP (1) 

Rate Case 

Increase (Decrease) to Revenue 
for the Year Ended September 30 

Jurisdiction 2006 2005 2004 
(In thousands) 

Texas $ 5,205 $1,802 $ - 
(1,900) 

Kansas 1,565 __ __ 

Kansas ___ __ 2,500 

Colorado ___ - 

LGS 3,326 __ ___ 

LGS ___ 225 - 
372 

Georgia 409 
Texas 25,313 __ - 

Virginia ___ - 
__ __ 

Mississippi - 4,300 10,545 
Mississippi (600) __ __ 
Lubbock 1,263 __ _. 

__ 1,525 Lubbock __ 
West Texas 2,539 ___ __ 

I_ 3,200 West Texas 
$39,020 $6,327 $16,242 

__. 

- - ~  ~ - -  

(1) In 2003, the Texas Legislature approved the Gas Reliability Infrastructure Program (GRIP) which allows natural gas utilities the opportunity to 
include in their rate base annually approved capital costs incurred in the prior calendar year. Natural gas utilities that enter the program will be 
required to file a complete rate case at least once every five years. 

(*) A stable rate filing is a regulatory mechanism designed to allow us to refresh our rates on a periodic basis without filing a formal rate case 
(3) The MPSC had formerly required that we file for rate adjustments every six months. Through May 2005, rate filings were made in May and 

November of each year and the rate adjustments typically became effective in June and December. See further discussion under the recent 
ratemaking activity for our Mississippi Division below. 
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ATMOS ENERGY COW. 
Additionally, the following ratemaking efforts were initiated during fiscal 2006 but had not been completed as of 

September 30,2006: 
Division Rate Action -- Jurisdiction Revenue Requested 

~I 

(in thousands) 
Louisiana Stable Rate Filing ( l )  LGS $10,753 
Mid-States Rate Case Missouri 3,396 

Rate Proceeding (*) Tennessee 3,400 
Mid-Tex System-Wide Case Texas 60,844 

$78,393 

(1) The Louisiana Division has included the rate stabilization clause increase in rates, The increase is subject to rehnd, pending final resolution of 

(2) The Tennessee rate proceeding was settled in October 2006. See below for information regarding the settlement. 

the stable rate filing. 

Our recent ratemaking activity is discussed in greater detail below. 

Atmos Pipeline-Texas. In April 2006, Atmos Pipeline-Texas made a filing under Texas’ Gas Reliability 
Infrastructure Program (GRIP) to include in rate base approximately $2 1.6 million of pipeline capital expenditures 
incurred during calendar year 2005, which should result in additional annual revenues of approximately $3.3 million. 
The RRC approved this filing in July 2006 and these new charges were included in the monthly customer charge 
beginning in August 2006. 

of pipeline capital expenditures incurred during calendar year 2004, which resulted in approximately $1.9 million in 
additional annual revenue. In December 2004, Atmos Pipeline-Texas made a GRIP filing to include in rate base 
approximately $12.0 million of pipeline capital expenditures made by TXU Gas during calendar year 2003, which 
resulted in additional annual revenues of approximately $1.8 million. 

Atmos Energy Colorado-Kansas Division. In December 2005, the Colorado-Kansas Division filed its second 
annual ad valorem tax surcharge for $1.6 million. The surcharge is designed to collect Kansas property taxes in excess 
of the amount in the Colorado-Kansas Division’s most recent general rate case. We began to bill this surcharge in 
January 2006. 

In July 2004, the Colorado Public Utility Commission ordered us to issue a one-time credit to our Colorado 
customers of $1.9 million. The agreement was a result of an inquiry by the Colorado Office of Consumer Counsel 
related to our earnings in Colorado. The staff of the Colorado Public Utility Commission was also a party to the 
agreement. 

In May 2003, the Colorado-Kansas Division filed a rate case with the Kansas Corporation Commission for 
approximately $7.4 million in additional annual revenues. In January 2004, the Kansas Corporation Commission 
approved an agreement that allowed a $2.5 million increase in our rates effective March 2004. Additionally, the 
agreement allowed us to increase our monthly customer charges from $5 to $8, provided that we would not file another 
full rate application prior to September 2005. WNA became effective in Kansas in October 2003 in accordance with 
the Kansas Corporation Commission’s ruling in May 2003. 

Atmos Energy Kentucky Division. In February 2006, the KPSC approved our request to continue our 
Performance Based Ratemaking (PBR) mechanism for an additional five year period. The PBR establishes 
predetermined gas cost benchmarks and provides incentives to us for purchasing gas supply below those benchmark 
costs. 

In February 2005, the Attorney General of the State of Kentucky filed a complaint with the Kentucky Public 
Service Commission (KPSC) alleging that our rates were producing revenues in excess of reasonable levels. We 
answered the complaint and filed a motion to dismiss with the KPSC. In February 2006, the KPSC 

In September 2005, Atmos Pipeline-Texas made a GRIP filing to include in rate base approximately $10.6 million 
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ATMOS ENERGY CORP. 
issued an order denying our motion to dismiss but stated that the Attorney General had not met his burden of proof 
concerning his complaint. In March 2006, the KPSC set a procedural schedule for the case. The Attorney General is 
currently conducting discovery. A hearing should be scheduled for early 2007. We believe that the Attorney General 
will not be able to demonstrate that our present rates are in excess of reasonable levels. 

consolidated several then-existing dockets. These dockets included a separate proceeding for the renewal of the Rate 
Stabilization Clause (RSC) for each of the LGS and TransLa Gas service areas; resolution of the outstanding 2003 RSC 
filing for the LGS service area; and our request for approval of a decoupling mechanism to stabilize margins in both 
the LGS and TransLa service areas. 

decoupling, renewal of the RSC for both the LGS and TransLa service areas with provisions that will reduce regulatory 
lag and a refund to customers of approximately $0.4 million for the LGS service areas that previously had been 
deferred. The first RSC filing was in August 2006 for approximately $10.8 million, based on a test year ended 
December 3 1,2005, for the LGS service area. The increase is subject to refund, pending final approval by the LPSC. 
The first filing for the TransLa service area will be made by December 3 1,2006, for the test period ending 
September 30,2006, with an effective rate adjustment of April 1,2007. WNA for both service areas will be in effect 
for an initial three-year period beginning with the winter of 2006-2007. In the third quarter of fiscal 2006, $6.2 million 
in deferred revenue associated with the 2003 RSC rate adjustment was recognized. 

On August 29,2005, Hurricane Katrina struck the Gulf Coast, inflicting significant damage to our eastern 
Louisiana operations. The hardest hit areas in our service territory were in Jefferson, St. Tammany, St. Bernard and 
Plaquemines parishes. Although service has been restored for many of our customers, a significant number of 
customers will not require gas service for some time, if ever, because of sustained damages. We began implementing 
new rates, subject to refund, in September 2006 that reflected the reduction of approximately 26,500 customers and 
included a request to recover costs attributable to Hurricane Katrina. We cannot accurately determine what regulatory 
actions, if any, may be taken by the regulators with respect to this filing or our ability to fully recover all costs incurred 
as a result of the storm. 

During the second quarter of 2005, the Louisiana Division implemented a rate increase of $3.3 million in its LGS 
service area. This increase resulted from our RSC filing in 2004 and was subject to refund, pending the final resolution 
of that filing. As the rate increase was subject to refund, we did not recognize the effects of this increase in our results 
of operations during fiscal 2005 or the first three quarters of fiscal 2006. 

During fiscal 2004, the Louisiana Public Service Commission approved tariff revisions for our LGS service area 
totaling $0.2 million that became effective in October 2004. 

In October 2002, Atmos received written notification from the Executive Secretary of the LPSC asserting that a 
monthly facilities fee of approximately $0.6 million charged since July 2001 to Atmos by Trans Louisiana Gas 
Pipeline, Inc., a wholly-owned subsidiary of Atmas, pursuant to a contract between the parties, was excessive. The 
Executive Secretary asserted that all monthly facilities fees in excess of approximately $0.1 million from July 200 1 
should be refunded to ratepayers with interest. In October 2003, the LPSC unanimously voted to approve an agreement 
to allow us to charge a facilities fee of approximately $0.5 million per month (subject to future escalation) beginning 
November 2003 for a period of 14 years. No retroactive adjustments were required under this agreement. 

increase of $3.4 million. We are proposing to consolidate the rates for our Missouri properties into three sets of 
regional rates and consolidate the current purchased gas adjustment (PGA) into one statewide PGA. We are also 
proposing a WNA mechanism. An evidentiary hearing was completed on December 5,2006, with an order expected to 
be issued in March 2007. 

Atmos Energy Louisiana Division. In September 2005, the Louisiana Public Service Commission (LPSC) 

On May 25,2006, the LPSC voted to approve a settlement which included a modified WNA providing for partial 

Atmos Energy Mid-States Division. In April 2006, we filed a rate case in our Missouri service area seeking a rate 
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In March 2006, we received notification from the Tennessee Regulatory Authority (TRA) that it disagreed with 

the way we calculated amounts under its performance-based rate mechanism, which resulted in a one-time $3.3 million 
income reduction during the second quarter of fiscal 2006. We believe the original calculations were correct and have 
appealed the TRA’s decision. 

During the third quarter of fiscal 2005, we filed a rate case in our Georgia service area seeking a rate increase of 
$4.0 million. In December 2005, the Georgia Public Service Commission (GPSC) approved a $0.4 million increase. In 
January 2006, we filed an appeal of the GPSC’s decision in the Superior Court of Fulton County. Oral arguments were 
held on September 7, 2006 before the Fulton County Superior Court. The court affirmed the commission’s order. We 
are considering further appeal. 

In November 2005, we received a notice from the TRA that it was opening an investigation into allegations by the 
Consumer Advocate and Protection Division of the Tennessee Attorney General’s Office that we were overcharging 
customers in parts of Tennessee by approximately $10 million per year. We responded to numerous data requests from 
the TRA Staff. In April 2006, the TRA Staff filed a Report and Recommendation in which it recommended that the 
TRA convene a contested case procedure for the purpose of establishing a fair and reasonable return. The TRA 
convened to consider the Staffs recommendation on May 15,2006 and set a procedural schedule. A hearing was held 
from August 29,2006 through August 3 1,2006. Of the $10 million rate reduction requested by the Consumer 
Advocate and Protection Division, the TRA approved on October 27,2006 a $6.1 million reduction to future rates. 

In February 2004, the Mid-States Division filed a rate case with the Virginia Corporation Commission (VCC) to 
request a $1 .0 million increase in our base rates, WNA and recovery of the gas cost component of bad debt expense. 
The VCC granted a rate increase in November 2004 of $0.4 million that was retroactively effective to July 27,2004. 
Additionally, the VCC authorized WNA beginning in July 2005 and the ability to recover the gas cost component of 
bad debt expense. 

Division. 

our Mid-Tex Division, including the City of Dallas, which require us to demonstrate that existing distribution rates in 
the Mid-Tex Division are just and reasonable. In May 2006, in response to these resolutions, we filed a Statement of 
Intent to increase rates on a division-wide basis. By agreement with the cities, the “show cause” resolutions were 
consolidated and became part of the Mid-Tex Division’s first rate case before the RRC since we acquired the TXU Gas 
operations in October 2004. In this rate proceeding, we are seeking incremental annual revenues in the Mid-Tex 
Division of approximately $60 million and several rate design changes, including WNA, revenue stabilization and 
recovery of the gas cost component of bad debt expense. 

In exchange for an agreement to provide the intervening parties in the proceeding additional time to prepare for 
the hearing, we obtained agreement from the intervenors to implement WNA in the rates for the Mid-Tex Division for 
the 2006-2007 winter season, which has been approved by the RRC, and to implement WNA in the fmal rates in this 
proceeding. The hearing in this proceeding was concluded on November 17,2006, and a decision is due from the RRC 
no later than April 2007. During the hearing, the principal issues raised by the cities included the Mid-Tex Division’s 
rate of return, the reduction of rate base for the accumulated deferred federal income taxes and investment tax credits 
associated with the TXU Gas operations prior to our acquisition, the methodology used by us to allocate certain shared 
services expenses to the division and the inclusion of certain items in operation and maintenance expenses. 

In addition, under applicable statutes, the RRC is reviewing the interim rate adjustments that were previously 
granted in response to the Mid-Tex Division’s prior GRIP filings and our acquisition of the TXU Gas operations for 
consistency with the public interest. Any increase that the RRC may grant in this case would be effective prospectively 
from the date of the fmal order. However, any decrease that may be ordered by the RRC would be effective from 
May 3 1,2006 pursuant to the agreement with the intervenors for 

I 

Atmos Energy Mid-Tex Division. The following is a discussion of our recent ratemaking activity for our Mid-Tex 

Rate Case. During fiscal 2006, we received “show cause” resolutions from approximately 80 cities served by 
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consolidation of the show cause resolutions and the Statement of Intent filing. Any disallowance related to the 
previously granted GRIP interim rate adjustments would be refunded to customers with interest beginning some time 
after the issuance of a final order in this proceeding. 

demonstrated to the RRC that the Mid-Tex Division is entitled to receive an increase in annual revenues and that the 
remaining rate design changes should be implemented. 

GRIP Filing&. In March 2006, the Mid-Tex Division made a GRIP filing to include in rate base approximately 
$62.2 million of distribution capital expenditures incurred during calendar year 2005, which we estimate would result 
in additional annual revenues of approximately $1 1.9 million. The RRC approved this filing in August 2006, and the 
new customer charges were implemented in September 2006 billings to customers. 

of distribution capital expenditures incurred during calendar year 2004, which currently provides additional annual 
revenues of approximately $6.7 million. The RRC approved this filing in January 2006, and these new charges were 
included in the monthly customer charge beginning in February 2006. 

In December 2004, the Mid-Tex Division made a GRIP filing to include in rate base approximately $32.0 million 
of distribution capital expenditures made by TXU Gas during calendar year 2003, which currently provides additional 
annual revenues of approximately $6.7 million. New monthly customer charges were implemented in October 2005. 

Other Regulatory Matters. In September 2006, the Mid-Tex Division filed its annual gas cost reconciliation with 
the RRC. The filing reflects approximately $24 million in refunds of amounts that were overcollected from customers 
between July 2005 and June 2006. The Mid-Tex Division has requested and received approval to refund these amounts 
over a six-month period beginning in November 2006. 

In September 2004, the Mid-Tex Division filed its 36-Month Gas Contract Review with the RRC. This proceeding 
involves a review for reasonableness of gas purchases totaling $2.2 billion made by the Mid-Tex Division from 
November 2000 through October 2003. A hearing on this matter was held before the RRC in June 2005. The parties 
negotiated a unanimous settlement agreement providing for a refund of $8 million to customers over a three-year 
period and for reimbursement of parties’ expenses without recovery from customers. The RRC approved the settlement 
on September 12,2006. Refunds to customers began in the first quarter of fiscal year 2007. 

system-wide rate case completed in May 2004 to obtain a return of and on its investment associated with the Poly I 
replacement pipe that was originally disallowed in its rate case completed in May 2004. The case was argued before 
the Travis County District Court in July 2006. The Court ruled to uphold the Commission’s final order. Steps are being 
taken to perfect an appeal to the Court of Appeals in Travis County. 

rate adjustments every six months. Rate filings were made in May and November of each year and the rate adjustments 
typically became effective in the following July and January. 

to allow sufficient time for us and the MPSC to undertake a comprehensive review in an effort to improve our rate 
design and the ratemaking process. Effective October 2005, our rate design was modified to substitute the original 
agreed-upon benchmark with a sharing mechanism to allow the sharing of cost savings above an allowed return on 
equity level. Further, we moved from a semi-annual filing process to an annual filing process. Additionally, our WNA 
period begins on November 1 instead of November 15, and ends on April 30 instead of May 15. Also, we now have a 
fixed monthly customer base charge which makes a portion of our earnings less susceptible to usage. As part of the rate 
design restructuring, we agreed to reduce 

While the decision of the RRC in this case cannot be predicted with certainty, we believe that we have adequately 

In September 2005, the Mid-Tex Division made a GRIP filing to include in rate base approximately $29.4 million 

The Mid-Tex Division is also pursuing an appeal to the Travis County District Court of the Final Order in its last 

Atmos Energy Mississippi Division. Through the first quarter of fiscal 2005, the MPSC required that we file for 

During the second quarter of fiscal 2005, we agreed with the MPSC to suspend our May 2005 semi-annual filing 
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our rates by approximately $0.6 million. We made our first annual filing under this new structure in September 2006 
requesting no change in rates. 

In September 2004, the MPSC originally disallowed certain deferred costs totaling $2.8 million. In connection 
with the modification of our rate design described above, the MPSC decided to allow these costs, and we included 
these costs in our rates in October 2005. 

In June 2006, the MPSC approved a pilot program whereby Trans Louisiana Gas Pipeline (TLGP) will provide 
asset management services to the Mississippi Division. The asset management program allows TLGP to market certain 
off-peak gas supply assets, such as company-owned or leased storage and pipeline capacity, on a recallable basis. In 
return, TLGP will share net positive benefits of the asset management program with Mississippi ratepayers. The pilot 
program runs from June 1,2006 to April 30,2007 and may be extended by the MPSC upon application by Atmos. 

In October 2003, the MPSC issued a final order that denied our May 2003 request for a rate increase of 
$5.8 million. In January 2004, the MPSC authorized additional annual revenue of $5.9 million on our November 2003 
filing, which became effective in December 2003. In September 2004, the MPSC authorized additional annualized 
revenue of $4.7 million on our May 2004 filing, which became effective in June 2004. 

We filed our second semiannual filing for 2004 in November 2004, requesting rate adjustments of $6.0 million in 
annualized revenue. The MPSC allowed us to include $3.0 million in annualized revenue in our rates effective January 
2005. In February 2005, we entered into an agreement with the Mississippi Public Utilities Staff that provides for an 
additional $1.3 million in annualized revenue that was retroactive to January 2005, which was approved by the MPSC 
during the second quarter of fiscal 2005. 

Atmos Energy West Texas Division. In September 2005, the West Texas Division made a GRIP filing to include 
in rate base approximately $22.6 million of distribution capital costs incurred during calendar year 2004, which should 
result in additional annual revenues of approximately $3.8 million. Of this amount, approximately $1.3 million related 
to our Lubbock jurisdiction and the remaining $2.5 million related to our West Texas jurisdiction. New charges for the 
filings were included in the monthly customer charge beginning May 2006. Atmos made its 2005 GRJP filings for the 
West Texas Division and the Lubbock Division in September 2006 requesting no change in rates. 

In January 2006, the Lubbock, Texas City Council passed a resolution requiring us to submit copies of all 
documentation necessary for the city to review the rates of our West Texas Division to ensure they are just and 
reasonable. The requested information was provided to the city on February 28,2006. We believe that we will be able 
to ultimately demonstrate to the City of Lubbock that our rates are just and reasonable. 

In May 2006, we began receiving “show cause” ordinances from several of the cities in the West Texas Division. 
We made a filing in response to the ordinances on October 2,2006. We believe that we will be able to ultimately 
demonstrate to the West Texas cities that our rates are just and reasonable. 

In October 2003, our West Texas Division filed a rate case in Lubbock requesting a $3.0 million increase in 
annual revenues and WNA for our residential, commercial and public-authority customers. The City of Lubbock 
approved a $1.5 million increase effective March 2004, as well as the proposed WNA. 

In September 2003, our West Texas Division filed a rate case in its West Texas System to request a $7.7 million 
increase in annual revenues and WNA for its residential, commercial and public-authority customers. In May 2004, the 
66 cities in its West Texas System approved an increase of $3.2 million in our annual utility revenues. The cities also 
approved a WNA rider for residential, commercial, public-authority and state-institution customers. This rider became 
effective in October 2004. 

Other Regulation 

regulation by the United States Department of Transportation with respect to safety requirements in 
Each of our utility divisions is regulated by various state or local public utility authorities. We are also subject to 
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ATMOS ENERGY CORP. 
the operation and maintenance of our gas distribution facilities. Our distribution operations are also subject to various 
state and federal laws regulating environmental matters. From time to time we receive inquiries regarding various 
environmental matters. We believe that our properties and operations substantially comply with and are operated in 
substantial conformity with applicable safety and environmental statutes and regulations. There are no administrative 
or judicial proceedings arising under environmental quality statutes pending or known to be Contemplated by 
governmental agencies which would have a material adverse effect on us or our operations. Our environmental claims 
have arisen primarily from former manufactured gas plant sites in Tennessee, Iowa and Missouri. See Note 13 to our 
consolidated financial statements included in our m u a l  report on Form 10-K for the year ended September 30,2006, 
which is incorporated by reference in this prospectus supplement and the accompanying prospectus. 

FERC allows, pursuant to Section 3 1 I of the Natural Gas Policy Act, gas transportation services through our 
Atmos Pipeline - Texas assets “on behalf of’ interstate pipelines or local distribution companies served by interstate 
pipelines, without subjecting these assets to the jurisdiction of the FERC. 

Page 3 1 of 64 

Competition 

Although our utility operations are not currently in significant direct competition with any other distributors of 
natural gas to residential and commercial customers within our service areas, we do compete with other natural gas 
suppliers and suppliers of alternative fuels for sales to industrial and agricultural customers. We compete in all aspects 
of our business with alternative energy sources, including, in particular, electricity. Electric utilities offer electricity as 
a rival energy source and compete for the space heating, water heating and cooking markets. Promotional incentives, 
improved equipment efficiencies and promotional rates all contribute to the acceptability of electrical equipment. The 
principal means to compete against alternative fuels is lower prices, and natural gas historically has maintained its price 
advantage in the residential, commercial and industrial markets. However, higher gas prices, coupled with the electric 
utilities’ marketing efforts, have increased competition for residential and commercial customers. In addition, our 
Natural Gas Marketing segment competes with other natural gas brokers in obtaining natural gas supplies for our 
customers. 

Distribution, Transmission and Related Assets 

transmission mains throughout our gas distribution systems. These mains are located on easements or 
rights-of-way which generally provide for perpetual use. We maintain our mains through a program of continuous 
inspection and repair and believe that our system of mains is in good condition. At September 30,2006, our pipeline 
and storage segment owned 6,127 miles of gas transmission and gathering lines. 

Our utility segment also holds franchises granted by the incorporated cities and towns that we serve. At 
September 30,2006, we held 1,103 franchises having terms generally ranging from five to 35 years. A significant 
number of our franchises expire each year, which require renewal prior to the end of their terms. We believe that we 
will be able to renew our franchises as they expire. 

At September 30, 2006, our utility segment owned an aggregate of 75,869 miles of underground distribution and 

Storage Assets 

supplement the supply of natural gas in periods of peak demand. The underground gas storage facilities of our utility 
segment have a total usable capacity of 10,076,329 Mcf, with a maximum daily delivery capability of 242,100 Mcf. 
The underground gas starage facilities of our pipeline and storage segment have a total usable capacity of 
43,059,958 Mcf, with a maximum daily delivery capability of 1,362,000 Mcf. 

Our utility and pipeline and storage segments own underground gas storage facilities in several states to 
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Additionally, we contract for storage service in underground storage facilities on many of the interstate pipelines 

serving us to supplement our proprietary storage capacity. Our contracted storage provides us with a maximum storage 
quantity of 27,372,082 MMBtu, with a maximum daily withdrawal quantity of 776,415 MMBtu, for our utility 
segment other than our Mid-Tex Division and a maximum storage quantity of 10,786,846 MMBtu, with a maximum 
daily quantity of 297,675 MMBtu, for our natural gas marketing and our storage and pipeline segments. Maximum 
daily withdrawal amounts fluctuate depending upon the season and the month. The foregoing amounts represent 
maxirnum daily withdrawal quantities as of November 1, which is the beginning of the heating season. 

ended September 30,2006. 
For more information on our storage assets see “Item 2. Properties” in our annual report on Form 10-K for year 
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UNDERWRITING 

Lehman Brothers Inc. and Goldman, Sachs & Co. are acting as joint book-running managers and representatives 
of the underwriters named below. Under the terms of an underwriting agreement, which we will file as an exhibit to 
our current report on Form 8-K and will be incorporated by reference in this prospectus supplement and the 
accompanying prospectus, each of the underwriters named below has severally agreed to purchase from us the 
respective number of common stock shown opposite its name below: 

Underwriters 

Lehman Brothers Inc. 
Goldman, Sachs & Co. 
Banc of America Securities LLC 
J.P. Morgan Securities Inc. 
Merrill Lynch, Pierce, Fenner & Smith 

SunTrust Capital Markets, Inc. 
Wachovia Capital Markets, LLC 

Incorporated 

Total 

Number of 
Shares 

1,650,000 
1,650,000 

440,000 
440,000 

440,000 
440,000 
440,000 

5,500,000 

The underwriting agreement provides L,at the underwriters’ obligation to purchase shares of common stock 

the obligation to purchase all of the shares of common stock offered hereby (other than those shares of common 

depends on the satisfaction of the conditions contained in the underwriting agreement including: 

stock covered by their option to purchase additional shares as described below), if any of the shares are 
purchased; 

the representations and warranties made by us to the underwriters are true; 

there is no material change in our business or in the financial markets; and 

we deliver customary closing documents to the underwriters. 

Commissions and Expenses 

These amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase 
additional shares. The underwriting fee is the difference between the initial price to the public and the amount the 
underwriters pay to us for the shares. 

The following table summarizes the underwriting discounts and commissions we will pay to the underwriters. 

Per share 
Total 

No Exercise Full Exercise 

$ 1.1025 $ 1.1025 
$6,063,750 $6,973,3 13 

The representatives of the underwriters have advised us that the underwriters propose to offer the shares of 
common stock directly to the public at the public offering price on the cover of this prospectus supplement and to 
selected dealers, which may include the underwriters, at such offering price less a selling concession not in excess of 
$0.6625 per share. After the offering, the representatives may change the offering price and other selling terms. 

discounts and commissions). 
The expenses of the offering that are payable by us are estimated to be $400,000 (excluding underwriting 
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Option to Purchase Additional Shares 

to purchase, from time to time, in whole or in part, up to an aggregate of 825,000 shares at the public offering price less 
underwriting discounts and commissions. This option may be exercised if the underwriters sell more than 
5,500,000 shares in connection with this offering. To the extent that this option is exercised, each underwriter will be 
obligated, subject to certain conditions, to purchase its pro rata portion of these additional shares based on the 
underwriter’s percentage underwriting commitment in the offering as indicated in the table at the beginning of this 
Underwriting Section. 

We have granted the underwriters an option exercisable for 30 days after the date of the underwriting agreement, 

Lock-Up Agreements 

We, all of our directors and executive officers have agreed that, subject to certain exceptions, without the prior 
written consent of each of Lehman Brothers Inc. and Goldman, Sachs & Co., for a period of 90 days commencing on 
the date of this prospectus supplement, we and they will not (1) directly or indirectly offer, pledge, sell, contract to sell, 
sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to 
purchase or otherwise transfer or dispose of any shares of common stock or any securities convertible into or 
exercisable or exchangeable for common stock or file any registration statement under the Securities Act with respect 
to any of the foregoing or (2) enter into any swap or any other agreement or any transaction that transfers, in whole or 
in part, directly or indirectly, the economic consequence of ownership of the common stock, whether any such swap or 
transaction described in clause (1) or (2) above is to be settled by delivery of common stock or such other securities, in 
cash or otherwise. 

The 90-day restricted period described in the preceding paragraph will be extended if: 

0 during the last 17 days of the 90-day restricted period, we issue an earnings release or material news or a 

prior to the expiration of the 90-day restricted period, we announce that we will release earnings results during 

material event relating to us occurs; or 

the 16-day period beginning on the last day of the 90-day period; 

in which case the restrictions described in the preceding paragraph will continue to apply until the expiration of the 
18-day period beginning on the issuance of the earnings release or the announcement of the material news or the 
occurrence of a material event, unless such extension is waived in writing by Lehman Brothers Inc. and Goldman, 
Sachs & Co. 

Lehman Brothers Inc. and Goldman, Sachs & Co., in their sole discretion, may release the common stock and 
other securities subject to the lock-up agreements described above in whole or in part at any time with or without 
notice. When determining whether or not to release common stock and other securities from lock-up agreements, 
Lehman Brothers Inc. and Goldman, Sachs & Co. will consider, among other factors, the holder’s reasons for 
requesting the release, the number of shares of common stock and other securities for which the release is being 
requested and market conditions at the time. 

Indemnification 

Act, and to contribute to payments that the underwriters may be required to make for these liabilities. 
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities 
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Stabilization, Short Positions and Penalty Bids 

short sales, and penalty bids or purchases for the purpose of pegging, furing or maintaining the price of the common 
stock, in accordance with Regulation M under the Securities Exchange Act of 1934: 

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not 
exceed a specified maximum. 

A short position involves a sale by the underwriters of shares in excess of the number of shares the underwriters 
are obligated to purchase in the offering, which creates the syndicate short position. This short position may be 
either a covered short position or a naked short position. In a covered short position, the number of shares 
involved in the sales made by the underwriters in excess of the number of shares they are obligated to purchase 
is not greater than the number of shares that they may purchase by exercising their option to purchase additional 
shares. In a naked short position, the number of shares involved is greater than the number of shares in their 
option to purchase additional shares. The underwriters may close out any short position by either exercising 
their option to purchase additional shares and/or purchasing shares in the open market. In determining the 
source of shares to close out the short position, the underwriters will consider, among other things, the price of 
shares available for purchase in the open market as compared to the price at which they may purchase shares 
through their option to purchase additional shares. A naked short position is more likely to be created if the 
underwriters are concerned that there could be downward pressure on the price of the shares in the open market 
after pricing that could adversely affect investors who purchase in the offering. 

Syndicate covering transactions involve purchases of the common stock in the open market after the distribution 
has been completed in order to cover syndicate short positions. 

Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when the 
common stock originally sold by the syndicate member is purchased in a stabilizing or syndicate covering 
transaction to cover syndicate short positions. 

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or 
maintaining the market price of our common stock or preventing or retarding a decline in the market price of the 
common stock. As a result, the price of the common stock may be higher than the price that might otherwise exist in 
the open market. These transactions may be effected on the New York Stock Exchange or otherwise and, if 
commenced, may be discontinued at any time. 

any effect that the transactions described above may have on the price of the common stock. In addition, neither we nor 
any of the underwriters make representation that the representatives will engage in these stabilizing transactions or that 
any transaction, once commenced, will not be discontinued without notice. 

The representatives may engage in stabilizing transactions, short sales and purchases to cover positions created by 

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of 

Page 35 of 64 

Electronic Distribution 

A prospectus in electronic format may be made available an the Internet sites or through other online services 
maintained by one or more of the underwriters and/or selling group members participating in this offering, or by their 
affiliates. In those cases, prospective investors may view offering terms online and, depending upon the particular 
underwriter or selling group member, prospective investors may be allowed to place orders online. The underwriters 
may agree with us to allocate a specific number of shares for sale to online brokerage account holders. Any such 
allocation for online distributions will be made by the representatives on the same basis as other allocations. 

web site and any information contained in any other web site maintained by an underwriter or selling group member is 
not part of the prospectus or the registration statement of which this prospectus supplement and the accompanying 
prospectus forms a part, has not been approved and/or endorsed by us or 

Other than the prospectus in electronic format, the information on any underwriter’s or selling group member’s 
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any underwriter or selling group member in its capacity as underwriter or selling group member and should not be 
relied upon by investors. 

Stamp Taxes 

If you purchase shares of common stock offered in this prospectus supplement and the accompanying prospectus, 
you may be required to pay stamp taxes and other charges under the laws and practices of the country of purchase, in 
addition to the offering price listed on the cover page of this prospectus supplement and the accompanying prospectus. 

Relations hips 

Certain of the underwriters and their related entities have engaged and may engage in commercial and investment 
banking transactions with us in the ordinary course of their business. They have received customary compensation and 
expenses for these commercial and investment banking transactions. 

Notice to Prospective Investors 

implemented the Prospectus Directive (each a Relevant Member State), each underwriter has agreed that with effect 
from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the 
Relevant Implementation Date) it has not made and will not make an offer of common stock to the public in that 
Relevant Member State prior to the publication of a prospectus in relation to the common stock which has been 
approved by the competent authority in that Relevant Member State or, where appropriate, approved in another 
Relevant Member State and notified to the competent authority in that Relevant Member State, all in accordance with 
the Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date, make 
an offer of common stock to the public in that Relevant Member State at any time (a) to legal entities which are 
authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate 
purpose is solely to invest in securities; (b) to any legal entity which has two or more of (1) an average of at least 250 
employees during the last firiancial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual net 
turnover of more than €50,000,000, as shown in its last annual or consolidated accounts; or (c) in any other 
circumstances which do not require the publication by us of a prospectus pursuant to Article 3 of the Prospectus 
Directive. For the purposes of this provision, the expression an “offer of common stock to the public” in relation to any 
common stock in any Relevant Member State means the communication in any form and by any means of sufficient 
information on the terms of the offer and the common stock to be offered so as to enable an investor to decide to 
purchase the common stock, as the same may be varied in that Member State by any measure implementing the 
Prospectus Directive in that Member State and the expression Prospectus Directive means Directive 2003/71/EC and 
includes any relevant implementing measure in each Relevant Member State. 

holding, managing or disposing of investments (as principal or agent) for the purposes of its business and (ii) it has not 
offered or sold and will not offer or sell the common stock other than to persons whose ordinary activities involve them 
in acquiring, holding, managing or disposing of investments (as principal or as agent) for the purposes of their 
businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) 
for the purposes of their businesses where the issue of the co~nmo~i stock would otherwise constitute a contravention of 
Section 19 of the Financial Services and Markets Act 2000 (FSMA) by us; (iii) it has only Communicated or caused to 
be communicated and will only communicate or cause to be communicated an invitation or inducement to engage in 
investment activity (within the meaning of Section 2 1 of the FSMA) received by it in connection with the issue or sale 
of the common stock in circumstances in which Section 21(1) of the FSMA does not apply to us; and (iv) it has 
complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to 
the common stock in, from or otherwise involving the United Kingdom. 

European Economic Area. In relation to each Member State of the European Economic Area which has 

United Kingdom. Each underwriter agrees that (i) it is a person whose ordinary activities involve it in acquiring, 
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Hong Kong. The common stock may not be offered or sold by means of any document other than to persons 

whose ordinary business is to buy or sell shares or debentures, whether as principal or agent, or in circumstances which 
do not constitute an offer to the public within the meaning of the Companies Ordinance (Cap. 32) of Hong Kong, and 
no advertisement, invitation or document relating to the common stock may be issued, whether in Hong Kong or 
elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong 
(except if permitted to do so under the securities laws of Hong Kong) other than with respect to common stock which 
are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” within the 
meaning of the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made thereunder. 

Japan (the Securities and Exchange Law) and each underwriter has agreed that it will not offer or sell any securities, 
directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any 
person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to others for 
re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption fkom the 
registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other 
applicable laws, regulations and ministerial guidelines of Japan. 

prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus supplement and the accompanying 
prospectus and any other document or material in connection with the offer or sale, or invitation for purchase, of the 
common stock may not be circulated or distributed, nor may the common stock be offered or sold, or be made the 
subject of an invitation for purchase, whether directly or indirectly, to persons in Singapore other than (i) to an 
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (SFA), (ii) to a 
relevant person, or any person pursuant to Section 275( 1 A), and in accordance with the conditions, specified in 
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable 
provision of the SFA. Where the common stock is purchased under Section 275 by a relevant person which is: (a) a 
corporation (which is not an accredited investor) the sole business of which is to hold investments and the entire share 
capital of which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the 
trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited 
investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights and 
interest in that trust shall not be transferable for six months afier that corporation or that trust has acquired the common 
stock under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or 
any person pursuant to Section 275( 1 A), and in accordance with the conditions, specified in Section 275 of the SFA; 
(2) where no consideration is given for the transfer; or (3) by operation of law. 

Japan. The common stock has not been and will not be registered under the Securities and Exchange Law of 

Singapore. This prospectus supplement and the accompanying prospectus have not been registered as a 
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LEGAL MATTERS 

Gibson, Dunn & Crutcher LLP, Dallas, Texas, and Hunton & Williams LLP, Richmond, Virginia, will opine for 
us as to the validity of the offered shares. Shearman & Sterling LLP, New York, New York, will pass upon certain 
legal matters related to the offered shares for the underwriters. 

EXPERTS 

The consolidated financial statements of Atmos Energy Corporation appearing in Amos Energy Corporation’s 
Annual Report (Form 10-K) for the year ended September 30,2006 and Atmos Energy Corporation management’s 
assessment of the effectiveness of internal control over financial reporting as of September 30,2006 included therein 
have been audited by Ernst & Young LLP, independent registered public accounting f m ,  as set forth in their reports 
thereon included therein, and incorporated herein by reference. Such consolidated frnancial statements and 
management’s assessment have been incorporated herein by reference in reliance upon such reports given on the 
authority of such fm as experts in accounting and auditing. 
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energy 
Atmos Energy Corporation 

By this prospectus, we offer up to 
$900,000,000 

of debt securities and common stock. 
We will provide specific terms of these securities in supplements to this prospectus. This prospectus may not be 

used to sell securities unless accompanied by a prospectus supplement. You should read this prospectus and the 
applicable prospectus supplement carefully before you invest. 

Investing in these securities involves risks that are described in the “Risk Factors” section 
beginning on page 1 of this prospectus. 

Our common stock is listed on the New York Stock Exchange under the symbol “ATO.” 

Our address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, and our telephone number is 

The Securities and Exchange Commission and state securities regulators have not approved or disapproved 
of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is 
a criminal offense. 

This prospectus is dated December 4,2006 

(972) 934-9227. 

file://W:\MdSt-KY Rate Case\2006 KY Rate Case\Financial Reporting Responses\Sectian 10(9)(i)_Prospe. .. 12/20/2006 

file://W:\MdSt-KY


ATMOS ENERGY COW. Page 40 of 64 

We have not authorized any other person to provide you with any information or to make any representations that 
is different eom, or in addition to, the information and representations contained in this prospectus or in any of the 
documents that are incorporated by reference in this prospectus. If anyone provides you with different or inconsistent 
information, you should not rely on it. You should assume that the information appearing in this prospectus, as well as 
the information contained in any document incorporated by reference, is accurate as of the date of each such document 
only, unless the information specifically indicates that another date applies. 

-LO 

. ... __ 

The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform yourself 
about and observe any of these restrictions. This prospectus does not constitute, and may not be used in connection 
with, an offer or solicitation by anyone in any jurisdiction in which the offer or solicitation is not authorized, or in 
which the person making the offer or solicitation is not qualified to do so, or to any person to whom it is unlawful to 
make the offer or solicitation. 

11 
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17 
20 
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22 

The terms “we, ” “our, ” “us” and “Atmos ’’ refer to Atmos Energy Corporation and its subsidiaries unless the 
context suggests otherwise. The term “you” refers to a prospective investor. 
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CAUTIONARY STATEMENT RICGARDING FORWARD-LOOKING STATEMENTS 

Statements contained or incorporated by reference in this prospectus that are not statements of historical fact are 
“forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933. Forward-looking 
statements are based on management’s beliefs as well as assumptions made by, and information currently available to, 
management. Because such statements are based on expectations as to future results and are not Statements of fact, 
actual results may differ materially fiom those stated. Important factors that could cause future results to differ include, 
but are not limited to: 

regulatory trends and decisions, including deregulation initiatives and the impact of rate proceedings before 

adverse weather conditions, such as warmer-than-normal weather in our utility service territories or 

the concentration of our distribution, pipeline and storage operations in one state; 
impact of environmental regulations on our business; 

market risks beyond our control affecting our risk management activities, including market liquidity, 
commodity price volatility, increasing interest rates and counterparty creditworthiness; 

our ability to continue to access the capital markets; 

effects of inflation; 

effects of changes in the availability and prices of natural gas, including the volatility of natural gas prices; 

increased competition ii-om other energy suppliers and alternative forms of energy; 

increased costs of providing pension and post-retirement health care benefits; 

the capital-intensive nature of our distribution business; 

the inherent hazards and risks involved in operating a distribution business; 
effects of natural disasters or terrorist activities; and 

other factors discussed in this prospectus and our other filings with the SEC. 

All of these factors are difficult to predict and many are beyond our control. Accordingly, while we believe these 
forward-looking statements to be reasonable, there can be no assurance that they will approximate actual experience or 
that the expectations derived fkom them will be realized. When used in our documents or oral presentations, the words 
“anticipate,” “believe,” “estimate,” “expect,” “forecast,” “goal,” “intend,” “objective,” “plan,” “projection,” “seek,” 
“strategy” or similar words are intended to identify forward-looking statements. We undertake no obligation to update 
or revise our forward-looking statements, whether as a result of new information, future events or otherwise. 

For factors you should consider, please refer to “Risk Factors” beginning on page 1 of this prospectus and 
“Item 1A. Risk Factors” and “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of 
Operations” in our annual report on Form 10-K for the year ended September 30,2006 and the other documents 
incorporated herein by reference, as well as any applicable prospectus supplements. 

various state regulatory commissions; 

colder-than-normal weather that could adversely affect our natural gas marketing activities; 

ii 
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RISK FACTORS 
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You should consider carefully all of the information that is included or incorporated by reference in this 
prospectus before investing in our debt securities or our common stock. In particular, you should evaluate the 
uncertainties and risks referred to or described below, which may adversely affect our business, financial condition or 
results of operations. Additional uncertainties and risks that are not presently known to us or that we currently deem 
immaterial may also adversely affect our business, financial condition or results of operations. Additional risk factors 
may be included in a prospectus supplement relating to a particular offering of securities. 

We are subject to regulation by each state iii which we operate that affect our operations andfinancial results. 

Our natural gas utility business is subject to various regulated returns on its rate base in each of the 12 states in 
which we operate. We monitor the allowed rates of return and our effectiveness in earning such rates and initiate rate 
proceedings or operating changes as we believe are needed. In addition, in the normal course of the regulatory 
environment, assets may be placed in service and historical test periods established before rate cases that could adjust 
our returns can be filed. Once rate cases are filed, regulatory bodies have the authority to suspend implementation of 
the new rates while studying the cases. Because of this process, we must suffer the negative fmancial effects of having 
placed assets in service without the benefit of rate relief, which is commonly referred to as “regulatory lag”. In 
addition, rate cases involve a risk of rate reduction, and once rates have been approved, they are still subject to 
challenge for their reasonableness by appropriate regulatory authorities. Our debt and equity fmancings are also subject 
to approval by regulatory bodies in several states which could limit our ability to take advantage of favorable market 
conditions. 

initiatives in the natural gas industry. Unbundling is the separation of the provision and pricing of local distribution gas 
services into discrete components. It typically focuses on the separation of the distribution and gas supply components 
and the resulting opening of the regulated components of sales services to alternative unregulated suppliers of those 
services. Although we believe that our enhanced technology and distribution system infkastructures have positively 
positioned us, we cannot provide assurance that there would be no significant adverse effect on our business should 
unbundling or fiu-ther deregulation of the natural gas distribution service business occur. 

Our business could also be affected by deregulation initiatives, including the development of unbundling 

Our operations are weather sensitive. 

Our natural gas utility sales volumes and related revenues are correlated with heating requirements that result fkom 
cold winter weather. Although beginning in the 2006-2007 winter heating season, we will have weather-normalized 
rates for over 90 percent of our residential and commercial meters that should substantially eliminate the adverse 
effects of warmer-than-normal weather for meters in those service areas, our utility operating results will continue to 
vary with the temperatures during the winter heating season. In addition, sustained cold weather could adversely affect 
our natural gas marketing operations as we may be required to purchase gas at spot rates in a rising market to obtain 
sufficient volumes to fulfill some customer contracts. 

The concentration of our distribution, pipeline and storage operations in the State of T a a s  has increased the 
exposure of our operations andfliiancial results to adverse weather, economic conditions or regulatory decisions 
in Texas. 

As a result of our acquisition of the distribution, pipeline and storage operations of TXU Gas in October 2004, 
over 50 percent of our natural gas distribution customers and most of our pipeline and storage assets and operations are 
now located in the State of Texas. This concentration of our business in Texas means that our operations and fmancial 
results are subject to greater impact than before from changes in the Texas economy in general as well as the weather 
in our service areas of the state during the winter heating season. Our fmancial results in fiscal 2006 were adversely 
affected by warm weather in Texas. In addition, the impact of any adverse rate or other regulatory decisions by state or 
local regulatory authorities in Texas will also be 

1 

file://W:\MdSt-KY Rate Case\2006 KY Rate Case\Financial Reporting Responses\Section 10(9)(i) Prospe ... 12/20/2006 

file://W:\MdSt-KY


ATMOS ENERGY CORP. Page 43 of 64 
greater. The hearing in the Mid-Tex Division’s first rate case since the TXU Gas acquisition has just concluded. In the 
proceeding, we are seeking additional revenue and several rate design changes. A rate reduction or other significant, 
adverse decision by the Texas Railroad Commission in the proceeding could materially affect our financial results. 

We are subject to environmental regulation wliicli could adversely affect our operations or financial results. 

We are subject to laws, regulations and other legal requirements enacted or adopted by federal, state and local 
governmental authorities relating to protection of the environment and health and safety matters, including those legal 
requirements that govern discharges of substances into the air and water, the management and disposal of hazardous 
substances and waste, the clean-up of contaminated sites, groundwater quality and availability, plant and wildlife 
protection, as well as work practices related to employee health and safety. Environmental legislation also requires that 
our facilities, sites and other properties associated with our operations be operated, maintained, abandoned and 
reclaimed to the satisfaction of applicable regulatory authorities. Failure to comply with these laws, regulations, 
permits and licenses may expose us to fines, penalties or interruptions in our operations that could be significant to our 
financial results. In addition, existing environmental regulations may be revised or our operations may become subject 
to new regulations. Such revised or new regulations could result in increased compliance costs or additional operating 
restrictions which could adversely affect our business, financial condition and results of operations. 

Our operations are exposed to market risks that are beyond our control whicli could adversely affect our financial 
results. 
Our risk management operations are subject to market risks beyond our control including market liquidity, 

Although we maintain a risk management policy, we may not be able to completely offset the price risk associated 

commodity price volatility and counterparty creditworthiness. 

with volatile gas prices or the risk in our natural gas marketing and pipeline and storage segments which could lead to 
volatility in our earnings. Physical trading also introduces price risk on any net open positions at the end of each 
trading day, as well as volatility resulting from intra-day fluctuations of gas prices and the potential for daily price 
movements between the time natural gas is purchased or sold for future delivery and the time the related purchase or 
sale is hedged. Although we manage our business to maintain no open positions, there are times when limited net open 
positions related to our physical storage may occur on a short-term basis. The determination of our net open position as 
of any day requires us to make assumptions as to future circumstances, including the use of gas by our customers in 
relation to our anticipated storage and market positions. Because the price risk associated with any net open position at 
the end of each day may increase if the assumptions are not realized, we review these assumptions as part of our daily 
monitoring activities. Net open positions may increase volatility in our fmancial condition or results of operations if 
market prices move in a significantly favorable or unfavorable manner because the timing of the recognition of profits 
or losses on the hedges for financial accounting purposes does not always match up with the timing of the economic 
profits or losses on the item being hedged. This Volatility may occur with a resulting increase or decrease in earnings or 
losses, even though the expected profit margin is essentially unchanged from the date the transactions were 
consummated. Further, if the local physical markets in which we trade do not move consistently with the New York 
Mercantile Exchange (NYMEX) futures market, we could experience increased volatility in the financial results of our 
natural gas marketing and pipeline and storage segments. 

of natural gas inventory or the offsetting fixed-price purchase or sale commitments for physical quantities of natural 
gas through the use of a variety of financial derivatives. However, contractual limitations could adversely affect our 
ability to withdraw gas from storage which could cause us to purchase gas at spot prices in a rising market to obtain 
sufficient volumes to fulfill customer contracts. We could also realize financial losses on our efforts to limit risk as a 
result of volatility in the market prices of the underlying commodities or if a counterparty fails to perform under a 
contract. In addition, adverse changes in the 

Our natural gas marketing and pipeline and storage segments manage margins and limit risk exposure on the sale 

2 

file://W:\MdSt-KY Rate Case\2006 KY Rate Case\Financial Reporting Responses\Section 10(9)Cj)-Prospe.. . 12/20/2006 

file://W:\MdSt-KY


ATMOS ENERGY COW. 
creditworthiness of our counterparties could limit the level of trading activities with these parties and increase the risk 
that these parties may not perfonn under a contract. 

We are also subject to interest rate risk on our commercial paper borrowings and floating rate debt. In the past few 
years, we have been operating in a relatively low interest-rate environment with both short and long-term interest rates 
being relatively low compared to past interest rates. However, in the past two years, the Federal Reserve has taken 
actions that have resulted in increases in short-term interest rates. Future increases in interest rates could adversely 
affect our f?uture financial results. 

The execution of our business plan could be affected by an inability to accessJinancia1 markets. 

We rely upon access to both short-term and long-term capital markets to satis@ our liquidity requirements. 
Adverse changes in the economy or these markets, the overall health of the industries in which we operate and changes 
to our credit ratings could limit access to these markets, increase our cost of capital or restrict the execution of our 
business plan. 

Services, Inc. and Fitch Ratings, Ltd., the three credit rating agencies that rate our long-term debt securities. There can 
be no assurance that these rating agencies will maintain investment grade ratings for our long-term debt. If we were to 
lose our investment-grade rating, the commercial paper markets and the commodity derivatives markets could become 
unavailable to us. This would increase our borrowing costs for working capital and reduce the borrowing capacity of 
our gas marketing affiliate. If our commercial paper ratings were lowered, it would also increase the cost of 
commercial paper financing and could reduce or eliminate our ability to access the commercial paper markets. If we 
are unable to issue commercial paper, we intend to borrow under our bank credit facilities to meet our working capital 
needs. This would increase the cost of our working capital financing. In addition, one of our regulatory approvals for 
the offer and sale of debt securities covered by the registration statement of which this prospectus is a part is 
conditioned upon our continued investment grade rating from at least one of the credit rating agencies named above. 

Our long-term debt is currently rated as “investment grade” by Standard & Poor’s Corporation, Moody’s Investors 

Inflation and increased gas costs could adversely impact our customer base and customer collections and 
increase our level of indebtedness. 

Inflation has caused increases in some of our operating expenses and has required assets to be replaced at higher 
costs. We have a process in place to continually review the adequacy of our utility gas rates in relation to the increasing 
cost of providing service and the inherent regulatory lag in adjusting those gas rates. Historically, we have been able to 
budget and control operating expenses and investments within the amounts authorized to be collected in rates and 
intend to continue to do so. However, the ability to control expenses is an important factor that could influence future 
results. 

Rapid increases in the price of purchased gas, which occurred recently and in some prior years, cause us to 
experience a significant increase in short-term debt because we must pay suppliers for gas when it is purchased, which 
can be significantly in advance of when these costs may be recovered through the collection of monthly customer bills 
for gas delivered. Increases in purchased gas costs also slow our utility collection efforts as customers are more likely 
to delay the payment of their gas bills, leading to higher than normal accounts receivable. This could result in higher 
short-term debt levels, greater collection efforts and increased bad debt expense. 

Our operations are subject to increased competition. 

In the residential and commercial customer markets, our regulated utility operations compete with other energy 
products, such as electricity and propane. Our primary product competition is with electricity for heating, water heating 
and cooking. Increases in the price of natural gas could negatively impact our competitive position by decreasing the 
price benefits of natural gas to the consumer. This could adversely impact our business if as a result, our customer 
growth slows, resulting in reduced ability to make capital expenditures, or if our customers fbrther conserve their use 
of gas, resulting in reduced gas purchases and customer billings. 
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In the case of industrial customers, such as manufacturing plants, and agricultural customers, adverse economic 

Conditions, including higher gas costs, could cause these customers to use alternative sources of energy, such as 
electricity, or bypass our systems in favor of special competitive contracts with lower per-unit costs. Our pipeline and 
storage operations currently face limited competition from other existing intrastate pipelines and gas marketers seeking 
to provide or arrange transportation, storage and other services for customers. However, competition may increase if 
new intrastate pipelines are constructed near our existing facilities. 

Page 45 of 64 

Tlie cost of providing pension and postretirement health care benefits is subject to changes in pension fund values 
and changing demograpliics and may have a material adverse effect on our financial results. 

We provide a cash-balance pension plan for the benefit of eligible full-time employees as well as postretirement 
health care benefits to eligible full-time employees. Our costs of providing such benefits is subject to changes in the 
market value of our pension fund assets, changing demographics, including longer life expectancy of beneficiaries and 
an expected increase in the number of eligible former employees over the next five to ten years, and various actuarial 
calculations and assumptions. The actuarial assumptions used may differ materially from actual results due to changing 
market and economic conditions, higher or lower withdrawal rates and other factors. These differences may result in a 
significant impact on the amount of pension expense or other postretirement benefit costs recorded in future periods. 

Our growth in the future may be limited by the nature of our business, which requires extensive capital spending. 
We must continually build additional capacity in our natural gas distribution system to maintain the growth in the 

number of our customers. The cost of adding this capacity may be affected by a number of factors, including the 
general state of the economy and weather. Our cash flows from operations are generally not sufficient to supply 
funding for all our capital expenditures including the financing of the costs of this new construction along with capital 
expenditures necessary to maintain our existing natural gas system. As a result, we must fund at least a portion of these 
costs through borrowing funds from third party lenders, the cost of which is dependent on the interest rates at the time. 
This in turn may limit our ability to connect new customers to our system due to constraints on the amount of funds we 
can invest in our infrastructure. 

Distributing and storing natural gas involve risks that may result in accidents and additional operating costs. 

Our natural gas distribution business involves a number of hazards and operating risks that cannot be completely 
avoided, such as leaks, accidents and operational problems, which could cause loss of human life, as well as substantial 
financial losses resulting from property damage, damage to the environment and to our operations. We do have liability 
and property insurance coverage in place for many of these hazards and risks. However, because our pipeline, storage 
and distribution facilities are near or are in populated areas, any loss of human life or adverse financial results resulting 
from such events could be large. If these events were not fully covered by insurance, our financial position and results 
of operations could be adversely affected. 

Natural disasters and terrorist activities and other actions could adversely affect our Operations or financial 
results. 

Natural disasters are always a threat to our assets and operations. In addition, the threat of terrorist activities could 
lead to increased economic instability and volatility in the price of natural gas that could affect our operations. Also, 
companies in our industry may face a heightened risk of exposure to actual acts of terrorism, which could subject our 
operations to increased risks. As a result, the availability of insurance covering such risks may be more limited, which 
could increase the risk that an event could adversely affect future financial results. 

4 

file://W:\MdSt-KY Rate Case\2006 KY Rate Case\Financial Reporting Responses\Section 10(9)(j)_Prospe.. . 12/20/2006 

file://W:\MdSt-KY


ATMOS ENERGY COW. 

ATMOS ENERGY CORPORATION 
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Atmos Energy Corporation and its subsidiaries are engaged primarily in the natural gas utility business as well as 
other natural gas nonutility businesses. We are one of the country’s largest natural-gas-only distributors based on 
number of customers and one of the largest intrastate pipeline operators in Texas based upon miles of pipe. As of 
September 30,2006, we distributed natural gas through sales and transportation arrangements to approximately 
3.2 million residential, commercial, public authority and industrial customers through our seven regulated utility 
divisions, which covered service areas in 12 states. Our primary service areas are located in Colorado, Kansas, 
Kentucky, Louisiana, Mississippi, Tennessee and Texas. We have more limited service areas in Georgia, Illinois, Iowa, 
Missouri and Virginia. In addition, we transport natural gas for others through our distribution system. 

municipalities, other local gas distribution companies and industrial customers in 22 states and natural gas 
transportation and storage services to some of our utility divisions and to third parties. 

I 

Through our nonutility businesses, we primarily provide natural gas management and marketing services to 

Our operations are divided into four segments: 

* the utility segment, which includes our regulated natural gas distribution and related sales operations, 

the natural gas marketing segment, which includes a variety of nonregulated natural gas management services, 

the pipeline and storage segment, which includes our regulated and nonregulated natural gas transmission and 

the other nonutility segment, which includes all of our other nonregulated nonutility operations. 

Our overall strategy is to: 

deliver superior shareholder value, 

improve the quality and consistency of earnings growth, while operating our natural gas utility and nonutility 
businesses exceptionally well, and 
enhance and strengthen a culture built on our core values. 

Over the last five years, we have primarily grown through two significant acquisitions, our acquisition in 
December 2002 of Mississippi Valley Gas Company (MVG) and our acquisition in October 2004 of the natural gas 
distribution and pipeline operations of TXU Gas Company (TXU Gas). 

We have experienced over 20 consecutive years of increasing dividends and earnings growth after giving effect to 
our acquisitions. We have achieved this record of growth while operating our utility operations efficiently by managing 
our operating and maintenance expenses and leveraging our technology, such as our 24-hour call centers, to achieve 
more efficient operations. In addition, we have focused on regulatory rate proceedings to increase revenue as our costs 
increase and mitigated weather-related risks through weather-normalized rates that now apply to most of our service 
areas. We have also strengthened our nonutility businesses by increasing gross profit margins, actively pursuing 
opportunities to increase the amount of storage available to us and expanding commercial opportunities in our pipeline 
and storage segment. 

Our core values include focusing on our employees and customers while conducting our business with honesty 
and integrity. We continue to strengthen our culture through ongoing communications with our employees and 
enhanced employee training. 

storage services, and 
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SECURITIES WE MAY OFFER 
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Types of Securities 

The types of securities that we may offer and sell from time to time by this prospectus are: 

debt securities, which we may issue in one or more series; and 

common stock. 

The aggregate initial offering price of all securities sold will not exceed $900,000,000. We will determine when 
we sell securities, the amounts of securities we will sell and the prices and other terms on which we will sell them. We 
may sell securities to or through underwriters, through agents or dealers or directly to purchasers. The offer and sale of 
securities by this prospectus is subject to receipt of satisfactory regulatory approvals in five states, all of which have 
been received. 

Prospectus Supplements 

Each time we offer securities, we will provide a prospectus supplement that will contain specific information about the 
terms of the offering. The prospectus supplement may also add to or change information contained in this prospectus. 
In that case, the prospectus supplement should be read as superseding this prospectus. 

In each prospectus supplement, which will be attached to the front of this prospectus, we will include, among 
other things, the following information: 

the type and amount of securities which we propose to sell; 

the initial public offering price of the securities; 

the names of the underwriters, agents or dealers, if any, through or to which we will sell the securities; 

the compensation, if any, of those underwriters, agents or dealers; 

if applicable, information about the securities exchanges or automated quotation systems on which the securities 

material ‘IJnited States federal income tax considerations applicable to the securities, where necessary; and 

any other material information about the offering and sale of the securities. 

For more details on the terms of the securities, you should read the exhibits filed with our registration statement, 
of which this prospectus is a part. You should also read both this prospectus and any prospectus supplement, together 
with additional information described under the heading “Where You Can Find More Information.” 

This prospectus provides you with a general description of the debt securities and common stock we may offer. 

will be listed or traded; 

USE OF PROCEEDS 

Except as may otherwise be stated in the applicable prospectus supplement, we intend to use the net proceeds from 
the sale of the securities that we may offer and sell from time to time by this prospectus for general corporate purposes, 
including for working capital, repaying indebtedness and funding capital projects, acquisitions and other growth. 
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RATIO OF EARNINGS TO FIXED CIIARGES 

The following table sets forth our ratio of earnings to futed charges for the periods indicated: 

Year Ended September 30, 
2006 2005 2004 2003, 2002 ~ - - ~ ~  

Ratio 2.50 2.54 2.95 2.85 2.46 

For purposes of computing the ratio of earnings to futed charges, earnings consists of the sum of our income from 
continuing operations, before income taxes and cumulative effect of accounting changes, and futed charges. Fixed 
charges consist of interest expense, amortization of debt discount, premium and expense, capitalized interest and a 
portion of lease payments considered to represent an interest factor. 

DESCRIPTION OF DEBT SECURITIES 

We may issue debt securities from time to time in one or more distinct series. This section summarizes the 
material terms of any debt securities that we anticipate will be common to all series. Please note that the terms of any 
series of debt securities that we may offer may differ significantly from the common terms described in this prospectus. 
Most of the specific terms of any series of debt securities that we offer, and any differences from the common terms 
described in this prospectus, will be described in the prospectus supplement for such securities to be attached to the 
front of this prospectus. 

an “indenture” will govern any debt securities that we issue. An indenture is a contract between us and a financial 
institution acting as trustee on your behalf. We will enter into an indenture with an institution having corporate trust 
powers, which will act as trustee, relating to any debt securities that are offered by this prospectus. The indenture will 
be subject to the Trust Indenture Act of 1939. The trustee under an indenture has the following two main roles: 

As required by US. federal law for all bonds and notes of companies that are publicly offered, a document called 

the trustee can enforce your rights against us if we default; there are some limitations on the extent to which the 

the trustee will perform certain administrative duties for us, which include sending you interest payments and 

trustee acts on your behalf, which are described later in this prospectus; and 

notices. 

As this section is a summary of some of the terms of the debt securities we may offer under this prospectus, it does 
not describe every aspect of the debt securities. We urge you to read the indenture and the other documents we file with 
the SEC relating to the debt securities because the indenture for those securities and those other documents, and not 
this description, will define your rights as a holder of our debt securities. We have filed the indenture as an exhibit to 
the registration statement that we have filed with the SEC, and we will file any such other documents as exhibits to an 
annual, quarterly or other report that we file with the SEC. See “Where You Can Find More Information,” for 
information on how to obtain copies of the indenture and any such other documents. References to the “indenture” 
mean the indenture that will define your rights as a holder of debt securities, a form of which we have filed as an 
exhibit to the registration statement of which this prospectus forms a part. The actual indenture we enter into in 
connection with an offering of debt securities may differ significantly from the form of indenture we have filed. 

General 

unsecured and unsubordinated Indebtedness. Subordinated debt securities will rank junior to our senior indebtedness, 
including our credit facilities. 

The debt securities will be our unsecured obligations. Senior debt securities will rank equally with all of our other 
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You should read the prospectus supplement for the following terms of the series of debt securities offered by the 

the title of the debt securities and whether the debt securities will be senior debt securities or subordinated debt 
securities; 

prospectus supplement. Our board of directors will establish the following terms before issuance of the series: 

the ranking of the debt securities; 

if the debt securities are subordinated, the terms of subordination; 

the aggregate principal amount of the debt securities, the percentage of their principal amount at which the debt 
securities will be issued, and the date or dates when the principal of the debt securities will be payable or how 
those dates will be determined or extended; 

the interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, how the rate or 
rates will be determined, and the periods when the rate or rates will be in effect; 

the date or dates from which any interest will accrue or how the date or dates will be determined, the date or 
dates on which any interest will be payable, whether and the terms under which payment of interest may be 
deferred, any regular record dates for these payments or how these dates will be determined and the basis on 
which any interest will be calculated, if other than on the basis of a 360-day year of twelve 30-day months; 

the place or places, if any, other than or in addition to New York City, of payment, transfer or exchange of the 
debt securities, and where notices or demands to or upon us in respect of the debt securities may be served; 

any optional redemption provisions and any restrictions on the sources of fimds for redemption payments, 
which may benefit the holders of other securities; 

any sinking fund or other provisions that would obligate us to repurchase or redeem the debt securities; 

whether the amount of payments of principal of, any premium on, or interest on the debt securities will be 
determined with reference to an index, formula or other method, which could be based on one or more 
commodities, equity indices or other indices, and how these amounts will be determined; 

in this prospectus; 

acceleration of the maturity of the debt securities or how that portion will be determined; 

applicable indenture that will be applicable to the debt securities; 

events; 

any covenants with respect to the debt securities and any changes or additions to the events of default described 

if not the principal amount of the debt securities, the portion of the principal amount that will be payable upon 

any changes or additions to the provisions concerning defeasance and covenant defeasance contained in the 

any provisions granting special rights to the holders of the debt securities upon the occurrence of specified 

if other than the trustee, the name of the paying agent, security registrar or transfer agent for the debt securities; 

if we do not issue the debt securities in book-entry form only to be held by The Depository Trust Company, as 
depository, whether we will issue the debt securities in certificated form or the identity of any alternative 
depository; 

of business on the regular record date; 

$1,000 or any integral multiples; 

the person to whom any interest in a debt security will be payable, if other than the registered holder at the close 

the denomination or denominations in which the debt securities will be issued, if other than denominations of 
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e any provisions requiring us to pay additional amounts on the debt securities to any holder who is not a United 
States person in respect of any tax, assessment or governmental charge and, if so, whether we will have the 
option to redeem the debt securities rather than pay the additional mounts; and 

0 any other material terms of the debt securities or the indenture, which may not be consistent with the terms set 
forth in this prospectus. 

For purposes of this prospectus, any reference to the payment of principal of, any premium on, or interest on the 

The indenture will not limit the amount of debt securities that we are authorized to issue fi-om time to time. The 

debt securities will include additional amounts if required by the terms of the debt securities. 

indenture will also provide that there may be more than one trustee thereunder, each for one or more series of debt 
securities. If a trustee is acting under the indenture with respect to more than one series of debt securities, the debt 
securities for which it is acting would be treated as if issued under separate indentures. If there is more than one trustee 
under the indenture, the powers and trust obligations of each trustee will apply only to the debt securities of the 
separate series for which it is trustee. 

We may issue debt securities with terms different fi-om those of debt securities already issued. Without the consent 
of the holders of the outstanding debt securities, we may reopen a previous issue of a series of debt securities and issue 
additional debt securities of that series unless the reopening was restricted when we created that series. 

There is no requirement that we issue debt securities in the future under the indenture, and we may use other 
indentures or documentation, containing different provisions in connection with future issues of other debt securities. 

We may issue the debt securities as “original issue discount securities,” which are debt securities, including any 
zero-coupon debt securities, that are issued and sold at a discount from their stated principal amount. Original issue 
discount securities provide that, upon acceleration of their maturity, an amount less than their principal amount will 
become due and payable. We will describe the U.S. federal income tax consequences and other considerations 
applicable to original issue discount securities in any prospectus supplement relating to them. 

Holders of Debt Securities 

Book-Entry Holders. We will issue debt securities in book-entry form only, unless we specify otherwise in the 
applicable prospectus supplement. This means the debt securities will be represented by one or more global securities 
registered in the name of a financial institution that holds them as depository on behalf of other fmancial institutions 
that participate in the depository’s book-entry system. These participating institutions, in turn, hold beneficial interests 
in the debt securities on behalf of themselves or their customers. 

Under the indenture, we will recognize as a holder only the person in whose name a debt security is registered. 
Consequently, for debt securities issued in global form, we will recognize only the depository as the holder of the debt 
securities and we will make all payments on the debt securities to the depository. The depository passes along the 
payments it receives to its participants, which in turn pass the payments along to their customers who are the beneficial 
owners. 

The depository and its participants do so under agreements they have made with one another or with their 
customers; they are not obligated to do so under the terms of the debt securities. 

As a result, you will not own the debt securities directly. Instead, you will own beneficial interests in a global 
security, through a bank, broker or other financial institution that participates in the depository’s book-entry system or 
holds an interest through a participant. As long as the debt securities are issued in global form, you will be an indirect 
holder, and not a holder, of the debt securities. 

Street Name Holders. In the future we may terminate a global security or issue debt securities initially in non- 
global form. In these cases, you may choose to hold your debt securities in your own name or in “street name.” Debt 
securities held in street name would be registered in the name of a bank, broker or other fmancial 
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institution that you choose, and you would hold only a beneficial interest in those debt securities through an account 
you maintain at that institution. 

institutions in whose names the debt securities are registered as the holders of those debt securities, and we will make 
all payments on those debt securities to them. These institutions pass along the payments they receive to their 
customers who are the beneficial owners, but only because they agree to do so in their customer agreements or because 
they are legally required to do so. If you hold debt securities in street name YOU will be an indirect holder, and not a 
holder, of those debt securities. 

Legal Holders. Our obligations, as well as the obligations of the trustee and those of any third parties employed 
by us or the trustee, run only to the legal holders of the debt securities. We do not have obligations to you if you hold 
beneficial interests in global securities, in street name or by any other indirect means. This will be the case whether you 
choose to be an indirect holder of a debt security or have no choice because we are issuing the debt securities only in 
global form. 

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the 
payment or notice even if that holder is required, under agreements with depository participants or customers or by 
law, to pass it along to the indirect holders but does not do so. Similarly, if we want to obtain the approval of the 
holders for any purpose (for example, to amend the indenture or to relieve us of the consequences of a default or of our 
obligation to comply with a particular provision of the indenture) we would seek the approval only f?om the holders, 
and not the indirect holders, of the debt securities. Whether and how the holders contact the indirect holders is up to the 
holders. 

they are the holders or only indirect holders of those debt securities. When we refer to your debt securities, we mean 
the debt securities in which you hold a direct or indirect interest. 

institution, either in book-entry form or in street name, you should check with your own institution to find out: 

For debt securities held in street name, we will recognize only the intermediary banks, brokers and other financial 

When we refer to you, we mean those who invest in the debt securities being offered by this prospectus, whether 

Special Considerations for Indirect Holders. If you hold debt securities through a bank, broker or other financial 

how it handles securities payments and notices; 

whether it imposes fees or charges; 

how it would handle a request for the holders’ consent, if ever required; 

whether and how you can instruct it to send you debt securities registered in your own name so you can be a 
holder, if that is permitted in the future; 

how it would exercise rights under the debt securities if there were a default or other event triggering the need 
for holders to act to protect their interests; and 
if the debt securities are in book-entry form, how the depository’s rules and procedures will affect these matters. 

Global Securities 
What is a Global Security? We will issue each debt security under the indenture in book-entry form only, unless 

we specify otherwise in the applicable prospectus supplement. A global security represents one or any other number of 
individual debt securities. Generally, all debt securities represented by the same global securities will have the same 
terms. We may, however, issue a global security that represents multiple debt securities that have different terms and 
are issued at different times. We call this kind of global security a master global security. 

register in the name of a financial institution or its nominee that we select. The financial institution that we select for 
this purpose is called the depository. Unless we specify otherwise in the applicable 

Each debt security issued in book-entry form will be represented by a global security that we deposit with and 
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prospectus supplement, The Depository Trust Company, New York, New York, known as DTC, will be the depository 
for all debt securities issued in book-entry form. 

A global security may not be transferred to or registered in the name of anyone other than the depository or its 
nominee, unless special termination situations arise. We describe those situations below under “Special Situations 
When a Global Security Will Be Terminated.” As a result of these arrangements, the depository, or its nominee, will be 
the sole registered owner and holder of all debt securities represented by a global security, and investors will be 
permitted to own only beneficial interests in a global security. Beneficial interests must be held by means of an account 
with a broker, bank or other financial institution that in turn has an account with the depository or with another 
institution that does. Thus, if your security is represented by a global security, you will not be a holder of the debt 
security, but only an indirect holder of a beneficial interest in the global security. 

securities and instead deal only with the depository that holds the global security. The account rules of your financial 
institution and of the depository, as well as general laws relating to securities transfers, will govern your rights relating 
to a global security. 

Special Considerations for Global Securities. We do not recognize an indirect holder as a holder of debt 

If we issue debt securities only in the form of a global security, you should be aware of the following: 

you cannot cause the debt securities to be registered in your name, and cannot obtain non-global certificates for 
your interest in the debt securities, except in the special situations that we describe below; 

you will be an indirect holder and must look to your own bank or broker for payments on the debt securities and 
protection of your legal rights relating to the debt securities, as we describe under “Holders of Debt Securities” 
above; 

you may not be able to sell interests in the debt securities to some insurance companies and to other institutions 
that are required by law to own their securities in non-book-entry form; 

you may not be able to pledge your interest in a global security in circumstances where certificates representing 
the debt securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be 
effective; 

the depository’s policies, which may change from time to time, will govern payments, transfers, exchanges and 
other matters relating to your interest in a global security. We and the trustee have no responsibility for any 
aspect of the depository’s actions or for its records of ownership interests in a global security. We and the 
trustee also do not supervise the depository in any way; 

DTC requires, and other depositories may require, that those who purchase and sell interests in a global security 
within its book-entry system use immediately available funds and your broker or bank may require you to do so 
as well; and 

* financial institutions that participate in the depository’s book-entry system, and through which you hold your 
interest in a global security, may also have their own policies affecting payments, notices and other matters 
relating to the debt security. Your chain of ownership may contain more than one financial intermediary. We do 
not monitor and are not responsible for the actions of any of those intermediaries. 

Special Situations When a Global Security Will Be Terminated. In a few special situations described below, a 
global security will be terminated and interests in it will be exchanged for certificates in non-global form representing 
the debt securities it represented. After that exchange, you will be able to choose whether to hold the debt securities 
directly or in street name. You must consult your own bank or broker to find out how to have your interests in a global 
security transferred on termination to your own name, so that you will be a holder. We have described the rights of 
holders and street name investors above under “Holders of Debt Securities.” 
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The special situations for termination of a global security are as follows: 

if the depository notifies us that it is unwilling, unable or no longer qualified to continue as depository for that 
global security and we do not appoint another institution to act as depository within 60 days; 
if we notify the trustee that we wish to terminate that global security; or 

if an event of default has occurred with regard to debt securities represented by that global security and has not 

If a global security is terminated, only the depository, and not we or the trustee, is responsible for deciding the 

been cured or waived; we discuss defaults later under “Events of Default.” 

names of the intermediary banks, brokers and other fmancial institutions in whose names the debt securities 
represented by the global security are registered, and, therefore, who will be the holders of those debt securities. 

Covenants 

securities offered thereby. 
Please refer to the prospectus supplement for information about the covenants that will be applicable to the debt 

Modification or Waiver 

There are two types of changes that we can make to the indenture and the debt securities. 

Changes Requiring Approval. With the approval of the holders of at least a majority in principal amount of all 
outstanding debt securities of each series affected (including any such approvals obtained in connection with a tender 
or exchange offer for outstanding debt securities), we may make any changes, additions or deletions to any provisions 
of the indenture applicable to the affected series, or modify the rights of the holders of the debt securities of the 
affected series. However, without the consent of each holder affected, we cannot: 

change the stated maturity of the principal of, any premium on, or the interest on a debt security; 

change any of our obligations to pay additional amounts; 

reduce the amount payable upon acceleration of maturity following the default of a debt security whose 
principal amount payable at stated maturity may be more or less than its principal face amount at original 
issuance or an original issue discount security; 
adversely affect any right of repayment at the holder’s option; 

change the place of payment of a debt security; 

impair the holder’s right to sue for payment; 
0 adversely affect any right to convert or exchange a debt security; 

reduce the percentage of holders of debt securities whose consent is needed to modify or amend the indenture; 

reduce the percentage of holders of debt securities whose consent is needed to waive compliance with any 

* modify any of the provisions of the indenture dealing with modification and waiver in any other respect, except 

provisions of the indenture or to waive any defaults; or 

to increase any percentage of consents required to amend the indenture or for any waiver or to add to the 
provisions that cannot be modified without the approval of each affected holder. 

Changes Not Requiring Approval. The second type of change does not require any vote by the holders of the debt 
securities. This type is limited to clarifications and certain other changes that would not adversely affect holders of the 
outstanding debt securities in any material respect. Nor do we need any approval to make any change that affects only 
debt securities to be issued under the indenture after the changes take effect. 
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Further Details Concerning Voting. When taking a vote, we will use the following rules to decide how much 

principal amount to attribute to a debt security: 

* for original issue discount securities, we will use the principal amount that would be due and payable on the 

* for debt securities whose principal amount is not known (for example, because it is based on an index) we will 

Debt securities will not be considered outstanding, and therefore not eligible to vote, if we have deposited or set 

voting date if the maturity of the debt securities were accelerated to that date because of a default; and 

use a special rule for that debt security described in the prospectus supplement. 

aside in trust money for their payment or redemption. Debt securities will also not be eligible to vote if they have been 
hlly defeased as described later under “Defeasance and Covenant Defeasance.” 

approval may be granted or denied if we seek to change the indenture or the debt securities or request a waiver. 
Book-entry and other indirect holders should consult their banks or brokers for information on how 

Events of Default 

series that is not cured, as described later in this subsection. Please refer to the prospectus supplement for information 
about any changes to the Events of Default, including any addition of a provision providing event risk or similar 
protection. 

Holders of debt securities will have special rights if an Event of Default occurs as to the debt securities of their 

What is an Event of Default? The term “Event of Default” as to the debt securities of a series means any of the 

we do not pay interest on a debt security of the series within 30 days of its due date; 

* we do not pay the principal of or any premium, if any, on a debt security of the series on its due date; 

we do not deposit any sinking fund payment when and as due by the terms of any debt securities requiring such 
payment; 

we remain in breach of a covenant or agreement in the indenture, other than a covenant or agreement for the 
benefit of less than all of the holders of the debt securities, for 60 days after we receive written notice stating 
that we are in breach from the trustee or the holders of at least 25 percent of the principal amount of the debt 
securities of the series; 

* we or a restricted subsidiary of ours is in default under any matured or accelerated agreement or instntment 
under which we have outstanding Indebtedness for borrowed money or guarantees, which individually is in 
excess of $25,000,000, and we have not cured any acceleration within 30 days after we receive notice of this 
default from the trustee or the holders of at least 25 percent of the principal amount of the debt securities of the 
series, unless prior to the entry of judgment for the trustee, we or the restricted subsidiary remedy the default or 
the default is waived by the holders of the indebtedness; 

following: 

we file for bankruptcy or other events of bankruptcy, insolvency or reorganization occur; or 

any other Event of Default provided for the benefit of debt securities of the series. 

An Event of Default for a particular series of debt securities will not necessarily constitute an Event of Default for 

The trustee may withhold notice to the holders of debt securities of a particular series of any default if it considers 

any other series of debt securities issued under the indenture. 

its withholding of notice to be in the interest of the holders of that series, except that the trustee may not withhold 
notice of a default in the payment of the principal of, any premium on, or the interest on the debt securities. 

holders of at least 25 percent in principal amount of the debt securities of the affected series 
Remedies f a n  Event of Default Occurs. If an event of default has occurred and is continuing, the trustee or the 
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may declare the entire principal amount of all the debt securities of that series to be due and immediately payable by 
notifying us, and the trustee, if the holders give notice, in writing. This is called a declaration of acceleration of 
maturity. 

obtained, the holders of a majority in principal amount of the debt securities of that series may cancel the acceleration 
if all events of default other than the non-payment of principal or interest on the debt securities of that series that have 
become due solely by a declaration of acceleration are cured or waived, and we deposit with the trustee a sufficient 
sum of money to pay: 

If the maturity of any series of debt securities is accelerated and a judgment for payment has not yet been 

all overdue interest on outstanding debt securities of that series; 

all unpaid principal of any outstanding debt securities of that series that has become due otherwise than by a 
declaration of acceleration, and interest on the unpaid principal; 

all interest on the overdue interest; and 

all amounts paid or advanced by the trustee for that series and reasonable compensation of the trustee. 

Except in cases of default, where the trustee has some special duties, the trustee is not required to take any action 
under the indenture at the request of any holders unless the holders offer the trustee reasonable protection from 
expenses and liability. This is called an indemnity. If reasonable indemnity is provided, the holders of a majority in 
principal amount of the outstanding debt securities of the relevant series may direct the time, method and place of 
conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. The trustee may refuse 
to follow those directions if the directions conflict with any law or the indenture or expose the trustee to personal 
liability. No delay or omission in exercising any right or remedy will be treated as a waiver of that right, remedy or 
Event of Default. 

Before a holder is allowed to bypass the trustee and bring his or her own lawsuit or other formal legal action or 
take other steps to enforce his or her rights or protect his or her interest relating to the debt securities, the following 
must occur: 

the holder must give the trustee written notice that an Event of Default has occurred and remains uncured; 

the holders of at least 25 percent in principal amount of all outstanding debt securities of the relevant series 
must make a written request that the trustee take action because of the default and must offer reasonable 
indemnity to the trustee against the cost and other liabilities of taking that action; 

the trustee must not have instituted a proceeding for 60 days after receipt of the above notice and offer of 
indemnity; and 

the holders of a majority in principal amount of the debt securities must not have given the trustee a direction 
inconsistent with the above notice during the 60-day period. 

However, a holder is entitled at any time to bring a lawsuit for the payment of money due on his or her debt 

Holders of a majority in principal amount of the debt securities of the affected series may waive any past defaults 

the payment of principal, any premium, interest or additional amounts on any debt security; or 

in respect of a covenant that under the indenture cannot be modified or amended without the consent of each 

Each year, we will furnish the trustee with a written statement of two of our officers certifying that, to their 

securities on or after the due date without complying with the foregoing. 

other than the following: 

holder affected. 

knowledge, we are in compliance with the indenture and the debt securities, or else specifying any default. 
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Book-entry and other indirect holders should consult their banks or brokers for information on how to give 

notice or direction to or make a request of the trustee and how to declare or cancel an acceleration. 

Defeasance and Covenant Defeasance 

Unless we provide otherwise in the applicable prospectus supplement, the provisions for full defeasance and 
covenant defeasance described below apply to each series of debt securities. In general, we expect these provisions to 
apply to each debt security that is not a floating rate or indexed debt security. 

from all payment and other obligations on the debt securities, called “full defeasance,” if we put in place the following 
arrangements for you to be repaid: 

Full Defeasance. If there is a change in U.S. federal tax law, as described below, we can legally release ourselves 

* we must deposit in trust for the benefit of all holders of the debt securities a combination of money and 
obligations issued or guaranteed by the U.S. government that will generate enough cash to make interest, 
principal and any other payments on the debt securities on their various due dates; and 

0 we must deliver to the trustee a legal opinion confirming that there has been a change in current federal tax law 
or an IRS ruling that lets us make the above deposit without causing you to be taxed on the debt securities any 
differently than if we did not make the deposit and just repaid the debt securities ourselves at maturity. Under 
current federal tax law, the deposit and our legal release from the debt securities would be treated as though we 
paid you your share of the cash and notes or bonds at the time the cash and notes or bonds are deposited in trust 
in exchange for your debt securities, and you would recognize gain or loss on the debt securities at the time of 
the deposit. 

If we ever did accomplish defeasance, as described above, you would have to rely solely on the trust deposit for 
repayment of the debt securities. You could not look to us for repayment in the event of any shortfall. Conversely, the 
trust deposit would most likely be protected from claims of our lenders and other creditors if we ever become bankrupt 
or insolvent. If we accomplish a defeasance, we would retain only the obligations to register the transfer or exchange of 
the debt securities, to maintain an office or agency in respect of the debt securities and to hold moneys for payment in 
trust. 

be released .from any restrictive covenants in the indenture specified in a prospectus supplement. This is called 
“covenant defeasance.” In that event, you would lose the protection of any such covenants but would gain the 
protection of having money and obligations issued or guaranteed by the U.S. government set aside in trust to repay the 
debt securities. In order to achieve covenant defeasance, we must do the following: 

deposit i ~ i  trust for your benefit and the benefit of all other direct holders of the debt securities a combination of 
money and obligations issued or guaranteed by the U.S. government that will generate enough cash to make 
interest, principal and any other payments on the debt securities on their various due dates; and 

deliver to the trustee a legal opinion of our counsel confirming that, under current federal income tax law, we 
may make the above deposit without causing you to be taxed on the debt securities any differently than if we 
did not make the deposit and just repaid the debt securities ourselves at maturity. 

If we accomplish covenant defeasance, you can still look to us for repayment of the debt securities if there were a 
shortfall in the trust deposit or the trustee is prevented .from making payment. In fact, if one of the remaining Events of 
Default occurred, such as our bankruptcy, and the debt securities became immediately due and payable, there may be a 
shortfall. Depending on the event causing the default, you may not be able to obtain payment of the shortfall. 

Covenant Defeasance. Under current federal tax law, we can make the same type of deposit described above and 
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ATMOS ENERGY CORP. Page 57 of 64 
Debt Securities Issued in Non-Global Form 

If any debt securities cease to be issued in global form, they will be issued: 

* only in fully registered form; 

without interest coupons; and 

unless we indicate otherwise in the prospectus supplement, in denominations of $1,000 and amounts that are 
integral multiples of $1,000. 

Holders may exchange their debt securities that are not in global form for debt securities of smaller denominations 
or combined into fewer debt securities of larger denominations, as long as the total principal amount is not changed. 

Holders may exchange or transfer their debt securities at the office of the trustee. We may appoint the trustee to 
act as our agent for registering debt securities in the names of holders transferring debt securities, or we may appoint 
another entity to perform these functions or perform them ourselves. 

Holders will not be required to pay a service charge to transfer or exchange their debt securities, but they may be 
required to pay for any tax or other governmental charge associated with the transfer or exchange. The transfer or 
exchange will be made only if our transfer agent is satisfied with the holder’s proof of legal ownership. 

If we have designated additional transfer agents for a holder’s debt security, they will be named in any prospectus 
supplement. We may appoint additional transfer agents or cancel the appointment of any particular transfer agent. We 
may also approve a change in the office through which any transfer agent acts. 

If any debt securities are redeemable and we redeem less than all those debt securities, we may stop the transfer or 
exchange of those debt securities during the period beginning 15 days before the day we mail the notice of redemption 
and ending on the day of that mailing, in order to fi-eeze the list of holders to prepare the mailing. We may also refbe 
to register transfers or exchanges of any debt securities selected for redemption, except that we will continue to permit 
transfers and exchanges of the unredeemed portion of any debt security that will be partially redeemed. 

debt security as described in this section, since it will be the sole holder of the debt security. 
If a debt security is issued as a global security, only the depository will be entitled to transfer and exchange the 

Payment Mechanics 

Who Receives Payment? If interest is due on a debt security on an interest payment date, we will pay the interest 
to the person or entity in whose name the debt security is registered at the close of business on the regular record date, 
discussed below, relating to the interest payment date. If interest is due at maturity but on a day that is not an interest 
payment date, we will pay the interest to the person or entity entitled to receive the principal of the debt security. If 
principal or another amount besides interest is due on a debt security at maturity, we will pay the amount to the holder 
of the debt security against surrender of the debt security at a proper place of payment, or, in the case of a global 
security, in accordance with the applicable policies of the depository. 

policies of the depository as in effect from time to time. Under those policies, we will pay directly to the depository, or 
its nominee, and not to any indirect holders who own beneficial interests in the global security. An indirect holder’s 
right to those payments will be governed by the rules and practices of the depository and its participants, as described 
under “What Is a Global Security?’. 

interest payment date by check mailed on the interest payment date to the holder at his or her address shown on the 
trustee’s records as of the close of business on the regular record date. We will make all other payments by check, at 
the paying agent described below, against surrender of the debt security. We will 

Payments on Global Securities. We will make payments on a global security in accordance with the applicable 

Payments on Non-Global Securities. For a debt security in non-global form, we will pay interest that is due on an 
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ATMOS ENERGY COW. 
make all payments by check in next-day funds; for example, funds that become available on the day after the check is 
cashed. 

will pay any amount that becomes due on the debt security by wire transfer of immediately available funds to an 
account at a bank in New York City on the due date. To request wire payment, the holder must give the paying agent 
appropriate transfer instructions at least five business days before the requested wire payment is due. In the case of any 
interest payment due on an interest payment date, the instructions must be given by the person who is the holder on the 
relevant regular record date. In the case of any other payment, we will make payment only after the debt security is 
surrendered to the paying agent. Any wire instructions, once properly given, will remain in effect unless and until new 
instructions are given in the manner described above. 

Regular Record Dates. We will pay interest to the holders listed in the trustee’s records as the owners of the debt 
securities at the close of business on a particular day in advance of each interest payment date. We will pay interest to 
these holders if they are listed as the owner even if they no longer own the debt security on the interest payment date. 
That particular day, usually about two weeks in advance of the interest payment date, is called the “regular record date” 
and will be identified in the prospectus supplement. 

we will make the payment on the next business day. Payments postponed to the next business day in this situation will 
be treated under the indenture as if they were made on the original due date. A postponement of this kind will not result 
in a default under any debt security or the indenture, and no interest will accrue on the postponed amount from the 
original due date to the next business day. 

designated offices debt securities in non-global form may be surrendered for payment at their maturity. We call each of 
those offices a paying agent. We may add, replace or terminate paying agents from time to time. We may also choose 
to act as our own paying agent. Initially, we have appointed the trustee, at its corporate trust office in New York City, 
as the paying agent. We must notify you of changes in the paying agents. 

Book-entry and other indirect holders should consult their banks or brokers for information on how they 
will receive payments on their debt securities. 

Alternatively, if a non-global security has a face amount of at least $1,000,000 and the holder asks us to do so, we 

Payment When Oflces Are Closed. If any payment is due on a debt security on a day that is not a business day, 

Paying Agents. We may appoint one or more financial institutions to act as our paying agents, at whose 

The Trustee Under the Indenture 

securities. 

may be appointed to act with respect to these series. 

We will identify the trustee under the indenture for our debt securities in the prospectus supplement for such 

The trustee may resign or be removed with respect to one or more series of debt securities and a successor trustee 

DESCRIPTION OF COMMON STOCK 

Our authorized capital stock consists of 200,000,000 shares of common stock, of which 82,077,463 shares were 
outstanding on November 30,2006. Each of our shares of common stock is entitled to one vote on all matters voted 
upon by shareholders. Our shareholders do not have cumulative voting rights. Our issued and outstanding shares of 
common stock are fully paid and nonassessable. There are no redemption or sinking fund provisions applicable to the 
shares of our common stock, and such shares are not entitled to any preemptive rights. Since we are incorporated in 
both Texas and Virginia, we must comply with the laws of both states when issuing shares of our common stock. 

Holders of our shares of common stock are entitled to receive such dividends as may be declared from time to 
time by our board of directors from our assets legally available for the payment of dividends and, upon our liquidation, 
a pro rata share of all of our assets available for distribution to our shareholders. 
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ATMOS ENERGY CORP. Page 59 of 64 
IJnder the provisions of some of our debt agreements, we have agreed to restrictions on the payment of cash 

dividends. Under these restrictions, our cumulative cash dividends paid after December 3 1, 1985 may not exceed the 
sum of our accumulated consolidated net income for periods after December 3 1, 1985 plus approximately $9.0 million. 
As of September 30,2006, approximately $203.3 million was available for the declaration of dividends under these 
restrictions. 

American Stock Transfer & Trust Company is the registrar and transfer agent for our common stock. 

Charter and Bylaw Provisions 

following description of these provisions is only a summary, and we refer you to our restated articles of incorporation 
and bylaws for more information since their terms affect your rights as a shareholder. 

as may be possible, of one-third of the total number of directors constituting the entire board. There are currently 
13 directors serving on the board. Each class of directors serves a three-year term. At each annual meeting of our 
shareholders, successors to the class of directors whose term expires at the annual meeting are elected for three-year 
terms. Our restated articles of incorporation prohibit cumulative voting. In general, in the absence of cumulative 
voting, one or more persons who hold a majority of our outstanding shares can elect all of the directors who are subject 
to election at any meeting of shareholders. 

holding a majority of the outstanding shares, to force an immediate change in the composition of our board. Two 
shareholder meetings, instead of one, generally will be required to effect a change in the control of our board. Our 
board believes that the longer time required to elect a majority of a classified board will help to ensure the continuity 
and stability of our management and policies since a majority of the directors at any given time will have had prior 
experience as our directors. 

Removal of Directors. Our restated articles of incorporation and bylaws also provide that our directors may be 
removed only for cause and upon the affirmative vote of the holders of at least 75 percent of the shares then entitled to 
vote at an election of directors. 

Fair Price Provisions. Article VII of our articles of incorporation provides certain “Fair Price Provisions” for our 
shareholders. Under Article VII, a merger, consolidation, sale of assets, share exchange, recapitalization or other 
similar transaction, between us or a company controlled by or under common control with us and any individual, 
corporation or other entity which owns or controls 10 percent or more of our voting capital stock, would be required to 
satisfy the condition that the aggregate consideration per share to be received in the transaction for each class of our 
voting capital stock be at least equal to the highest per share price, or equivalent price for any different classes or series 
of stock, paid by the 10 percent shareholder in acquiring any of its holdings of our stock. If a proposed transaction with 
a 10 percent shareholder does not meet this condition, then the transaction must be approved by the holders of at least 
75 percent of the outstanding shares of voting capital stock held by our shareholders other than the 10 percent 
shareholder unless a majority of the directors who were members of our board immediately prior to the time the 
10 percent shareholder involved in the proposed transaction became a 10 percent shareholder have either: 

Some provisions of our articles of incorporation and bylaws may be deemed to have an “anti-takeover” effect. The 

Classification of the Board. Our board of directors is divided into three classes, each of which consists, as nearly 

The classification of directors could have the effect of making it more difficult for shareholders, including those 

expressly approved in advance the acquisition of the outstanding shares of our voting capital stock that caused 

approved the transaction either in advance of or subsequent to the 10 percent Shareholder becoming a 10 percent 

The Provisions of Article VI1 may not be amended, altered, changed, or repealed except by the affirmative vote of 
at least 75 percent of the votes entitled to be cast thereon at a meeting of our shareholders duly called for consideration 
of such amendment, alteration, change, or repeal. In addition, if there is a 10 percent shareholder, such action must also 
be approved by the affirmative vote of at least 75 percent of the outstanding shares of our voting capital stock held by 
the shareholders other than the 10 percent shareholder. 

the 10 percent shareholder to become a 10 percent shareholder, or 

shareholder. 
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ATMOS ENERGY COW. 
Shareholder Proposals and Director Nominations. Our shareholders can submit shareholder proposals and 

nominate candidates for the board of directors if the shareholders follow the advance notice procedures described in 
our bylaws. 

Shareholder proposals must be submitted to our corporate secretary at least 60 days, but not more than 85 days, 
before the annual meeting; provided, however, that if less than 75 days’ notice or prior public disclosure of the date of 
the annual meeting is given or made to shareholders, notice by the shareholder to be timely must be received by our 
Secretary not later than the close of business on the 25th day following the day on which such notice of the date of the 
annual meeting was mailed or such public disclosure was made. The notice must include a description of the proposal, 
the shareholder’s name and address and the number of shares held, and all other information which would be required 
to be included in a proxy statement filed with the SEC if the shareholder were a participant in a solicitation subject to 
the SEC proxy rules. To be included in our proxy statement for an annual meeting, we must receive the proposal at 
least 120 days prior to the anniversary of the date we mailed the proxy statement for the prior year’s annual meeting. 

To nominate directors, shareholders must submit a written notice to our corporate secretary at least 60 days, but 
not more than 85 days, before a scheduled meeting; provided, however, that if less than 75 days’ notice or prior public 
disclosure of the date of the annual meeting is given or made to shareholders, such nomination shall have been received 
by our Secretary not later than the close of business on the 25th day following the day on which such notice of the date 
of the annual meeting was mailed or such public disclosure was made. The notice must include the name and address 
of the shareholder and of the shareholder’s nominee, the number of shares held by the shareholder, a representation that 
the shareholder is a holder of record of common stock entitled to vote at the meeting, and that the shareholder intends 
to appear in person or by proxy to nominate the persons specified in the notice, a description of any arrangements 
between the shareholder and the shareholder’s nominee, information about the shareholder’s nominee required by the 
SEC, and the written consent of the shareholder’s nominee to serve as a director. 

rejected. This could prevent shareholders from bringing certain matters before an annual or special meeting or making 
nominations for directors. 

Shareholder proposals and director nominations that are late or that do not include all required information may be 

Shareholder Rights Plan 

On November 12, 1997, our board of directors declared a dividend distribution of one right for each outstanding 
share of our common stock to shareholders of record at the close of business on May 10, 1998. Each right entitles the 
registered holder to purchase from us one-tenth share of our common stock at a purchase price of $8.00 per share, 
subject to adjustment. The description and terns of the rights are set forth in a rights agreement between us and the 
rights agent. 

distribution date will occur upon the earlier of: 
Subject to exceptions specified in the rights agreement, the rights will separate from our common stock and a 

ten business days following a public announcement that a person or group of affiliated or associated persons has 
acquired, or obtained the right to acquire, beneficial ownership of 15 percent or more of the outstanding shares 
of our common stock, other than as a result of repurchases of stock by us or specified inadvertent actions by 
institutional or other shareholders; 

ten business days, or such later date as our board of directors shall determine, following the commencement of a 
tender offer or exchange offer that would result in a person or group having acquired, or obtained the right to 
acquire, beneficial ownership of 15 percent or more of the outstanding shares of our common stock; or 

ten business days after our board of directors shall declare any person to be an adverse person within the 
meaning of the rights plan. 

The rights expire at 5:OO P.M., Eastern time, on May 10,2008, unless extended prior thereto by our board or 
earlier if redeemed by us. 
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The rights will not have any voting rights. The exercise price payable and the number of shares of our common 

stock or other securities or property issuable upon exercise of the rights are subject to adjustment from time to time to 
prevent dilution. We issue rights when we issue our common stock until the rights have separated from the common 
stock. After the rights have separated from the common stock, we may issue additional rights if the board of directors 
deems such issuance to be necessary or appropriate. 

acquire us on terms not approved by our board of directors except pursuant to an offer conditioned upon a substantial 
number of rights being acquired. The rights should not interfere with any merger or other business combination 
approved by our board of directors because, prior to the time that the rights become exercisable or transferable, we can 
redeem the rights at $.01 per right. 

The rights have “anti-takeover” effects and may cause substantial dilution to a person or entity that attempts to 

0th  er 
As part of the consideration for our MVG acquisition in December 2002, we issued shares of common stock to the 

owners of that company for a portion of the purchase price. In connection with the acquisition, these parties agreed, for 
up to five years from the closing of the acquisition, and with some exceptions, not to sell or transfer shares representing 
more than 1 percent of our total outstanding voting securities to any person or group or any shares to a person or group 
who would hold more than 9.9 percent of our total outstanding voting securities after the sale or transfer. This 
restriction, and other agreed restrictions on the ability of these shareholders to acquire additional shares, participate in 
proxy solicitations or act to seek control, may be deemed to have an “anti-takeover” effect. 

PLAN OF DISTRIBUTION 

We may sell the securities offered by this prospectus and a prospectus supplement as follows: 

through agents; 

to or through underwriters; 

through dealers; 

directly by us to purchasers; or 

through a combination of any such methods of sale. 

We, directly or through agents or dealers, may sell, and the underwriters may resell, the securities in one or more 

transactions on the New York Stock Exchange or any other organized market where the securities may be 

in the over-the-counter market; 

in negotiated transactions; or 

through a combination of any such methods of sale. 

transactions, including: 

traded; 

The securities may be sold at a fixed price or prices which may be changed, at market prices prevailing at the time of 
sale, at prices related to such prevailing market prices or at negotiated prices. 

Agents designated by us from time to time may solicit offers to purchase the securities. We will name any such 
agent involved in the offer or sale of the securities and set forth any commissions payable by us to such agent in a 
prospectus supplement relating to any such offer and sale of securities. Unless otherwise indicated in the prospectus 
supplement, any such agent will be acting on a best efforts basis for the period of its appointment. Any such agent may 
be deemed to be an underwriter of the securities, as that term is defined in the Securities Act. 
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ATMOS ENERGY CORP. 
If underwriters are used in the sale of securities, securities will be acquired by the underwriters for their own 

account and may be resold from time to time in one or more transactions. Securities may be offered to the public either 
through underwriting syndicates represented by one or more managing underwriters or directly by one or more f m s  
acting as underwriters. If an underwriter or underwriters are used in the sale of securities, we will execute an 
underwriting agreement with such underwriter or underwriters at the time an agreement for such sale is reached. We 
will set forth in the prospectus supplement the names of the specific managing underwriter or underwriters, as well as 
any other underwriters, and the terms of the transactions, including compensation of the underwriters and dealers. Such 
compensation may be in the form of discounts, concessions or commissions. Underwriters and others participating in 
any offering of securities may engage in transactions that stabilize, maintain or otherwise affect the price of such 
securities. We will describe any such activities in the prospectus supplement. 

It is possible that one or more underwriters, if any, may make a market in a class or series of securities, but the 
underwriters will not be obligated to do so and may discontinue any market making at any time without notice. We 
cannot give any assurance as to the liquidity of the trading market for any of the securities we may offer. 

If a dealer is used in the sale of the securities, we or an underwriter will sell such securities to the dealer, as 
principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at 
the time of resale. The prospectus supplement will set forth the name of the dealer and the terms of the transactions. 

We may directly solicit offers to purchase the securities, and we may sell directly to institutional investors or 
others. These persons may be deemed to be underwriters within the meaning of the Securities Act with respect to any 
resale of the securities. The prospectus supplement will describe the terms of any such sales, including the terms of any 
bidding, auction or other process, if used. 

indemnification by us against specified liabilities, including liabilities under the Securities Act, or to contribution by us 
to payments they may be required to make in respect of such liabilities. The prospectus supplement will describe the 
terms and conditions of such indemnification or contribution. Some of the agents, underwriters or dealers, or their 
affiliates, may engage in transactions with or perform services for us and our subsidiaries in the ordinary course of their 
business. 

We may elect to list any class or series of securities on any exchange, but we are not currently obligated to do so. 

Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to 

LEGAL MATTERS 

Gibson, Dunn & Crutcher LLP, Dallas, Texas, and Hunton & Williams LLP, Richmond, Virginia, have each 
rendered an opinion with respect to the validity of the securities that may be offered under this prospectus. We filed 
these opinions as exhibits to the registration statement of which this prospectus is a part. If counsel for any 
underwriters passes on legal matters in connection with an offering made under this prospectus, we will name that 
counsel in the prospectus supplement relating to that offering. 

EXPERTS 

The consolidated financial statements of Atmos Energy Corporation appearing in Atmos Energy Corporation’s 
Annual Report (Form 10-K) for the year ended September 30,2006 and Atmos Energy Corporation management’s 
assessment of the effectiveness of internal control over financial reporting as of September 30,2006 included therein 
have been audited by Ernst & Young LLP, independent registered public accounting f m ,  as set forth in their reports 
thereon included therein, and incorporated herein by reference. Such consolidated fmancial statements and 
management’s assessment have been incorporated herein by reference in reliance upon such reports given on the 
authority of such fm as experts in accounting and auditing. 
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ATMOS ENERGY CORP. Page 63 of 64 

WHERE YOU CAN FIND MORE INFORMATION 

We file annual, quarterly and current reports, proxy statements and other information with the Securities and 
Exchange Commission under the Securities Exchange Act of 1934. You may read and copy this information at the 
Public Reference Room of the SEC, 100 F Street, N.E., Washington, D.C. 20549, at prescribed rates. You may obtain 
information on the operation of the Public Reference Room by calling the SEC at (800) SEC-0330. 

The SEC also maintains an internet Web site that contains reports, proxy statements and other information about 
issuers, like us, who file electronically with the SEC. The address of that site is www.sec.gov. 

You can also inspect reports, proxy statements and other information about us at the offices of the New York 
Stock Exchange, Inc., 20 Broad Street, New York, New York 10005. 

We have filed with the SEC a registration statement on Form S-3 that registers the securities we are offering. The 
registration statement, including the attached exhibits and schedules, contains additional relevant information about us 
and the securities offered. The rules and regulations of the SEC allow us to omit certain information included in the 
registration statement from this prospectus. 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 

The SEC allows us to “incorporate by reference” information in this prospectus that we have filed with it. This 
means that we can disclose important information to you by referring you to another document filed separately with the 
SEC. The information incorporated by reference is considered to be part of this prospectus, except for any information 
that is superseded by information that is included directly in this prospectus or any prospectus supplement relating to 
an offering of our securities. 

We incorporate by reference into this prospectus the documents listed below and any future filings we make with 
the SEC under sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 prior to the termination of our 
offering of securities. These additional documents include periodic reports, such as annual reports on 
Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K (other than information furnished under 
Items 2.02 and 7.01, which is deemed not to be incorporated by reference in this prospectus), as well as proxy 
statements. You should review these filings as they may disclose a change in our business, prospects, financial 
condition or other affairs after the date of this prospectus. 

not been included or delivered with this document: 
This prospectus incorporates by reference the documents listed below that we have filed with the SEC but have 

0 Our annual report on Form 10-K for the year ended September 30,2006; and 

Our current reports on Form 8-K filed with the SEC on October 20,2006, November 13,2006 and December 4, 
2006. 

These documents contain important information about us and our financial condition. 

You may obtain a copy of any of these filings, or any of our hture filings, from us without charge by requesting it 
in writing or by telephone at the following address or telephone number: 

Atmos Energy Corporation 
1800 Three Lincoln Centre 

5430 LBJ Freeway 
Dallas, Texas 75240 

Attention: Susan Kappes Giles 
(972) 934-9227 

Our internet Web site address is www. atmosenergy. corn. Information on or connected to our internet Web site is 
not part of this prospectus. 
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Atmos Energy Kentucky 
Case No. 2006-00464 

Forecasted Test Period Filing Requirements 

FR 10(9)(k) 
Description of Filing Requirement: 

Most recent FERC Form 1 (electric), FERC Form 2 (gas), or the Automated 
Reporting Management Information System Report (telephone) and PSC Form T 
(telephone) ; 

Response: 

Please see attached FERC Fom 2 for year ended December 3 1,2005. 





P 

PUBLIC SERVICE COMMISSION OF KENTUCKY 

BUSINESS FOR THE YEAR ENDING DECEMBER 31,2005 
REPORT OF GROSS OPERATING REVENUES DERIVED FROM INTRA-KENTUCKY 

Atmos Energy Kentucky, a division of 
Atmos Energy Corporation 

2401 New Hartford Rd. 
Owensboro, KY 42303 

(Utility Reporting) (Address) 

FEIN # 75-1743247 
(DO NOT LNCLUDE TAXES COLLECTED) 

(1) Gross Revenue of Electric Utility.. ....................... $ 

(2) Gross Revenue of Gas Utility.. ............................. $ 

(3) Gross Revenue of Radio-Telephone IJtility. .............. $ 

(4) Gross Revenue of Cellular Telephone 1Jtility.. ........... $-- 

(5) Gross Revenue of Telephone Utili ty..... .................. $ 

(6 )  Gross Revenue of Water Utili ty... .......................... $ 

(7) Gross Revenue of Sewer Utility ............................ .$ 

(8) Other Operating Revenues ................................... $ 

***TOTAL GROSS REVENUES ....... $ 

. 244.452.1 I O  

244.452.1 10 

OATH 

State of-. Texas ) 

County of Dallas ) 
1 ss. 

F.E. Meisenheimer being duly sworn, states that hdshe is 
(Officer) 

Vice President and Controller of the Atmos Enerw Corporation 
(Official Title) (Utility Reporting) 

that the above report of gross revenues is in exact accordance with the books of accounts of 

Atmos Enerw Corporation 
(Utility Reporting) 

, and that such books accurately show the gross revenues 

of: Atmos Energy Kentucky. a division of Atmos Enerm Comoration , derived from 
(IJtility Reporting) 

Intra-Kentucky business for the year ending December 3 I .  -__-, 2005 

Vice President & Controller. 
(Officer) (Title) 

This . day of - March -.-, 2006 

(Notary Public) (county)- 

My Commission Expires . 

NOTE: ANY DIFFERENCE BETWEEN THE AMOUNT OF THE GROSS REVENUE SHOWN IN THE ANNUAL 
REPORT AND THE AMOUNT A P P E M G  ON THIS STATEMENT MUST BE RECONCILED ON THE 
REVERSE SIDE OF THIS REPORT. 





ADDITIONAL INFORMATION TO BE FURNISHED WITH 

ANNlJAL =PORT 

- GAS PURCHASES 

[Accounts 800. Sol,  802, 803, 804, 804.1, 805. 805.1 805.21 

Name of 
Seller and Account Number 

800 

801 

802 

803 

804 

805 

Natural Gas Well Head 
Purchases 

Natural Gas Field Line 
Purchases 

Natural Gas Gasoline Plant 
Outlet Purchases 

Natural Gas Transmission 
Line Purchases 

Natural Gas City Gate 
Purchases 

Other Gas Purchases 

805.1 Purchased Gas Cost 
Adjustments 

Total 

Note: The infomiation on this 
page applies to Attnos 
Energy Corporation, 
Atmos Energy Kentucky 
is operated as a division 
of Atmos Energy 
Corporation. 

Gas 
Purchased - Mcf 

299,503,960 

Cost of Gas 

$ 607,261 

128,004,978 

54,686,357 

949,3 65,73 2 

1,408,804,234 

(626,398,058) 

749,749,472 

$2,664,8 19,976 





PUBLJC SERVICE COMMISSION OF KENTIJCKY 

PRINCIPAL PAYMENT AND INTEREST INFORMATION 

FOR THE YEAR ENDED DECEMBER 3 1,2005 

1. Amount of Principal Payment during the calendar year $99,766,806 

2. Is Principal current? (Yes) X . (No) . 

3. Is Interest current? v e s )  X . (No) . 

---. SERVICES PERFORMED BY 

INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT 

Are your financial statements examined by a Certified Public Accountant? 

YES -----.- X . NO - 

If yes, which service is performed? 

Audit X 

Compilation 

Review 

Please enclose a copy of the accountant’s report with annual report. 

Note: The information on this page applies to Atmos Energy Corporation. Atmos Energy 

Kentucky is operated as a division of Atrnos Energy Corporation. 





ADDITIONAL INFORMATION TO BE FURNISHED WITH 

AWJAL, REPORT 

GAS UTILITIES - CLASS A & B 

Please furnish the following information, for Kentucky Operations only, and attach to your 
annual report. 

Name of Counties in which you furnish Gas Service: 

Anderson Lincoln 

Barren Livingston 

Breckenridge Lvon 
Caldwell Marion 

Christian Marshall 

Crittenden McCracken 

Daviess McLean - 
Edmonson -- Mercer 

Franklin -- Muhlenbur g -I- 

Garrard Ohio - 
Graves Shelbv 

Gravson __ - Simpson 

Hancock Todd 

Henderson Warren 

Hopkins Washing;toxi -- 

Jefferson Webster 
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Name of Respondent This Repoa Is: Datc of Report 
( I )  BAnQriginjlal Ovro, Da, Yr) 

ATMOS ENERGY CORPORATION (2) A Rcsnbmission 

Ycar of Report 

Dcc. 31,2005 

OFFICERS 
I Rcport below the mmc. titleand s 3 h y  for each cx-  

ecutivc officer whose salary is $50,000 or more An "cxccu- 
tivc oaiccr" ofa  respondent includcs its president, sccrrclnry, 

treasunr, Md vice president in charge of a principnl busincss 

unit, division 01 function (such as sales, ndminishation or 
fmMCC). and any olherpcr;on who performs similar policy- 
making huctions. 

2. If n chnngc w mndc during the yeor in thc incumbent of 
my position, show nnme nod tot31 remuneration of the previous 
incumbent, and dnte the change in incumbency was made 

3. Utilities which arc rcqukcd to fde the same data with the 

Securities and Exchangc Commission, may substitub a copy 
of item 4 of Regulation S-K (identified ns lhis pagc). The 
substituted pngc(s) should be the some si30 as this pngc. 

FERC FORM NO. 2 @D. 12-87) 

I ,  189,485 

519,375 

1.303.533 

706,229 

875,510 

426.126 

Page 104 

. 





Name of Respondent: 
Amos Energy Kentucky, a division of (1) [XI An Original 

Title of Account 





FERC FORM NO. 2 (ED. 12-93} Page 11 1 





COMPARATIVE BALANCE SHEET (LIABILITIES AND OTHER CREDITS) 
Balance at Balance at 

Line Title of Acrmnt Beginning of Year End of Year 

FERC, FORM NO. 2 (ED. 12-89) Page 112 





Name of Respondent: 

Title of Account 

47 ICustomer Advances Tor Constniction (252) 4,008,848 I 3,8 18,105 

NOTE: Atrnos Energy Kentucky is an operating division of Atrnos Energy Corporation (Amos) and 
therefore does not maintain a separate capital structure. Cash is transferred to the general office daily and 
returned as needed. A portion of debt, interest payable, accrued income taxes and defmed tqes  are reflected on 
Kentucky's books. Since Kentucky is operated as a division, it has no retained earnings. Earnings, as well as intercompany 
payables and receivables, are included in the Kentllcky Division Capital Account. This report reflects only those assets 
andlor liabilities located and/or related to the state of Kentucky. Only an allocation of debt is made to Kentucky in this 
report and is for financial reporting purpoes only and such allocation may not be applicable for ratmaking purposes. 

FERC FORM NO. 2 (ED. 12-93) Page 113 





Nnme of Respondenl Date of Report 

N o ,  nn, Yr) 

ATMOS ENERGY CORPORATION A Resubmission 

NOTE: 
This report reflects the operations of our Amos Energy Kentucky Division, a division 

of Amos Enagy Corporation, in the state of Kentucky. 
General ofice ovahead expenses, division headquartas operating expenses, interest, 

and inwine taxes have been allocated in this report for hancial reporting purposes only 
and such allocations may not be applicable for ratanaking purposes. 

Year of Report 

Dcc. 31,2005 

FERC FORM NO. 2 (REVISED 12-96) 

Reference Toto1 
Line Account PageNumber Current Yew 
No. (in dollars) 

Page 114 

Totnl 
Previous Year 

(in dollors) 



I 

i 
I 



Title of Account 

56 

57 
58 
59 

4,810,176 5,155.153 I Interest on Long-Tern Debt (427) 
Amort. of Debt Disc. and Expense (428) 
Amoriization ofLoss onReocquued Debt (428.1) 

258-259 14 1,508 loopll 
86,607 94,875 

(Lcss) Amort. of Premium on Debt-Crcdit (429) 258-259 

68 
69 
70 
71 
72 

(Less) Extraordinary Deductions (435) 
0 0 

0 0 

Net Extrnordmory Items (Enter Toto1 of  line 67 less line 68) 

Income Taxes-Federnl nnd Other (409.3) 
Fxtroordinery I tem After Taxes (Enter Totnl of  Line 69 less Line 70) 
Net Income (lhter Totnl of lines 65 nnd 71) 

262-263 

1 8,652;319, 10,864,427 





PUBLIC SERVICE COMMISSION OF KENTUCKY 

BUSTNESS FOR THE YEAR ENDING DECEMBER 31,2005 
REPORT OF GROSS OPERATING REVENUES DERIVED FROM INTRA-KENTUCKY 

Atmos Energy Kentucky, n division of 
Atmos Energy Corporation 

2401 New Hartford Rd. 
Owensboro, KY 42303 

(Utility Reporting) (Address) 

FEIN # 75-1743247 
00 NOT WCLUDE TAXES COLLECTED) 

(1) Gross Revenue of Electric Utility.. ....................... $-- 

(3) Gross Revenue of Radio-Telephone 1Jtility.. ............. $. 
(4) Gross Revenue of Cellular Telephone Utility.. ........... $---.-.--- 
(5) Gross Revenue of Telephone Utility.." $ -~ 

(7) Gross Revenue of Sewer Utili ty... $ I.- 

244.452.1 10 

(2) Gross Revenue of Gas Utility.. ............................. $ 244,452. I I O  

..................... 
(6) Gross Revenue of Water Utili ty... .......................... $ 

.......................... 
(8) Other Operating Revenues ................................... $ 

***TOTAL GROSS REVENUES.. .... .$ 

OATH 

State of Texas ) 

County of Dallas -) 
1 ss. 

F.E. Meisenheimer being duly sworn, states that lidshe is 
(Officer) 

Vice President and Controller of the Amos  Enerm Cornoration 
(Official Title) (Utility Reporting) 

that the above report of gross revenues is in exact accordance with the books of accounts of 

Ahos Energy Corporation 
(Utility Reporting) 

, and that such books accurately show the gross revenues 

of: Atrnos Enerw Kentucky, a division of Atmos Energy Corporation --, derived from 
([Jtility Reporting) 

Intra-Kentucky business for the year ending December 3 1. -, 2005 

Vice President & Controller. 
(Officer) (Title) 

This .day of March ,2006 

(Notary Public) (CQunty) 

My Commission Expires _. . 

NOTE: ANY DIFFERENCE BETWEEN THE AMOUNT OF THE GROSS REVENUE SHOWN IN THE ANNUAL 
REPORT AND THE AMOUNT APPEARING ON THIS STATEMENT MUST BE RECONCILED ON THE 
REVERSE SIDE OF THIS REPORT. 





ADDITIONAL INFORMATION TO BE FIJRNISHED WITH 

ANNUAL REPORT 

GAS PURCHASES 

(Accounts 800, 801, 802, 803, 804, 804.1, 805, 805.1 805.2) 

Name of 
Seller and Account Number 

800 

801 

802 

803 

804 

805 

Natural Gas Well Head 
Purchases 

Natural Gas Field Line 
Purchases 

Natural Gas Gasoline Plant 
Outlet Purchases 

Natural Gas Transmission 
Line Purchases 

Natural Gas City Gate 
Purchases 

Other Gas Purchases 

805.1 ' Purchased Gas Cost 
Adjustinelits 

Total 

Note: The information on this 
page applies to Atinos 
Energy Corporation, 
Atmos Energy Kentucky 
is operated as a division 
of Atmos Energy 
Corporation. 

Gas 
Purchased - Mcf 

299,503,960 

Cost of Gas 

$ 607,261 

128,004,978 

54,686,357 

949,365,732 

1,408,804,234 

(626,3 98,05 8) 

749,749,472 

$2,664,819,976 





PIJBLIC SERVICE COMMISSION OF KENTUCKY 

PRINCIPAL, PAYMENT AND INTE€EST INFORhUTION 

FOR THE YEAR ENDED DECEMBER 3 1,2005 

1. Amount of Principal Payment during the calendar year $99,766,806 . 

2. Is Principal current? (Yes) X . (No) 

3. Is Interest current? (Yes) X . (No) .- 

SERVICES PERFORMED BY 

INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT 

Are your financial statements examined by a Certified Public Accountant? 

- x - 

If yes, which service is performed? 

Audit X 

Compilation , 

Review 

Please enclose a copy of the accountant’s report with annual report. 

Note: The information on this page applies to Atmos Energy Corporation. Amos Energy 

Kentucky is operated as a division of Atrnos Energy Corporation. 





ADDITIONAL INFORMATION TO BE FURNISHED WITH 

ANNTJAL REPORT 

---- GAS UTILITIES - CLASS A & B 

Please furnish the following information, for Kentucky Operations only, and attach to your 
annual report. 

Name of Counties in which you furnish Gas Service: 

Bovle Logan 
- Breckenridrre . 

I__- Lvon - 
Caldwell Marion --__ ~ _ _ _ _ _ _ _ _ _ _  
Christian Marshall 
Crittenden McCracken 
Daviess McLean 
Edinonson Mercer 

--- 

- Franklin Muhlenbur R . _- 
Garrard _-__I__ Ohio __ 

Graves ..- Shelbv 

- Gravson --- - Sirnmon 

Green Tavlor ---- 

Hancock - _.__---- Todd 

Henderson Warren 

Hodsins Washington ---- 

Jefferson Webster 
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1. Report bclow thc Mmc. title and sslnry lor each CX- 

cculivc officcr whose salary is $50,000 or more An "CXCCU- 

live oficcr" of a respondent hcludes its presidmt, sumtitry, 

treasurer, nnd vice president in charge of E phcipal busincss 
unit, division or function (such as salcs, ndminishation or 
fmancc), and any othcrpmon who p m f m s  similar policy- 
making functions. 

Datc of Report Nmc of Responded This Report Is: 
( I )  Anori*l N o ,  Do, Yr) 

A Redmission 

Ycarof Report 

Dec. 31,2005 

any position, show mme and total rcmuncntion of the previous 
incumbent, and date thc change in incumbency WS made. 
3. Utilities h i c h  me required to fie thc s m c  data with thc 

Sccuritics and Exchongc Commission, may substitutc a copy 
of item 4 of Regulation S-K (identified CIS this page), The 
substituted pagc(s) should bc the snmc size as this pngc. 

ATMOS ENERGY CORPORATION (2) 

N m c  of Officer 

(b/ 

BcrtW. Best 

bn P. Rcddy 

.Earl Fischm 

>Woodward III 

ouis P. Gregory 

Iyun D. McOregor 

26 

21 

2s 

29 

30 

31 

32 

33 

34 

35 

Page 104 

579,375 

1,303,533 

706,229 

875.510 

426.126 





Name of Respondent: 





Title of Account 

FERC FORM. NO. 2 (ED. 12-93) Page 11 1 





Amos Energy Kentucky, a division of (1) [XI An Original 
Amos Energy Corporation ((2) [ 3 A Resubmission I 

I Year of Report 

Title of Acrmnt 

FERC FORM NO. 2 (ED. 12-89) Page 112 





Title of Account I Beginning ofyear I EndofYear I 

NOTE: Ahnos Energy Kentucky is an operating division of Amos Energy Corporation (Amos) and 
iherefore does not maintain a separate capital structure. Cash is transferred to the general office daily and 
returned as needed. A portion of debt, interest payable, accrued income taxes and deferred taxes are reflected on 
Kentucky's books. Since Kentucky is operated as a division, it has no retained earnings. Earnings, as well as intercompany 
payables and receivables, are included in the Kentucky Division Capital Account. This report reflects only those assets 
andor liabilities located and/or related to the state of Kentucky. Only an allocation of debt is made to Kentucky in this 
report and is for financial reporting purpoes only and such allocation may not be applicable for ratmaking purposes. 

FERC FORM NO. 2 (ED. 12-93) Page 113 





KENTUCKY ONLY - 
Nnme of Respondent Dnte of Report Yenr of Report 

w, Dn, Yr) 
Dcc. 31,2005 ATMOS ENERGY CORPORATION A Resubmissinn 

STATEMENT OF INCOME FOR THE YEAR 
1 I Repmi nmaunts for accounts 4 12 nnd 4 13, Revenue nnd 2 Report amounts in discount 4 14, Othm Utility Operuling Income, 

in the some rnnnncr ns nccnunts 4 12 nnd 4 13 above. 
3 Report datu for ines 7,9, and 10 for Natuml Gas companies 

using nccounts 404.1,404.2,404.3,407.1, nnd 407.2. 

EKpenees from Utility Plant Lensed to Others, in another utility column 
(id) in n similnr mnmer to n utility department. Sprend the nrnounts(s) 

over lines 2 thru 24 us opproprintc. Include these nmounts in columns 

(c) nnd (d) tntnls. 
Reference Totnl Total 

Line Account Pnge Number ' Current Yenr Previous Yenr 
No. (in dollors) on dollors) I 

13 Tnxca Other Thnn Income Tuxes (408.1) 262263 3,427,434 2,827,697 

14 Income Taxa - Federnl(409.1) 262263 6,070.938 7,145.1 20 

15 Income Taxes - Other (409.1) 262-263 (129,510) 490,609 

16 ProvisionforDcferred Inc. Taxes(410.1) . 234-235 (1,398,155) (1,097,272) 
17 CLcss)ProvisionforDefmed IncomcTaxes-Cr. (411.1) 234-235 986,142 300.622 

18 Investment Tax Credit Adj. -Net (41 1.4) 0 0 

19 &w) Gains fium a s p .  ofutility Plant (41 1.6) 

20 Losses from Disp. of Utility Plant (4 1 I .7) 

21 (Less) Gains from Disposition ofAllownnces (4 11 -8) 

22 Losses from Disposition of AUownocca (41 1.9) 

23 TOTAL Utility Opernting Expenses 
(Enter Total of l i e s  4 thru 22) W0,978,401 183,468,682 

2A Nct Utility Operuting Income (Enter Totnl of 

line 2 less 23) (Curry forward to pnge 116, line 25) 13,473.709 15,179,424 

NOTE: 
This report reflects the operations of our Amos Energy Kentucky Division, a division 

of Atmos Energy Corporation, in the state of Kentucky. 
General office overhead expenses, division headquarters operating expenses, interest, 

and income taxes have been allocated in this report for financial reporting purposes only 
and such allocations may not be applicable for ratanaking purposes. 

FERC FORM NO. 2 (REVISED 12-96) Page 114 
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Previous Ycsl Trtle of Account 
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mmcm ONLY 
Nomc of Respondent This Rcpda Is: Dalc of Rcport Ycar of Rcport 

ATMOS ENERGY CORPORATION n A  Rcsubmission 

m~n ariginai (Mo. Da. 1’4 
Dcc. 31,2005 

GAS PLANT IN SERVICE (Accounc~ 101, 102,103, and 106) 

I. Rcporl bdoW (hc o n g h l  cost of 685 plant in sclvicc ac- 
cording to hcpffiscribcd accounls. 
2. In addition to Acco1101 10 1. Gas Plant in Snviffi (Classifcd) 

this pngc and thc ncxt includc Account 102. Gos Plant Purchased 
or Sold; Accounl103. Expcrimcntal Gas Plant tJnc1ar;sificd; and 
Account 106, Complctul Conslruction not Classified-Gas. 
3. Includc io column (c) or(d). as appropriatc. cornlions 

of eddilions and rctinmcnts for thc clvrmtl or pnccding year. 

4. Enclose in pnnntheses d i t  ndjustmcnls of plant 0c- 
counts to indicate tho ncgativc effccl of such accounts. 
5. Classify Account 106 according lo  pnsmicd 0- 

cnlricr in column (c) A!so to bc includcd in column (c) arc 
cntrics for nvcrsals of tcnbtivc dislrihutions of prior year 
rcportcd in column (h) Likcwisc, iI thc respondent has n 
sigoirrcant mount  of plant nctircmcnts which hovc not 
kcn  classified to primmy WCOUII~S at the end of thc 
ycar includc in column (d) a tcntntivc distribution of such 
ffitircmmts on an cstimatcd basis, with appropriutc coulra 
cnlry to the account for accumulated depnoiation provi- 
sion. Includc also in column (d) rcvmals of tcnlativc 
dislributions ofprior ycarofunclassifjcd rctircmenb. Attach 
supplcmcn(nl statement showing the account dilributicus 

Bcginning o f Y w  

.- 

NOTE: Thc Gas Plnnt in Scrvicc pagcs (204-209) includc only thosc asscts hated in thc slatc of Kcntucky. 

FERC FORM NO. 2 @ED. 12-96) Page 204 
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4, 

including thcrcvmals ofthc prior y n n  tentative account 
distributions of Ihcse amounts. Careful obsrrvancc of thc 
abovc instructions and thc texts of Accounts 101 and 106 
will lrvoid snious omissions of respondent's rcpmtcd amount 
for plant actually in scrvicc at cnd of ycnr. 

6. Show in column ( f )  rcclassifiwtions or transfers wilhin 
utility plant accounts. Include nlso in column (fJ the additions 
or ductions ofprimary account classifications arising fmm 
distribution of amounts initially ncordcd in Acccunt 102. lo 
showing Ihc c l c m c c  of Account 107, include in column 
(c) the amounts with rcspcct to accumulalcd provision far 

umn ( f )  only the offsct to the dcbits or credits distnbutcd in 
column ( f )  to primary account classifications. 

7. For Account 399. state tho naturc and usc of plant in- 
cludcd in this account and if subsbutial in amount submit a 
supplcmmlary stntement showing subaccount clnssification 
of such plant confolming to the nquircmcnt of tircsc paps .  

FERC FORM NO. 2 @,ED. 12-96) Pnge 205 

. , . .  . . ,  . 





Accouot 

37 TOTAL Nahlral Gas Production Plant (Enter lot81 of liner 26 nnd 36)  I 907,486 

38 Manufacturcd Gas Prod. Plant (Submit Suppl. Slalcmcnt) 

Balance at 

Beginning of Year I 

0 

I 

I Additions 

FERC FORM NO. 2 (ED. 12-96) Page 206 





- 

D 364.2 
0 364.3 
n 164 4 

Name of Rwpondcnl 

Retircmcnts 

68 
69 
70 

FERC FORIM NO. 2 (ED. 12-96) Page 207 
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KENTUCKY ONLY 

ERVICE(Accounts 101,102,103, and 106 

Account 

Bc+g of Year 

FERC FORM NO. 2 (ED. 12-96) Page 208 
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22,044,698 36 81 I 19,322 I 
I 

I ' 1.197,512( 4.042 1 01 280.854.353 I I 121 

FERC FORM NO. 2 (ED. 12-96) Phge 209 





1. Report bclowuatural gas opcrating rcvmucs forcach I pmcribed nccount, and manufachlred gas rcvmucs in total. 

for each group of mc tm ~ddcd. Thc avcragc numbcr of 

customm mcaas thc avcragc of twolvc f i y n s  nt the CIOSC 

2. Notunl gas mcans cihcrnatural gas unmixcd or any 

mixture of natural and manufachmd gas 

3 " ~  Report numbcr of customm, columns (f) and (E), on 

Hte basis ofmctm. in addition to thc numbcr of flat ntc a@ 

of cach month. 

4. Rcport quantiliw of notum1 p s  sold in h4cT(14.73 pria 

at 6OF). If biiiings im on a t h m  basis, give thc Btu con- 

kats of thc gas sold md tho s a l s  oonvcrtcd to Mcf. 

Icounts; nrccpt that utmt scparatc mctm rtadigs am 5. If incrcascs or dcmasw fium prcvious ycnr(c01- 

added for billing purposes, onc cushmcr should bo cnuntcd umns (c), (c) and (g)), im not dcrivcd Jium pmviously 

OPERATING REVENUES 

L i n C  

No. Titlc of Account Amount forYcK Amount ror~revious~car 

9 483 S a l s  for Rcsalt I I 
I 

~~~~~ ~~ ~~ ~ 

10 TOTAL Not. Gas Smvicc Rcvcnucs 232803.987 186,635.05' 

I 1  Rcvcnucs from Manufbctud Gas I 

12 013 01 

FERC FORM NO. 2 (ED. 12-86) Page 300 





KENTUCKY ONLY 

nportcd figures, cxpbin any mconsistcncics in n foot- 

lnob. 

6. Commmcial and Industrial Salcs. Account 48 I. may be 

classified according to thc basis of classifintion (Small or I 

i - -  

per dny ofnormnlnqnlcments. (See Account 481 ofthc 

Uniform Systcm of Accounls. Explain basis of classification 

in a footnob.) 

7. Seepages 108-109, Important Changes During Yur. 

lCommcrciaL and I.nrgc or Indusirial) ngululy used by chc for important dew tmitmy added and important mtc incnases 

nspondcnt if such basis of classi&ation is not gcnnally 

p t c r t h n o  200,000 blcfpcrycuor  approximately 800 Mcf 

or decreases. 

Quantity for Ycar Quantity forl’nvious Ycar 

20,220,260.0 19,023,843.0 176,033 181,515 
I 1 I I 

19,023,843.0 I 176,033 181,515 11 

1 

I 

1 

1 

I 

I 

I 

I 

1 

2 

2 

2 

2 

2 

2 

2 

- 
- 
- 
- 
- 
- 
- 
- 
- 
- 
- 
- 
- 
- 
- 
- 
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price for gas supplied byshippers os reflected on h e  7 4  

Currcnt Year Previous Year 

I 291 TOTAL Mnintenance(EnterTota1 of lines 20 thru 28) I 
30 TOTAL Nntunl Gas Production and Gathering (Total of lines 18 and 29) 275 0 

FERC FORM NO. 2 (ED: 12-96) Page 317 





Account Amount for 
Previous Year I Amount for 

Current Year I 
I 1 I I 

FER Z FORM NO. 2 (ED. 12-96) Page 31s 
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I Line 
No. 

Account I Amount for 
Previous Year I Amount for 

Cwrint Year I 
. 

FERC FORM NO. 2 @D. 12-96) Page 319 





Account Amount for 
Current Year Previous Year 

EERC FORM NO. 2 (ED. 12-96) Page 320 





v- MEHTUCKY ONLY 
Name of Respondent 

Account I Amount for I Current Year I Previous Year 
Amount for 

2.601 

KERC FORM NO. 2 (ED. 12-96) Page 321 





Amount for Line Account Amount for 
No. Current Year Previous Year 

KERC FORM NO. 2 (ED. 12-96) Page 322 





L 
h 

Account I Amount for 
Previous Year 

Amount for 
Current Year I 

. 

IFIERC PORM NO. 2 (ED. 12-96) Page 323 
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rnTIJCMY ONLY 

I 1  I i I 
Account 1:: 1 I Amount for I Previous Year 

Amount for 
Current Year 

FERC FORM NO. 2 (ED. 12-96) Page 324 





Account I Amount for 
Previous Year I Amount for I Current Year 

FERC FORM NO. 2 (ED. 12-96) 
- 





A ~ ~ O S  Energy Corporation (Kentucky only) 
Manufactured Gas Production 

Page 3’17 Line 3 
2005 

UP c a s  Expense 
Cas Mixing Expense 
Misc. Production Expense 

Total Operations 

Structure Ik improvements 
Production Equipment 

Total Maintenance 

Total Mfg. Gas Production 

0 0 
0 0 
0 0 
0 0 

0 0 

0 0 

0 0 
L 
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--- -- 
Atmos Energy Kentucky 

Case No. 2006-00464 
Forecasted Test Period Filing Requirements 

FR 10(9)(1) 
Description of Filinq Requirement: 

Annual report to shareholders or members and statistical supplements for the 
most recent 5 years priar to application filing date; 

Response: 
See attached. 





Atmos Energy Kentucky 
Case No. 2006-00464 

orecasted Test Period Filing Requirements 

FR 1Q(9)(m) 
Description of Filina Requirement: 

Current chart of accounts if more detailed than Uniform System of Accounts 
chart; 

Response: 

Please see attached chart of accounts. 





Atinos Energy Corporation 
List Of Accunts 

Acct Description 
1010 Gas Plant in Service 
10 1 1 Property under Capital Leases 
1020 Gas plant purchased or sold 
1060 Completed construction riot cla 
1070 Construction work in progress 
107 1 Nonutility-Construction WIP 
1080 Accum Prov for Depreciation 
108 1 Accumulated provision for depr 
1 101 Property Under Capital Leases 
1 1 10 Accumulated Provision for Amor 
1 140 Gas plant acquisition adjustine 
1 1 S O  Accumulated provision for anor 
1 160 Other gas plant adjustments 
I 170 Gas stared underground-Noncurr 
1 17 1 Gas stored-base gas 
12 1 0 Nonutility property 
1220 Accumulated provision for amor 
1230 Investment in associated coinpa 
123 1 Investment in subsidiary conipa 
1240 Other investments 
1280 Other special funds 
1310 Cash 
1340 Other special deposits 
1341 Other special deposits 
1350 Working funds 
1360 Temporary cash investments 
14 1 0 Notes receivable 
1420 Customer accounts receivable 
1430 Other Accounts Receivable 
1440 Accum prov for uncollectible a 
1450 Notes receivable froin associat 
1460 A/R from Associated Companies 
15 10 Fuel stock 
1530 Residuals aid Extracted Produc 
1540 Plant Materials and Operating 
1550 Merchandise 
1560 Other Materials and Supplies 
1630 Stores Expense Undistributed 
164 1 Gas stored underground-Current 





Acct Description 
1642 Liquefied natural gas stored 
1643 Natural Gas Held for Processin 
1650 Prepayments 
1 7 1 0 Interest and Dividends Receiva 
1720 Rents receivable 
1730 Accrued utility reserves 
1740 Miscellaneous current and accr 
1 8 10 Unamortized debt expense 
1823 Other Regulatory Assets 
1840 Clearing Account 
1841 Vehicle Clearing 
1842 IT Clearing 
1843 Office Equipment Clearing 
1844 Telecom Clearing 
1845 Metersliop Clearing 
1846 Mass Mail Clearing 
1847 Meterloop Clearing 
1848 Labor Clearing 
1860 Miscellaneous deferred debits 
1890 Unamortized L,oss on Reacquired 
1900 Accumulated Deferred Income Ta 
1 9 1 0 Unrecovered Purchased Gas Cost 
201 0 Common stock issued 
2020 Corninon stock subscribed 
2070 Premium on capital stock 
2 1 1 0 Miscellaneous paid-In capital 
2 140 Capital stock expense 
2 1 50 Appropriated Retained Earnings 
2 1 60 Retained Earnings 
2 170 Reacquired stock 
2210 Bonds 
2220 Reacquired Bonds 
2240 Other long-Term 
2260 Long Term Debt Discount 
2270 Obligations under Capital Leas 
2282 Accumulated provision for inju 
2284 Accuinulated miscellaneous oper 
23 10 Notes payable 
2320 Accounts Payable 
2340 Accounts payable to associated 
2350 Customer deposits 
2360 Taxes accrued 
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Acct Description 
23 6 1 Taxes accrued FABS 
2370 Interest acciued 
23 80 Dividends declared 
24 10 Tax collections 
2420 Miscellaneous current and accr 
2430 Obligations under Capital L,eas 
2520 Customer advances for constiuc 
2530 Other deferred credits 
2540 Other Regulatory Liabilities 
2550 Accumulated defeired investinen 
27 10 Contributions in aid of constr 
2820 Accuin defeired income taxes-Ot 
2830 Accumulated deferred income ta 
301 0 Organization 
3020 Franchises and consents 
3030 Miscellaneous intangible plant 
3 1 10 Liquified Petroleum Gas Equipm 
3254 Plant rights-of-way 
3280 Field measuring arid regulating 
3290 Other structures 
3320 Field lines 
3330 Field compressor station equip 
3340 Field measuring and regulating 
3400 L,and arid land rights 
3420 Extraction and refining equipin 
3440 Extracted product storage equi 
3450 Coinpressor equipinent 
35 10 Structures & Iinproveinents 
3520 Wells 
3522 Reservoirs 
3550 Measuring & Regulating Equipme 
365 1 TraiismissioIi plant-L,and and la 
3660 Stiuctures and improvements 
3662 Transinission Plant 
3670 Mains 
3680 Coinpressor station equipment 
3690 Measuring and regulating stati 
37 10 Other equipment 
3740 Distribution plant-Land and la 
3 74 1 Land arid Land rights 
3750 Distribution plant-Sti-uctures 
3 '75 3 Iinproveinents 
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Acct Description 
3760 Distribution plant-Mains 
3761 Mains - Steel 
3762 Mains - Plastic 
3 770 Distribution plant-Compressor 
3780 Distribution plant-Measuring a 
3790 Distribution plant-Measuring a 
3795 Mea&Reg St Eq Cty Ck Sta 
3798 Meas&Reg Stat Equip 
3800 Distribution plant-Services 
38 10 Distribution plant-Meters 
3820 Distribution plant-Meter insta 
3830 Distribution plant-House regul 
3 840 Distribution plant-House regul 
3 8.50 Distribution plant-Industrial 
3870 Distribution plant-Other equip 
3 890 General plant-Land and land ri 
3900 General plant-Structures and i 
3903 Iinproveinents 
3904 Air Conditioning Equip 
3909 Iinprov Leased Preinises 
391 0 General plant-Office furniture 
39 13 Office Machines 
3920 General plant-Transportation e 
392 1 Transportation Equipment 
3930 General plant-Stores equipment 
3940 General plant-Tools, shop and 
3950 General plant-Laboratory equip 
3960 General plant-Power operated e 
3963 Ditchers 
3964 Backhoes 
396.5 Welders 
3970 General plant-Communication eq 
397 1 Comiii Equip-Mobile Radios 
3972 Comin Equip-Fixed Radios 
3980 General plant-Miscellaneous eq 
3990 General plant-Other tangible p 
3991 Servers-hardware 
3992 Servers-software 
3993 Network hardware 
3994 General Startup Costs 
3995 Mainframe Hardware 
3996 Pc Hardware 





Acct Description 
3997 Pc Software 
3998 Application Software 
3999 Mainfiame Sys Software 
4030 Depreciation Expense 
404 1 Amortization and depletion of 
4042 Amortization of Underground St 
4043 Amortization of Other Limited- 
4050 Amortization of other gas plan 
4060 Amortization of gas plant acqu 
407 1 Amortization of property losse 
4073 Regulatoiy Debits 
4074 Regulatory Credits 
408 1 Taxes other than iiicome taxes, 
409 1 Income taxes, utility operatin 
4093 Income taxes, Change in accoun 
4 1 0 1 Provision for deferred income 
41 14 Investment tax credit adjustme 
4 12 1 Use 41 14 Investment tax credit 
4 1 50 Revenues from Merchandising, J 
41 60 Costs arid Expenses of Merchand 
4 170 Revenues fiorn nonutility opera 
41 90 Interest and dividend income 
41 9 1 Allowance for other funds used 
421 0 Miscellaneous nonoperating inc 
421 1 Gain on Disposition of Propei-t 
4212 L,oss on Disposition of Propert 
4250 Miscellaneous amortization 
426 1 Donations 
4263 Penalties 
4264 Civic, Political and Related 
4265 Other deductions 
4270 Interest on long-Teiin debt 
4280 Amortization of debt discount 
428 1 Amortization of loss on reacqu 
4300 Interest on debt to associated 
43 10 Other interest expense 
4320 Allowance for boi-rowed funds u 
4350 Change in accounting principle 
43 80 Dividends declared-Common stoc 
4800 Residential sales 
4805 Unbilled Residential Revenue 
48 10 Coimnercial and Industrial Sale 





Acct Description 
48 1 1 Commercial Revenue-Banner 
48 12 Industrial Revenue-Banner 
48 13 Irrigation Revenue-Banner 
48 14 Feedlot Revenue-Bantier 
48 IS Unbilled Comm Revenue 
48 16 Unbilled Industrial Reveiiue 
48 17 Revenue from L,ost Margin (gros 
481 8 Discount on Revenue from Lost 
48 19 TJnbilled Irrigation Revenue 
4820 Other Sales to Public Authorit 
4825 TJnbilled Public Authority Reve 
4830 Sales for resale 
4840 Iiiterdepai-hnent Sales 
4850 Intradepartrnent Transfers 
4861 Rental & Leasing Revenue 
4862 Irrigation 
4870 Forfeited discounts 
4880 Miscellaneous service revenues 
4890 Revenues from transporation of 
489 1 Revenue-Transportation Gatheri 
4892 Revenue-Transportation Transmi 
4893 Revenue-Transportation Distrib 
4894 Revenue-Storing Gas Others 
489.5 Revenue-Transportation Commerc 
4896 Revenue-Transportation Industr 
4897 Revenue from Lost Margin (Gros 
4898 Discount on Revenue from Lost 
4900 Sales of products extracted fr 
49 10 Revenue Gas Processed by Other 
4920 Incidental Gasoline and Oil Sa 
4930 Rent from gas property 
4940 Interdepartmental Rents 
4950 Other gas revenues 
495 1 Other gas revenues (Unrealized 
4952 Other Gas Revenues (Realized) 
4960 Provision for Rate Rehiids 
4970 Intersegment elimination - Rev 
7230 Fuel for liquefied petroleum g 
7280 Liquified petroleum gas 
7330 Gas mixing expenses 
7350 Miscellaneous production expen 
7410 Production-Maintenance of stru 





Acct Description 
7420 Maintenance of production equi 
7500 Production and gathering-Opera 
75 10 Production maps and records 
7520 Gas wells expenses 
7530 Field lines expenses 
7540 Field compressor station expen 
7550 Field compressor station fuel 
7560 Field measuring and regulating 
7570 Production and gathering-Purif 
7580 Gas well royalties 
7590 Production and gathering-Other 
76 10 Production and gathering-Maint 
7620 Production and gathering-Maint 
7640 Maintenance of field lines 
7650 Maintenance of field coinpresso 
7660 Maintenance of field measuring 
7670 Production-Maintenance of pun 
7690 Maintenance of other equipment 
7700 Products extraction-Operation 
77 10 Products extraction-Operation 
7720 Gas shnnkage 
7730 Production-Fuel 
7740 Power 
7770 Gas processed by others 
7840 Products extraction-Maintenanc 
7860 Maintenance of extraction and 
7980 Other exploration 
8000 Natural gas well head purchase 
8001 Intercompany Gas Wellhead Pur 
801 0 Natural gas field line purchas 
8020 Natural Gas Purchases-Gas Plan 
8030 Natural gas transmission line 
803 1 Cost of Consumer Sales 
8032 Cost of Commercial/Industrial 
8033 Cost of Rental & Leasing Reven 
8034 Cost of Irrigation Sales 
8035 Cost of Storage Revenues 
8040 Natural gas city gate purchase 
804 1 Liquefied Natural Gas Purchase 
8045 Transportation to City Gate 
8050 Other purchases 
805 1 PGA for Residential 
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Acct Description 
8052 PGA for Coimnercial 
8053 PGA for Industrial 
8054 PGA for Public Authorities 
8055 PGA for Irrigation Sales 
8056 PGA for Interdepartment Sales 
8057 PGA for Transportation Sales 
8058 TJnbilled PGA Cost 
8059 PGA Offset to Unrecovered Gas 
8060 Exchange gas 
8070 Purchased gas expenses 
807 1 Well Expenses-Purchased Gas 
8072 OPS Purchased Gas Measuring St 
8073 MAINT Purchased Gas Measuring 
8074 Purchased Gas Calculations Exp 
8075 Other Purchased Gas Expenses 
8081 Gas withdrawn from storage-Deb 
8082 Gas delivered to storage-Credi 
8091 Withdrawals-Gas Held for Proce 
8092 Deliveries-Gas Held for Proces 
8 100 Gas Used for Compressor Statio 
8 10 1 Gas Used for Coinpressor Statio 
8 1 10 Gas used for products extactio 
8 120 Gas used for other utility ope 
8 12 1 Gas used for other utility ope 
8 130 Other gas supply expenses 
8 13 1 Other gas supply expenses (Rea 
8 135 Intersegrnent elimination - Gas 
8 140 Storage-Operation supervision 
8 150 Storage-Maps & Records 
8 160 Wells expenses 
8 170 Lines expenses 
8 180 Compressor station expenses 
8 190 Compressor station fuel and po 
8200 Storage-Measuiing and regulati 
82 10 Storage-Purification expenses 
8230 Gas losses 
8240 Storage-Other expenses 
8250 Storage well royalties 
8260 Storage-Rents 
8300 Storage-Maint Supervision & En 
83 10 Storage-Maintenance of struck 
8320 Maintenance of reservoirs and 





Acct Description 
8330 Maintenance of lines 
8340 Maintenance of compressor stat 
8350 Maintenance of measuring and r 
8360 Processing-Maintenance of puri 
8370 Maintenance of other equipment 
8400 Other storage-Operation superv 
84 10 Other storage expenses-Operati 
8420 Other storage-Rents 
843 1 Other storage-Maintenance supe 
8432 Other storage-Maintenance of s 
8433 Maintnenance of gas holders 
8435 Maintenance of liquefaction eq 
8436 Maintenance of vaporizing equi 
8500 Transmission-Operation supervi 
8510 System control and load dispat 
8520 Communication system expenses 
853 0 Transmission-Compressor statio 
8540 Gas for compressor station h e  
8560 Mains expenses 
8570 Transmission-Measuring and reg 
8580 Transmission and compression o 
8590 Transmission-Other expenses 
8600 Transmission-Rerlts 
86 1 0 Transmission-Maintenance super 
8620 Transmission-Maintenance of st 
8630 Transmission-Maintenance of ma 
8640 Transmission-Maintenance of co 
8650 Transmission-Maintenance of me 
8660 Transmission-Maintenance of co 
8670 Transinisison-Maintenance of ot 
8700 Distribution-Operation supervi 
87 10 Distribution load dispatching 
87 1 1 Odot-ization 
8720 Distribution-Compressor statio 
8740 Mains and Services Expenses 
8750 Distribution-Measuring and reg 
8760 Distribution-Measuling and reg 
8770 Distribution-Measuring and reg 
8780 Meter and house regulator expe 
8790 Customer installations expense 
8800 Distribution-Other expenses 
88 10 Distribution-Rents 





Acct Description 
8850 Distribution-Maintenance super 
8860 Distribution-Maintenance of st 
8870 Distribution-Maint of mains 
8880 Maintenance of compressor stat 
8890 Maintenance of measuring and r 
8900 Maintenance of measuring and r 
89 10 Maintenance of measuring and r 
8920 Maintenance of services 
8930 Maintenance of meters and hous 
8940 Distribution-Maintenance of ot 
8950 Distribution-Maintenance of ot 
901 0 Customer accounts-Operation su 
9020 Custoiner accounts-Meter readin 
9030 Customer accounts-Customer rec 
9040 Custoiner accounts-Uncollectibl 
9050 Customer accounts-Miscellaneou 
9060 Customer service and informati 
9070 Cus toiner service- Supervision 
9080 Customer service-Operating ass 
9090 Customer service-Operating inf 
9 100 Customer service-Miscellaneous 
9 1 10 Sales-Supervision 
91 20 Sales-Demonstrating and sellin 
91 30 Sales-Advertising expenses 
9 160 Sales-Miscellaneous sales expe 
9200 A&G-Administrative & general s 
9210 A&G-Office supplies & expense 
9220 A&G-Administrative expense tra 
922 1 A&G-Admin exp transf to Nonuti 
9230 A&G-Outside services employed 
9240 A&G-Property insurance 
9250 A&G-Injuries & damages 
9260 A&G-Employee pensions and bene 
9270 A&G-Franchise requirements 
9280 A&G-Regulatory coinmission expe 
9290 A&G-Duplicate charges-Cr 
93 0 1 A&G-General advertising expens 
93 02 Miscellaneous general expenses 
93 10 A&G-Rents 
9320 A&G-Maintenance of general pla 
9350 Use 9320 A&G-Maintenance of ge 
9999 System generated suspense 
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Description of Filinq Requirement: 
Latest 12 months of the monthly managerial reports providing financial results of 
operations in comparison to forecast; 

Response: 

Please see attached Kentucky, October 2005 through September 2006 monthly reports. 

i' 

J 



I 



M 

a 
Fi 
i: 

4- 

t 

I 









3 

h N 0 o o o g  
W 

N W V I b  
w V I 0 0 m  
0,b 3 ' 
3 

00, *" 
0 0 V I m w  
m w N 0 0  

NVI000 
N 

*, "! 

€4 

w 00 - m o t -  
V I 3  
3 

0 0 0 0  

t- 
3 

3 

3 w 
0 3 
3 m 
3 

€4 

? 
3 

w m  
0 0 0  

VI, 
3 

h 
3 t.. t. 
zoo VI 

3 

3 
€4 

€4 

3 
3 

3 
3 
['* 

2 

3 

€4 





I I64 





.. 





I 

P 
-i" 

t 
2 ... 

I 
B 

E 
U 0 

f? 
M 

I - ... 
... 
P 





cn Sl-2 
m V> S ? 5  

W =z 

to 
to 

2 
3 

W s-z P W 3  P 
r - 0 0 0 0  W N d -  m to 

!G S D  

to G m G -  
00 33p; 
00 ototo 

w m o ?  m w w  
W A N  

0 0 g  m 
c n N  

3 









00 - 2  \D t- tn 0 N 

acn m m  
N 

€e 

















3 v I 

w m w m  
00 a 
-” -” 
5 N 

FA 

N C  

- a  

--z 

hlc 

000000d 
t - m m m  
0, m d” m 00 
3 3 

FA 

r - m m m  
c U 0 0 d r n  - d t - 4  
FA 

0” N 0, m, d m” 

m 
c; 

w m 3 m  r - 0 0 0 m  
3 N  

FA 

3” a, 

m - o m  c o m 0 0 -  
- m d -  

FA 

0” d, 

z 
3 

z. 
3 

h s 

FA FA I 





2 
4 

Po0 
m d  
N 

6.3 





m -  





t 

r- -7 

i 

0 









nn n 
3 3 o o o z  
w v  





0 3 
3 
d 

- n  - m o o  
w w -  

00 Q o  
N v 

3 
3 
d 

h h  - m o o  
w - 3  

00 

d m  
N 
m m  

FA 













r- 
N 

00 
00 

2 
3 

2 
2 + 

I n - w  P W Z  

0 
0 
d 

0 
In + 

0 
10 
In 

__ 

cn 
N 
N 

VI 
d 

F 
N 

8 

E 
2 
.4 
E 

.r( 

pa 

Y 

8 

8 

br- 3 s  co 

n n  
-013 conlo 
-* O0 
3 = f  

“! 

d 
n 3 

n 
- 4 - 0  
v 

N S  
I n 0 0  cn 

7 - G -  
s z  P W C n  

SvsZ 

=fz r- 00 cn 





- 
c 
t- 
W 
3 k 

64 

N 
2 

64 

c 
m 
W 
L 

69 

- 
00 
00 m 
69 

I 

69 

00 
00 m 

69 - 

m 
m 
N 

69 

69 

m 
v1 
N 

M 

E 
.C 

2 
5 
z e 
e 

B 
e 
h w 
- 









.. 
v) c-) 

B 
3 * 

0 0 0 0 

0 N 

0 0 0 0 0 0 0 0 

W 

9 8 m 8 E d 
0. 8 





I 





”1 
*cn 

w so0 m m  v m 

n 
d- 0 r-- t- w E32 ’1 

m 
0 
v? 
2 





h 

r3 
10 0 0 0 0 0 0  

9 

h r - m o r - 0 -  
-N d N 

m o 1 0 m  cnnwm 

0 m 

8 %  
m 

m m 
9 

3 0 0 0 0 -  

cn 
b 

64 

r- 
d 

64 

I I- 





24 

\ O m  w w  
N 

64 





0 0 0 0 0 0 0 0 0 0 0 0 

W 

0. z 8 d 8 m 8 N 2 
0. 8 





i 

i in 
0 
0 
E\I 

L 
0 

0 z 

i 





0 

I 
d 

b 

















0 0 0 0 0 0 0 0 0 0 0 0 
0- 

W x x VI 3 x m x N 2 





0 0 





_ -  

v) 8 



, 



, 

0 -! O O O h  c-\ 
In m r - m \ 6  N 00 So 00 m o - !  
N c o r -  
W 

-! 

z 2  2- 

b o o  
0 0  

o o o o c  

m 
r- -! 

0 

w 00 -+N c 
in -! " 

- I  

N O w w  N d - w d -  
d- N r-, m w N" 0, 

M -! -!m 
= m o p  c h m d - N  

FA FA 









0 0 0 0 0 0 

m 

0 0 0 0 0 0 

0” 0, 3 3 N 2 x 3 z: d 









i 





v1 I 









Y 
0 

0 0 0 0 0 0 0 0 
0" 

0 0 
0" 

0 0 

x W x Ln z- -3. x m $3 E: 

i 





I 
3 e 

E E 
w 
5 
0 0 









I P 

~ 0 0 0 0 ~  

$1 
Zm 

w 
\D 
m 

+ 
00 
F.4 

P 
-4 

69 





W W  

B s  F u w  E 





0 0 0 0 0 0 0 0 0 0 

0 VI 

0 0 

W 

0 0 

r- 
2 4  3 X N  2 

0" x 3 





il W 
z 
cn 

E 



i 



W 
W 
N 

r- m x 
W o g  

H 





nn 3UJoGo 0 G 0 0 0 0 0 0  
r-00NIO NUJ 
d-,CNS UJ”“ ,--I 

v ,--I v 

. .  
v 

I 64 







i 



ru-1 

,. . -.- 



i 



i: c 

PI 
e 
y1 

9 
0 0 









0 0 0 0  0 0  

I I 

d- 
0 
10 

69 69 





31 EA 

(A 





\ 

0 0 0 0 0 0 0  
0 0 0 0 0 0 0 ,  x x z g g g "  

m PI 
x 
P - w m  





P :: 

0 0 0 





n 
0 
0 

W" 
3 v 





b4 

m 
t! 









H 
$4 



i 



'. !. 
i: 

4 
1 
2 
2 
i? 
E 

e 
X 

15 0 

it 

c 
2 
2 

f e 
L1 

b 







, 















. .. ~ ?,(.i .. . 
I .. . . . ..>a*_ 









i 

i 





i-- 





\ 

i 





i 

$ 
i 
w z 





o s  w o  
m 

















i 

0 0 





i 





! 

i- 





9, 









Description of Filinq Reauirement: 
Complete monthly budget variance reports, with narrative explanations, for the 
12 months prior to base period, each month of base period, and subsequent 
months, as available; 

Response: 

See response to 10(9)(n) 




