RECEIVED

_.{, - The Law Offices of _
-/ APR 0 8
: WILSON, HUTCHINSON & LITTLEPAGE 20t
611 Frederica Street PUBLIC SERVICE
Owensboro, Kentucky 42301 COMMISSION
Telephone (270) 926-5011
Facsimile (270) 926-9394
William L. Wilson, Jr. bill@whplawfirm.com
Mark R. Hutchinson randv@whplawfirm.com
T. Tommy Littlepage ttommyv@whplawfirm.com
April 8, 2016

James Gardner

Acting Executive Director
211 Sower Blvd.

PO Box 615

Frankfort, Kentucky 40602

RE: WKG Storage, Inc.
Case No. 2016-00053

Dear Mr, Gardner:

WKG Storage, Inc. submits for filing its responses to the Commission’s First Data
Request. A copy of the responses has been served on the Attorney General.

If you have any questions concerning this, please let me know. Thank you.

Very truly yours,

e —

T. Tommy Littlepage
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COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

APPLICATION OF WKG STORAGE,
INC. FOR RATE ADJUSTMENT FOR
SMALL UTILITIES PURSUANT TO
807 KAR 5:076

Case No. 2016-000353

S N N

AFFIDAVIT

The Affiant, Joe T. Christian, being duly sworn, deposes and states that the
attached responses to the Office of the Attorney General’s first request for information
are true and correct to the best of his knowledge and belief.

\{YT{\

Joe :j Christian

STATE OF TEXAS
COUNTY OF DALLAS

SUBSCRIBED AND SWORN to before me by Joe T. Christian on this the 7%'633/ of
April, 2016.

PAMELA L. PERRY \/OMI(/ W

My Commission Expires Notary Public
My Commission Expires: /0-34 -/t

October 29, 2016




Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-01
Page 1 of 3

REQUEST:

Refer to the Company's Notice of Proposed Rate Adjustment contained in its
February 29, 2016 Revised Application filing.

a.

Please define the Atmos Energy Corporation - Kentucky Division account number or
numbers in which storage and injection charges and reservation charges from WKG
Storage, Inc. are recorded. In addition, piease provide a description of those
accounts and indicate if those accounts include charges from any other sources.
Please provide the amount of WKG Storage, Inc. charges by type included in the
base period for the Kentucky Division in the Rate Case filing in Case No. 2015-
00343.

Please provide the amount of WKG Storage, Inc. charges by type included in the
test year for the Kentucky Division in the Rate Case filing in Case No. 2015-00343.
Please describe any and all adjustments made in the Rate Case filing in Case No.
2015-00343to account for the rate changes, or any portion thereof, sought by WKG
Storage, Inc. in its revised application.

Please indicate whether WKG Storage, Inc.'s monthly charge for storage and
injection charges is included in the determination of Atmos Energy Corporation -
Kentucky Division's PGA rates. If so, describe how and in what amounts. If not,
explain why not.

Please indicate whether WKG Storage, Inc. monthly charge for reservation charges
is included in the determination of Atmos Energy Corporation - Kentucky Division's
PGA rates. If so, describe how and in what amounts. If not, explain why not.

RESPONSE:

WKG Storage, Inc. is providing the following responses even though it believes this
question is inappropriate for WKG Storage, Inc. as it involves the Atmos Energy
Corporation - Kentucky’s Division’s books, records and decisions. Nevertheless, to the best
of WKG Storage, Inc.’s knowledge, the following responses are accurate:

a)

Gas stored underground inventory balances for WKG Storage, Inc. are recorded to
account “1641-16006-Gas Stored Underground Current-East Diamond Storage
Facility” in the Kentucky Division (Div 009) balance sheet. There are no other
sources of activity recorded to this subaccount.



d)

Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-01
Page 2 of 3

Injection and Withdrawal charges are recorded to purchased gas cost accounts
'8081-04756-Gas Withdrawn from Storage Debit - Storage |njection/Withdrawal”
and “8082-04756-Gas Delivered to Storage Credit - Storage Injection/Withdrawal” in
the Kentucky Division (Div 009). These subaccounts also include storage injections
and withdrawals from company owned and contracted storage other than WKG
Storage, Inc.

Reservation charges are recorded to account “8580-04773-Transmission and
Compression of Gas by Others - Demand Storage” in the Kentucky Division (Div
009). This subaccount includes charges other than WKG Storage, Inc. demand
fees.

Any WKG Storage, Inc. amounts charged to the Kentucky Division are part of
purchased gas costs and are a pass-through in the filing. Please see Attachment 1
for a list of these charges and the response to subpart (a) for detail on these
charges. Any associated amounts for WKG Storage, Inc. in the forecast portion of
the base period are forecast in line with all other purchased gas costs. Please see
Attachment 2 for the billing determinants of the case used to develop the forecast.
Please also see Attachment 3, which also details the Company's forecast of gas
costs by FERC account.

The Company forecast any associated charges for WKG Storage, Inc.e in line with
all other purchased gas costs forecasts for the test period. Please see Attachment 2
for the billing determinants of the case used to develop the forecast. Please also
see Attachment 3, which also details the Company's forecast of gas costs by FERC
account.

Please see the responses to subparts (b) and (c).

The contract between WKG Storage, inc. and Atmos Energy Corporation provides
for a fixed monthly charge of $122,500 that is comprised of storage charges,
injection charges, and reservation charges. It is WKG Storage, Inc.'s understanding
that Atmos Energy Corporation includes the entire fixed charge in reservation
charges (account 8580) and that amount is included in gas cost and recovered
through KY PGA rates. Also refer to the response to subpart (a).

Please see the resbonse to subpart (e).



Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-01
Page 3 of 3

ATTACHMENTS:

ATTACHMENT 1 - WKG Storage, Inc., AG_1-01_Att1 - WKG Charges to KY for Mar15-
Aug15.xisx, 1 Page.

ATTACHMENT 2 - WKG Storage, Inc., AG_1-01_Atft2 - KY Revenue & Billing Unit Forecast
2015 TYE 5.31.2017 .xlsx, 44 Pages.

ATTACHMENT 3 - WKG Storage, Inc., AG_1-01_Att3 - Gas Cost by FERC-fall 2015.xIsx, 4
Pages.

Respondent: Joe Christian



WKG Storage, Inc.

WKG Amounts Charged to Kentucky Division {003)

March 2015 - August 2015

CASE N( o053
Al ... JENT1
TO AG DRNO. 1-01

Storage Demand Charges Mar-15 Apr-15 May-15 Jun-15 Jul-15 Aug-15
B580-04773 122,500 122,500 122,500 122,500 122,500 122,500 debits
Storage Injection/Withdrawal Mar-15 Apr-15 May-15 Jun-15 Jul-15 Aug-15
8081-04756 2,038,931 1,328,394 - - - - debits
8082-04756 - - (443,178) {(432,282) (489,254) (482,819} credits



CASE NO. 2016-00053
ATTACHMENT 2
TO AG DR NO. 1-01

Summary



ATMOS ENERGY CORPORATION - KENTUCKY
SUMMARY OF RATES -
TEST YEAR ENDING MAY, 31 2017

Line Applicable Current Proposed

No. _Billing Component Tariffs Rate Rate

(a) (b) (c) d) (e)

1 CUSTOMER CHARGES, $/month

2 Firm Services - Residential G-1 $18.65 $18.25

3 Firm Services - Non-Residential G-1 4844 45.00

4 Interruptible Sales G-2 395.56 375.00

5 Firm Transportation T-4 390.12 375.00

8 Interruptible Transportation T-3 368.79 375.00

7

8 DISTRIBUTION CHARGES, $/Mcf

8 Fim Sales G-1

10 1-300 Mcf $ 1.3180 $ 1.5800

11 301~15000 Mcf 0.8800 1.0100

12 Over 15000 0.6200 0.7228

13 Firm Transportation T4

14 1-300 Mcf $ 14401 § 1.5800

15 301-150060 Mcf 0.9615 1.0100

16 Over 15000 0.6774 0.7228

17 Interruptible Sales G-2

18 1-15000 Mef $ 0.8077 $ 0.8900

19 Over 15000 0.5419 0.6000

20 Interruptible Transportation T-3

21 1-15000 Mcf $ 0.8770 § 0.8900

22 Over 15000 0.5884 0.6000

23

24 OTHER CHARGES

25 Transp. Adm. Fee, $Mcf 72,73, T4 § 50,00 § 50.00

26 Parking, $Mcf T4, T3 0.10 0.10

27 -

28 Current Rate Proposed Rate

29 Norm Hrs After Hrs Norm Hrs After Hrs
30 SERVICE CHARGES

31 Meter Set $ 3400 § 4400 § 3400 § 44.00
a2 Turn On 23.00 28.00 23.00 28.00
33 Read 12.00 14.00 12.00 14.00
34 Reconnect Delinquent Service 39.00 47.00 39.00 47.00
35 Seasonal Charge 65.00 73.00 65.00 73.00
36 Special Meter Reading Charge - N/A - N/A
37 Meter Test Charge 20.00 /A 20.00 N/A
38 Retumed Check Charge 25,00 N/A 25.00 NIA
38 {Class 1 EFM Equipment Charge 75.00 NA 75.00 N/A
40 Ciass 2 EFM Equipment Charge 175.00 N/A 175.00 N/A
41

Late Payment Charge 5.0% 5.0% 5.0% 5.0%
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Fah-18  Baza Perled

Marif  Apr18 May8  Jun18 w5 Augd8 SepdS5  Oct8 Mowd5  Decd5  Joneth Mar16 Apr18 May8 dm-18 Juld46 Augas
CUSTOMERS
Resklantlal 17539 158230 156700 156,283 154,203 151838 151412 RS0 SRTR4 18RWD 188273 {alfEr {ES670  §75769 158639 157,109 166693 154693 152,235
Commercial 19,215 7 17,474 11241 17,101 16,770 18,765 18,802 16022 1770 17813 16,333 17,324 18216 11,748 17374 1724 17,109 16,77
Industial 243 27 201 213 bl 218 195 4 191 208 nz2 78 206 %3 27 bl 213 204 218
Other - Pubbc Authority 178 1555 155 153 1,553 1607 154 1512 150 158 1587 1ame 1,554 1788 1,555 1,550 1,563 1563 187
Total 166557  1TAS0 W7EE34 175310 173158 170,331 189816 AMET T4 (TI788 (77865 1470 74154 18997 78IS 7R3 WSO 173S® 10
MCF (Cycls B Month)
Residentlal 1620567 B02344 44938 216420 167818 165244 (7043 37891 89231 161697 1900053 1856610 10302985 1825303 904625 415995 216574 168354 165670
Commercial TNNT  MSEBS 249500 1HASE 15232 145480  IBTAT4 218833  ATS5Y  TMSH B40SGT @683 5105807 72407 445885 248500 17405 462382 149450
Industial 18308 7?7 60T S04 (/1T 40212 0EM0 dBEE2 G536 106881 140588 100843 6885 1830 EBTATT 8077 S04 Wty 4022
Other-Public Authonily 164140  DR6TS 490890 22100 97835 28835 25143 44282  B7.044 153483 185084 176765 1084704 184140 93675 49699 32120 F835 28835
Tolel 2620603 1508781 WEOI2Z  ATM0  TRATE SAI84 3810 B4STI6 1SRRI 2507017 2063272 2976208 17414962 2694409 1512061 778,13 AN Ties w2
Iransportation
Cuglomem
Tt 184 1 1 194 194 184 184 164 184 184 184 194 194 184 184 194 184 184 ey
Conlract 18 18 15 18 15 15 16 16 15 15 15 15 15 15 16 15 15 15 15
Tota 24 208 209 F] 20 23 209 200 x8 208 29 200 20 209 29 F) 29 209 209
Yohumo (Mo
Terlt 1460031 170 LIAZT 4114796 1070595 104,809 111115 1286780 1429755 1AII6 16BA10 4553503 15620508 1460091 1217023 1184227 1116798 1070885 4,941,509
Cantroot 1 1108474 1128607 1134620 1420717 1164721 1213200 4984500 4353615 4320401 t4361058 1281922 1184850 4116519 1,134
Total 2741953 2353803 222748 2203570 Z106502 2275128 273TBR 2447404 264295 2T0R766 2083428 2337907 00M682 74195 2331803 228274 223910 21%52 277618
Summary of Stats Page §



_____Fiscal Yaars

Sep-16  Qet18  Nev-18  Dee-18  JandT  FebdT Mard?  Apet7 Moyl SRR T e At s DI T s N T A

151912 153318 153,184 155720 158673 141861 116168 158000 157500 18,170 155,503 155,803 156,303 166,703 167,103 167,503

16,765 18,902 16,522 7,701 175813 16,333 18,218 17,748 17,374 1724 17324 7324 i 173 34 17,324
185 204 181 8 M2 178 3 . 201 206 208 26 25 28 % 208
154 1572 1520 158 1567 1318 1,768 1555 1.550 1554 1554 1554 1554 155 1554 1,554

170318 IM987 187 178188 17265  15A5T0 197,397 17850 {7a63 175254 174,587 174,887 175,387 75787 176,167 176,567

M09 W75 03ATH1 1621008 1504807 1851563 1E2OMM8  B0BSZR  4IT0S4  10IMS0T 1028545 103MI15 030032 1034640 1001316 10447780
151674 206860 A3 TAUSH  BAOSTT  BRSE 72507 A5 950 GISET  GA0S607  GI05607  SA0S60T  GAUSBOT  GI05607 10507
WA 48 S5306 106981 MADSED 106843 183089 GPAT7  GOTT G605 020665  G21535 020885  GILEBS 9635 E21805
20143 44282  OT044 150493  1BS0B4  47B7BS 184040  OR676 49808 1084706 10B4704 1084704 40B4T06 1084704 1084704 1084704
WITHL 15503 1534604 2811,118 307,108 295485 2008125 1514368 TILIN  ATAES04 TAOTAS0 17423812 AT4037%  ATAT6AM6  ATAOMZ  ATSBTIT

8] 68,14 66.14 €614 68.14 69,44 6814
240 247 241 20 BT 240 2471
447420 44T 4474 444D 44140 441420 447420
59303 £38,05 GOR05 63805 £3305 638.05 690.05
99.65 99,65 .67 8450 9342 2935 2927

184 1 194 1 1% 184 E 194 194 184 194 124 194 i34 154 194
15 15 15 15 15 15 15 15 15 15 15 15 15 15 13 15
29 9 209 209 n9 ot n 09 208 200 3 29 ot 09 208 X8

1,117,115 1285763 149755 1439178 1626810 4560506 1460031 1217023 1184227 15620506 15620506 15620506 15620506 15620508 15620506 15620508
1,264

2237831 247484 2642955 2T00756 2983425 2082907 2741853 2381903 2282740 B.B*Ummn S_SH“mmn 30,001,562 30,001,562 30,001,662 30,001,562 30,001,562
518 | 80518 80548 80,618 80,518 60,518

858,737 58,737 saRar 958,737 958,737 858,737
143548 143848 143,548 143548 143548 143558

Summary of Stals Paga 8



ATVOS ENERGY CORPORATION - KENTUCKY

EXHIBIT GLS1

BILL FREQUENCY DATA
Reference Pariod - Tweive Menths Ending 08/31/2015
Une Number Of Total
Mo, Clasg of Customers Sap-14 OcH4 Hov-14 Dac-14 Jan-15 Feb-15 Mar-15 Apr-15 May-15 Jun-1% Jul-16 Aug-15 Eills Mef Rala Ravenug
(a) [ (e} {d) {0) [ @ {n) o] [0) [ U] {m) {n} fo) {r)
1  BESIDENTIAL (Rate G-1}
2 FIRMBILS 151,012 152,519 152,304 157,920 167,873 141,181 175,368 158,239 156,709 156,293 154,293 151,835 1,665,687 $18.65 $34.784,130
3 Sales: 1200 172,952 237170 872320 1832377 2213489 1.817.205 2,408,615 840,794 329,076 195,517 157,012 174,979 11,054,508 1.3180 14,569,839
4 Sales: 201-i5000 52 131 33 a1 223 210 182 110 1 0 m 0 2743 03500 2414
5  Sales Over 15000 ] 0 ] 0 0 0 ] ) 0 9 Q 1 0 06200 a
6  CLASS TOTAL (Mctfmonth} 173,004 238,492 872542 1632468 2213712 1817504 2,400,768 840,904 329,076 196,517 168,183 174,979 1,865,637 11,057,249 $49,366,383
7
&  FIRMCOMMERCIAL (Rate G-1)
§ FIRMBILLS 16,763 16,300 16,920 17,698 17,802 16,330 19,213 17,745 17,372 17,239 17,999 16,768 207,856 844 510,060,545
10 Sales: 1-300 144,788 168,489 350,692 624,545 846,416 737,312 874,770 354,979 173190 137,404 126,448 140,782 4,680,415 1.3180 6,168,787
11 Sales: 20115000 7,810 297 39,604 77,850 126,411 104,750 129,382 45,142 24,170 12,567 11,533 20,636 703,252 08800 616,861
12 Selos: Over 15000 ] 0 0 Q i) 0 0 0 0 0 0 i ] 0.6200 o
13 CLASS TOTAL (Mefimonth) 182,599 239,286 390,496 702,395 972,837 82062 1,004,162 400,122 197,960 143971 148,981 160817 207 856 5383667 $16,855.193
14
1% Eln
16 FIRMBILLS 183 195 181 200 01 169 24 197 193 205 193 211 2,358 $48.4 814,708
17 Sales: 1-300 10,402 11,649 22,630 36,089 42,580 34344 51,216 24,163 13,009 9,590 8,682 11,303 275,616 13180 363,262
18 Sales: 301445000 9,910 7,218 19,648 45,087 66,501 54,557 81,451 20,128 5933 5630 404 10,301 14,513 0.8800 21,732
19 Salas: Over 15000 1] 0 o 0 0 ] 4 0 0 0 0 0 ] 0.6200 1
20 CLASS TOTAL (Mefmonth) 20,311 18027 42338 82,175 109,081 88,901 132,667 44 201 18,933 15,220 1262 21,603 2,358 607,130 $769.700
21
2 FIRMPUBLIC AUTHORITY (Rete G-1)
53 FIRMBILLS 1,544 1,672 1,520 1,659 1,567 1,378 1,769 1,555 1,550 1,563 1563 1,507 18,647 $48.44 £5013,261
24 Sgles: 1300 28,081 34,565 73,109 123,413 153,500 130,234 166,993 74,352 39,503 26,577 2,534 22,693 893878 13180 1,178,431
25 Sales; 301-15000 6,164 9,210 12,694 30,4H 55,794 48,472 59,830 13,558 10,528 5,196 4330 6,313 260,560 0.8800 229,292
26 Sales: Dvar 15000 0 0 0 0 0 0 0 0 0 ] 0 [ 1] 0.6200 0
27 CLASS TOTAL (Meffmonth) 34,244 8776 85,803 153,904 209,594 176,706 26,629 7,500 50,031 30,773 25864 29,006 18,647 1454 437 52 310,684
28
2 1 [ad
30 INTBILLS 2 2 2 3 4 3 3 4 2 2 2 2 )l 395.56 512,282
31 Seles: 1-15000 2 70 230 2,682 2,691 2484 3118 1,78 52 21 8 ] 13,140 0.8077 10,613
32 Bales: Dver 15000 0 1] 0 0 0 0 o 1] 0 0 0 0 0 0.5419 1]
33 CLASS TOTAL {Melimonth) 29 70 230 2682 2691 2,484 3118 1,78 52 2 8 26 31 13,140 322,876
]
35 |NTERRUPTIBLE INDUSTRIAL (G-9)
36 INTBILLS 8 9 9 7 10 8 8 ] 7 T 7 7 04 395.56 $37,183
37 Sales: 1-15000 15,017 31,785 16,457 22,605 Figall 20832 35,084 24,263 36,728 34,082 17,219 19,609 303,412 0.8077 245,066
48 Sales: Ovar 15000 7,136 5,448 8601 19,200 21,786 14,010 T 108 13,323 18,016 11,102 7297 0 156,226 0.5410 B4.653
39 CLASS TOTAL (Mcfimonth) 22,153 40,243 25058 41,805 45,507 34,942 63,302 37,585 54,744 465,084 24516 19,608 94 459,638 $366,807
40
4 TRANSPCRIATION (-4
42 TRANSPORTATION BILLS {20 120 121 121 121 121 12 12 1z 121 121 122 1451 39012 $566,064
43 Trans Adimin Fea $5,900 §$5,900 $5,950 $5.950 §5,950 56,850 46,050 $5.950 $6,950 55,950 §5,950 §6,000 71,350
44  EFMFes $5,800 $5,800 $5.900 $5,800 $5,800 55,000 £5,800 $5.925 §59325 $6,025 $6,025 $6,125 71,125
45 Pakirg Fea &40 $42 §116 §i43 $174 §183 $70 $3 3% 3 $34 53 013
48 Fim Trensport 1-300 KkhA T 35,211 36,144 36,130 36,300 38,300 38,300 35371 34,654 33,535 3329 33,887 420,823 14404 606,027
& Fim Transport 301-15000 377,206 435433 539,585 547,372 630,421 627,283 545,221 424,458 304,775 377,983 365,566 381,647 5,646,929 09515 5,420,522
48 Firm Transport: Over 15000 82133 100216 114,550 118,547 159,398 147 487 114,388 78,183 68,092 65829 74,931 57,028 1181778 0.6774 807,310
43 CLASS TOTAL {Mctfmonih) 433130 510920 530,280 702,049 826,119 811,070 £95,507 539,010 497 521 477,348 473718 482,450 1,451 7,259,530 ST562,312
60
51 I
52  Firen Transport: 1-300 ] 0 0 0 g 1 0 0 0 0 0 o 0 0.9855 30
53 Fim Transport 301-15000 1 ] 0 0 0 0 i ] 0 0 0 0 1 0.6500 g
54 Fim Trensport: Over 15000 0 0 1] 1] 11,841 Fii 12,256 14,323 13,135 1017 10,5549 10,845 9573 0.4550 43139
§5 CLASS TOTAL (Mefimonth) 0 [1 [1] 1] 11,841 T.19T 12,256 14323 13,135 11917 10,559 10,845 92773 543 139
56
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FRELIBEAIRRI[RBBEY

TRANSPORTATION (T-3)

TRANSPORTATION BILLS €9 69 83 69 69 70 70 0 0 8 69 70 833 30879 $323,862
Trans Admin Fea $3,450 53,450 $3.450 $3450 $3.450 33,500 53,500 $3,500 $3,500 53,450 $3.450 $3,500 41,650
EFM Feo $3,050 $3,150 $3,150 $2,150 43,150 $3,280 $3,250 $3.250 33525 §3,35 $3,500 $3,600 39.375
Parking Fee $346 $318 5282 $379 5323 $227 5309 $315 5248 5102 $230 $311 3504
Internupt Transport: 1-15000 W3M3 43BIBT 453,188 AS69% ASTAVB MITO0 443522 420,100 416119 405050 0087 397892 5094467 08770 4,467,848
Tntprmupt Transport: Over 15000 180441 25209 234740 23257 282676 41360 262807 188680 193844 {72543 173313 210564 2508494 05884 1,528954
CLASS TOTAL (Mefmonth) 58373 663,49 687028 6894SE  7ADA54 685060 706320 617780 609063 576703 BAZE00 _ G0A458 [ikE] 7692961 56,405,372
P $120,409 .

TRANSPORTATION BILLS 7 17 17 17 17 17 17 17 11 17 17 7 204 350.00 $71.400
Trans Admin Fea $850 §85¢ 5850 $330 $850 5850 $850 $850 5850 3850 $850 850 10,200
EFMFee $850 3850 $850 $650 $850 5850 $850 $850 $850 5850 $850 $850 10200
Parking / Poling Fees 55,303 54010 $14880  $138 $9688 $7,008 58,231 $4,601 58,005 §7.315 $4248 $8,167 91,803
Traneported Vokmes 1963394 1252200 1,301,966 1320251 1381425 1201472 1364999 1280881 179436 1447500 1255180 1,330,081 15377684  Various

Charges for Transport Volumes $1M3406  $i21788  $127479  $1278B0  S13R550  $1IAD65 133160 5127851  §123523  S13788 3119248 S123sht 1503442
CLASS TOTAL (McTmont) 1,963,304 125020 1301966 1320251 1391,428 1204172 1364999 1760881 177949 1147580 1255190 _ 1,330,081 204 5377604 $1.687.0%5
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ATMOS ENERGY CORPORATION - KENTUCKY
SUMMARY OF REVENUE AT PRESENT RATES

EXHIBIT GLS-2

TEST YEAR ENDING MAY, 31 2017
} Forwardooking Adjustments
____Roeference Period - Twalve Months Ending 08/31/2015 To Test Year
ContractAd,  Weather Ad]. Customer Conservafion Tolal
Ling Number Volumes Bils and Volumes Total Growth & Efficlency Tost Year Prezant Present
Na. Deseription Block (Mg of Billg, Units As Matered Volumes  (NOAA 2006-2015) Volumes Farecast Adiustments Volumes Margln Revenus
(@ (0} GH {9 (e} f (@ 0} 0] Q]
1 Sales
2 Flm Sakes (G-1) Customer Chrg 1,865,837 8400 318.65 $34,850,780
3 Customer Chrg 228,671 [td] 48.44 11,086,414
4 0-300 16,004,416 2,143 1,054,447 16,842,112 51,505 0 15893617 1.3160 20,947,787
5 301- 15000 1,208,067 {3,225) (68,733) 1,226,103 0 0 1,226,109 0.8800 1,078,976
6 Over 15,000 0 0 0 0 a 0 - 0.6200 Q
7 Inlsruptible Sales (G-2) Cuslomer Chrg 125 12 395.58 54,192
B 0-15000 346,552 {11,384 305,158 305,158 0.8077 246,476
9 Over 16,000 156,226 {132,608) 23,620 23620 0.5419 12,800
10
11 Transporiation
12 Customer Charges (T-4) Customer Chrg 1,451 % 39012 575,817
13 Customer Charges (T-3) Customer Chry 833 19 388.79 331,249
14 Cuslomer Charges (SpK) Customer Chrg 204 (24) 350.00 63,000
15 Transp. Adm. Fes Custamer Chrg 2464 2 §0.00 124,200
16 Parked Volumes [1] 963,991 0 0.10 95,389
17 EFMCharges Various 122,200
18 Flrm Transportation (T-4) G-300 420,823 7,787 428,610 428,610 1.4401 617,241
19 301-15,000 5,846,929 154,203 5801222 5,801,222 05616 5,571,875
20 Ovar 15,000 1,191,778 {49.741) 1,142,037 1,142,037 06774 7735616
21 Economic Dev Rider (EDR) 301-45,000 0 13,254 13,254 13,254 0.6500 8,748
2 Cvar 15,000 92,773 97,741 180,514 190,614 04650 86,589
23 Inorrupiible Transpartation (T-3) 0- 15,000 5,094,457 267,624 5,382,081 5,382,091 08770 4720094
24 Over 15000 2,598,494 64,284 2,662,778 2,662,778 0.5884 1,566,779
25 Total Specia Contracts [2] 15,377,684 {956,628 14,381,056 14,381,055 Varigus 1,456,830
26 Special Contract Reformatiung Varkug 989,646
27 Total Tariff 2,007,121 48,088,209 {566,468} {1,133,180) 47,338 561 59,805 [1] 47,450,066 85,488,767
28
29 Other Revenues 795,825
30 Lata Payment Fess 1,140,887
31 Total Gross Profit 87,475,480
a2
33 GesCosts 79378177
k)
35 Total Revenue H 166,804,656
3
37 [1] Parked Volumes notincluded in Total Deliveries.
38 [2) Based on confidental Informaton.
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EXHIBIT GLS3
ATMOS ENERGY CORPORATION - KENTUCKY
YOLUME AND CONTRACT ADJUSTMENTS
Raferenca Perfod - Twelve Months Ending 08/31/2015

Une Number Of Total
Mo.  Class of Customsts Sep14  Oct14 Nov-14 Dec-14  Jen-16 Feb-15 Mar-15 Apr-15 May-15  Jun-15 Jul-15 Aug-15 Blils Mef Rate Revenue
(a) {v) e} (d} (&) ] &) Q] 0] 0] 3] U] {m) (n )] {

1 RESIDENTIAL [Rale G-1d
2  FIRMBILLS 0 $18.45 50
3 Sales: 13X 52 1321 M3 9 23 210 152 110 0 0 n 1 2,743 1.3180 36158
4 Sales: 301-15000 {52} (1,321) (313) (91) (223) (210) (152) (110) 0 0 {&7) 0 {2,743) 0.8500 (2.414)
5 Sales: Over 15000 0 0 0.6200 0
B CLASS TOTAL {Mctimonth) [i 0 0 0 0 0 0 0 0 0 0 0 0 0 $1,201
7 :
8  FIRM COMMERCIAL (Ra'e G-1}
9 FIRMBILLS 48.44 $0
10 Sales: 1-300 1.3180 0
11 Sales: 301-15000 0.8800 0
12 Sales: Over 15000 0.6200 0
13 CLASS TOTAL (Mefimonth) 0 [ 0 0 0 0 0 0 0 [ 0 0 0 0 §0
14
15  FIRMINDUSTRIAL (Rals G-1)
16 FIRMBILLS ) in 0 0 ] 0 0 0 0 0 0 0 (2) 4844 (597)
17 Sales: 1-300 {300) {300) 0 ] 0 0 0 0 0 0 0 il {600) 1.3180 {7o1)
18 Sales: 30115000 {204) {188) 0 0 0 0 0 0 0 0 0 0 (482) 0.8800 (424)
19 Sales: Over 15000 0 0 0 0 0 0 0 0 0 1 0 ¢ 0 0.6200 0
20 CLASS TOTAL (Mclimonth) {534) (488} 0 0 0 0 0 0 0 0 0 0 2 {1,082} {$1,312)
2t
22 FIRM PUBLIC AUTHORITY (Reta G-1)
23 FIRMBILS 0 4844 30
24 Sales: 1-300 0 1.3180 0
25  Sales: 30115000 0 0.8800 0
26 Sales: Over 15000 0 0.6200 0
27 CLASS TOTAL (Mefimonth) 0 i 0 0 0 0 0 0 0 i 0 0 0 0 50
23
29 INTERRUPTIBLE COMMERCIAL (G-2}
30 INTBILLS 0 395.56 $0
31 Sales: 1.15000 ¢ 0.8077 0
32 Sdes: Over 15000 4] 0.5419 0
33 CLASS TOTAL {Mcifmanth} 0 0 0 0 0 0 [1] 0 0 0 0 0 0 1] 30
M
35 |NTERRUPTIBLE INDUSTRIAL (G-2}
35 INTBILLS 1 1 i 1 1 1 1 1 1 1 1 1 12 395.56 $4.747
37 Salem 1-16000 (3864  {3552) (3,395) 0 (990) {1.311) (677) 3,000 1102 {703) {1,000) (11,394 0.8077 {9,203
38 Sales: Over 15000 (7,136} (8.448) (8,60%) 12 0@] (18,0000  (14010) {11,689 (13,323}  (18,000) (11,102 (7,397} 0 {132.606) 0.56419 {71,859)
33 CLASS TOTAL {Mcfimonth) (11,000)  (12,000) (12.000) _ (17.000) _(18.000)  (35000)  {13.000) (140000 (13,0000  {10.000) (8,000) (1,000} 12 {144,000) (576,315)
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Line
No.

FELAZRIRZDLARFLAZLISEISEELENES

HRAY

ATMOS ENERGY CORPORATION - KENTUCKY

VOLUME AND CONTRACT ADJUSTMENTS

Reference Perled - Twelve Months Endling 083172015

EXHIBIT GLS-3

Number Of Total

Class of Cusiomers Sep-14 Oct-14 Nov-14 Dec-14 Jan-15 Feb-15 Mar-15 Apr-15 May-15 Jun-15 Jul-15 Aug-15 Mef Rats Revenue

(2} (b} {e) (d) [ M @ ] 0] O L] { () (0} (p}
TRANSPORTATION (T-4
TRANSPORTATION BILLS 3 3 2 2 2 2 2 2 2 2 2 1 25 390.12 39,753
Trans Admin Fea 3150 $150 $100 $100 $100 $100 $100 $100 $100 3100 3100 $50 1:250
EFM Fee $225 $225 $150 $150 $150 $150 $160 $150 $150 $180 §150 375 1,875
Parking Fee $0 $0 $0 $0 i) $¢ 50 30 50 $0 %0 $0 0
Fim Transport: 1-300 o900 500 600 600 600 600 600 60D 600 600 €00 587 7,787 1.4401 11,214
Firm Transport: 301-15000 15,124 1381 9,659 11,315 5,265 8,709 10,200 14,333 16,096 14,813 16,028 15,700 154,293 0.9515 148,353
Firm Transpark: Over 1500 {8,932) {8,835} {12,096} (8,868) {4,809) (5,01%) 0 1] 0 ) 0 0 (49,741} 0.6774 {33,695
CLASS TOTAL (Mcfimonth) 7,142 4 835 {1,797 3,047 4,968 4,388 10,800 14,933 15,698 15,413 16,628 16,287 25 112,339 $138,750
ECONOMIC DEV RIDER (EDR}
Fim Transpart 1-300 0 0 0 0 0 ¢ 0 0 Q0 0 0 0 0 0.9885 30
Fitm Transport: 301-15000 0 0 2728 2,728 2,728 2,728 2,342 v 0 0 0 0 13,254 0,6600 8748
Firm Transport: Over 15000 12,932 13,835 16,096 12,868 8,899 5,011 4,000 4,000 4,000 4,000 4,000 4000 97,74 0.4650 45450
CLASS TOTAL {Mcffmonth) 12,932 13,835 18,824 15,506 11627 1,739 6,342 4,000 4,000 4000 4,000 4,000 110,935 $54.197
TRAN
TRANSPORTATION BILLS 2 2 2 2 2 i 1 1 1 2 2 1 19 388.79 $7,387
Trans Admin Fee $100 $100 3100 $100 $100 350 350 $50 $50 $100 $100 $50 950
EFM Fee $150 $150 3150 $150 $150 3§71 375 $76 $75 $160 3180 $75 1,425
Parking Feo §0 30 §0 $0 & §0 L31] 50 $0 $0 $0 $0 ]
intemupt Transport: 1-15000 25677 26,569 30,520 25,026 21,28 27,318 2120 pri:red 19,912 415 19,202 15,561 287,624 08y 252,245
Intermupt Transport Qver 15000 15,000 4,007 4000 4000 4864 B,1358 6277 4,000 4,000 4,000 4,000 4,000 64,284 05884 37,825
_CLASS TOTAL (Mcfimenth} 40,677 32,576 34,520 29,026 32103 33452 28,397 26,977 23912 75 23,202 . 19561 19 351,508 $299,533
SPECIAL CONTRACTS
TRANSPORTATION BILLS 2 2 {2} 1t {2 {2 {2 ] {2 () 2 24 350.00 (56,400)
Trans Admin Fea {$100) {$100) {$100 {$100) ($1€0 ($100) {5100 {3100 (5100) (5100) ($100 (100 (1,200)
EFMFeo {$150) {$150) {$150) {$150) {3150} {$150) (3150} (§150) (3150 ($150) (5150 {5150 (1,800)
Parking Fes %0 $0 50 $0 $0 $0 $0 $0 $0 $0 50 0 i
Transported Volumes {42877 (90.569) (B8,766)  (85,671) (24040) 36229  (83,077)  (i25001) (160917  (3B416) (129,202) [195351) (996,628) Various
Charges for Transpord Velumes 71,948 81,005 79,499 87,613 67,349 93,846 70,766 76,807 68,239 70441 68,484 53,086 943,083
CLASS TOTAL (Mcfimenth] (42677)  (80,568) (68,766)  (65671)  (24910) 38229 (83077} (i25001) (16081n  (38416) (129.202] [195581) 24 (996,628) $931,683
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ATMOS ENERGY GORPORATICN - KENTUCKY
WEATHER ADJUSTMENT - BASE NOAA 2005-2015
Reference Perlod - Twelve Months Ending 08/31/2015

EXHIBIT GLS4 (A]

Line Number Of Total
No.  Class of Cystomers Sep-14 Oct-14 Nov-14 Dec-14 Jan-15 Feb-15 Mar15 Apr-15 May-15 Jun-15 Ju-{§ Aug-15 Bills Met Rats Revenus
(s b (e} 6] (e} {f ] } 1] ] (k) { (m) ] {o} [

1 RESIDENTIAL (Rete G-}
2 FIRMBILLS 0 $18.65 30
3 Sales:1-300 (2812) 88,515 57,252 (19,587}  (31B,476) 33832 (788,181) 61,440 85,860 19,804 9,735 {9,735) (772,247) 1.3180 {1,017,822)
4 Sales: 301-15000 0 0.8800 0
5 Sales: Over 15000 0 0.6200 0
6 CLASS TOTAL (Mcfimonth) (2,812} 88,516 57,252  [19,5B2]  (318476) 33832  (788,181) 61,440 85,860 19,904 9735 (8,735 0 {112,241 ($1,017,822)
7
8 I
B FIRMBILLS 0 48.44 $0
10 Sales: 1-300 {24,544) (15,6545 50,884 17,318 (117,432 (8.245) (248,595) 39,068 45,046 19,702 10,461 {8,931) (242914 1.3180 {320,151)
11 Sales: 301-15000 (6,410} (5,841} 5,743 2,159 [17,538) {3,313}  (36,768) 4968 6442 1,802 932 {1,462) (48,265} 0.8300 {42,491)
12 Sales; Over 15000 0 0.5200 0
13 CLASS TOTAL {Mefimonth) {30,854  [22486) 58,627 19478 {134.970) (10.558)  {285,363) 44,034 61,488 21,504 11,393 {11,393} 0 {291,200 {§362,652)
14
16 2k
16 FRMBILS 0 - 30
17 Galsg: 1-300 {6,003) 400 £,883 3,640 (17,985) 58 {46,154) 4817 (104) 1,178 1,724 {1,620) {49,285) 0.0000 0
18 Sakes: 301-15000 {1,098) 107 1878 s (6,525} 20 (i6,535) 839 (28) 239 M7 {451 {20,448) 0.0000 0
19 Ssles: Cver 15000 0 {.0000 0
20 CLASS TOTAL {Mclimonth) {6,101) 567 11,341 4580 (24,510) 79 {62,6E9) 5,766 {132} 1417 2011 {2,071) 0 {69,733 30
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Month

Atmos Energy - Kentucky

Normalizatlon Of Volumes For Weather

Reference Peried - Twelve Months Ending 08/31/2015

(Weather Basls: 10-years ending 2015)

EXHIBIT GL5-4 (B)

Sep-14 Oct-14 Nov-14 Dec-14 Jan-15 Feb-15 Mar-15 Apr-15 May-16 Jun-15 Juk-15 Aug-15

() (b} () (d (8) U} (o} i 0 [i}] (k) o
1 Lagged Actual HDDs 8 75 456 123 836 877 802 07 123 at 0 0
2 Lagged Normal HODs 3 &7 369 708 847 933 633 358 121 2 0 0
3 Calendar Normal HDDs 2 25 534 801 923 801 505 216 63 1 0 6
4
6  RESIDENTIAL (Rate G-1}
8
7 Annwal Cuslomer Growh
B Annua} Base Load Decline
9 Annusl Tots! Load Decling
1
11 Actual Constend Load 164,348 165,568 165,852 171,868 171815 153,649 180,856 72213 170,548 170,095 167,919 165,244
12 ActatHeatload 8,655 72504 TOB7B0 1460602 2,041,897 1663855 2218912 686,591 168,528 26422 {9,735) 9,735
13 HestLoad/ Customer 0.057 0.475 45% 9243 12934 11785 12,653 428 1012 0.169 (0.063) 0.064
14 Actua) X CoefMcient 00129 00129 0.0129 00129 0.0128 0.0128 0.0128 0.0120 0.0129 0.0129 00129 00129
15 Produt 0.0387 11213 50138 9425 W098s 120249 8.1584 46141 15585 0.2554 i 0
16 Basoload 1.0883 10883 1.0883 1.0883 10883 1.0883 10883 1.0883 1.0803 1.0883 1.0883
17 NomalUsage / Customer 1.1270 2.2096 £.1019 102133 12.0048 13.4132 92467 57024 26478 1.3847 1.0883 1.0883
18 No.ofCuslomers [ 151012 152519 152,334 157,920 157873 141,181 175,369 158,239 156,709 156,293 154,703 151,835]
19 Nommaized Volumes 170,152 337,008 925,895 512,866 895205 1R513% 1621586 902344 414,936 216421 167,919 165,243
20 Actual Vohmes [ 172,004 236,432 872,642 32068 213712 1817604 2400768 0,904 328,076 106,517 £8,163 174979 |
2t Nomnalized Voluma Including Unbitiad 208,113 627838 1,214,604 802,178 049880 1611163 1302215 612726 297,702 72,110 167,919 165,244
22 Newmalizad Calndar Vohumes 208,561 620280 1217205 1808036 2054268 1614602 1335128 614,048 208,420 172478 168,278 165,597
3
24 Weather Adusiment 12,812) 96,516 57,252 (19:562) [@18476) A2 {768,187) 1440 5860 19,504 9735 [9,735)
P
2% Teri {2812 08,518 57,252 (19,562) (318,476) 3832 {786,181} 61,440 65,860 19,804 9,735 (8.735)
T Ter2
28 Tier3
2 Tota 2810 98516 o7, 352 (19,608 (318476) 0832 {788,181} 59,440 5.660 19504 9735 8.735)
30
an
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Ling

Month

Atmos Energy = Kentucky

Nommallzation Of Volumes For Weather

(Weather Basis: 10-years ending 2015)

Reference Perlod - Twelve Months Ending 0B/31/2015

Mar-i5

E?(HIBIT GLS4 @)

Page 15 of 44

Sep-14 Oct-14 New-14 Dec-14 Jan-15 Feb-15 Apr-16 May-15 Jun-15 Juk15 Aug-15
(@) (0} {e) (d) (e) U} (1) M 0} a i o}

1 Legged ActualHDDs 8 75 456 723 936 14 902 307 123 a 0 0
2 Lagped Normal HODs 3 67 389 708 847 933 633 358 121 23 0 0
3 Calendar Normal HDDs 23 235 534 801 923 801 505 216 1 0 1]
4

32 DRMCQMMERCIAL (Rafa G-11

kX}
34 Annual Customer Growth
35 Annual Baso Load Declng
8 Annuzal Total Load Decline
3t
38 Agiual Constand Load 149,380 150,601 150,779 157,712 158,701 145,524 171,213 158,131 164,807 153622 152,374 149,425
39 ActalHeatload 3219 88,685 238,717 544,683 814,126 595,540 832939 241,991 43,153 (3,651) {11,383) 11,393
40 Heat Load/ Customer 1.962 5248 14,168 R777 45714 42654 43353 13837 2484 0.212) (0.666) 0.67%
4 Astual X Ceefficient 0.0450 2.0450 0,0450 0.0450 00450 0.0450 0.0450 0.0450 0.0450 0.0450 0.0450 0.0450
42 Product L1351 38111 175144 J1.8r 39.1355 420075 28.5003 16.1186 5.4479 1.0355 [ o
43 Base Load | .9@ 88113 89113 B8113 8.5113 89113 85113 8.8113 8.5113 89113 89113 89113
44 Normal Usags / Customer .0454 12.8284 26.4257 407884 47.0468 50,5188 3418 25,0288 14.3592 9.9469 B.9113 59113
45 No. of Cuslomers [ 16,763 15,500 16,920 17,698 17.809 16,330 18213 17,745 17,372 17,239 17,099 16,768
A6 Normalized Vohmes 161,645 216,800 47123 721,873 337,856 831,504 718,789 444185 249,448 171475 152,374 149 425
a7 Actual Volumes I 182 599 239,288 380485 702,385 72,827 842,062 1,004,152 400,122 197,960 149971 140,681 160,817
48 Normalized Volume Including UnbTed 166,739 320,414 557,585 755979 898,795 734,452 608,062 330,705 204083 154,398 152,374 149,425
43 Normalized Calendar Volumes 167,082 330,002 558,732 797,618 900,644 735,963 609,313 331,385 204,503 154,716 152,688 148,732
50

81 Weathar Adjustment {30,954) [22.486) 58,627 19478 {134,970) {10,556) {285,363) 44,034 51,488 21,504 11,353 {11,383}
52

53 Tier1 {24,544) [15,645) 50,884 17,319 (117,432 (9,245) {248,585) " 38,065 45,046 19,702 10,481 (9.931)
54 Tier 2 6470 {6,841%) 5743 2,159 (17,538} 1,313 [35,788) 4,958 5,442 1,802 932 (1.462)
55 Tier 3 - - - - - - - - - - - -
56 Tatal (30,954) _@436) 56,627 19478 (134,670} (10,558) {285,363) 44034 51488 21,504 11i393 {11,383)
57
&



Atmos Energy - Kentucky

Normalfzation Of Volumes For Weathar

Reference Period - Twelve Months Endling 08/31/2015

{Weather Basls: 10-years ending 2015)

EXHIBIT GL5-4 (8)

Ling Month Sep-14 Oct-i4 Nov-14 Dee-14 Jan-15 Feb-16 Mer-16 Apr-16 May-15 Jun-15 Juk16 Aug-16
@ ] © (4 (e} ] {0} W] 0] i} ] i
1 Lagged Actual HDDs 8 75 458 723 936 877 ~ 502 307 123 3 0 0
2 Lagged Normal HDDs 3 87 3 108 BT 933 B33 358 - 121 23 0 ]
3 Calendar Normal HDDs 3 235 534 801 023 801 605 218 B3 i 0 0
4
59 L 2t
B0
8i Annual Custorner Growth
62 Annual Base Load Decline
63 Annual Total Load Decling
B4
65 Actual Constand Load 27,595 28,096 27,187 27,884 28,007 24,629 31,617 21,792 7703 27,835 27,935 26,934
56 Astual Heaf Load 6,649 15,679 58,636 126,040 181,587 182,017 185,212 60,117 22,328 2838 (2,071) 20
57 Heat Load ! Customer 4,306 9.974 38.676 80.847 115.882 110,361 110.351 38660 14405 1.815 (1.328) 1374
] Astual X Coefiicient 0.1183 0.1183 0.1183 01163 0.1183 0.1183 0.1183 0.1183 0.1183 Q.1183 0.1183 01183
[28] Product ‘ 0.355 10,2962 46,0373 83.7902 100.2405 110.4184 748141 423685 14.3201 2722 0 Q
70 Baseload 17.8728 17,8729 17.6729 17.6729 178729 17.6729 78729 178728 17878 17.8729 17578
il Normal Usage / Custoner 18.2279 28,1691 63.9102 101.6531 118.1134 1282913 927870 60.2414 321530 20,5948 17.8729 17.8728
72 No. of Customers | 1,544 1572 1,520 1559 1,567 1378 1,768 1,556 1.550 1,663 1,563 1,507
73 Normafized Violumas 28,144 44 282 67143 158 493 185,084 176,785 164,140 93,675 49,889 32,190 27935 26,93
74 Actual Volumes [ 34,244 437175 85,803 153,904 203,694 176,706 226829 87 809 50,031 0773 25,854 29,006
Fi3 Nommaltzed Velume Including Unbiled 31,799 71816 123227 176,652 193,178 155,258 137,342 67,543 39,260 28,120 27,935 26934
76 Nommalized Calendar Volumes 1,817 71,859 123,300 175,755 169,296 155,350 137,424 67,583 39,283 28,137 27,852 26,950
ki
78 Weather Adlustment (6,101 507 11,341 4,599 {24,610} 79 (62,669) 5766 {132) 1417 207 {2.071)
79
80 Ter 1 [5,003) 400 9,663 3,680 {17,985) £8 (46,154) 4877 {104) 1,178 724 {1,620}
81 Tier 2 {1,098} 107 1,678 909 {6,525) 21 (16,535) geg (28) 238 47 {451)
82 Ter3 - - - - - - - : - - - -
83 Totd 8,100 507 11341 — 4589 (24,510} 79 [62.685) 5758 (139 1417 2071 20
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ATMOS ENERGY CORPORATION - KENTUCKY
BILL FREQUENCY WITH KNOWN & MEASURABLE ADJUSTMENTS

EXHIBIT GLS-5

TEST YEAR ENDING MAY, 31 2017
CURRENT RATES
Tolel
Class of Custornars Rate Jun-16 Jul-16 Aug-16 Sap-16 Oct-16 Nav-16 Dec-16 Jan-17 Feb-17 Mar-17 Apr-17 May-17 Blilng Unils
(a) )] (e {d} (e} i (o} (b 0, 1] ® U] {m)
FIRM BILLS $18.65 156,693 154,693 162,235 151,812 153,319 153,194 158,720 158,673 141,981 176,169 159,033 157,508 1874037
Seles: 1-300 1.3180 16,914 168,354 165,679 171,084 338,775 934,791 1,621,088 1504887 1,861,869 1,629,019 806,922 417,054 10,336,507
Sales; 301-15000 0.8800 0 0 0 0 0 0 ] 0 0 0 a 0 0
Salss: Over 15000 0.6200 0 0 0 0 0 ] 0 0 0 0 1] 0
CLASS TOTAL [Mcfimonth} 216,974 168,354 165,679 171,084 338,775 934,79 1,621,088 1,304,887 1,861,869 1,629,019 906,922 417054 10,336,507
Gas Charge per Mcf $4.58 $4.58 $4.61 $4.61 $4.561 $4.55 $4.85 $4.55 34,56 $4.56 $4.56 §4.83
Gas Costs $992,972 $770,463 §753,592 §788540 1561372  $4,256583  $7,381644  SBETIS24 88485723 $7424476  $4,133419  $2016006  $47.248,724
EIRM COMMERCIAL {Rate G-1}
FIRM BILLS 48.44 17,238 17,098 16,768 16,783 16,900 16,920 17,658 17809 16,330 19,213 17,745 17,372 207,856
Sales: 1-300 13180 |, 157,106 139,508 130,251 120,244 150,844 401,776 641,884 729,984 728,067 626,175 384,045 218,235 4437501
Sales: 301-15000 0.8800 14,359 12465 18,474 31401 65,956 45,347 80,009 108,873 103,436 92,614 50,110 31,212 §54,966
Sales: Cver 15000 0.6200 0 ] Q 0 0 ] 0 0 0 0 0 0 0
CLASS TOTAL (Mct/month) 171475 152,374 149,424 151,645 216,800 47123 72,873 837,857 831,504 718,789 444 156 249,448 5092 467
Gas Charge per Mcf 34,58 $4.58 34,61 $4.61 34,61 $4.55 34.55 $4.55 $4.55 $4.56 $4.56 $4.83
Gas Costy $784,74 $697,333 588,678 $698,911 $999.202  §2,035578  $3.267,088 33815100 $3789,691  $3.275979  $2024300 §1,205811  $23,302876
EIRM INDUSTRIAL (Rate G-1)
FIRM BILLS $48.44 205 193 211 188 184 181 200 M 163 234 197 193 2,368
Sales: 1-300 1.3180 9,550 8,582 11,303 10,102 11,349 22,690 36,089 42,580 34,34 §1,216 24,163 13,009 5018
Sales: 301-15000 0.8800 55230 4,040 10,301 8,615 7,090 19,648 46,0687 66,501 54,557 81,451 20,128 5,583 331,031
Sales: Qver 15000 0.6200 0 0 0 0 0 ] 0 0 0 1] 0 0 0
CLASS TOTAL (Mcf/month} 15,220 12,622 21803 18717 18,439 42338 82,176 109,081 68,901 132,667 44291 18,893 606,048
Gas Charge per Mcf $4.58 $4.58 $4.61 $4.61 $4.61 $4.55 §4.55 $4.55 54,56 $4.58 §4.56 $4.83
Gas Cosls $69,653 8527 §99,568 $00,873 $84,934 $192,787 $374,150 $496,701 $405,176 $504,648 $201,863 $91,609  $2,770,014
EIRMPUBLIC AUTHORITY [Rate G-1)
FIRM BILLS 348.44 1,563 1,563 1,507 1,544 1572 1,520 1,559 1,567 1,378 1,768 1,555 1,650 18,647
Sales: 1-300 1.3180 26,755 23,259 21,072 23,078 34,965 82,772 121,113 135814 130,292 120,845 79,228 39,399 844,592
Sales: 301-15000 (.8800 5,435 4877 5,862 5,066 9,318 14,372 31,380 48,270 46,493 43,235 14,447 10,500 240,112
Sales: Qver 15000 0.6200 Q o 0 0 C 0 0 0 0 0 ] 0 ]
CLASS TOTAL (Mctimonth} 32,190 27935 2883 28,143 44 262 97,144 158493 185084 176,785 164,140 93,575 49,899 1,084,704
Gas Charge per Mcf $4.58 §4.58 34.61 $4.61 84.61 3455 $4.55 $455 $4.58 $4.66 $455 $4.83
Gas Cosls $147315 §127.844 $124,138 $129,710 $204,091 §442,345 $721,698 $842,781 $805,722 £748,089 $426,938 241,206 $4.951,877
]
INT BILLS 395,56 2 2 2 2 2 2 3 4 3 3 4 2 K|
Sales: 1-15000 0.8077 2 8 % 2 70 230 2,682 2,691 2484 3,418 1,728 62 13441
Sales: Over 15000 0.5419 0 0 ) 0 0 0 0 4] 0 Q 0 0 1
CLASS TOTAL (Mcfimonth} 21 [ 2 29 i 230 2582 2,691 2,484 3,118 1,729 52 13,142
Gas Charge per Mcl £3.30 £330 (XK $33 $3.33 $3.28 $32 §3.28 $3.28 328 338 $3.56
Gas Cosls $69 $z7 385 $98 %232 3§75 $8,798 $8,825 58,159 $10,240 85,679 $188 $43,152
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ATMCS ENERGY CORPORATION - KENTUGKY
BILL FREQUENGCY WITH KNOWN & MEASURABLE ADJUSTMENTS
TEST YEAR ENDING MAY, 31 2017

EXHIBIT GL8-5

CURRENT RATES
Line Tetal
No.  Class of Customers Rale Jun-16 Jul16 Aug-16 Sap-16 Oct-16 Nov-16 Dec-16 Jan-17 Feb-17 Mar{7 Apr-17 May-17 Billlng Unitg
{a) t} (e GJ] (s} ] ) ) m )} 3] U} {m}
45 |NTERRUPTIBLEINDUSTRIAL (G-2)
45 INTBILLS 395.56 8 8 8 7 10 0 8 11 ] g 10 8 106
47  Sales: 1-15000 0.8077 36,084 16,516 18,609 11,153 28,243 13,058 22,605 2 18,942 34,783 23,586 39,729 232018
48 Sales: Over 15000 0.5418 0 0 0 0 0 0 2,200 3,796 0 15,609 0 2,015 23,624
49 CLASS TOTAL {Mctimenth) 36,084 16,516 18,609 11,153 28,243 13,058 24,805 3507 19,942 50,302 23,586 41,744 315,639
50 Gas Charge per Mcf $3.30 $3.30 $3.33 $3.33 $3.33 £3.28 $3.28 $3.28 $3.28 §3.28 $3.28 $3.56
51 Gas Cosis $119,097 $564,511 $62,023 $37,472 $94,132 $42,829 $81,359 3103,341 $65,482 $165.492 $TT 457 $148,626 $1,051,533
§2
83 S|
54 TRANSPORTATION BILLS $390.12 123 123 123 123 123 123 123 123 123 123 123 123 1476
85  Trans Admin Fee 6,050 6,050 8,050 6,850 8,050 6,050 6,050 6,050 6,050 6,050 6,050 6,050 $72,600
56 EFMFee 6,176 6,175 6,200 5,025 8025 6,050 6,050 6,050 6,050 6,050 6075 6,075 $73,000
57 Pariing Fee K| 4 3 40 42 116 143 174 183 70 x| 26 3913
58  Flmm Transport 1-300 14401 34,13 33,819 ATA 81 3671 36,744 36,730 36,500 36,900 35,900 35971 35,254 428,610
59 Fim Transport: 3(1-15000 0.96156 392,798 384,594 397,247 392460 448304 549,285 558,687 639,686 636,082 555,421 438,789 403,871 5,801,222
60 Flm Transport Over 1500 0.6774 65,829 74931 67,026 73,201 90281 102464 109,679 154,489 142476 114,365 79,163 68,002 1,142 037
61 CLASS TOTAL (Mcffmonth} 492,761 480,344 498,747 500,272 575,756 689,483 705096 831,085 815458 708,707 553,943 513,217 7,371,869
62
63 ECONOMIC DEV RIDER (EDR}
B4 Firm Trensport 1-300 0.5885 0 0 0 0 0 0 0 0 0 0 0 0 0
65  Fimn Trensport 301-15000 0.6600 0 0 0 0 0 2728 2,728 2,728 2728 2,342 0 0 13,254
66 Flrm Trensport: Over 15000 04650 15917 14,558 14,845 12932 13935 16,086 12,868 20,840 16,808 16,256 18,323 17,135 190,514
67 CLASS TOTAL [Mctimonth) 15817 14,558 14,845 12,932 13.935 18,824 15,596 23568 19,538 18,598 18,323 17,135 203,768
83
69 TRANSPORTATION(T-3)
70 TRANSPORTATION BILLS 384.79 71 Kl H " | sl 7 Kl Fa Fal 71 &l 852
71 Tians Admin Fee 3,550 3,550 3550 3550 3,550 3,550 3.550 3,550 3,550 3,550 3,550 3,550 $42,600
72 EFMFes 3,500 3,650 3676 3,200 3,300 3,300 3,300 3,300 3328 3,325 3325 3,600 $40,800
73 Paridng Fee 402 230 N M6 318 282 3 3 27 n3 315 248 $3,684
74 Intemupt Transport: 1-15000 0.8770 429415 388,379 413,453 408,790 466,856 483,708 481,947 484717 471,016 465,642 452,017 435,031 5,382,092
75 Intermupt Transport Ower 15000 0.5884 176,643 177,313 214,564 195,121 228,216 238,740 236,537 287,540 247,486 269,084 192,680 197,844 2662,779
76 CLASS TOTAL [Mcfimonth} 606,118 565,692 629,017 603,911 696,072 722,448 718,484 772,257 718,612 734,728 644,757 633,875 8,044 870
i
78 SPEGIAL CONTRACTS
79 TRANGPORTATIONBILLS 350.00 i5 15 15 15 15 15 15 8 1% 15 15 15 180
80 Tiens Admin Fes 750 750 750 750 750 750 750 750 750 750 750 750 39,000
81 EFMFes 700 700 700 700 700 700 700 700 700 700 700 700 $8,400
B2 Paridng Fea 7318 4,248 8,167 5303 4,010 11,880 13348 9,688 7,008 8231 4,6 8,005 $91,803
83  Transported Velumes Varous 1,109,174 1,125,907 1,134,520 1,120,717 161,721 1,213,200 1,264,580 1,356,515 1,329,401 1,281,922 1,164,880 1,118,518 14,381,056
84 Charges for Transport Volumes 184,228 187,733 192,587 185,354 202,793 206,578 215,502 235 8M 225103 212,926 203,658 180,762 $2, 445,525
B5 CLASS TOTAL [Mcfimonth) 1,109,174 1,125,907 1,134,520 1120717 1,161,721 1,213,200 1,264 580 1,356,515 1,329,411 1,281,922 1,154,880 1,118,519 14,381,056
86
87 OTHER REVENUE
B8  Sendce Charges §53,147 $52,352 $40,875 §81,445 $120,749 $125,695 $56,798 $63,861 $48,764 $61,274 $55,115 $56,750 $795,825
89 Late Payment Fees §64,358 $50431 $46,693 §45,825 $46,254 858,212 $99,268 $148,252 $168,155 $162,432 §152,013 $98,892 $1,140,867
90
81 TOTAL GROSS PROFIT §5809922 $5597,374 85580634 955835897  $6.141,450 7473614  §6985520  $9,772427 39230515 $9534436  $7424680 36303020 367,426,470
92 GasCosts $2,113850  $1707,941  S1,73B085 $1,745312  S2944043 5697277  $11,854748 $13940,763 $13559,954 $12228025  $6,860,655  $3, 703845  $79,378177
83 TOTAL REVENUE §7.923772  ST306315  §7327,719  $7,308,909  $O085463 $14.445091 §20840268 $23,713190 322700478 §21,763361 §14,204335 $10,006665 $166,804,655
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ATMOS ENERGY CORPORATION - KENTUCKY
SUMMARY OF REVENUE AT PROPOSED RATES

EXHIBIT GLS-6

TEST YEAR ENDING MAY, 31 2017
Forwand-ocking Adjustments
Referarce Period - Twelve Months Ending 083172015 Ta Test Year
Contract Ad]. Weather Ad). Customar Conservation Total
Una Numbar Volumes Bills and Volumes Tatal Growth & Efficlancy Test Year Proposed Proposed
No. Description Block (Mef) of Blls, Urlts As Metared Volumes  (NOAA 2005-2015) Volumes Forogast Adjustrments Volumes Margin Ravenue
(a) (o) (e} (@ (€] { ()] (o @ (k)
1 BSaks
2 Fim Sales (G-1) Customer Chrg 1,865,637 8,400 $18.25 $34,201,178
a Cuslomer Chrg 229,871 {2 45.00 10,295,105
4 0-390 16,904,416 2,143 (1,064,447) 16,842,112 51,505 0 15,693,617 1.5800 25,111,314
5 301 - 15,000 1,298,067 {3,225 (68,733} 1,226,108 0 1,226,109 1,0100 1,238,370
i3 Ovar 15,000 0 0 1] 0 0 0 0.7228 0
T Intemupible Sales {G-2) Customer Chry 125 12 375.00 51,375
B 0-15,000 316,852 {11,354 305,158 305,158 0.8900 271,59
9 Qvar 15,000 156,226 {132,506) 2520 23,620 0.6000 14,172
10
11 Xransportation
12 Customer Charges (T-4) Customer Chrg 1,451 25 375.00 553,500
13 Customer Chamgas (T-3) Cuslomer Chrg 833 19 375.00 319,500
14 Customer Charges (Spk) Customer Chrg 204 (28) 350.00 53,000
15 Transp. Adm. Fea Customer Chrg 2464 i 50,00 124,200
16 Parked Volumes [1] 963,991 0 0.10 85,398
17 EFM Chamges Verious 122,200
18 Frm Transportation (T-4) {-300 420,823 7,787 428,610 428,610 1.5800 677,204
19 301 - 15,000 5,646,929 154,293 5,801,222 5,801,222 1.0100 5,859,234
0 Ovar 15,000 1,161,778 (49,741) 1,142,037 1,142,037 0.7226 826,464
21 Econamic Dev Rider (EDR) 301 - 15,000 0 13,284 13,254 13,254 0.7575 10,040
7] Ovar 15,000 92,773 97,741 190,514 190,514 0.5421 103,278
23 Infermuptible Transportation (T-3) 0-15,000 5,004,467 287,624 5,382,001 5,382,091 0.8900 4,750,081
24 Ovar 15,000 2,588,494 64,284 2,662,778 2,862,778 0.6000 1,597 667
25 Total Speclal Contracts [2] 15,377,684 (996,628) 14,381,056 14,381,056 Various 1,456,880
26 Spedial Contrac] Reformations 089 646
27 Total Tariff 2,097,121 45,088,209 (566,468) [1,133,180) 47,398,561 59,905 0 47,450,066 88,775,974
o]
29 Qther Revenues 795,825
30 Late Payment Feas 1,162,324
3 Total Gross Pmofit 80,734,124
32
33 GagCosts 19378177
k)
35 Tolal Revenus 3 170,112,304
35
37 [1]Parked Volumes not Inchuded In Tota! Deliverles.

[2) Basad on confidentlat Informaticn.
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ATMOS ENERGY CCRPORATION - RENTUCKY
BILL FREQUENGCY WITH KNCWN & MEASURABLE ADJUSTMENTS
TEST YEAR ENDING MAY, 31 2017

EXHIBIT GLS-7

PROPOSED RATES
Ling Tolal
No. __ Class of Customers Rata Jun-16 Jul-18 Aug-16 Sep-16 Oct-16 Nov-16 Dec-16 Jan-17 Feb-17 Mar-17 Apr-17 May-17 Billng Unlts
@ (b} &) o) (e) (] 9 ()] 0 0] (K U] (m)

1 RESIDENTIAL (Rels G-1}
2 FIRMBILLS $18.25 156,683 154,683 152,235 151,812 153,318 163,184 168,720 168,873 141,981 176,169 159,039 157,509 1,874,037
3 Seles: 1-300 1.5800 216,974 168,354 165,679 171,694 338,775 934,781 1,621,088 1,904,887 1,861,859 1,629,018 906,522 417,054 10,336,507
4 Sales: 301-15000 1.0100 0 0 0 ¢ 0 0 0 0 0 0 0 0 0
§  Sales: Qver 15000 07228 0 0 0 0 0 0 0 4] 0 0 0 0 Q0
§ CLASS TOTAL (Mefimonth) 216,974 168,354 165,679 171.094 338,775 934 781 1,621,088 1,904,887 1,861,859 1,620,019 806,922 417,054 10,336,507
7 Gas Charge per Mcf $4.58 $4.58 §4.61 $4.61 $4.61 $4.55 $4.55 $4.55 $4.56 $4.55 $4.56 £4.83
8 GasCosts $992.972 §770,483 £$763,593 $788548  §1561,372 $4,266503  §7.381,644 $8673924 $B4B572I  $TA244T6  $4,133419 52016006  $47.248.724
)
10 EIRM COMMERGIAL (Rata G-1)
11 FIRMBILLS 4500 17,239 17,069 16,768 16,763 16,300 16,920 17,698 17,809 16,330 19,213 17,745 17,372 207,85
12 Sales: 1-300 1.5800 157,108 139,909 130,251 120,244 150,844 401776 641,954 728,984 728,067 626,175 384,045 218,235 4437501
13 Sales: 301-15000 1.0100 14,369 12,486 18174 340 65,956 45,347 80,008 108,873 103,436 92,614 50,110 31212 654,966
14 Sales: Over 15000 0.7228 0 0 0 [\ 0 0 0 0 0 0 0 Q 0
156 CLASS TOTAL {Mclimenth 171,475 162,374 149424 151,845 215,800 47123 721673 837,857 831,604 718,789 444,158 245448 5,092 467
16  Gas Charge per Mct $4.58 $4.58 3461 34.69 $4.81 $4.55 3455 $4.55 $4.56 $4.56 §4.56 $4.83
17 Gas Costs $784,744 $697,333 $688,678 $698.911 $995,202  $2035978  $3,267.058  $3BMG190  $37B9691  $327HO79 32024300  $1,205811  $23,302,876
18
18 STR
20 FIRMBILLS $45.00 205 193 pal| 188 184 181 0 20 169 234 197 193 2,356
2t  Sales: 1-300 1.5800 9,590 8,582 11,303 10,102 11,349 22,690 35,089 42,580 34,344 51,216 24,163 13,009 275,016
22 Sales: 301-15000 1.0100 5,630 4,040 10,301 9,615 7,090 13,648 46,087 66,501 54,557 81,451 20,128 5,983 331,031
23 Sales: Over 15000 0.7228 0 0 0 0 0 0 0 4 0 1] 0 0 0
24 CLASS TOTAL {Mcffmonth) 15,220 12622 21,603 19717 18439 42,338 82176 109,081 85,201 132,667 44291 18,953 606,048
25 "Gas Cherge per Nt 3458 3458 3461 5461 3451 $455 3455 $4.55 $4.56 64.55 456 8453
26 Gas Costs $69,653 §57,762 399,568 $90,873 384,984 $192,787 3374,190 $496,701 $405,176 $604,648 $201,863 $91,809 $2,770,014
27
28 M PUBLI B
29 FIRMBILLS $45.00 1,563 1,583 1,507 1,544 1,672 1,520 1,559 1,667 1,378 1,769 1,555 1,550 18,647
30 Sales: 1-300 1.5800 26,755 23,259 21,072 23078 34,966 82772 127,113 135,814 130,202 120,845 79228 39,399 844,502
31 Sales: 301-15000 1.0100 5435 4,617 5862 5,068 9,316 14,372 31,380 49,270 45,493 43,295 14,447 10,500 240,112
32 Sales: Ovar 15000 0.7228 0 0 0 Y 0 0 0 0 0 0 0 0 0
33 CLASS TOTAL {Mctimonth) 32,180 27,935 26935 28,143 44282 97,144 158,493 185,084 176,785 164,140 93,675 49,859 1,084,704
34  Gas Charge per Mc! $4.58 £4.58 $4.61 $4.61 $481 $4.55 .59 $4.55 $4.56 $4.56 $4.56 $4.83
35 (GasCosls $147.315 $127,844 $124,138 $128,710 $204,081 $442,345 $721,698 §842,781 $805,722 $748,089 $4726,938 $241,206 $4,961,877
36
ar R
38 INTBILS 375.00 2 2 2 2 2 2 3 4 3 3 4 2 3
39  Sales: 1-15000 0.8800 2 8 26 2 70 230 2,662 2,691 2,484 3118 1,729 52 13141
4)  Sales: Over 15000 0.6000 0 0 0 9 1] 0 0 0 0 0 0 0 1
41 CLASS TOTAL {Mct/month} A 8 26 i) 70 230 2,682 2,661 2484 3118 1,729 52 13,442
42  Gas Chame per Mef $3.30 $3.30 $3.33 $3.33 3333 $3.28 $3.28 $3.28 §3.28 $3.28 $328 §356
43 GasCosts $69 $27 $65 $95 $232 $755 $6,7 $9,825 §8,159 $10,240 $5678 $188 543,152
44
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ATMOS ENERGY CORPORATION - KENTUCKY
BILL FREQUENCY WITH KNOWN & MEASURABLE ADJUSTMENTS
TEST YEAR ENCING MAY, 31 2017

EXHIBIT GLS-7

ERQEQSED RATES
Line Total
No. _ Class of Customers Rata Jun-18 Jul-18 Aug-16 Sep-16 Oct-16 Now16 Dec-16 Jan-17 Feb-17 Mar-17 Aprd7 May-17 Bllling Units
{8) L) f (d} (s) n {0} 0] 0 (] (k) U] {m}
45 1A (G- .
46 INTBILLS 375.00 8 B 8 7 10 10 8 11 9 9 10 8 106
47 Sales: 1-15000 0.8900 35,084 16,516 18,609 11,163 28,243 13,058 22,505 bIRA 19,942 34783 23,586 39,729 292,019
45 Sales: Cver 15000 0.6000 0 0 0 0 0 ] 2200 3,796 a 15509 0 2,015 23621
43 CLASS TOTAL {Mciimanth) 35,084 16,516 18,609 11,153 28,243 13,058 24,805 31,507 19,942 50,392 23,588 41,744 315,639
80 Gas Charge per Mc! $3.30 $3.30 $3.33 $3313 $3.33 $3.28 $3.28 £3.28 $3.28 $3.28 $3.28 $3.56
51 GasCosts $119,097 $54,511 $62,023 $37,172 §94,132 $42,629 $81,359 $103,341 $65,492 $165,493 §77.457 5148626  $1,051,533
52
53 TRANSR
54 TRANSPORTATION BILLS 375.00 123 123 123 123 123 123 122 123 123 123 123 123 1,476
55 Trans Admin Fes 6,050 6,050 6,050 6,050 6,050 6,050 6,050 6,050 6,050 8,050 6,050 6,050 $72,600
56 FEFMFes 8,175 8175 6,200 6,025 6,025 6,080 6,050 6,050 6,050 8,050 6,075 6,075 $73,000
57  Pardng Fea kil kS 3 40 42 1186 143 174 183 70 Y] 26 $913
58  Flm Trangport: 1-300 15800 34,138 33,819 KLLC) 34611 36,17 35,744 36,730 36,900 36,800 35,900 3591 35,254 428,610
59 Firm Trensport: 301-15000 1.0100 392,795 381,594 397,247 392,480 448,304 649,285 558,687 639,686 636,082 555,421 438,789 409,874 5,801,222
60 _Flirm Transport: Over 1500 07228 65823 74,931 67,026 73,201 90,281 102,454 109,679 154,499 142,476 114,388 79,183 68,052 4,142,037
61 CLASSTOTAL {Mcfmonth) 492,761 490,344 438,747 500,272 575,756 688,483 705,096 831,085 815,458 706,707 583,043 513,217 7,371,869
62
63 ECONOMIC DEV RIDER (EDR}
64  Firm Transport 1-300 1.1850 D 0 0 0 0 i 0 0 0 0 0 0 0
65  Firm Transpart 3H-15000 0.7575 0 ] 0 0 0 2728 2728 2728 2,728 2,342 0 0 13,254
66 Firm Transport Over 15300 0.5421 15317 14,559 14,845 12,932 13935 16,096 12,868 20,840 16,808 16,256 18323 17,135 150,514
67 CLASS TOTAL (Mcfimonth} 15,817 14559 14,845 12,932 13.936 18,824 15,596 23,568 19,536 18,588 18,323 17,135 203,768
68
69 0
70 TRANSPORTATION BILLS 375,00 7 gl n Al Fil " ki i 71 bl ! 71 852
71 Trans Admin Fee 3,550 3,550 3,559 3,550 3,550 3,550 3,550 3,550 3,550 3,580 3,550 3550 $42,600
72 EFMFes 3,500 3,650 3675 3,200 3,300 3,300 3300 3300 335 3,325 3,325 3.600 $40,800
73 Parking Fee 402 230 t 346 318 282 3 323 27 303 a5 248 $3,684
74 [nferrupt Transport: 1-15000 0.8900 429,475 388,379 413453 408,790 466,856 483,708 401,347 48417 411,016 455,642 432,077 436,031 5,362,092
75 Intemupt Transport Over 15000 0.6000 176,643 177,313 214,564 185,121 229216 238,740 236,537 287,540 247,49% 259,084 192,680 197.844 2662779
76 CLASS TOTAL (Mcffmonth) 606,118 565,692 628,017 603911 636,072 722448 718484 172,287 718512 73726 644,757 633,875 8,044,870
77
78 SPECIAI CONTRACTS
78 TRANSPORTATION BILLS 350.00 15 15 18 15 15 15 15 15 15 15 15 15 180
80 Trans Admin Fea 750 750 750 750 750 750 750 750 750 750 760 750 $9,000
81 EFMFes 700 700 00 700 700 700 700 700 700 700 700 700 $8,400
82 ParkingFes 1315 4,248 8,167 5303 4,010 11,880 13,348 9,588 7.008 8,231 4,601 8,005 $91,803
83 Transpored Velumes Vagus 1,109,174  1,125907 1,134,520 120717 1181721 1213200 1264580 1356515 1,329,401 1281922 1,164,880 1,118,518 14,381,056
84 Charges for Transpert Volumes 184,229 187,733 182,587 185,354 202,793 206,978 215,502 235,801 228,103 212,526 203,658 190,762 $2.446,525
85 CLASSTOTAL {Mclimonth) 1,108,174  1,125907 1,134,520 1120717 1,161,721 1213200 1,264,580 1,356,515 1,325,401 1281922 1,164,880 1,118,519 14,381,056
88
87 COTHERREVENUE
88  Senvice Charges $53,147 $52,352 $49,875 §61,445 $120,749 $125,895 $56,758 $53,861 $48,764 361,274 $55,115 358,750 $795,825
89 late Payment Fees $64,201 $50,135 $46,394 $45,633 $46.433 $60,251 $103,385 $153,980 $173.0M $166,413 $163,933 $89,325  §1,162324
90
91 TOTAL GROSS PROFIT $5828142  $5585385  $5590.088 35563731  $6,207200 37783653 89,561,937 $10466845 $9917219 $10,108054 $7.713256  $5398,604 390,734,124
92 GasCosts $2,113850  $1,707.941  §1,738,085 $1.74512  §2944013  $6971,777 311854748 $13940763 §13559.964 512228925 95869655  $3,703645  $70378.177
93 TOTAL REVENUE $7,041,992  $7.303326  §$7.328,473  §7,309043  §9.151,222 $44754930 §21416685 $24,407,508 §23477183 522335979 514582810 $90,102.249  $170,112.301
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TEST YEAR - DY, __ 41018 6
ATUCS EMERGY CORPORATION - KENTUCKY Pre1

BIE-8Y.3I0E RATE SCHEDULED

TEBY YEAR ENDING HAY, 3 2017

Lina Curent Propased Cuntrd Rete Propassd Rat
o emmcemprrent Acplctie Tarits Rrte Fxe Efing Camporent Heam ey Aty bom averiiy
@ -] o] ] Ll ju] =] ® 0 [} ] n ¢
1 CUSTOMER CHARGER, Smeeth EERVICE CHARGEY Cutrent EDR Rala
2 Fim Barvloos - Rrsidettal a4 Haes LiLE Listzr 3ul Bt $&io0 L 400 115 1373 178
3 Firm Senvicey « Hoo-Reidential a1 fad 4304 Tunta o prod ] .00 2000 .00 ) 57
1 Tnbampthie Baley a2 133858 e Reed e $1400 200 $1400 %a.0¢ 300 4or
5 Fm Trerspertalion T4 fLlEr] w0 Recarmee! Debgerd Servica 000 $6.00 $In00 5700 200.00 09 2833
8 ntemp By Tansparslion T $IETR IR0 Sentsnal Change 2110 L0 214} mm 2924
T DISTREAUTION CHARGER, §3c! Yo PRP> 300 Gecial Meter Radrg Oharge e WA nm RA
3 Fiem Bates 3] Blater Test Chuege 2000 WA 2000 WA
] 1-300 Ml $.25200 13130 1.5500 %) Ratumed Ghack Charga a0 WA 52500 NA
k] 30115000 ek 513000 0.5200 10109 Laia Payment Cherge % 129 o ~ 143 12t
11 Ovet 15000 ez 0.52% arzs s § EFN Equipment Charge $7500 WA o KA o7 79
12 Fim Trrepatatan ™ Clera 3 EFW Equipmemt Charge 5.0 WA §iTA0 WA 049 04516
1 13000 bict 14401 15000 0.8685 0.093
1% 315000 kit tonis 16to Gussod 00651
15 Over 15000 oarT orTzs L4650 DES 0.5 00423
18 int=rupible Sokex 52
i 1-15000 Bct Lo X rie) ¢80T 05000 1] 043
13 Over 16000 003310 02419 [ Lo ] 0.067
19 tnteruptile Trumsporkotion ™ 0.087
20 115000 Jact o azm
2 Over 15000 L) Qs
22 OTHER CHARGES
23 Tooas, Adm, Foa, BMef T2, T, T4 $20.00 ponbily
24 Paking B 473 [X1] (L]
25
20 SUMMARY OF PROPOSED VB. CURRENT RATES:
o Ban Lionthly Chargea Diybuton Charges TOTAL
2 I Chs Jeliii] Eroxeens] X Chany Cuert Ermoeed 1 i} et Emersd RChorn Gt Propetsd Dfiznce % Ciaron. BAS COST TIL CHNGE
2% Residontdl 34,950,100 32,178 -L14% - 132518 183384 10e8% M fagaz et 178553 A0% 42,574,508 SunTi 204% % .
3 Commertiel Fim 10,008,545 13067 Al . 8424500 TeTLIE8 1042% 10,403.64¢ 17028268 X4 In% 16420591 22.502,078 134% 19.98% 120,458
3 inckaaiid Fm 11480 108470 0% ESTTR Tea ey 1T.80% T3R8 [l ] 100550 1292% To4 328 271080 A% 056% 8e34
17 Pl Atharty Firm Lk Y 9113 Ti0% - 1323441 (5ro 55 fa0e% 2270, 410,08 188392 LA E-ikpe] EXLLN. A% LI 35 0]
33 Comitrd [niemurBole 54102 30 J20% R Lkl ] 1oz% 31348 s nen T53% HiAsw 1,004,525 150% 0.36% 2583
3 Transportaln 07,084 83,000 ATE% T maEr ag% 133500 13,682,049 sk {0433.505 14006545 ATBS4D A28% 144w - 2% 1828% 113,820
5 Specit) Connecly B0 £3,000 DIO% 109,203 109208 000% 2450825 2448556 0.00% 2818128 2818728 - A% 2518728 - LO% 295% 1001
¥ Scbtotxl Revanos ATO8 482 A5.487,655 1R feai] 34279 0a% 3,095,508 4200354 12TE% B5AZ9,770 EL TS S A%
E
30 Cher Gas Revees 1502 1,%4.18 H &7 1.11%
9 Totsl Ravanos A28 NFUNT 33784 | % FLE R g 145%
Ll
&1 % foeed 64% 50%
a N 0| w—
[
L] 5.4% p ] E0.6%
[t — itz 7]
L % o
7 4% S9%
Wi% 122%
5 I
e 13B2%
A% 55%
4% 1%
Cumnt Rey Prop Rev Inresss increasa % Custmeis  Terezselmonh LG Py Raw @ Pres
Fstont'sl U1 AL 50 1,958,550 214% 168,170 105 1020 507 168,176 TotpiCiny NRMM  grwiel Ravy
Com Fien AT 0320 184 bx it 3% 1731 28 502487 1732 Residontal apen . NBiEEN 12574300
CamInl LT ] 83473 “y omR k| Wn 13,342 197 Qommmerclsl Firm 1120079 - W.208759 18,450 541
Cor Tele! VR 07500 [~ 136% 13 250 5,105,000 1554 todzsyiet Fim 581,234 - Y tea1s
i Fim 158422 2845357 100950 % te7 520 o088 1 PutcAchady Fr LT - 1770837 229178
ndint 22,138 1328354 B 173% a 23r 5439 25 Comld hisropitle 198590 - 108,053 A
Ird Toizt 4880529 Zmm 120147 25T% o] B288 oLy Transpertation 827330 - B279.835 14.450.505
PA 7180600 .ms 188282 2.62% 154 1wl 1,084,704 Spacidl oty 1,362,303 1,302,300 2518123
Tremp i 1758010 475840 278% x Lok g 20,001,564 Bub-bota] Revesat w.251.000 57,251,008 854210
Other 198712 1,550,149 n47 1%
Oter Gas Aevenoes 240422 15082
Totel 180,804 858 10,112,304 T8 189% 175,483 157 1 As0,010 Tot Raverus Ea,741,507 N 420462

g Lo Usage, Mot Avwg Currend b B
[ 20% 154,110 108 [3] 51,9 % 618
Raxitmisl e5R2208 70150 858,550 Rl s Poga23
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Test Year

Jun-16

Resldential

Customers 156,693

Mcf 216,974
Commerclal & Public Authority

Customers 18,802

Mef 203,664
Firm Industrial

Customers 205

Mcf 15,220
Interruptible & Transportation

Customers 219

Mef 2,260,075

Jul-16
154,693
168,354

18,662
180,310

193
12,622

219
2,213,026

Basa Load per Customer (Jul & Aug)

Total Base Load peryear

Average Daily Base Load per Customer

Heating Load Per Year
Annual HDDs

Heating Load per Customer per HOD

Peak Deslgn Day HDD
Peak Day per Average Customer

Total Class Peak Day, Mcf

Aug-16
152,235
165,679

18,275
176,359

211
21,603

219
2,284,763

Sep-16
151,812
171,094

18,307
170,768

183
19,717

218
2,249,015

Residential

1.09
2,038,534
0.03573
8,296,973
4,102
0.01295
60
0.51288

126,948

Cet16

153,319
338,775

18,472
261,082

194
18,439

21
2,475,796

Commerclal &
Public
Authority

9.86
2,187,143
0.31746
3,990,028
4,502
0.05153
60
340946

64,254

Nov-16

153,194
934,791

18440
544,265

181
42,338

221
2,656,243

Firm Industrial

8472
200,437
2.78517
405,610

4,102
0.50151

60
32.87580

6482

Dec-16

188,720
1,621,088

19,257
880,368

200
82,176

220
2,731,243

Interruptible &
Transportafion

10,292
27,224,656
338.35911
3,108,644
4,102
3.43820

B0
54465103

120,050

Jan-17
158,673
1,904,887

18,376
1,022,941

201
108,081

224
3,017,622

Total

317,834

Feb-17
141,981
1,861,869

17,708
1,000,289

169
88,901

221
2,905,334

Ma-17
176,169
1,629,019

20,982
832,929

23
132,667

2
2,795,463

Apr-17
159,039
606,922

15,300
537,831

197
44,291

223
2,407,218

May-17
157,508
417,054

18,022
289,347

183
18,993

21¢
2,324,543

Tatal
1,874,037
10,336,507

226,503
6177171

2,368
606,048

2,645
30,330,340



ATMCE ENERGY CORPORATION - XENTUCKY
SERVICE CHARGES
Rateranca Perjod - Twedva Montha Endling 082172015

Una
Jo,  Glasyof Cusiomens Rate _Sepid Oct:14 Nov44 Doc-14 Jer 15 Feb13  hards Aprls Mav15 Ap15 AL1S At Sep-ts Oct13 How15 Dec-15 448 Feb16 Manfg Apeds Mopts dn 6
(s} ] [C] ] [0] ] & I} u] [ L] 4] {m} in ] 3] ] ] Y] [£] [ [ ) ]
1 Melnr Saty
2 Repuler Hours 3400 k1) 59 45 5 201 149 w a .r3 = a2 108 2 59 645 235 Fat] 149 18 a1 62 B2
3 Aflar Houy Ja4.00 [ 0 [} [ [ [ o [} [ o 0 [ [ [ o
§ TOTAL Rl Ortdcrn 7] 7] £45 P27 Mg 19 IE 51 62 52 ] 103 721 =] %
7 JOTAL Revarus 751 §17.588 $21,930 $7.90 §5.834 $5.068 52584 52074 52,108 52,768 52,763 S0 ST5H
]
% Bmm
10 ReguiarHours 52300 1038 2500 294 a4y TH¢ €50 433 47 543 [ =44 3 0z 1,032
11 Aflwr Hors sm 0 o ] [ [ 1] 0 o [ o 0 g 1
12 TQTAL Fler] Ordarn 1938 2500 253 B4 izl 550 413 a2t 513 [~ 13 () 9088
13 TOTAL Revernm STIETA 57,500 S67 482 £15,412 517,840 $14,350 £9,850 39,821 $12,480 $14,536 $16.350 [TENES £23074 $57.500 $87 463
14
15 Band
18 Regtar Hours $1200 1268 1H5 111 1704 1470 Rk 1,688 124 127 1346 1,558 1305 1268
17 Afee Hoas 35400 o [ 0 0 ] o 0 8 0 | b ] 0
18 TOTAL BNed Orclars 1250 1,115 1,604 1704 1670 1172 1,588 1241 117 1348 1556 1295 1258
18 JTOTAL Remio $15258 $20.580 $13.04 520,448 $20,148 321284 $20256 [N I 318,162 $la57z 316,740 §16:718
20
21 Roconnact DeFngueni Sendos
22 Ragular Hours $2.0 269 »n 155 T B6
2 Mo tars 7.0 o 0 0 0 [
24 TOTAI, Blled Ordrry 29 322 155 I ]
25 JOTAL Reverys §10.491 $1254 $4,045 $3,003 S2574
2
27 Saasoral Glorge
23 Raguiar Hours 45500 15 18 101 [#)] 0] t [ ] 1] [ ] [ 15 115 104 [vi] 0] 1 [ 0 14 0
5 Mwction $7300 [ ] [ ] [ ] (1] [ 0 ] [ [ 0 0 3 1 0 [ 0 o 0 1
20 TOTAL Bifled Criens 15 115 [TT] ] [ 1 [] [ I ] ] o [ 115 164 7 N0 1 0 o N o
27 JOTAL Revern $378 7475 58,565 4130 -$250 68 50 [ 3585 50 0 7 3978 $7.475 $55655 3130 3260 $65 50 30 365 50,
2
23 Meter Test Chrvpa
T Requiar Hours $20.00 [ [ [ [ 0 ] 0 0 0 0 o 0 0 ] ] ] 0 0 [ 0 [} 0
31 AferHous KA [] ()] 0 ] ] ] [ | 0 [ 0 a 9 | ] 0 [} 0 0 0 0
2 TOTAL Aad Opdars [ 0 [ C [ 0 0 [ [ [ D [ [ [ i [ [l 0 ] o ]
¥ JOTAL Raveruo, $2 10 10 b0 [1] 1] 10 L) X (N ] E1] X 50 i) (] 30 50 50 50 0
L]
-]
3 Befum Check Chagy .
37 Reguor Hours 323600 13 188 i 24 %5 264 281 p<<] 24 219 m 153 135 165 17 203 5 %64 ai f2s) 2] 2%
39 After Hours WA i) 0 ) 0 Q 1] L] 0 ') 0 o 0 1] 0 g [ ] 0 0 1] 0 ]
39 TOTAL e Orery 135 188 I 24 264 264 281 Fr] 224 218 171 159 135 188 [Tz ] 25 284 281 = 24 718
4) TOWA. Revarti [RER] $4.650 Sz 8,076 3525 34,600 37035 SE 5 $5600 $SAT5 8775 £.875 0¥ 55D [T $5.075 7125 §5.625 600 CATE
L]
4 SUSTOTAL - OTHER OPERATING REVEIVUE 391,445 $120743 125,535 558,758 $33681 43784 351,274 B5115 35,190 3147 §52,252 349,675 $1.45 3120749 $125625 §B.159 $53.681 $48,764 61,774 5116 $58.750 853,047
£
44 Lotn Payment Foy
45 Rate 5% §46,177 $51662  S6T.670 §112,000 §171.564 L3 17 114,702 $67.500
44 JOTAL Revernn STz §WaSit  B193565  $i8s7E8 Bumd5 BMAATY S0RAST Bum3m YieSAS2  MAET  HIDARM $SEO07Y  S1062%5

0.60%
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Atmos Energy - Kentucky
Actual & Normal Degree Days
Reference Period - Twelve Months Ending 08/31/2015

Line Actual Normal Lagged Actual  Lagged Normal
No. Month Ddays Ddays Mo. Ddays (1)  Mo. Ddays (1)

(a) (b) (c) (d) (e)

Basis: NOAA Normals for 2005-2015

1 Sep-14 20 23 8 3
2 Oct-14 195 235 75 87
3 Nov-14 706 534 456 389
4 Dec-14 747 801 723 708
5 Jan-15 948 923 836 847
6 Feb-15 1,027 801 877 033
7 Mar-15 570 505 802 633
8 Apr-15 174 216 307 358
9 May-15 48 63 123 i21
10 Jun-15 5 1 K| 23
11 Jul-15 0 0 0 0
12 Aug-15 0 0 0 0
13
14 4,438 4102 4,438 4,102

(1)  Based upon 16th of previous month through 15th of billing month.
{2)  PerNOAA, as reporied for stations in Paducah (35.0%), Evansville (23.9%), Louisville (4.3%),
Lexington (13.9%) and Nasvhille {23.0%).
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ATMOS ENERGY CORP., KENTUCKY/MID STATES DIVISION

CASE NC. 2016-00053
ATTACHMENT 3
‘TO AG DR NO, 1-01

KENTUCKY JURISBICTION e . . -
GAS COST BY FERG ACCOUNT " Basg, » N
Actual Actuat Actal Actuat Actual Actual Actue! Actysi Actual Actun!

Aodt Duscrption Sop-14 Oct-14 Now-14 Dac-14 Jar-15 Feb-15 May-i5 Junts Jur1% Aug-AS
8001 Intercompany Ges Well-head Purchases - - - 209,721 143,670 592,971 - - - -
8010 Natural gas fleld lina purchases 14,368 7,228 9,264 7,168 7,942 5,014 5,884 5,752 5,655 £,582
B8040  MNatura! Gas Clty Gate Purchases 6,645,114 7,001,643 8,537,474 8,804,417 6,143,355 3,488,847 5,694,673 4,195,845 4,747,563 4,058,568
8050  Transmisslon-Operation supenvision and engineering (357) (28) (36) - - (338) (766) (880) {2.487) (1.632)
8051  Other Gas Purchases f Gas Cos! Adjustments 1,152,820 1,550,104 §,015,081 9,382,613 12,974,003 12,241,603 1,691,271 1,010,734 814,974 735,807
8052  PGA for Commarclsl 1,217,788 1,585,074 2,247,481 4,050,176 5712126 5,405,478 5,458,970 2,281,850 1,026,587 770,088 725,982 687,354
8053  PGAfor Industrial 229,515 335,307 377,087 615,344 852,101 793,824 1,013,082 NB472 308,588 278,356 172,150 218,343
8054  PGA for Public Authodty 228,400 291,946 483,393 BB4,578 1,227,504 1,183,825 1,183,084 500,918 258,789 158,244 132,852 122,285
8058 Unbliled PGA Costs {68,767) 1,137,470 3,432,077 1,991,252 1,588,033 670318 (4,070,156) {3,421,339) {1,284,237) {235,913) {219,304) (2.498)
80539  PGA Offset to Unrecovered Gas Cost (3,113,557) (3,580,739) {5,545,397) (12,295,316}  (14,080,545) ({16,350,848) (164B4,691)  (9,889,928) {4,545617) (2,829,673) (2925871}  (2,689,153)
8080  Exchange Bas (1,883,989) {1,589,882) {1,722,898) 974,414 1,203,819 2,809,858 1,550,074 1,665,424 {1,053,698) (987.005)  (1,232,655) (757,044)
8081  Gas Withdrawn From Storage - Deblt - - 12,248 2,051,147 4,227,018 7,015,367 7,184,512 3,885,575 2,868 - - 3,675
8082  Gas Deliverad to Slorage (3,189,091)  (3,420,985)  (3,334,750) (59,399) {38,958) {4,109} (13,314) (19,6768  (2019,077)  (2,027,059)  (2176,815)  (2.168,765)
8120  Gas Used for Other Ulility Operallons 325 (T19) (1,213} (1,774 (1,766) {5,978) (2,018) {1.413) (679) k 143 84
BS8D  Transmlssion and compression ¢f gas by others 1,610,481 1,582 764 2,044 106 2,308 849 2,397, 711 2,445 626 2,285 887 2,394 378 2,018,731 1,642.981 1,586,811 1,568,770

Tolal Purchased Gas Cast 2,759,081 4,949,183 dHEHEEE 18,922,189  HEHHETEHIG  WHHEHHRHEY) 4,576,215 2,001,329  REHRERR 1,626,797 1,782,375

2,759,081 4,948,183 11,583,808 18,022,189 22,352 4018 20,285,070 18,288,697 4816218

2,001,329

108250

1,628,797

1,762,373



{ERGY CORP., KENTUCKY/MID STATES DIVISION

CASE rew, av1d-00053
ATTACHMENT 3
TOAG DR NO, 1-01

¥ JURIGDICTION R O PP NPT b g e e
[ BY FERG ACCOUNT T vBase - T Base” T Base Baso _Basa” YL B Test Tast
Forcasied Forcasted Forcasied ; I Forcasted Fareastad Farcasisd Fercastod Forcasted
besaription gep-15 Oct-15 Nov-15 Deo-15 Jan-18 Mar18 Apr-18 May-16 Jun-18 Juk-18
Inteccompany Gas Wall-head Purchases - - - 139,714 85,208 208,694 455,848 - - -
Natural gas fleld line purchases. 6,575 a,g27 5,305 4775 4,711 8,218 13,507 10,286 8,178 5,537
Naturol Gas Cliy Gete Purchages 3,843,168 3,805,126 4,694,527 4,533,023 3,647,078 3,803,196 2,431,722 8,774,897 4,473,767 4,984,370
Transmissien-Oporation supervision and engineering (207 (14} 21) - - 23,347 7 {1,335} {939} (2,511)
Cther Gas Purchases / Gas Cost Adjustments 665,728 864,161 2,875,148 6,250,567 7,894,880 9,353,028 7,076,276 2,856,570 1,077,682 856,625
PGA for Commencial 704,302 866,862 1,288,479 2.699,180 3,387,784 4,061,361 3,385,511 1,794,812 821,095 762,193
PGA for [ndustrial 132,729 182,227 216,172 409,835 £05,387 748,237 6815264 539,453 298,763 180,737
PGA for Publle Authority 122,004 168,661 282,862 589,285 728249 881,158 740,019 454,163 168,726 139,479
Unbllled PGA Costa (40,349) 618,172 1,967,607 1,326,549 941,835 (3,006,085) (5,054,429) (2,245,018} (251,539) {230,243)
PGA Offset to Linrecovered Gas Cost (1.800,710)  (1,945,005)  (3178.472)  (8191,662)  (8,356,863) (12,175,057) (44610631}  (7,946351) (3,017,104}  (3,071,813)
Exchange Gas (4,135,852) (664,040} (987,736) 549143 713,964 1,144,835 2,450,372 (1,842,008) {1,052,262) {1,284,140)
Gas Withdiawn From Storage - Debit - - 7,021 1,368,450 2,506,872 5,306,247 5,740,848 5,014 - -
Ges Dallvered 1o Storage (1,844,395)  (1,859,175)  (1,911,809) (39,671) {23,111) (9,823) (26,820)  (3,529,698) (2,161,327}  (2,267,494)
Gas Used for Other Utility Gperaticns 183 (391) {695) {1,182) (1,047) [1,489) {2,087) (1,188) ,093 160
Tranamission end compressicn of gas by others 531,420 860,172 1171985 1,539,128 1.422 042 1,688,358 3,537,271 3,528,014 4,761,808 1685751
Total Purchased Gas Cost 1,685,701 2,589,692 6,628,573 BHEHHHHSER  BiHHEHEEGS T TT083,021 HRRHERERH 6,780,655 3498,592 2,113,850 1,707 941
1,695,701 2,589,882 0,820,573 11,273,365 13,258,828 13,341,917 1033021 12,038,211 2,113,850 1,707,941

6,780,585

J 488 562



{ERGY CORP., KENTUCKY/MID STATES DIVISION
Y JURISDICTION

I BY FERG ACCOUNT Test Test Test Test Test Test Test Test Tast Test -

Fi d Fi d F Forcasted Fi tod Foreasted Fi d ¥ d F Forcasted 12~ months.
_Desgrption Aug-16 Sep-18 Oxi-18 Nov-18 Deo-1& Jan-17 Feb-17 Mar-t7 AprAT May-17 Total
Intercompany Gas Well-heod Purchases - - - - 148,819 89,604 396,305 213,051 463,205 -
Naturaf gas fletd (ina purchasos 5,505 7191 4,250 5,579 5,021 4,954 3,351 9,364 13,725 10,889 |
Natural Gas Gity Gate Purchases 4,042,676 4,203,459 4,164,916 5,148,602 4,766,798 3,835,235 2,330,280 3,884,080 2,470884 10,347,909
Transmission-Operation supervision and englneering (1,609) (226) {16) (22) - - (225) 23,724 (17} (1,417) .
QOther Gas Purchases / Gas Cost Adjustments 725,666 728,239 845,871 3,023,340 6,572,839 8,091,837 8,181,533 9,502,782 7,180,471 3,129,859 - 50,026,638
PGA for Commercial 677,880 770,337 948,827 1,354,891 2,837,329 3,562,543 3,692,638 4126388 3,440,146 1,899,794 24,814,110
PGA for Industrial 216,320 145,184 199,457 27314 43,078 531,439 830,543 760,217 625182 571,070 715,343
PGA for Public Authority 120,600 144,479 173,663 267,441 619,885 765,620 781,156 895,267 751,961 480,781 5,349,099
Unblifed PGA Costa {2,464) (44,132) 676,622 2,069,022 1,384,961 990,426 447,998 (3,054,216  [5,135998) {2,375,589)" (6,516,159)
PGA Offset to Unrecovered Gas Gost [2,652,088)  (1,060,542) (2,129,897} (3,343,034}  (B,614,118)  (8768003) (ID927.966) (12,369594) (14,840,414) (B,412,086) . (80,142,158)
Exchange Gas (786,058} (1.242,348) (845,738) (1,038,648} €82,621 750,798 1,877,942 1,163,165 2,800,077 (1,948,663) (1,334,872)
Gas Withdrawn From Storage - Debit 3,625 - - 7.383 1,438,820 2,835310 4,688,639 5,391,208 £,833,493 5308 .- 20,002,883
Gas Dellvered lo Storage (2,188,597)  (2,017,323)  {2,034967) (2,010,349} (41,612) (24,304) (2,745) (8,991) (29,387) (16,614,585)
Gas Usad for Other Utllity Operations B3 205 (428) {731} {1,243) (1,101) {3.985) (1,513} (2.121) *+(10,856)
Tranamission and compression of gas by others 1,647,148 1.018.748 541,504 1,232 286 1,617,451 1,495,408 1,634,430 1,715,389 3,584,354 950,135

Total Purchased Gas Cost 1,738,085 1,745,312 2,544,013 BOTIZTT  HEEHESEN 454 SHMEIS
1,738,025 1,748,312 2,044,012 681277 11,854,748 13,940,762 12,223,928 9,883,855 3,703,845

13,558,554

CASE NO. 2016-00053
ATTACHMENT 3
TO AG DR NO, +-01
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Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-02
Page 1 of 1

REQUEST:

Please provide citations as to when and how current rates were set.

RESPONSE:

WKG Storage, Inc. adopted the then-effective tariff rates of Kentucky Pipeline and Storage,
Inc. when it purchased the assets. Those tariff rates were originally established in 1991.

Respondent: Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RFI] Set No. 1
Question No. 1-03
Page 1 of 1

REQUEST:

Please describe in detail whether current rates were set based on a revenue requirement
determination or some other method.

RESPONSE:

The current rates that WKG Storage, Inc. charges Atmos Energy Corporation are
discounted rates based on an arms-length negotiation between WKG Storage, Inc. and
Atmos Energy Corporation in 2004. Those rates represent a discount from the effective
maximum tariff rates. The tariff rates were set by the Commission in 1991 in a Kentucky
Pipeline and Storage Company, Inc. proceeding and then adopted by WKG Storage, Inc. in
2001. WKG Storage, Inc. is not aware of what method was used to set the rates in 1991,

Respondent: Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-04
Page 1 of 1

REQUEST:

Refer to the Company's Notice of Proposed Rate Adjustment contained in its February 29,
2016 Revised Application filing. Please describe what costs have increased and the
reasons for the increases that would justify an 18.0666% increase in storage and injection
charges and a 77.0000% increase in reservation charges.

RESPONSE:

As noted in the Company's responses to AG DR Nos. 1-02 and 1-03, WKG Storage, Inc.
adopted the tariffs that were established by Kentucky Pipeline and Storage, Inc. in 1991;
therefore, the requested analysis cannot be completed. Please note that WKG Storage,
Inc. has complied with the requirements of the Alternative Rate Filing procedures outlined
in ARF Form 1 to support the rates proposed (See response to ARF Form 1 Question 8 for
rate comparison).

Respondent: Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-05 -

Page 1 of 1

REQUEST:

Please explain in defail the process WKG Storage Inc. took in purchasing the storage
facilities it uses today. For instance, were any other entities under the control of Atmos
Energy involved, such as Atmos Pipeline and Storage?

RESPONSE:

WKG Storage negotiated the purchase of the assets of Kentucky Public Service and
Storage Company, Inc. in 2001. While WKG Storage, Inc. is a subsidiary of Atmos Pipeline
and Storage, LLC, which is a subsidiary of Atmos Energy Holdings, Inc., only WKG
Storage, Inc. was invoived in the purchase of the facilities.

Respondent. Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-06
Page 1 of 1

REQUEST:

Please provide the facts and circumstances surrounding WKG Storage Inc.'s purchase of
Kentucky Pipeline and Storage Company, Inc., including any purchase agreements or
documents that reflect the relationship between Kentucky Pipeline and Storage and all
customers it had before the purchase. Further, please provide the process WKG Storage
took after that purchase with those, or any new customers.

RESPONSE:

Please see Attachment 1 and Attachment 2, which are the Purchase and Sale Agreement
and Bill of Sale relating to WKG Storage, Inc.’s purchase of Kentucky Pipeline and Storage
Company, Inc. 1t is WKG Storage, Inc.’s understanding that Kentucky Public Service and
Storage Company, Inc.'s only customers at the time of purchase were Orbit Gas Company,
WKG Storage, Inc., and Innovative Gas Services, Inc.

ATTACHMENTS:

ATTACHMENT 1 - WKG Storage, Inc., AG_1-06_Att1 - Purchase and Sale Agreement.pdf,
52 Pages.

ATTACHMENT 2 - WKG Storage, Inc., AG_1-06_Att2 - Bill of Sale.pdf, 10 Pages.

Respondent: Joe Christian
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PURCHASE AND SALE AGREEMENT
by and among
WKG STORAGE, INC...

and

KENTUCKY PIPELINE AND STORAGE COMPANY, INC.

CASE NO. 2016-00053

ATTACHMENT 1
TO AG DR NO. 1-06
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT ("Agrecment") is entered into effective as

of the 2nd day of July, 2001 by and among WKG Storage, Inc., a Delaware corporation (“Buyer”),

and Kentucky Pipeline and Storage Compatty, Inc., a Delaware corporation (“Seller”). Seller, on one
hand, and Buyer on the other hand, are referred to collectively herein as "Parties" and individually
as a "Party”. Capitalized terms used herein shall have the meanings ascribed to them in Article I,
unless otherwise provided. -

RECITALS

WHEREAS, Seller owns the Assets and operates the Business located in Hopkins County,
Kentucky;

WHEREAS, Seller desires to sell to Buyer, and Buyer desires to buy from Seller, the Assets
pursuant to the terms of this Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutnal representations,
warranties and covenants herein contained the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Defined Terms. Capitalized terms not otherwise defined herein or in the recitals hereof
shall have the meanings ascribed to them in this Section 1. 1.

“4ffiliate" shall mean with respect to any Person, any Person which directly or indirectly,
controls, is controlled by, or is under a common control with such Person. The term "control" '
(including the terms "controlled by” and "under common control with") as used in the preceding
sentence means the possession, directly or indirectly, of the power to direct or cause the direction
of management and policies of a Person, whether through the ownership of voting securities, by
contract, or otherwise.

" Assets” shall mean all of the assets, property and interests of every type and description,
real, personal or mixed, tangible and intangible, of Seller and relating primarily to the Business as
engaged in by Seller, including the following (except to the extent included among the Excluded

Assets):

() the Real Property described in Schedule 3.9, and all buildings, structures and
other improvements, fixtures and fittings located on such Real Property, and all Easements, whether
or not of record, appurtenances and other interests owned or held by Seller and necessary for or
relating to the Business (including all gas pipes and pipelines, and all facilities used for storing and
delivering natural gas);

(b) all inventories of natural gas, including, but not limited to, alt line pack, and
all supplies, materials and critical spares held by Seller for use in connection with the Business and,

1
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ATTACHMENT1
TO AG DR NO. 1-06

excluding natural gas of third parties, located on, in storage for, or in transit to the Real Property on
the Closing Date;

(c)  personal property, listed on Schedule 1.1(c) and all machinery, equipment,
tools, vehicles, furniture and other tangible personal property used in connection with the Business
Jocated in Hoplkins County, Kentucky; and all warranties, gnarantees, and service and replacement
programs of manufacturers, service providers or other vendors relating thereto, in each case to the
extent that the same are transferable;

(d) all Contracts relating to the Business, including, but not limited to, oil, gas
and other mineral leases;

(¢) the franchises, ordinances or similar agreements with respect to Seller’s
authority to store natural gas and all other licenses, permits and authorizations held by Seller and
relating to the Business, in each case to the extent the same are assignable;

6] originals or copies of all Records, books, operating records, operating, safety
and maintenance manuals, engineering design plans, blneprints and as-built plans, specifications,
procedures and similar items of Seller relating to the Assets, including all books of account,
customer Iists, billing records and other customer correspondence relating to the Business, all
regulatory filings and all other books and records relating to the rates and services provided by Seller
in connection with the operation of the Business; and

(g)  all rights to insurance and condemnation proceeds outstandmg on the Closing
Date to the extent relating to the damage, destruction, taking or other impairment of the Assets which
damage, destruction, taking or other impairment occurs on or prior to the Closing, but only to the
extent of any proceeds remaining after any repair or replacement of the affected Assets;

()  all well records at auy location including, if any, logs cores, core analyses,
drilling data including horizontal well surveys, completion reports, flow-test data, material balance
and inventory verification data/reports, geologic maps and geologic and engineering reporis, as well
as leak surveys, pipeline pressure tests and MAOP certifications and amy environmental audits and/or
fitings whether Federal, State or Local; and

(i) all land files and records at any location, including, if any, leases and storage
agreements, deeds, rights-of-way, surface-use agreements, licenses, permits, road, rail and river
crossing permits, title reports, title and opinions and curative instruments, correspondence relating
thereto, and evidence of payment of annual rents and royalties.

"Business" shall mean, collectively:

(a)  theregunlated gas storage and pipeline business conducted by Seller within the
State of Kentucky,
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(b)  the provision of related services and products and the engagement in related
activities by Seller, in each case within the State of Kentucky. :

" Assumed Liabilities” shall have the meaning given such term in Section 2.6.
“Buyer Indemnified Liabilities” shall have the meaning given such term in Section 8.1.
"Buyer Indemnified Parties" shall have the meaning given such term in Section 8.1.

"Buyer Material Adverse Effect” shall mean any material and adverse effect on the assets,
liabilities, financial condition, business, operations, affairs or circumstances of Buyer.

"Buyer Party” shall have the meaning given such term in Section 5.1.

¥Claim” shall mean all demands, claims, actions, investigations, causes of action,
proceedings and arbitrations, whether or not ultimately determined to be valid.

"Claim Notice" shall have the meaning given such term in Section 8.4.
"Closing" shall have the meaning given such term in Section 2.4.
"Closing Date" shall have the meaning given such term in Section 2.4
"Code” shall mean the Internal Revenue Code of 1986, as amended.

“Consent” shall mean any approval, consent, ratification, waiver, or other authorization fom
any Person.

"Confidentiality Agreement” shall have the meaning given such term in Section 5.1.

"Contracts” shall mean any agreement, contract, document, instrument, obligation, promise
or undertaking (whether written or oral) that is legally binding, including Easements.

"Customary Post-Closing Consents™ shall mean consents and approvals from Governmental
Authorities that are customarily obtained after closing in connection with a sale of assets similar to

the Assets.

"Eqsements” shall mean all permits, licenses and recorded easements, servitudes and rights
of way.

"Effective Time" shall be 12:00 am. local time in Hopkins County, Kentucky on the Closing
Date,

"Election Period" shall have the meaning given such term in Section 8.4.

"Encumbrance” shall mean any lien, pledge, condemnation proceeding, claim, restriction,
security interest, mortgage or similar encumbrance.
3



CASE NO. 2016-00053
ATTACHMENT 1
TO AG DR NO. 1-05

"Environmental Law” shall mean any Order or Law, and any judicial and administrative
interpretation thereof and related policies, guidelines and standards, relating to pollution or
protection of the environment and natural resources, including those relating to (a) emissions,
discharges, releases or threatened releases of Hazardous Material into the environment (including
ambient air, surface water, groundwater or land), and (b) the manufacture, processing, distribution,
use, treatment, storage, disposal, transport or handling of Hazardous Material, each as in effect as
of the date of determination.

"Environmental Liability” shall mean any liability, responsibility or obligation arising out
of or relating to: :

(8)  the presence of any Hazardous Material in the fixtures, structures, soils,
groundwater, surface water or air on, under or about or emanating from the assets and properties
currently or formerly used, operated, owned, leased, controlled, possessed, occupied or maintained
by a Person, and any such Hazardons Material emanating to adjoining or other properties;

(b)  the use, generation, production, manufacture, treatment, storage, disposal,
release, threatened release, discharge, spillage, loss, seepage or filtration of Hazardous Materials by .
a Person or its employees, agents or contractors from, on, under or about the assets or properties
currently or formerly used, operated, owned, leased, controlled, possessed, occupied or maintained
by such Person or the presence therein or thereunder of any underground or above-ground tanks for
the storage of fuel oil, gasoline and/or other petroleum products or by-products or other Hazardous
Material;

(c) the viclation or noncompliance or alleged violation or noncompliance by a
Person or its employees, agents or contractors of any Envirommental Law arising from or related to
its or their condnct, actions or operations or the former or current use, operation, ownership, lease,
possession, contro], occupancy, maintenance or condition of any of such Person’s former or current
assets or properties;

(d)  the failure by a Person or its employees, agents, or contractors to have
obtained or maintained in effect amy certificate, permit or authorization required by any
Environmental Law as a result of its or their conduct, actions or operations or the use, operation,
ownership, lease, control, possession, occipancy, maintenance or condition of such Person’s assets

or properties;

(6)  any and all Proceedings arising out of any of the above-described matters,
including Proceedings by Governmental Authorities for enforcement, cleanup, removal, treatment,
response, remedial or other actions or damages and Proceedings by any third Person seeking
damages, contribution, indemmification, cost recovery, corapensation or injunctive relief; and

® any and all remedial work and other corrective action (including investigation
or monitoring of site conditions, or any clean-up, containment, restoration or removal) taken by, or
the costs of which are imposed upon, a Person arising from any of the above-described matters.

*Excluded Assets” shall have the meaning given such term in Section 2.3.
4
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"Governmenial Authority” shall mean the United States and any state, county, city or other
political subdivision, agency, court or instrumentality.

"Eazardous Materials” shall mean any waste or other chemical, material or substance that
is listed, defined, designated, or classified as, or otherwise determined to be, hazardous, radioactive,
toxic, or a pollutant or a contaminant, or words of similar import, under or pursuant fo any
Environmental Law, including any admixture or solution thereof, and specifically including oil,
natural gas, petroleum and all derivatives thereof or synthetic substitutes therefor, asbestos or
asbestos-containing materials, any flammable substances or explosives, any radioactive materials,
any toxic wastes of substances, urea formaldehyde foam insulation, toluene or polychlorinated
biphenyls. t

"Indemnified Party” shall have the meaning given such term in Section 8.4.
“Indemnifying Parties” shall have the meaning given such term in Section 8.4,

I aws" shall mean any constitution, statute, code, regulation, rule, injunction, judgment,
order, decree, rling, charge, or other restriction of any applicable Governmental Authority. .

T oss" shall mean all debts, liabilities, obligations, losses, damages, costs and expenses
(including, without limitation, interest, including prejudgment interest in any litigated matter),
penalties, fines, court costs and reasonable attorneys' fees and expenses, judgments, settiements and
assessments.

"Order” shall mean any award, decision, injunction, judgment, order (including any e~
making order), writ, decree, ruling, subpoena, or verdict entered, issued, made, or rendered by any
court, administrative agency, other Governmental Authority, or by any arbitrator, each of which
possesses competent jurisdiction.

“Parties” shall have the meaning given in the introductory paragraph of this Agreement.
"Permits” shall have the meaning given such term in Section 3.8.

"Permitted Encumbrance” shall mean any of the following: (i) any lens for Taxes and
assessments not yet delinquent or, if delinquent, that are being contested in good faith in the ordinary
course of business; (if) any obligations or duties reserved to or vested in any municipality or other
Governmental Authority to regulate any of the Assets in any marmer including all applicable Laws;
(iii) the terms and conditions of all leases, servitudes, contracts for sale, purchase, exchangs, refining
or processing of hydrocarbons, operating agreements, construction agreements, construction and
operation agreements, partnership agreements, processing agreements, conditioning agreements,
treating agreements, plant agreements, pipeline, gathering, exchange and transportation agreements,
disposal agreements, permits, licenses and other agreements set forth in Schedules 3.4 and 3.9; (iv)
anty required third party consents to assignment and similar agresments and obligations with respect
to which prior to Closing (A) waivers or consents have been obtained from the appropriate person;
(B) the applicable period of time for asserting such rights has expired without any exercise of such
rights, or (C) arrangements reasonably satisfactory to Buyer have been made by the Parties to allow

5
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Buyer to receive substantially the same economic benefits as if all such waivers and consents had
been obtained; (v) easements, tights of way, servitudes, permits, surface leases and other rights with
respect to surface obligations, pipelines, conditions, covenants or other restrictions, so long as
individually or in the aggregate they are not such as are reasonably likely to have a material adverse
effect on the use, ownership or operation of the Assets, taken as a whole; and (vi) materialmen’s,
mechanics', repairmen's, and other similar liens or charges arising in the ordinary course of business
incidental to construction, maintenance or operation of the Assets (A) if they have not been filed
pursuant to law, (B) if filed, they have not yet become due and payable or (C) if their validity is being
contested in good faith in the ordinary course of business by appropriate action.

“Person” shall mean any natural person, firm, partnership, association, corporation, limited
liability company, trust, entity, public body or government.

"Post-Closing Periods” means any period that is not a Pre-Closing Period.

"Pre-Closing Periods" means any taxable year or period that ends on or before the Effective
Time and with respect to any taxable year or period beginning before and ending after the Effective
Time, the portion of such taxable year or period ending on and including the Effective Time.

"Proceeding” shall mean any claim, action, arbitration, bearing, noticed investigation,
litigation, suit or other proceeding commenced, brought, conducted, or heard by or before, or
otherwise involving, any Governmental Authority or arbifrator.

"Purchase Price" shall have the meaning given such term in Section 2.2.

"Real Property" shall mean. all real property owned or leased by Seller m the operation of
the Business, together with all interests in real property (including Easements) used or held for use
by Seller in the operation of the Business.

“Records” shall have the meaning given such term in Section 5.5.

"Retained Liabilities” shall have the meaning given such term in Section 2.7.

"Seller Indemnified Liabilities" shall have the meaning given such term in Section 8.2.
"Seller Indemnified Parties"” shall have the meaning given such term in Section 8.2.

“Seller Material Adverse Effect” shall mean any material and adverse effect on the use,
ownership or operation of the Assets, taken as a whale, other than conditions affecting the industry
as a whole and other than the transactions contemplated by this Agreement.

"Tax" or "Taxes" shall mean all taxes, however denominated, including any interest penaltics
or other additions to tax that may become payable in respect thereof, imposed by any federal,
territorial, state, local or foreign government or any agency or political subdivision of any such
government, which taxes shall include, without limaiting the generality of the foregoing, all income
or profits taxes (including, but not limited to, federal income taxes and state income taxes), real
property gains taxes, payroll and employee withholding taxes, unemployment insurance taxes, social
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security taxes, sales and use taxes, ad valorem taxes, excise taxes, franchise taxes, gross receipts
taxes, business license taxes, occupation taxes, real and personal property taxes, stamp taxes,
environmental taxes, transfer taxes, workers' compensation, and other obligations of the same or of
a similar nature,

"Tax Return" shall mean any retumn (including any information return), report, statement,
schedule, notice, form, or other document or information filed with or submitted to, or required to
be filed with or submitted to, any Governmental Authority in connection with the determination,
assessment, collection, or payment of any Tax or in connection with the administration,
implementation, or enfarcement of or compliance with any Law relating to any Tax.

"Third-Party Claim" shall mean a Claim asserted against an Indemmified Party by a Person
that is not a Party or an Affiliate of a Party that could give rise to a right of indemmification under
this Agreement.

ARTICLE 2
PURCHASE AND SALE

2.1  The Transaction. Subject to and in accordance with the terms and conditions of this
Apgreement, on the Closing Date, Buyer agrees to purchase from Seller, the Assets for the Purchase
Price. Subject to and in accordance with the terms and conditions of this Agreement, in exchange
for the Purchase Price, Seller will sell to Buyer all of Seller’s right, title, and intetest in and to the
Assets,

2.2 Purchase Price. Subject to the tenms and conditions of this Agreement, Buyer agrees
to pay to Seller at the Closing an aggregate amount of $13,000,000.00 (the "Purchase Price"). The
Purchase Price shall be:

(@  increased by any capital expenditure incurred by Seller that relates to the Assets from
and after 12:00 a.m., Central Standard time on the date of this Agreement and that are incurred prior
to the Effective Time without creating any indebtedness or obligation on the part of Seller (other than
borrowings which ate repaid at or prior to the Effective Time); provided that any such individual
non-emergency capital expenditure must have received written approval of Buyer, which approval
shall not be unreasonably withheld, in order for such capital expenditure to be included in such
adjustment;

(»)  decreased by the estimated 2001 property taxes related to the period prior to the
Effective Time; and

(¢)  decreased by any storage fees, excluding fuel retention costs, paid by Buyer to Seller
from March 1, 2001, through July 31, 2001.

The Purchase Price shall be payable by Buyer by wire transfer or delivery of other immediately
available funds to the account of Seller per written instructions delivered by Seller to Buyer.

2.3  Excluded Assets. The Assets do not include the following (the “Excluded Assets™):
7
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(@)  all cash on hand, on deposit or in transit and arising out of the operation of Seller or
the Business prior to the Effective Time;

(b)  causes of action and third-party indemnities, policies of insurance, fidelity, surety or
similar bonds and the coverage afforded thereby;

(c)  amy Tax refund related to the Assets or Seller’s Business for Pre-Clesing Periods, and

(d)  any notes or accounts receivable of Seller related to the Assets or Seller’s Business
prior to the Effective Time.

2.4  Closing. The closing of the transactions contemplated by this Agreement (the
"Closing") shall take place at a mutually agreeable place in Owensboro, Kentucky, or at such other
place as may be mutually agreed to, commencing at 10:00 a.m., local time, as soon as reasonably
practicable after all conditions set forth in Article 7 have been satisfied or waived by the appropriate
party, or such other date as the Parties shall agree in writing, and shall be effective as of the Effective
Time (the "Closing Date"). The Parties agree to use their best efforts to cause the Closing to occur
within ten (10} days of the date that all such conditions have been satisfied or waived.

2.5  Deliveries at Closing. At the Closing (i) Seller and Buyer or their assigns will execute
and acknowledge an Assignment and Bill of Sale substantially in the form attached hereto as Exhibit
"A": and (ii) Buyer will deliver to Seller the Purchase Price; and (ili) Seller shall deliver to Buyer
the Assets. '

2.6  Assumed Liabilities. In further consideration for the sale of the Assets, at the Closing,
Buyer will assume and agree to pay, perform and discharge when due, all liabilities and obligations
relating to or arising from the performance of (i) the Contracts listed on Schedule 3.4, (ii) the
Contracts that have been entered into in the ordinary course of the Business that are not xequired to
be listed on Schedule 3.4 by the express tenms of Section 3.4 or other Contracts inadvertently omitted
from Schedule 3.4 entered into in the ordinary course of the business to the extent that the
performance of such contract is reflected in the financial performance of the Business as of the date
hereof, (iii) the Contracts that are entered into in the ordinary course of the Business after the date
hereof in accordance with this Agreement and (iv) franchises, licenses, permits, authorizations,
ordinances and similar agreements or held in the ordinary course of the Business to the extent
included among the Assets (except that Buyer shall not assume any liabilities or obligations for any
breach, default or viclation by, or payment obligations of, Seller under any such Contract, franchise,
license, permit, ordinance or similar agreement occurring or arising or accruing on or prior to the
Effective Date).

The liabilities, responsibilities and obligations to be assumed by Buyer pursuant to this
Section 2.6 are herein collectively referred to as the “Assumed Liabilities.” Notwithstanding
anything in this Section 2.6 to the contrary, “Assumed Liabilities” shall not include any liabilities,
responsibilities or obligations expressly stated to be Retained Liabilities pursuant to Section 2.7.
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2.7 Retained Liabilities. Buyer shall not assume and at the Closing Seller shall refain, be
responsible for and pay, perform and discharge when due, all of the liabilities and obligations
relating to or arising from the following (collectively referred to berein as the “Retained Liabilities”):

(a) any indebtedness for money borrowed by Seller (including items due to its
Affiliates);

(b)  Taxes of Seller or any of its Affiliates;
(c)  Excluded Assets;
(d) employees;

{(e) all Proceedings, involving Seller, the Assets or the Business based on
conduct (including Seller’s performance under any Contract included among the Assets), action,
facts, circumstances or conditions existing, arising or occurring on or before the Closing Date;

0 Environmental Liabilities with respect to any action, fact, circumstance ot
condition to the extent existing, arising or occurring on or before the Closing Date, insofar as such
Environmental Liabilities accrue directly to Seller, it being recognized that Envirormmental Liabilities
accruing directly to Buyer shall be the responsibility of Buyer, subject to the indemnification
provisions of this Agreement;

()  any obligation or liability owing to Seller or any of'its Affiliates; and

(h)  all other Habilities, obligations, or accounts payable whether known or
unknown, accrued or contingent, of Seller relating to or arising from the ownership or use of the
Assets or the operation or conduct of the Business by Seller (or its predecessors in interest) on or
before the Closing Date that is not an Assumed Liability.

2.8  Other Agreements. Seller and Buyer shall execute, acknowledge and deliver such
other instruments and take such actions as may be necessary to carry out their respective obligations
under this Agreement.

2.9  General. All monies, proceeds, receipts, credits and income attributable to the Assets
for the period of time subsequent to the Bffective Time shall be, subject to Closing, the sole property
and entitlement of Buyer and, to the extent received by Seller, Seller shall fully disclose, account for
and transmit same to Buyer promptly. After the Closing Date, Buyer shall be responsible for all
ordinary operating expenses relating to the Assets and attributable to periods of time subsequent to
the Effective Time and to the extent any such expenses have been or are paid by Seller, Buyer shall
promptly reimburse Seller for and hold Seller harmless from and against the same.

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer as follows:
9
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3.1  Organization. Seller is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware, with full corporate power and authority to conduct
the Business as it is now being conducted, to own or use the Assets, to perform its obligations under
all Contracts to which it is a party, and to execute and deliver this Agreement. Seller is duly qualified
to do business as a foreign corporation and is in good standing in the Commonwealth of Kentucky
and in each other state in which the failure to be so qualified or in good standing would have a Seller
Material Adverse Effect.

3.2  Authorizations and Approvals. The execution and delivery by Seller of this
Agreement and the performance of its obligations hereunder have been duly and validly authorized
by all requisite corporate action. This Agreement has been duly executed and delivered by Seller,
and constitutes the legal, valid and binding obligation of Seller enforceable against it in accordance
with its terms except insofar as the enforceability thereof may be limited by applicable bankruptcy,
insolvency, reorganization, fraudulent conveyance, moratoriom or other similar laws affecting the
enforcement of creditors' rights generally and by general principles of equity regardless of whether
such principles are considered in a proceeding at law or in equity. Except as described in Section
7.1(c), Seller does not need to give any notice to, make any filing or Tegister with, or obtain any
Consent or Order of any third party or Governmental Authority to consummate the transactions
contemplated by this Agreement.

33 Absence of Conflicts. Neither the execution and delivery of this Agreement by Seller,
nor the consummation of the transactions conternplated hereby will (assuming receipt of all required
Consents and Orders): (a) violate or breach the terms of, cause a defaulf under, conflict with, result
in acceleration of, create in any party the right to accelerate, terminate, modify or cancel or require
any notice nnder (i) any applicable Law, (ii) the charter or bylaws of Seller or (i1i) any contract,
agreement, lease, license or other arrangement to which Seller is a party or by which any of its
properties, including the Assets, are bound; (b) resuit in the creation or imposition of any

Encumbrance (other than a Permitted Encumbrance) on the Assets or any interest in the Assets; (¢)

result in the cancellation, forfeiture, revocation, suspension or adverse modification of any existing
Consent or Order of any Governmental Authority having jurisdiction over Seller or the Assets; or
(d) with the passage of time or the giving of notice or the taking of any action by any third party have
any of the effects set forth in clauses (a), (b) or (c) of this Section.

3.4  Contracts and Commitments. Schedule 3.4 lists all material Contracts (including,
without limitation, any storage and iragsportation contract or agreement and other contracts ox
agreements providing for receipt or payment, contingent or otherwise, of $50,000 or more annuaily,
unless any such other contract or agreement is terminable with notice of 90 days or less withouta
penalty) in efther case relating to the continued ownership and operation of the Assets, and each such
Contract is in full force and effect. Seller has in all respects performed all material obligations
required to be performed by it to date under the Contracts, and is not in default under any material
obligation of any such Contracts. To the knowledge of Seller, no other party to any Contract is in.
defanlt thereunder. Seller has not assigned to any other person any of its rights under the Contracts.

Seller has not waived any of its material rights under the Contracts. Except as set forth on Schedule
3.4, there are currently no gas or transportation imbalances under any of the Contracts {other than
the imbalances ocourring in the ordinary course of business), and there are currently no arrangements
to sell, store, transport, or deliver hydrocarbons at some future fime without then or thereafter

10
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receiving full payment therefor, or to make payment at some future time for hydrocarbons or the
transportation or the delivery of hydrocarbons previously purchased or transported.

3.5  Absence of Changes. Bxcept as set forth in Schedule 3.5, since March 1, 2001:
(a)  there has not been any Seller Material Adverse Effect;

(b)  tothe knowledge of Seller the Assets have been operated and maintained in a prudent
manner, in the ordinary course of the Business and consistent with past practices;

(c) there has not been any material damage, destruction or loss to any material portion
of the Assets, whether covered by insurance or not; and

(@)  there has been no actual, pending, or to the knowledge of Seller, threatened change

) affecting the Assets with any customers, licensors, suppliers, distributors or sales
representatives, except such as has not had, and is not reasonably expected to have,
a Seller Material Adverse Effect.

3.6  Litigation. Except as disclosed in the Schedule 3.6, (a) there are no Proceedings
pending, affecting or, to the knowledge of Seller, threatened against the Assets before or by any
federal, state, foreign or local court, tribunal or govemmental agency or authority or (b) as of the date
of this Agreement, that challenges, or that may have the effect of preventing, delaying, making
illegal, or otherwise interfering with, the transactions contemplated hereby. Except as disclosed on
Schedule 3.6, there is no outstanding material Order against Seller which relates fo or arises out of
the conduct of the Business or the ownership, condition or operation of the Business or the Assets,
other than any Orders relating to rates, tariffs and similar matters atising in the ordimary course of
business (as to which there is no allegation of a violation).

3.7  Compliance with Law. Bxcept as disclosed in Schedule 3.7, Seller is in compliance
with all applicable Laws except where the failure to be in compliance is not reasonably likely to have
a Seller Material Adverse Effect. Neither Seller, nor, to the kmowledge of Seller, any Affiliate
thereof has directly or indirectly given or agreed to give any gift or similar benefit to any customer,
subcontractor, supplier, government employee, or other Person who was or is in a possible position
to help or hinder Seller with respect to the Business, which gift or benefit could reasonably be
expected to (i) subject Seller or the Business or the Assets to any damages or penalties in any civil
or criminal Proceeding, or (ii) have, in the aggregate, a Seller Material Adverse Effect.

3.8 Permits. Except as set forth in the Schedule 3.8, Seller owns or holds all franchises,
licenses, permits, consents, approvals and authorizations of all Governmental Authorities necessary
for the ownership or operation of the Assets (collectively, the "Permits™) except for those permits
which the failure to own or hold is not reasonably likely to have a Seller Material Adverse Effect.
Each Permit is in full force and effect, and Seller is in compliance with all of its obligations with
respect thereto except where the failure fo be in full force and effect or to be in compliance therewith
would not reasonably be likely to bave a Seller Material Adverse Effect. No event has occurred that
permits, or upon the giving of notice or the lapse of time or otherwise would permit, revocation or
termination of any Permit except such as in the aggregate would not have a Seller Material Adverse
Effect.

11
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39  Title to the Assets. Seller has good and valid title to the Assets free and clear of 4]l
Encumbrances, other than the Permitted Encumbrances. Schedule 3.9 lists each material parcel of
Real Property that is a part of the Assets. Except as set forth in Schedule 3.9, , Seller owns or
possesses all material Easements necessary to conduct the Business as now being conducted without
any known conflict with the rights of others Seller enjoys peaceful and undisturbed possession under
all material real property leases included in the Assets, Seller is not in default, in any material
respect, under any of such leases, and all such leases are valid and subsisting and in full force and
effect. :

3.10 Brokers Fees. Seller has no liability or obligation to pay amy fees or commissions to
any broker, finder, or agent with respect to the transactions contemplated by this Agreement.

3.11 Condition of Assets. Except as set forth in Schedule 3.11, the Assels constitute all of
the assets and properties used by Seller in connection with its Business. Except as set forth in
Schedule 3.11, the Assets (a) are in good operating condition, reasonable wear and tear excepted,

(b) have been maintained by Seller to normal industry standards, (c) are suitable for the purposes
used by Seller, and (d) are adequate for the normal operation of the Business. Except as set forth in
Schedule 3.11, there is no imminent repair or replacement pending with respect to the Assets. No
condemnation, expropriation, eminent domain or similar proceeding is pending or, to the knowledge
of Seller, threatened with respect to the Real Property or the Basements. Seller is in compliance, in
all-material respects, with all Easements and similar realty interests benefiting or encumbering the
Real Property. The Real Property, and all improvements thereon, do not violate, in any material
respect, any applicable zoning, construction code or other restriction of any Governmental Authority.

3.12  Absence of Liabilities. Except as set forth in Schedule 3.12, there are no existing,
contingent, or threatened liabilities, obligations, liens, or claims (absolute, accrued, contingent or
otherwise), that relate to or have been or may be asserted against the Assets other than Permitted
Encumbrances and any liabilities and obligations which will be paid in full by Seller prior to the
Effective Time. .

3.13  Contracts. Seller has made available for Buyer's review accurate and complete copies
of all Contracts to which Seller is a party or to which the Assets are subject,

3.14 Taxes. Seller has filed all Tax Returns required to be filed by Seller or xequests for
extensions to file such Tax Retumns have been timely filed, such Tax Returns are complete and
correct in all material respects, and Seller has paid and discharged or made adequate provision for
all Taxes and no other Taxes are payable by Seller with respect to items or periods covered by such
Tax Returns. There are. no.pending or, to Seller’s knowledge, threatened audits or other
examinations relating to any Tax matters, and no deficiencies have been asserted or, to Seller’s
knowledge, threatened to be asserted, except as set forth in Schedule 3.14. There are no Tax liens
on the Assets. As of the date of this Agreement, Seller has not granted any waiver of any statute of
limitations with respect to, or any extension of a period for the assessment of, any Tax or the filing
of any Tax Return except as set forth in Schedule 3.14.

3.15  Environmental Matiers. Except as disclosed in Schedule 3.15, Seller holds all
environmental Permits that are required for the operation of the Business. Except as disclosed in
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Schedule 3.15, Seller’s conduct of the Business, and the condition of all properties and improverments
included in the Assets (and, to the knowledge of Seller, any off-site storage or disposal of any
Hazardous Materials from such operations), is in compliance, in all material respects, with all
Environmental Laws. Except as disclosed on Schedule 3.15, Seller is not currently in receipt of any
written claim, demand, notice or complaint alleging material violation of, or material Lability under,
any Environmental Law relating to the operation of the Business or the Assets. Except as described
on Schedule 3.15, to the knowledge of Seller, Seller has not incurred any material liability or
obligation in connection with any release or threatened release of any Hazardous Material in the
environmeént or any material reclamation or remediation requirements under any Environmental Law,
in each case relating to the operation of the Business or the Assets. Seller has not been named as a
potential responsible party under the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, or any corresponding state laws. Except as described on
Schedule 3.15, to the knowledge of Seller, no Hazardous Materjals were incorporated in the Real
Property or the other Assets prior to the acquisition thereof by Seller. There are no sites, locations
ot operations at which Seller is currently undertaking, or has completed, any remedial or response
action relating to the disposal or release of a Hazardous Material, as required by Environmental
Laws, with respect to the Business. Buyer acknowledges that (i) the representations and warranties
contained in this Section 3.15 are the only representations and warranties being made with respect
to compHance with or liability under Environmental Laws or with respect to any environmental,
health or safety matter, including natural resources, related in any way to this Agreement or its
subject matter and (i) no other representation contained in this Agreement shall apply to any such
matters and no other representation or warranty, express or implied, is being made with respect
thereto. :

3.16 Intellectual Property. Schedule 3.16 lists all patents, trademarks, service marks and
copyrights owned by Seller, and all material third party intellectual property in each case used or held
for use by Seller primarily in the operation of the Business. Seller either (a) owns all right, title, and
interest-in such intellectual property without any obligation to make any license, Toyalty or other
payment with respect thereto, inclnding, to the knowledge of Seller, any license, royalty or other
payment resulting from. any infringement of any third party rights, or (b) has the right to use pursnant
to license, sublicense, agreement, or permission all such intellectual property necessary for the
operation of the Business or the Assets.

3.17  State Regulatory Matters.

(@  Schedule 3.17 reflects all of the currently pending rate filings relating fo the
Business heretofore made by Seller before any Governmental Authorities and each other currently
pending material Proceeding of such Governmental Authorities.

(b) All currently effective material filings relating to the Business heretofore
made by Seller with Governmental Authorities were made in compliance in all material respects with
Laws then applicable thereto and the information contained therein was true and correct in all
material respects as of the respective dates of such filings.

3.18  Filings. No statement firnished by Seller for inclusion in any filing with any
Governmental Authority in copnection with obtaining such Governmental Authority’s consent for
the consummation of the transactions contemplated by this Agreement will contain, as of the date
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such information is so provided, any untrue statement of a material fact or will omit to state, as of
the date such information is so provided, any material fact which is necessary to make the staternents
contained therein, in light of the circumstances under which they were made, not misleading.

- ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Seller as follows:

41  Corporate Organization. Buyer is a corporation duly organized, validly existing and
in good standing under the laws of the State of Delaware.

42  Qualification. Buyer is or as of the Closing will be duly qualified to do business as
a foreign corporation and is or as of the Closing will be in good standing in the Commonwealth of

Kentucky.

43  Awhorizations; Approvals. The execution and delivery by Buyer of this Agreement
and the performance of its obligations hereunder have been duly and validly authorized by all
requisite corporate action. This Agreement has been duly executed and delivered by Buyer, and
constitutes the legal, valid and binding obligation of Buyer enforceable against it in accordance with
its terms except insofar as the enforceability hereof may be limited by applicable bankruptcy,
insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws affecting the
enforcement of creditors' rights generally and by general principles of equity regardless of whether
such principles are considered in a proceeding at law or in equity. Buyer is not required to obtain
any Consent or Order of any Govemmental Authority to consummate the transactions contemplated
by this Agreement except for Consents or Orders to be obtained by Buyer prior to the Closing Date,

4.4  Absence of Conflicts. Neither the execution and delivery of this Agreement, nor the
consummation of the transactions contemplated hereby will violate or breach the terms of, cause a
defanlt under, conflict with, result in acceleration of, create in any party the right to accelerate,
terminate, modify or cancel or require any notice under (a) any applicable Law, (b) the charter or
bylaws of Buyer, or (c) any material contract, agreement, lease, license or other arrangement to
which Buyer is a party or by which it, or any of its properties, is bound.

4,5  Brokers' Fees. Buyer has no lability or obligation to pay any fees or commissions to
any broker, finder, or agent with respect to the transactions contemplated by this Agreement.

4,6  Financing, Buyer has sufficient cash, available lines of credit or other sources of
immediately available funds to enable it to make payment of the Purchase Price at the Closing,

47  Litigation, There are no actions, suits, proceedings or governmental investigations
or inquiries pending, or to the knowledge of Buyer, threatened, against Buyer or any of its properties,
assets, operations or businesses that might delay, prevent or hinder the consummation of the
transactions contemplated hereby.
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ARTICLE 5
COVENANTS OF SELLER AND BUYER

5.1  Access. Upon reasonable notice and at Buyet's sole risk, liability and expense, and
during normal business hours, Seller shall afford Buyer and its representatives reasonable access,
from the date hereof until the Closing Date, to the Assets (including, without limitation, for the
purpose of safety and environmental inspections, assessmeits and nondestructive and noninvasive
testing of such Assets by a safety and/or an environmental engineering firm designated by Buyer and
reasonably satisfactory to Seller) and the contracts, books, records and data refated to the Assefs;
provided, such access shall be subject to Seller obtaining all necessary consents and approvals from
third parties to such access and inspections. Seller shall promptly notify Buyer in each case when
such consents are required, and when they have been obtained or withheld. Buyer's investigation
shall be conducted in a manner that does not unreasonably inferfere with the normal operation of the
Assets. Notwithstanding the foregoing, Buyer shall not have access to persormel records of Seller
or the Company (or any Affiliates thereof). Buyer agrees to maintain the confidentiality of all such
information pursuant to the terms of that certain lefter agreement regarding confidentiality dated
August 1, 2000 between WBI Holdings, Inc. and Woodward Marketing, L.L.C., affiliates of the
parties hereto (the "Confidentiality Agreement"). Buyer hereby agrees to defend, indemnify, release,
protect, save and hold harmless Seller and its affiliates from and against any and all losses (including
reasonable attorney’s fees and court costs) arising out of or relating to any claims relating to any
plant or field visit, or other due diligence activity, conducted by Buyer or any of its agents,
representatives, employees, affiliates, successors, assigns, officers, representatives or directors (for
purposes of this Section 5.1, a “Buyer Party”) to the extent such loss is suffered by any Buyer Party,

52  Conduct of Business Pending the Closing. Seller covenants and agrees, that from the
date of this Agreement until the Closing Date, unless Buyer shall otherwise agree or as otherwise
contemplated by this Agreement:

(2) Seller will operate the Assets in all material respects in the same manner as the same
are presently being operated, and will refrain from entering into any transaction ot contract relating
directly fo any Assets other than in the ordinary course of business;

(b)  Seller will not make any non-emergency capital expenditure without the prior written -
approval of Buyer, which approval shall-not be unreasonably withheld;

() Seller will not mortgage or pledge any of the Assets or create or suffer to exist any
" Encumbrance thereupon, other than Permitted Encumbrances;

(d)  Except as set forth on Schedule 5.2, Seller will not lease, transfer, or otherwise
dispose of, directly or indirectly, any of the Assets; and

(¢)  Insurance will be maintained by Seller for the Assets in accordance with ordinary
course established prior to the date of this Agreement.

53 Consents. Each of the Parties will use commercially reasonable efforts to obtain the
Consents and Orders of Govermnmental Authorities and any other third parties that may be or become
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necessary or advisable for the performance of its obligations pursuant to this Agreement and the
consummation of the transactions contemplated hereby and will cooperate in all reasonable respects
with the other in promptly seeking to obtain such Consents and Orders as may be necessary or
advisable for the performance of their respective obligations pursuant to this Agreement,

54  Commercially Reasonable Efforts. Bach of the Parties shall use commercially
reasonable efforts to obtain the satisfaction of all conditions of Closing attributable to such Party in
an expeditions manner.

5.5  Delivery and Retention of Records. After the Closing Date, Seller, upon request from
Buyer, will deliver or cause to be delivered to Buyer all files, records, information and data, relating
to the Assets that are in the possession or control of Seller (the "Records"). Buyer agress to (a) hold
the Records and not to destroy or dispose of any thereof for the longer of (i) eight years from the
Closing Date, or (ii) such longer time as may be required by law, including, upon notice from Seller,
for any mandatory or consensual extension of a statutory limitations period determined by the
Internal Revenue Service for Tax Returns, provided that, if Buyer desires to destroy or dispose of
such Records during such period, it will first offer in writing at least 60 days prior to such destruction
or disposition to surrender them to Seller and if Seller does not accept such offer within 20 days after
receipt of such offer, Buyer may take such action and (b} following the Closing Date to afford Seller
and its accountants and counsel during normal business hours, upon reasonable request, at any time,
full access to the Records and to Buyer's employees to the extent that such access may be requested
for any legitimate purpose at no cost to Seller (other than for reasonable out-of-pocket expenses),
provided however, that such access will not operate to cause the waiver of any attomey-client, work
product or like privilege; provided, further, that in the event of any litigation nothing herein shall
limit any Party's rights of discovery under applicable Law.

5.6 New Commitments. Subject to Section 5.2, Seller agrees to keep Buyer advised of,
and to consult with Buyer regarding, any commercial commitments to be entered into by Seller
related to the Assets prior to Closing. Prior to Closing, Buyer agrees that it will not contact Seller’s
customers on matters relating to the Assets without the prior written consent of Seller and if Seller
consents, Buyer will allow a representative of Seller or one of its Affiliates to be present at any such
meeting,

5.7  Transfer Taxes. Seller shall be responsible for the payment of all state and local
transfer, sales, use or other similar Taxes resulting from the transactions contemplated by this
Apgreement.

5.8  Schedule of Easements and Interests. Within thirty (30) days following the date of
this Agreement (but in no event later than fifteen (15) days prior to the Closing Date), Seller shall
deliver to Buyer a schédule, to be identified as Schedule 5.8, which sets forth all Easements and
ownership interests in Real Property included in the Assets, together with such title descriptions,
recorded and unrecorded acts, and other information as shall be customary in the Commonwealth
of Kentucky, to identify and convey such Easements and ownership interests. All material
Easements that, as a condition to their assignment, require Consent from the grantor thereof, shall
be so designated on Schedule 5.8.
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ARTICLE 6
INDEPENDENT INVESTIGATION AND DISCLAIMER

6.1  Independent Investigation and Disclaimer, Buyer acknowledges that: (a) it has had,
and pursuant to this Agresment will have prior to the Closing, access to the Assets and the officers
and employees of Seller, (b) in making the decision to enter into this'Agreement and consummate
the transactions contemplated hereby, Buyer has relied solely on the basis of its own independent
investigation and upon the expressed representations, warranties, covenants and agreements set forth
in this Agreement, and (c) it is familiar with investments of the nature of the Assets, understands that
this investment involves substantial risks, has adequately investigated the Assets and has substantial
knowledge and experience in financial and business matters such that it is capable of evaluating, and
has evaluated, the merits and risks inherent in purchasing the Assets and is able to bear the economic
risks of such investment. Accordingly, except as otherwise expressly set forth in this Agreement or
in any other document or instrument delivered by Seller pursuant hereto, Buyer acknowledges that
Seller has not made, and, except as so otherwise set forth, Seller hereby expressly disclaims and
negates any representation or warranty, expressed, implied, at common law, by statute, or otherwise
relating to (i) the condition of the Assets (including without limitation, any implied or expressed
warranty of merchantability, fitness for a particular purpose or of conformity to models or samples
of materials, or environmental condition), and (ii) any information, dates or other materials (written
or oral) firnished to Buyer by or on behalf of Seller, including without fimitation, in respect of the
existence or extent of oil, gas, or other mineral reserves; and Buyer will have sole responsibility for
any action taken by Buyer, or by athers relying on Buyer’s advice based on geological maps, records,
logs, production or reserve forecasts and other data, if any, transferred under this Agreement.

ARTICLE 7
CONDITIONS TO CLOSING

7.1  Conditions Precedent to Obligations of Each Party. The respective obligations of
gach Party to consummate the transactions contemplated by this Agreement shall be subject to the
fulfillment at or prior to the Closing Date of the following conditions:

()  No Order shall have been entered and remain in effect in any action or proceeding
before any Governmental Authority or local regulatory or administrative agency or commission that
would prevent or make illegal the consummation of the transactions contemplated by this Agreement
and no action or proceeding that has a reasonable likelihood of preventing or materially hindering
the transactions contemplated hiereby shall have been instituted, which shall not have been
subsequently dismissed;

()  Any and all Consents of third parties necessary in connection with the transactions
contemplated hereby shall have been obtained or arrangements shall have been made reasonably
satisfactory to Buyer to allow Buyer fo receive substantially the same economic benefits as if all such
Consents had been obtained; and :

(c)  Receipt of an Order mutually satisfactory to both Parties from the Kentucky Public
Service Commissjon approving the transactions contemplated by this Agreement. Upon execution
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of this Agreement, Buyer will, as expeditiously as possible, make the necessary filing with the
Kentucky Public Service Commission and be responsible for any costs associated with any filing.
Thereupon, Buyer shall use its best efforts to obtain the approval of this transaction by the Kentucky
Public Service Commission.

72 Additional Conditions Precedent to Obligations of Buyer. The obligation of Buyer
to consummate the transactions contemplated by this Agreement are also subject to the fulfillment
at or prior to the Closing Date of the following conditions:

(2)  The representations and warranties contained in Article 3 shall be accurate in all
material respects, as of the Closing Date as though soch representations and warranties had been
made at and as of that time; all of the terms, covenants and conditions of this Agreement to be
complied with and performed by Seller on or before the Closing Date shall have been duly complied
with and performed in all material respects, and a certificate to the foregoing effect dated the Closing
Date and signed by an authorized executive officer shall have been delivered by Seller to Buyer;

(b)  The Assets shall not have been materially damaged requiring repair or replacement
costs exceeding $100,000, and Seller shall not have received notice of any condemnation of all or

any significant part of the Assets; and
(¢)  No Seller Material Adverse Effect shall have occurred and be continuing.

73  Additional Conditions Precedent to Obligations of Seller. The obligation of Seller
to consummate the transactions contemplated by this Agreement are also subject to the fulfillment
at or prior to the Closing Date of the condition that the representations and warranties of Buyer
contained in Article 4 shall be accurate in all material respects as of the Closing Date as though such
representations and warranties had been made at and as of that time; all the terms, covenants and
conditions of this Agreement to be complied with and performed by Buyer on or before the Closing
Date shall have been duly complied with and performed in all material respects, and a certificate to
the foregoing effect dated the Closing Date and signed by an authorized executive officer of Buyer
shall have been delivered to Seller.

ARTICLE 8
INDEMNIFICATION AND ASSUMPTION

. 81 By Seller. Subject to the terms and conditions of this Article 8, Seller hereby agrees
to indemnify, defend and hold harmless Buyer and its respective Affiliates, directors, officers,
shareholders and employees (collectively, the "Buyer Indemnified Parties"), from and against any
Claim constituting a Loss asserted against, imposed upon, or incurred by any Buyer Party, directly
or indirectly, by reason of, arising out of, or resulting from the following (collectively “Buyer
Indemnified Liabilities™):

(a) the inaceuracy or breach of any representation or warranty made by Seller in Article 3
of this Agreement;

(b) the breach of any covenant or agreement of Seller contained in this Agreement;
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(c) the operation or ownership of the Business or the Assets prior to the Effective Time;
(d) any Taxes related to the Business or the Assets prior to the Effective Time;

(e) any failure to comply with any applicable bulk transfer or similar law in connection with
the transactions contemaplated hereby; or

() the Retained Liabilities.

Except for indemnities related to Retained Liabilities, but including indemnification of Buyer
for Environmental Liabilities, Seller’s duty of indemmification shall not be effective uniess and until
the aggregate of alt Buyer Indemnified Liabilities exceeds $100,000, it being understood and agreed
that such Buyer Indemnified Liabilities shall accumulate until such time as the aggregate of all such
Buyer Indemnified Liabilities exceeds $100,000, whereupon the Buyer Indemnified Parties shall be
entitled to indemnification by Seller hereunder fo the extent of such excess and it being further
understood and agreed that Seller’s maximum indemnification obligations hereunder shall be capped
- at an aggregate amoumnt equal to 30% of the Purchase Price.

8.2 By Buyer. Subject to the terms and conditions of this Article 8, Buyer hereby
agrees to indemnify, defend and hold harmless Seller and its respective Affiliates, directors, officers,
shareholders and employees (collectively, "Seller Indemnified Parties"), from and against the
following (collectively, the "Seller Indemnified Liabilities"): any Claim constituting a Loss asserted
against, imposed upon or incurred by any of the Seller Todemmified Parties, directly or indirectly, by
reason of; arising out of or resulting from (a) the inaccuracy or breach of any representation or
warranty of Buyer in Article 4 of this Agreement; or (b) the breach of any covenant or agreement of
Buyer contained in this Agreement; or (c) the operation or ownership of the Assets on or after the
Effective Time; or (d) any Taxes related o the operation or ownership of the Assets for Post-Closing
Periods. )

Except for indemnities related to Assumed Liabilities, Buyer’s duty of mdemmnification shall
not be effective unless and until the aggregate of all Seller Indemnified Liabilities exceeds $100,000,
it being understood and agreed that such Seller Indemnified Liabilities shall accumulate until such
time as the aggregate of all such Seller Indemnified Liabilities exceeds $100,000, whereupon the
Seller Indemnified Parties shall be entitled to indemnification by Buyer hereunder fo the extent of
such excess and it being further understood and agreed that Buyer’s maximum indemmnification
obligations hereunder shall be capped at an aggregate amount equal to 30% of the Purchase Price.

8.3  EXPRESS NEGLIGENCE RULE. WITHOUT LIMITING OR ENLARGING THE
SCOPE OF THE INDEMNIFICATION OBLIGATIONS SET FORTH IN THIS AGREEMENT,
AN INDEMNIFIED PARTY SHALL BE ENTITLED TO INDEMNIFICATION HEREUNDER IN
ACCORDANCE WITH THE TERMS HEREOF, REGARDLESS OF WHETHER THE LOSS OR
CLAM GIVING RISE TO SUCH INDEMNIFICATION OBLIGATION IS THE RESULT OF THE
SOLE, CONCURRENT OR COMPARATIVE NEGLIGENCE, STRICT LIABILITY OR
VIOLATION OF ANY LAW QF OR BY SUCH INDEMNIFIED PARTY. THE PARTIES AGREE
THAT THIS PARAGRAPH CONSTITUTES A CONSPICUOUS LEGEND.
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84  Exceptions and Limitations. Notwithstanding anything to the contrary in this
Agreement, the liability of Seller and Buyer under this Agreement and any documents delivered in
connection herewith or contemplated hereby shall be limited as follows:

(@ 1IN NO EVENT SHALL THE INDEMNIFYING PARTY BE LIABLE TO THE
INDEMNIFIED PARTY FOR ANY CONSEQUENTIAL, EXEMPLARY, PUNITIVE, OR
SPECULATIVE DAMAGES.

(b)  Except as provided below, the representations, warranties, covenants and agreements
of Seller and Buyer set forth in this Agreement shall survive the Closing, and all representations,
warranties, covenants and agreements of Seller and Buyer under this Agreement and the indemmnities
granted by Seller in Section 8.1 and by Buyer in Section 8.2 (except those that survive without time
limit) shall terminate at 5:00 p.m., local time in Owensboro, Kentucky, on the appropriate
anniversary of the Closing Date or on the expiration of the applicable statute of limitations (or
extensions or waivers thereof), as the case may be, as set forth below in this Section 8.4(b). Inno
event, except in the case of indemnities that survive without time limit, shall any amounts be
recovered from Seller under Section 8.1 or from Buyer under Section 8.2, respectively, or otherwise
for any matter for which a Claim Notice is not delivered to Seller or Buyer, as the case may be, prior
to the close of business on the applicable date set forth below.

(1)  All representations and warranties of Seller (other than those
contained in Section 3.9) contained in or made pursuant to this Agreement, and all covenants,
agreements or obligations of Seller contained in or made pursuant to this Agreement that are required
to be performed prior to Closing, and the related indemnity obligations of Seller contzined in
Sections 8.1(a) and (b), shall survive Closing until and shall terminate eighteen (18) months after
the Closing Date.

(2)  The indemnity obligations of Seller contained in Section 8.1 with
respect to (i) Taxes shall survive until the expiration of the applicable statute of limitations (or
extensions or waivers theteof); (ii) Environmental Liabilities shall survive until the third anniversary
of the Closing Date; {iii) the breach or inaccuracy of the representations and warranties contained
in Section 3.9 shall survive without limitation as to time; and (iv) Retained Liabilities not otherwise
addressed in clauses (i), (ii) and (iii) of this Section 8.4 (b)(2) shall survive withont limitation as to
time.

(3)  All representations and warranties of Buyer contained in or made
pursuant to this Agreement, and alt covenants, agreements or obligations of Buyer contained in or
made pursuant to this Agreement that are required to be performed prior to Closing, and the related
indemnity obligations of Buyer contained in Sections 8.2(a) and (b), shall survive Closing until and
shall terminate on the second anniversary of the Closing Date.

(49)  The indermmity obligations of Buyer contained in Sections 8.2(c) and
(d) shall survive for an unlimited period of time, except in the event any post-closing covenant,
agreement or obligation of Buyer under this Agreement is expressly limited as to time, in which
gvent such covenant, agreement or obligation shall survive until the expiration of such specified time
period.
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(¢)  Indemnity obligations of any Indemnifying Party shall be reduced by any
insurance proceeds realized by any Indemmnified Party, except any payments received pursuant to an
insurance program under which the Indemnified Party or any of its affiliates bears the ultimate cost
of such claim.

(@  Any limitation on indemnification provided in this Section 8.4 that is
expressly applicable to any subsection or clause of Section 8.1 or 8.2 shall not be applicable to any
indemnification as may be applicable under any other subsection or clause of Section 8.1 or 8.2 to
which such limitation is not also expressly applicable.

(e)  Notwithstanding any language contained in any Related Document (including
deeds and other conveyance documents relating to the Real Property), the representations and
warranties .of Seller set forth in this Agreement will not be merged into any such Related Document
and the indemmnification obligations of Seller, and the limitations on such obligations, set forth in this
Agreement shall control. No provision set forth in any such Related Document shall be desmed to
enlarge, alter or amend the terms or provisions of this Agreement.

8.5  Notice of Claim. (a) For purposes of this Article 8, the term "Indemnifying Party"
when used in connection with a particular claim shall mean the party having an obligation to
indemnify another party with respect to such claim pursuant to this Article 8, and the term
"Indemnified Party" when used in connection with a particular claim shall mean the party having the
right to be indemnified with respect to such claim by another party pursuant to this Axticle 8.

(b)  Promptly after any Indemnified Party becomes aware of facts giving rise to a claim
by it for indemnification pursuant to this Article 8, such Indemnified Party will provide notice
thereof in writing to the Indemnifying Party (2 “Claim Notice™) specifying the nature and specific
basis for such claim and a copy of all papers served with respect to such claim (if any). For purposes
of this Section 8.5(b), receipt by a party of written notice of any demand, assertion, claim, action or
proceeding (judicial, administrative or otherwise) by or from any person or entity other than a Party
{o this Agreement which gives rise to a claim on behalf of such Party shall constitute the discovery
of facts giving rise to a claim by it and shall require prompt notice of the receipt of such matter as
provided in the first sentence of this Section 8.5(b). Each Claim Notice shall set forth a reasonable
description of the claim as the Indemnified Party shall then have and shall contain a statement to the
effect that the Indemnified Party giving the notice is making a claim pursuant to, and formal demand
for indemnification, under this Atticle 8, The Claim Notice must set forth the particular provision
in this Article 8 pursuant to which such indemnification claim is made. Notwithstanding the
foregoing however, the failure of the Indemnified Party to timely provide 2 Claim Notice shall not
excuse the Indemnifying Party from its obligation to provide indemnification hereunder unless such
failure materially impairs the ability of the Indemmnifying Party to mitigate or defend such claim.

8.6  Third-Party Claims. (a} If an Indemnified Party shall have any third-party claim
asserted against such Indemnified Party, the Indemmified Party promptly shall transmit to the
Indemnifying Party a Claim Notice relating to such third party claim. Prior to the expiration of the
45-day period following the Indemnifying Party's receipt of such notice (the "Election Period"), the
Todemnifying Party shall notify the Indemnified Party (i) whether the Indemnifying Party disputes
its poténtial liability to the Indemnified Party under this Article 8 with respect to such third-party
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claim and (if) whether the Indemnifying Party elects, at the sole cost and expense of such
Tndemnifying Party, to defend the Indemnified Party against such third-party claim.

(b)  If an Indemnifying Party notifies an Indemnified Party within the Election Period that
the Indemmifying Party does not dispute its potential lability to the Indemnified Party under this
Article 8 and that the Indemnifying Party elects to assume the defense of the third-party claim, then
the Indernnifying Party shall have the right to defend, at its sole cost and expense, such third-party
claim by all appropriate proceedings, which proceedings shall be prosecuted diligently by the
Indemnifying Party to a final conclusion or settled at the discretion of the Indemnifying Party in
accordance with this Section 8.6(b). The Indemnifying Party shall have full control of such defense
and proceedings, including any compromise or settlement thereof; provided that no such Proceeding
may be settled without the prior written consent of the Indemnified Party unless a full release is
obtained by the Indemmnifying Party and is applicable to the lndemnified Party, all amounts payable

- pursuant thereto are paid by the Indemnifying Party and the settlement does not adversely affect the

business or assets of the Indemmified Party, including the Business or the Assets, If requested by the

. Indemnifying Party, the Indemnified Party agrees to cooperate fully with the Indemnifying Party and

its counsel at the Indemnifying Party's expense in contesting any third-party claim that the
Indernnifying Party elects fo contest, including, without limitation, the making of any related
counterclaim against the person asserting the third-party claim or any cross-complaint agamst any
person. The Indemnified Party shall have the right to participate in, but not conirol, any defense or
settlement of any third-party claim controlled by the Tndemnifying Party pursuant to this Section
8.6(b) and shall bear its own costs and expenses with respect to any such participation.

8.7  Subrogation. If any Indemnified Party has a right against a third party with respect

- to any damages, losses, costs or expenses paid to such Indemnified Party by an Indemmnifying Party,

then such Indemnifying Party shall, to the extent of such payment, be subrogated to the right of such
Indemnified Party.

8.8  Exclusive Remedies. Except as otherwise provided in this Section 8.8, the rights,
remedies and obligations of the Buyer Indemnified Parties and the Seller Indemmnified Parties set
forth in this Article 8 will be the exclusive rights, remedies and obligations of such Persons after the
Closing with respect to this Agreement, the transactions provided for herein or contemplated hereby
or Seller’s ownership of the Assets or operation. of the Business on or before the Closing Date.

ARTICLE 9
TERMINATION

9,1  Termination. This Agreement may be terminated and the transactions contemplated
hereby abandoned as follows:

(2) By the mutual written consent of Buyer and Seller at any time prior to the Closing;

(b)  ByBuyer or Seller if a final, non-appealable Order to restrain, enjoin or otherwise
prevent the consummation of the transactions contemplated hereby shall have been entered by
Govermmental Authority of competent jurisdiction;
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(¢)  ByBuyer, upon and during the continuation of a breach i any material respect of any
of the representations and warranties of Seller contained herein or in the failure by Seller to perform
and comply in any material respect with any of the agreements and obligations required by this
Agreement to be performed or complied with by Seller, provided that such breach or failure is not
cured by Seller in a manner reasonably acceptable to Buyer within 45 days of Seller’s receipt of a
written notice from Buyer that such a breach or fatlure has occurred;

(d) By Seller, upon and during the continuation of a breach in any material respect of any
of representations and warranties of Buyer contained herein or the failure by Buyer to perform and
comply in any material respect with any of the agreements and obligations required by this
Agreement to be performed or complied with by Buyer, provided that such breach or failure is not
cured by Buyer in a manner reasonzbly acceptable to Seller within 45 days of Buyer’s receipt of a
written notice from Seller that such a breach or failure has occurred; or

() By either party in writing if the Closing has not occurred within five (5) months after
the date of this Agreement unless the period is extended by mutual consent. If the Closing has not
occurred within such period of time because the conditions precedent to Closing set forth in Section
7.1(c) have not been fulfilled, then such period of time shall be automatically extended for two (2)

months.

9.2 Effect of Termination. In the event of any termination of this Agreement pursuant fo
Section 9.1, (i) Seller and Buyer shall have no obligation or liability to each other except that the
provisions of Section 5.1 shall survive any such termination, and (ii) nothing herein and no
termination pursuant hereto will relieve any party from liability for any breach of this Agreement
prior to such termination or, with respect to those provisions that survive such termination, prior fo
or following termination.

ARTICLE 10
TAX MATTERS

10.1  Asset Allocation. Buyer and Sefler agree that the fair market value of the Assets shall
be as set forth on a post closing schedule denominated as Schedule 10.1 which shall be prepared by
Buyer, agreed to by Seller and signed by Buyer and Seller promptly after Closing. Buyer and Sellex
further agree that () for purposes of Schedule 10.1, the value of the Assets shall be allocated in the
mannet required by Treas. Reg. Section 1.1060-IT; (ii} Seller and Buyer shall use their best efforts
to cooperate with each other in order to agree upon the manner in which the value of the Assets shall
be allocated for purposes of Schedule 10.1; (iii) such allocation shall be binding on Buyer and Seller
for all federal, state and local tax purposes; and (iv) Buyer and Seller shall file with their respective
Tax Returns "IRS Form 8594": Asset Acquisition Statement Under Section "1060" which are -
consistent one with the other, including any required amendments or supplements therefo which shall
reflect the allocation on Schedule 10.1.

10.2  Apportionment. All Taxes, other than sales tax, on the ownership or operation of the
Assets, excluding income taxes, but including franchise taxes, real estate taxes, personal property
taxes and ad valorem taxes, for the tax period in which the Closing occurs, shall be apportioned on
a pro rata basis for such tax period as of the Effective Time. It is understood and agreed that all such
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taxes from any tax period ending prior to the Effective Date shall be the responsibility of Seller and
all such taxes from any tax period ending after the Effective Date (except for pro-rated taxes) shall
be the responsibility of Purchaser. Any Party which subsequently pays any taxes which are the
responsibility of the other Party shall be entitled to prompt reimbursement upon issnance to the
responsible Party or evidence of such payment.

103 Access to Information. (a) Seller shall grant to Buyer (or its designee) access at all
reasonable times to all of the information, books and records relating to the Assets within the
possession or contro] of Seller (including work papers and correspondence with taxing authorities),
and shall afford Buyer (or its designee) the right (at Buyer's expense) to take extracts therefrom and
to make copies thereof, to the extent reasonably necessary to permit Buyer (or its designees) to
prepare Tax Returns for all Post-Closing Periods and to conduet negotiations with taxing authorities.

(b)  Buyer shall grant to Seller (or their designees) access at all reasonable times to all of
the information, books and records relating to the Assets within the possession or control of Buyer
(including work papers and correspondence with taxing authorities), and shall afford Seller (or their
designees) the right (at Seller’s expense) to take extracts therefrom and to make copies thereof, to
the extent reasonably necessary to permit Seller (or their designees) to prepare Tax Returns for all
Pre-Closing Periods and to conduct negotiations with taxing authorities.

104 Clearance Certificates. Seller shall provide Buyer with a Tax clearance certificate
or similar docurnent(s) which may be required by any state taxing authority in order to relieve Buyer
of any obligation to withhold any portion of the Purchase Price.

ARTICLE 11
MISCELLANEOUS

11.1  Expenses. Seller and Buyer shall bear and pay all of their own costs and expenses
incurred in connection with the transactions contemplated by this Agreement.

11.2  Waiver and Amendment. Any provision of this Agreement may be waived at any time
by the Party that is entitled to the benefits thereof. This Agreement may not be amended or
supplemented at any time, except by an instrament in writing signed on behalf of the Parties hereto.
The waiver by any Party hereto of any condition or of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any other condition or subsequent breach. The watver
by any Party hereto of any of the conditions precedent to its obligations under this Agreement shall
not preciude it from seeking redress for breach of this Agreement other than with respect to the
condition so waived. '

11.3  Public Statement. Seller and Buyer agree to consult with, and obtain the approval of
(which approval will not be unreasonably withheld), each other prior to issuing any press release or
otherwise making any public statement with respect to the transactions contemplated hereby, and
shall not issue any such press release or make any such public statement prior to such consultation
and approval, except as may be required by Jaw.

11.4  Assignment. This Agreement may not be assigned, by operation of law or otherwise,
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by any party hereto without the prior written consent of the other party hereto; provided, however,
in the event of any such assignment by a party by operation of law without the consent of the other
party as required above, such other party may consent in writing to such assignment after it has
occurred and, in such event, this Agreement and all the provisions hereof shall be binding upon the
Person receiving such assignment by operation of law. Notwithstanding the foregoing, Buyer may
assign this Agreement (or any tight or obligation hereunder), without the prior written consent of
Seller, to any Affiliate of Buyer provided such Affiliate assurhes in writing all of the duties and
obligations of Buyer (or such obligation) hereunder provided that no such assignment by Buyer shall
in any way operate to enlarge, alter or change any obligation due to Seller or relieve Buyer of its
obligations hereunder if such Affiliate fails to perform such obligations, with the understanding that
Buyer shall be jointly and severally liable with such Affiliate for any nonperformance of such
obligations herennder. Subject to the pravisions of this Section 11.4, this Agreement shall inure to
the benefit of and will be binding upon the Parties hereto and their respective legal representatives,
successors and permitted assigns.

11.5 Notices. All notices, requests, demands, claims and other communications which are
required to be or may be given under this Agreement shall be in writing and shall be deemed to have
been duly given if (a) delivered in person or by courier, (b) sent by telecopy or facsimile
transmission, answer back requested, or (c) mailed by registered or certified mail, postage prepaid,
return receipt requested, to the parties at the following addresses:

if to Seller:

Kentucky Pipeline and Storage Company, Inc.
1250 West Century Avenue

Box 5601

Bismarck, North Dakota 58501-5601

Fax: (701) 530-1596

Attention: Darwin Subart

if to Buyer:
‘WKG Storage, Inc.
1800 Three Lincoin Centre
5430 LB Freeway
Dallas, TX 75240
P.0. Box 650205
Dallas, TX 75265-0205
Fax (972) 855-3080
Attention: General Counsel

or to such other address as any party shall have furnished to the other by notice given in accordance
with this Section 11.5. Such notice shall be effective, (i) if delivered in person or by courler, upon
actual receipt by the intended recipient, (i) if sent by telecopy or facsimile transmission, when the
answer back is received, or (jii) if mailed, the date of delivery as shown by the return receipt therefor.

11.6 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE,
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EXCLUDING ANY CHOICE OF LAW RULES THAT MAY DIRECT THE APPLICATION
OF THE LAWS OF ANOTHER JURISDICTION.

11.7  Further Assurances. In case at any time after the Closing Date any further action is
necessary to carry out the purposes of this Agreement, Seller and Buyer will take or cause to be taken
such further reasonable action (including the execution and delivery of such forther instruments and
documents) as the other party reasonably may request all without further consideration.

11.8  Severability. If any term, provision, covenant or restriction of this Agreement is held
by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms,
provisions, covenants and restrictions of this Agreement shall continue in full force and effect and
shall in no way be affected, impaired or invalidated unless such an interpretation would materially
alter the rights and privileges of any party hereto or materially alter the terms of the transactions
contemplated hereby.

11.9  Counterparts. This Agreement may be executed in counterparts, each of which shall
be an original, but all of which together shall constitute one and the same agreement.

11.10 Headings. The section headings herein are for convenience only and shall not affect
the construction hereof.

11.11 Entire Agreement; No Third Party Beneficiaries. This Agreement, including the
Exhibits hereto and the Schedules hereto, and any other documents executed and delivered pursuant
to this Agreement and the Confidentiality Agreement constitute the entire agreements and supersede
all other prior agreements and understandings, both oral and written, between the Parties, with
respect to the subject matter hereof. Except as pravided in Article 8 hereof, neither this nor any
document delivered in connection with this Agreement, confers upon any person not a party hereto
any rights or remedies hersunder.

11.12 Dispute Resolution. The Parties agree to submit any dispute arising out of this

Agreement to mediation in the State of Delaware in accordance with the CPR Center for Dispute
Resolution for Commercial Mediation prior to pursuing their remedies in a court of law.
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed on its
behalf by its officers thereunto duly anthorized, all as of the date first above written.

SELLER:

KE PIPELINE AND STORAGE COMPANY, INC.

\

Name] Taben €. Omtes.en
Title: = Preside~t & CEoq

BUYER:

WKG STORAGE, INC.

.By: ;_V?/U?) M‘Zﬁ‘d du’/é"'

Name: T 0. WOODWARD
Title: PRESIDENT
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1. WELLS, WELLHEAD EQUIPMENT FACILITIES

SCHEDULE 1.1 (c)
PERSONAL PROPERTY

Well No, Well Name -
16716  Ames
16723  Dozier #1
16743  Dozier #2
B3071 Dozier #3
25462  Dozier #4
16691 Fletcher-Siaton #1
16739  Fletcher-Slaton #2
16784  Fletcher-Slaton #3
16718 Island Creek Coal #1
16725  lIsland Creek Coal #2
83070  Kypsco#i
83210  Kypsco#2
83209  Kypsco#3
84965  Kypsco #4
84966  Kypsco #5
85119  Kypsco #6
85965  Kypsco#7
HD-1 Kypsco #8
16719  Wilson #1
16737  Wilson #2
16742  Wilson #3
16695  Wilson-Slaton #1
16676  Wilson-Parrish #1

Drilling
Permit No.

24974
25095
25401
B3071
25462
24526
25335
25529
25066
25212
83070
83210
83209
84965
84966
85119
85986
87222
83036
83038
83037
83038
24176

Location
1450 NL % 2000 EL
2000 NL x 1100 El
2810 SLx 1655 EL
2325 NL x 1965 EL
2855 SLx 1610 EL
1600 NL x 250 WL
2400 NL x 200 EL
2485 SLx 740 EL
75 SL x 2160 WL
1300 SL. x 2400 WL
465 NL x 2055 EL
13671 NL x 1755 EL
1283 NL x 2537 EL
1622 NL x 0711 EL
0741 NL x 1093 EL
0808 SL x 0553 EL
0706 SL x 0444 WL
968 NL x 2125 EL
55256 NL x 1375 EL
1700 SL. x 700 EL
75 NL x 400 EL
600 NL x 500 WL
900 8L x 1175 WL
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Carter
Coordinate  Status

12-J-25  Inject/With
12-J-25  Inject/With
12-0-25  Inject/With
12-J-256  Inject/With
12-J-25 Menitor
11-J-25 Monitor
12-4-25  Inject/With
12-J-25 Menitor
9-J-25 inject/With
9-J-25 Inject/With
12-J-25  Inject/With
12-J-25  Inject/With
12-J-25  Inject/With
12-J-25  Inject/With
12-J-25  Inject/With
9-J-25 Inject/With
10-J-25  Inject/With
12-J-25 Withdrawal
9-d-25 Inject/With
9-J-25 Monitor
12-J-256  Inject/With
11-J-26 Plugged
10-J-25 Plugged

together with all downhole equipment, welhead assemblies, valves, measurement
equipment, plping and all other equipment and surface facilities of whatever kind and
nature presently connected to or used in the operation and maintenance of the

above-listed wells.

2. COMPRESSORS

Cooper Ajax-Superior
Cooper Ajax-Superior
Cooper Ajax-Superior
Cooper Ajax-Superior

DPC-360-MH-1
DPC-360-MH-1
DPC-360-LE-MH-1
DPC-360-LE-MH-1

83895-05
83804-95
84050
84037

Unit A
Unit B
UnitC
Unit D
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. DEHYDRATION EQUIPMENT

Tulpro Absorber  24589-01
Tulpro Rebailer 12862-01D

. SEPARATION EQUIPMENT

Tuipro Horizontal Filter Separator 22097-01

. VARIOUS NATURAL GAS FIELD GATHERING AND MEASUREMENT FACILITIES

Including, but not limited fo, chart recorders, meters, meter runs, piping and valves used in
connection therewith, regulators, cathadic protection devises, tanks, drips, knock-outs,
buildings, sheds, enclosures, skids, fences and gates.

. EIGHT (8)-INCH STEEL NATURAL GAS PIPELINE

An 8-inch steel, coated and wrapped, pipelines together with all valves, fittings, taps,
interconnects, regulators, measurement equipment and stations, line markers, and such
other equipment and facillties used or obtained in connection with said pipeline from its
beginning at the East Diamond Gas Storage Field and termination at the Interconnection
with ANR Pipeline In the vicinity of Rabbit Ridge, Kentucky; the construction and design
specifications, as built drawings, and route of said pipeline being on file with the Public
Service Commission of the Commonweath of Kentucky (Case No. 91-074).
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SCHEDULE 3.4
CONTRACTS AND COMMITMENTS

Natural Gas Storage Field Operating Agreement - Orbit Gas Company dated July
27,1999

Compressor Maintenance Agreement - Orbit Gas Company dated July 27, 1999
Gas Storage Agreement - Orbit Gas Company dated November 16, 1980
Gas Storage Agreement — WKG Storage, Inc. dated March 1, 2001

Gas Storage Agreement — Innovative Gas Services, Inc. dated January 1, 2000
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SCHEDULE 3.5
ABSENCE OF CHANGES

The assets have been operated consistent with past practice, except for, at the
request of Buyer, Seller began injecting odorized gas into the storage facility for
the account of Buyer.
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SCHEDULE 3.6
LITIGATION

NONE
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SCHEDULE 3.7
COMPLIANCE WITH LAW

NONE
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SCHEDULE 3.8
PERMITS

NONE



8-A

8-B

8-C

SCHEDULE 3.9

Attachment to Purchase and Sale Agreement dated July 2, 2001 between WKG Storage, Inc. ("Buyer”) and
Kentucky Piepline and Storage Company, Inc. ("Seller”).

All of Seller's right, tile and interest in and to and by virtue of the following described Mineral Conveyances/\Underground
Gas Lease Storage Agreements and Pipeline Right-of-Way Agreements and the real estate as described therein, to-wit:

A. Mineral Conveyance and Underground Gas Lease Storage Agreements

GRANTOR/LESSOR BOFE[}EKCORDP?GE INSTRUMENT DATE TRACT NAME TRACT ACREAGE
Dixon, Mary Jane, et al 493 114 1125/90 Claude Dixon 425
Dozier, Rush W. Jr., et ux 493 171 5/08/90 Rush Dozier 23.25
Dozier, Rush W. Jr., at ux 493 181 7/H49/90 Rush Dozier 75
Parrish, Joseph R., et al 493 122 3/05/80 J. W, Parrish Heirs 128
faz
137
Slaton, A. Norris, et al 493 142 4f23/30 A. Norris Slaton 403
Slaton, Albert, et al 493 149 4/23/90 Albert Slaton 72
154
159
Slaton, A. Norris, et al 493 166 5/08/90 John Slaton 13
tsland Creek Coal Company 493 88 3/09/90 [sland Creek #205A 315
island Cresk Coal Company 493 89 3/08/80 Istand Creek #205B 67.5
Island Creek Coal Company 493 89 3/09/90 Islend Creek #208 135

S0} "ON HQ 9V O1
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SCHEDULE 3.9

Attachment to Purchase and Sale Agreement dated July 2, 2001 between WKG Storage, Inc. ("Buyer™) and
Kentucky Piepline and Storage Company, [nc. ("Seller™).

8-D

8-E

8-F

8-G

Istand Creek Coal Company 493 89 3/09/90 Istand Creek #209 3475
Island Creek Coal Company 493 89 3/09/90 Island Creek #210 87.5
Island Creek Coal Company 493 B89 3/09/90 Island Creek #211 88
Island Creek Coal Company 493 89 3/09/90 lsland Creek #213A 80
Wicks, Donna, et al 493 176 6/18/90 Wicks 20
B. Pipeline Right-of-Way Agreements
RECORDED
GRANTOR BOOK PAGE INSTRUMENT DATE RIGHT-OF-WAY FORM COMMENTS
Howton, Reorgs Willlam et al 497 10 111790 KP&S-11 {BC-80) Fifty feet in width.
Coates, James Robert et ux 497 12 10/24/90 KP&S-11 (BC-90) Fifty feet in width.
Kirkwood, Alvin et ux 497 14 10/24/90 KP&S-11 (BC-90) Fifty feet in width,
Powell, Tommy et ux 497 16 9/11/90 KP&S-11 (BC-90) Fifty feet in width,
Hooper, Richard A., et ux 497 18 12/06/80 KP&5-11 {BC-90) Fifty feet in width,
Robards, Edna et al 503 661 9/19/90 KP&S-11 (BC-90) Fifty fest in width.
Chevron, U.S.A., Inc. 497 48 10/08/20 Typed version of Fifty feet in width.

KP&S-11 Form

80-1 'ON HQ OV OL
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10
11

12

13

14
15
18
17
18

19

20

21

Attachment to Purchase and Sale Agreement dated July 2, 2001 between WKG Storage, Inc. ("Buyer”) and

SCHEDULE 3.9

Kentucky Plepline and Storage Company, Inc. ("Seller”).

Bivens, Jerry, et ux
Hawkins, Betty
Hallis, Ruby
Cary, Parket, et ux
Chevron, U.S.A,, Inc.
William E. Groves
Construction Company, nc.
Lamb, . T, Jr, et ux
Hoizhauser, Albert Lee, et ux
City of Earlington
Glll, Jack D., et ux
Chaissan, Patsy, et vir
Johnson, Pearl
Inglis, Oda, Jr., et ux
Perry, Carl M.

Badgett, Russell, Trustee

497
497
497
4897

497

497

497
4897
497
487
497
497
497
487

502

22
24
26
28

318

30

32

36

38

40

42
46

129

11/07/90
11/05/90
10/04/90
10/03/90

12/14/80

1/07/91

11/30/90
11/30/80
11/13/80
11/30/90
1/03/91
12{14/90
10M7/90
10/04/90

822191

KP&S-11 (BC-90)
KP&S-11 (BC-90)
KP&S-11 (BC-90)
KP&S-11 (BC-90)

Typed version of
KP&S-11 Form

KP&S-11 (BC-90)

KP&S-11 (BC-90)
KP&S-11 (BC-90)
KP&S-11 (BC-90)
KP&S-11 (BC-90)
KP&S-11 (BC-90)
KP&S-11 (BC-50)
KP&S-11 (BC-90)
KP&S-11 (BC-90)

KP&S-11 (BC-90)

Fifty feet in width.
Fifty feet in width.
Fifty feet In width.
Fifty feet in width.

Fifty feet In width.

Fifty feet In width.

Fifty feet in width.
Fifty fest in width,
Fifty feet in width.
Fifty feet In width.
Fifty feet in width.
Fifty feet in width.
Fifty feet in width.
Fifty feet in width.

Fifty feet in width.

Er
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24

25

26

27

28

29

30

31

32

33

35

36

SCHEDULE 3.9

Altachment to Purchase and Sale Agreement dated July 2, 2001 between WKG Storags, Inc. ("Buyer™) and
Kentucky Piepline and Storage Company, Inc. ("Seller™).

13

Barton, Trent, et ux 504 315 12/16/91 KP&S-11 (BC-90) Fifty feet in width,
Island Creek Coal Gompany 508 165 11/20/91 Typed Agreemetit 25' right-of-way
along spedcific route.
Commonwealth of Kentucky 507 327 3M7/92 Deed of Easement Unspecified right-of-way width.
AMCA/Andalex n/a n/a 2/03/92 Typed Agreement Unrecorded coal haul
road easement.
Winstead, Cleveland, et ux 507 410 4/06/92 KP&S-11 -(BG-QO) This right-of-way and all
counterparts require relocation
of plpeline upon 180 days notice.
Flener, George, Jr., et ux 536 611 2/14/95 KP&S-11 (BC-90) None
Dement, Janes 509 77 6/08/92 KP&S-11 (BC-80) None
Dement, Curtis, et ux 508 305 6/15/92 KP&S-11 (BC-90) None
Yates, Emma Lou, et vir 500 307 . 6/12/92 KP&S-11 (BC-90) None
Vandiver, Hattie D., et vir 509 311 6/11/92 KP&S-11 (BC-90) None
Winstead, Billy Wayne, et ux 508 313 8/11/92 KP&S-11 {BC-90) None
Adams, Anna D. et vir 509 315 611792 KP&s-11 (BC-90) None
Flener, Jerry Ray, et ux . 509 344 6/18/92 KP&S-11 (BC-8D) None
McCarty, Brenda Gall 509 346 6/20/92 KP&S-11 (BC-90) None

90} 'ONHd 9V OL
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SCHEDULE 3.9

Attachment to Purchase and Sale Agreement dated July 2, 2001 between WKG Storage, Inc. ("Buyer™) and
Kentucky Piepline and Storage Company, Inc. ("Seller”).

1

37

38

39

40

41

42

Jones, Margaret Sue, et vir 510 95 6/12/92 KP&S-11 (BC-90) None
Stills, Shirley Ann, et vir 509 309 6/13/92 KP&s-11 (BC-90) None
Badgett, Russell, Jr., Trustee 507 408 3/04/92 KP&S-11 (BC-90) None
Wyatt, Jo Nell et vir n/a nia 8/27/90 KP&s-11 (BC-80) None
Badgett, Russel, Jr., et ux n/a nfa 9/10/90 KP&S-11 (BC-80) None
Adkins, Austin, et ux nfa nfa 9/06/90 KP&S-11 (BC-90) None
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NONE

SCHEDULE 3.11
CONDITION OF ASSETS
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SCHEDULE 3.12
ABSENCE OF LIABILITES

NONE
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SCHEDULE 3.14
TAXES

The state of Kentucky has notified KYPSO that it owes the state of Kentucky
additional tax on the 1999 return. The amount due is $6,607.01 ($5,593.00 of tax
and $634.01 of interest). The state is also charging a penalty of $1,194.60;
KYPSCO has asked the tax department to abate the penalty.



NONE

SCHEDULE 3.15
ENVIRONMENTAL MATTERS
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NONE

SCHEDULE 3.16
INTELLECTUAL PROPERTY
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SCHEDULE 3.17
STATE REGULATORY MATTERS

There are ho pending rate filings.
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SCHEDULE 5.2
CONDUCT OF BUSINESS PENDING THE CLOSING

NONE
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Exhibit A
ASSIGNMENT AND BILL OF SALE
Instrument of Assignment and Bill of Sale dated by Kentucky

Pipeline and Storage Cotnpany, Inc., a Delaware corporation (“Seller”), in favor of WKG
Storage, Inc., a Delaware corporation (“Buyer”).

WHEREAS, pursuant to the Purchase and Sale Agreement dated as of July 2, 2001 (the
“Agreement”) between Seller and Buyer, Seller is selling to Buyer cerfain assets described herein
as the Assets: .

(@)  the Real Property described in the Schedule attached hereto, and all
buildings, structures and other improvements, fixtures and fittings located on such Real Property,
and all Easements, whether or not of record), appurtenances and other interests owned or held by
Seller and necessary for or relating to the Business (including all gas pipes and pipelines, and all
facilities used for storing and delivering natural gas);

(b) all inventories of natural gas, including, but not limited to, all line pack,
and all supplics, materials and critical spares held by Seller for use in connection with the
Business and, excluding natural gas of third parties, located on, in storage for, or in transit to the
Real Property on the Closing Date;

(c) personal property, listed on the Schedule attached hereto and all
machinery, equipment, tools, vehicles, furniture and other tangible personal property used in
connection with the Business located in Hopkins County, Kentucky; and all warranties,
guarantees, and service and replacement programs of manufacturers, service providers or other
vendors relating thereto, in each case to the extent that the same are transferable;

(d) all Contracts relating to the Business, including, but not limited to, oil,
gas and other mineral leases;

() the franchises, ordinances or similar agreements with respect to Seller’s
authority to store natural gas and all other licenses, permits and authorizations held by Seller and
relating to the Business, in each case to the extent the same are assignable;

69)] originals or copies of all Records, books, operating records, operating,
safety and maintenance manuals, engineering design plans, blueprints and as-built plans,
specifications, procedures and sirmilar items of Seller relating to the Assets, including all books of
account, customer lists, billing records and other customer correspondence relating to the
Business, all regulatory filings and all other books and records relating to the rates and services
provided by Seller in connection with the operation of the Business; and

(® all rights to insurance and condemmation proceeds outstanding on the
Closing Date to the extent relating to the damage, destruction, taking or other impairment of the
Assets which damage, destruction, taking or other impairment occurs on or prior to the Closing,
but only to the extent of any proceeds remaining after any repair or replacement of the affected
Asses;

(h) all well records at any location including, if any, logs cores, core
analyses, drilling data including horizontal well surveys, completion reports, flow-test data,
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material balance and inventory verification data/reports, geologic maps and geologic and
engineering reports, as well as leak surveys, pipcline pressure tests and MAOP certifications and
any environmental audits and/or filings whether Federal, State or Local; and

(i) all land files and records at any location, inchuding, if any, leases and storage
agreements, deeds, rights-of-way, surface-use agreements, licenses, permits, road, rail and river
crossing permits, title reports, title and opinions and curative instruments, correspondence relating
thereto, and evidence of payment of annual rents and royalties

NOW, THEREFORE, pursuvant to the terms of the Agreement and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Seller does hereby
gell, assipn, transfer, convey and deliver unto Buyer, its successors and assigns, each and all of
the Assets described in the Agreement and incorporated herein, intending hereby to convey all of
the right, title and interest of Seller therein, provided, bowever, as to any lease, contract,
agreement, permit or other authorization included in the Assets which cannot be sold, transferred,
assigned, conveyed or delivered effectively without the consent of a third party, which consent
has not been obtained, this instrument shall be of no force or effect until such requisite consent is
obtained, whereupon this instrument shall become of full force and effect with respect thereto.

This Instrument of Assignment shall be binding upon Seller and its successors and
assigns and shall inure to the benefit of Buyer and its successors and assigns.

IN WITNESS WHEREOY, Kentucky Pipeline and Storage Corapany, Inc. has caused
this Instrument of Assignment and Bill of Sale to be duly executed and delivered this ___day of

, 2001,
KENTUCKY PIPELINE AND STORAGE COMPANY,

INC.
By:
Name:
Title:
STATE OF NORTH DAKOTA)
! 88,
COUNTY OF BURLEIGH )
On this day of , 2001, before me personally appeared
Jmown to me to be the of the corporation described in and

which executed the within and foregoing instrument, and acknowledged to me that said
corpotation executed the same.

___, Notary Public
Burleigh County, North Dakota
My Commission Expires:
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REPLY TQ: 100 West Third Street, Suite 300
Owensboro, KY 42303

Telephone 270.684.0459 FAX 270.683.5148

Woodward Marketing, L.L.C.

Mr, Darwin Subart November 28, 200}
Mr. Tom Hopgood Via Facsimile & Overnight Mail
KENTUCKY PIPELINE & STORAGE COMPANY, INC.

1700 Lincoln, Suite 4600

Denver, CO 80203

INRE: CLOSING TRANSACTION: EAST DIAMOND STORAGE FACILITY
Dear Darwin and Tom: ' .
This Jetter confinms our telephone conversation on chembe'g 26, iZ_OOfrgga‘rding closing on the East Diamond fransaction.

Please find transmitted herewith an Officer’s Certificate that T have executed on behalf of WKG Storage, Inc, The required
WKG Corporate Certificate will also be faxed to you. The Officer’s Certificate will be overnighted from our office in
Owensboro for delivery to your office in Denver on Thursday morning. The WKG Carporate Certificate will also be
overnighted from Dallas for delivery to your office Thursday moming,

Further, per our conversation, I understand that you will overnight to our office in Owensboro for delivery on Thursday
moming the following documents, to-wit: .

1. Assignment and Bill of Sale
2. Corporate Certificate
3. Offficer's Certificate

It is agreed that upon receipt of the aforesaid documents, wo will remit via wire transfer the purchase price of $13,090,955.80 to
the following depository: '

WBI Southern, Inc,
US Bank Bismarck
ABA #091300023
Acct? 163095535536

It is agreed that the properly executed Assignment and Bill of Sale and accompanying closing documents will be held in trust
wntil recefpt of the funds is acknowledged.

We are grateful for your exceptional caoperation and patience thrbughout this transaction, end we hope there will be other
opportunities to work together in the future. Should you have any questions regarding the foregoing, please call me.

Very truly yours,

WOOPWARD /Z«mms, LLC,
/
/ A W

Brent McDaniel ¥
ice President

L1251 Northwest Freeway ® Suite 400 ¢ Houston, Texas 77092 ¢ Telephone (713)688-7771 * Telecopier (713)688-6G68
377 Riverside Drive * Sujte 109 * Pranklin, Tennessee 37064-5393 * Telenhone (6151595-287R ® Trlrcnnier 141547040047
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REPLY TO: 100 West Third Street, Suite 300
Owensboro, KY 42303

d Telephone 270.684.0459 FAX 270.084.8418

. Woodward Marketing, L.L.C.

————— B e - B il T T e D NN T

FACSIMILE TRANSMITTAL

November 29, 2001

TO: NAME: | Louis Gregory

COMPANY: | ATMOS ENERGY CORPORATION

FAX: | 972.855.3080

FROM: NAME: Brent McDaniel

COMPANY: WOODWARD MARKETING, L.L.C.

FAX: 270.683.5148

REMARKS

IN RE: EAST DIAMOND CLOSING

Transmitted please find the Closing Statement in connection with the captioned transaction, as well as correspondernce and
accompanylng documents with Darwin Subart/Tom Hopgood. The total cash required ot closing set forth In the closing
statement is correct, as I indicated on the copy transmitted lrerewith. Please note that KYPSCO's wire transfer instructions
are as follows: WBI Southern, Inc.

US Bank Bismarck

ABA#091300023

Acctl 163095535536

In addition, please find fransmitted copies uof the properly executed Assignment and Bill of Sale, Corporate Resotution, and
Officer’s Certificate that were Federal Expressed to ouar office by KYPSCO this morning. As you will note, the Assigninént
and Bill of Sale is in recordable form and may be placed of record in Hophkins County, Kentuchy. As stated in my letter to
Tom Hopgood, the Assignment and Bill of Sule will be held in trust until their acknowledgement of receipt of the purchase
price amount. I believe that you may now ask Treasury o Initiate the wire transfer. Please et us know when this is done so
that I mgy let KYPSCO kniow when 'fo expect the deposit.

——

\
Breni MeDuaniél
Viee President

11251 Northwest Freeway * Suite 400 * Hauston, Texar 77092 * Telephone (713)688-7771 = Telecopier {713)688-6G668
377 Riverside Drive ® Suire 109 # Franbklin Trooeccee 37NRE.5101 ¢ Tolanhane (4151805 IR72 8 Talurnnias 72187704 DA™
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ASSIGNMENT AND BILL OF SALE

Instrument of Assignment and Bill of Sale dated November 1, 2001 by Kentucky Pipeline
and Storage Company, Inc., a Delaware corporation (“Seller”), in favor of WKG Storage, Inc., a
Delaware corporation (“Buyer”), '

WHEREAS, pursuant to the Purchase and Sale Agreement dated as of July 2, 2001 (the
“Agreement”) between Seller and Buyer, Seller is selling to Buyer certain assets described herein
as the Assets:

(a) the Real Property described in the Schedule attached hereto, and all
buildings, structures and other improvements, fixtures and fittings located on such Real Property,
and all Easements, whether or not of record), appurtenances and other interests owned or held by
Seller and necessary for or relating to the Business (including all gas pipes and pipelines, and all
facilities used for storing and delivering natural gas);

(b) all inventories of natural gas, including, but not limited to, all line pack,
and all supplies, materials and critical spares held by Seller for use in connection with the
Business and, excluding natural gas of third parties, located on, in storage for, or in transit to the
Real Property on the Closing Date; '

(e) personal property, listed on the Schedule attached hereto and all
machinery, equipment, tools, vehicles, furniture and other tangible personal property used in
connection with the Business located in Hopkins County, Kentucky; snd aJl warranties,
guarantees, and service and replacement programs of manufacturers, service providers or other
vendors relating thereto, in each case to the extent that the same are transferable;

(d  all Contracts relating to the Business, including, but not limited to, oil,
gas and other mineral leases; )

& the franchises, ordinances or similar agreements with respect to Seller’s
authority to store natural gas and all other licenses, permits and authorizations held by Seller and
relating to the Business, in each case to the extent the same are assignable;

(D) originals or copies of all Records, books, operating records, operating,
safety and maintenance manuals, engineering design plans, blueprints and as-built plans,
specifications, procedures and similar items of Seller relating to the Assets, including all books of
aceount, customer lists, billing records and other customer correspondence relating to the
Business, all regulatory filings and all other books and records relating to the rates and services
provided by Seller in connection with the operation of the Business; and

(2) all rights to insurance and condemnation proceeds outstanding on the
Closing Date to, the extent relating to the damage, destruction, taking or other impairment of the
Assets which damage, destruction, taking or other impairment occurs on or prior to the Closing,

but only to the extent of any proceeds remaining after any repair or replacement of the affected
Assets; )

(h) all well records at any location including, if any, logs cores, core
analyses, drilling data including horizontal well surveys, completion reports, flow-test data,
materizl balance and inventory verification datafreports, geolagic maps and geologic and

C:\My Documents\K YPSCO Sale Final Documents\nstrument of Assignment.doc
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engineering reports, as well as leak surveys, pipeline pressure tests and MAOP certifications and
any environmental audits and/or filings whether Federal, State or Locel; and

(i) all land files and records at any location, including, if any, leases and storage
agreements, deeds, rights-of-way, surface-use agreements, Heenses, permits, road, rail and river
crossing permits, title reports, title and opinions and curative instruments, correspondence relating
thereto, and evidence of payment of annual rents and royalties

NOW, THEREFORE, pursuant to the terms of the Agreement and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Seller does hersby
sell, assign, transfer, convey and deliver unto Buyer, its successors and assigns, each and all of
the Assets described in the Agreement and incorporated herein, intending hereby to convey all of
the right, title and interest of Seller therein, provided, however, as to any lease, contract,
agreement, permit or other authorizatien included in the Assets which cannot be sold, transferred,
assigned, conveyed or delivered effectively without the consent of a third party, which consent
has not been obtained, this instrument shall be of no force or effect until such requisite consent is
obtained, whereupon this instrument shall become of full foree and effect with respect thereto,

This Instrument of Assignment shall be binding upon Seller and its successors and
assigns and shall inure to the benefit of Buyer and its successors and assigns.

' IN WITNESS WHEREQF, Kentucky Pipeline and Storage Company, Inc. has caused
this Instrument of Assignment and Bill of Sale to be duly executed and delivered this 1% day of

November, 2001.
KENTUCKY PIPELINE AND STORAGE COMPANY,
INC
By: éﬂ/ﬁw M%
Darwin Subart b
Vice President .
STATE OF COLORADO)

Gl a : 88,
CO%%TYY%F DENVER ) ”

., On this \S't day of ko\/ , 2001, before me personally appeared
Y Y, known to me to be the N{te {R&S of the corporation described in and
which executed the within and faregoing instrument, and acknowledged fo me that said

. ANNA MARIE . My Commission Expes:

PRESTON

My Commission Expires 08/21/200¢

C:\My Documents\K YPSCO Sale Final Documents\Instrument of Assignment.doc




" CLOSING STATEMENT

EFFECTIVE AS OF NOVEMBER 1, 2001

PURCHASE PRICE

Decrease In Sales Prica

Storage Fees, excluding fus| retention cosls, paid by Buyer to
Sedler from March 1, 2001 through July 31, 2001

Total Decraase

Increase in Sales Price

November Operating Fee paid to Orbit Gas Company
Actual 2001 property taxes related to the period subsequent fo
the Effective Time '

Toted Increase

PURCHASE PRICE

Storage Fees Owed Saller for March 2001 through July 2001
Storage Feas Owed Saller for August 2001

Storage Fees Owed Saller for September 2001

Storage Feas Owed Seller for Octaber 2001

TOTAL CASH REQUIRED AT CLOSING

il

~not I

§  128,356.03
$ 128,356.03
) 16,500.00
3 1,862.52
§ 18,162.52
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$ 13,000,000,00

$ 12,889,806.49

$  128,356.03
$ 26,345.08
3 26,452.20
$ 20.000.00

$ 13.090,959.80

P AA T A seann
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OFFICER’S CERTIFICATE

In accordance with the section 7.2 (a) of the Purchase and Sale Agreement
(“Agreement”) entered into on July 2, 2601, by and between Kentucky Pipeline and
Storage Company, Inc., a Delaware corporation (“Seller”) and WK.G Storage, Inc., a
Delaware corporation (“Purchaser”), the undersigned hereby certifies as set forth belowy
on behalf of the Seller. All capitalized terms used in this certificate shall have the

meanings assigned to them in the Agreement, unless otherwise defined in this certificate.

Representations and Warranties of Seller. The representations auq warranties of
Seller set forth in the Agreement are true and correct in all material respects as of the
Closing Date with the same effect as though stated as of the Closing Date, and Seller
shall have complied with, and performed in all material respects, the terms, covenants,
and conditions of this Agreement as of the Closing Date.

IN WITNESS WHEREOF, this certificate has been executed by the undersigned

on the 1% day of November 2001.

KENTUCKY PIPELINE AND STORAGE COMPANY, INC.

o & s T A

Darwin L. Subart
Vice President
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CERTIFICATE
I, TOM X. HOPGOOD, hereby certify that I am the duly elected and qualified Assistant
Secretary of Kentucky Pipeline and Storage Compa:ny, Inc., a Delaware corporation; that ﬂl§
following is a true and comect copy of resolutions adopted by Written Consent of the Board of
Directors dated June 27, 2001; and that said resolutions have not been modified or amended and are
presently in full force and effect:

RESOLVED, that the Board of Directors of Kentucky Pipeline and Storage
Company, Inc., a Delaware corporation (the “Company”) deems it to be in the best
inferest of the Company and its sole stockholder to enter into a Purchase and Sale -
Agreement (the “Agreement”), by and between the Company and WKG Storage,
Inc, a Delaware corporation (“WKG”), whereby the Company sells, transfers,
conveys, assigns, and delivers to WKG substantially all of the assets of the
Compauny, other than Excluded Assets (the “Assets™) (as these terms are defined in
the Agreement) for the price of Thirteen Million Dollars (§13,000,000), subject to
adjustments (the ‘Purchase Price™), as set forth in the Agreement;

FURTHER RESOLVED, that the Agresment (substantially in the form of
Exhibit A and which will be filed with the records of the Company) be, and it
hereby is, approved; and the transactions contemplated under the Agreement be,
and they hereby are, approved; :

FURTHER RESOQLVED, that the Agreement be submitted to the sole
stockholder of the Company for its approval of the sale of the Assets and that such
approval is recommended by this Board of Directors;

FURTHER RESOLVED, that, subject to the approval of the sole
stockholder, the Chief Executive Officer, President or any Vice President of the
Company be, and each of them hereby is, authorized and empowered, in the name
and on behalf of the Company, to execute and deliver the Agreement, substantially
in the form presented to the directors, with such changes therein as the officer
executing the same may approve, such execution thereof to be conclusive evidence
of the officer’s authority granted herein and the approval thereof by the Board of
Directors; and

FURTHER RESOLVED, that the proper officers of the Company be, and
each of them hereby is, authorized and empowered to take or cause to be taken any
and all such further actions and to execute and deliver or cause to be executed and
-delivered all such further agreements, documents, certificates, and undertakings, in
the name and on behalf of the Company, and to make such filings or applications
with governmental or regulatory agencies and authorities as the officers may
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determine to be necessary, proper, or desirable to carry into effect the intent and
purpose of any and all of the foregoing resolutions; and the delivery of any such
agreement, document, certificate, and/or undertaking shall be conclusive evidence of
the officer’s authority granted herein and the approval thereof by the Board
of Directors; and all actions previously taken by any officer of the Company in’
connection with the transactions contemplated by the Agreement (including, but not
limited to, the negotiation of the Agreement and all related agreements) and the
transactions contemplated by the foregoing resolutions are hereby ratified, approved,
and confirmed in all respects.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed the seal of said

'/\\Muw

Company this 5% day of November 2001.
TOM K. HOPGOOD, @ssistant Secretary

(Corporate Seal)
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WKG STORAGE, INC,
ASSISTANT CORPDRATE SECRETARY'S CERTIFICATE

The undersigned, being the Assistant Corporate Secretary of WKG STORAGE, INC., a
Delaware corporation (the “Company"), does hereby certify that the foilowing recitals and
- resolutions were duly adopted November 15, 2001 by the Written Consent of the Directors
of the Company and have not been altered, amended, rescinded, or repealed and are now in
full force and effact:

WHEREAS, the Company deslres to enter into an agreement to purchase for
cash the East Diamond Gas Storage Field In Kentucky through the purchase of
such assets from Kentucky Pipeline and Storage Company, Inc. ("KYPSCO"),
which Is a wholly-owned subsidlary of WBI Holdings, Inc., a wholly-owned
subsidiary of MDU (the “East Dlamohd Transaction”); and

WHEREAS; the Company has concluded that it would be in the best interests
of the Company and Its shareholders for the Company to purchase the assets
Included In the East Dlamond Transaction.

NOW, THEREFORE, BE IT RESOLVED, that the Company purchase the
assets included in the East Dlamond Transaction,

FURTHER RESOLVED, that the officers of the Company be, and each of them
hereby Is, authorized and dlrected, in the name and on behalf of the -
Company: 1) to execute and dehver any and all documents and Instruments
that they deem necessary or appropriate In connnection wlth carrying out
these resolutions, with such terms-as the officers executing the same, shall, In
thelr sole and absolute discretion, approve, the execution and delivery thereof
belng conclusive evidence of such approval; and 2} to take any and all actlons
necessary to close and consummate the transactions contemplated thereby,
and that the signature of any one officer shall be sufficient to close and
consummate the transactions contemplated by these Resolutions;

FURTHER RESOLVED, that the officers of the Company be, and each of them hereby is,
authorized and directed to execute and deliver all documents and instruments and to take
all actions that they deem necessary or appropriate to carry out the purposes of these
resolutlons and that any and all actions taken by any such officer prior to the date thlis
written consent Is actually executed in effecting the purposes of the foregoing resolutions is
hereby ratffied, approved, confirmed, and adopted in all respects,

IN WITNESS WHEREOF, I have hereunto signed my name this 27th day of

November, 2001. i %
S AN

Suz'an@ohnso 24
Assistant "Corporaté Secretary




CASE NO. 2016-000563
ATTAGHMENT 2
TO AG DR NO. 1-06

WKG STORAGE, INC.
OFFICER’S CERTIFICATE

The undersigned, Brent McDaniel, certifies that he is the Vice President of WKG Storage,

Inc., a Delaware corporation (“WKG™), and that, as such, he is authorized to execute and deliver this
Certificate to Kentucky Pipeline and Storage Company, Inc., a Delaware corporation, for and on
behalf of WKG and further certifies as follows, pursuant to Section 7.3 of that certain Purchase and
Sale Agreement by and between Woodward and Kentucky Pipeline and Storage Company, Inc. dated
Faly 2,2001 (the "Agreement"):

1.

134216

The representations and warranties of WKG in the Agreement are true and correct in all
material respects as of the date of the Agreement and as of the Closing Date, subject to
changes expressly contemplated and permitted by the Agreement, except that representations
and warranties made as of, or in respect of, only a specified date or period are true and
correct in all material respects as of, or in respect of, such date or period.

The obligations required by the Agreement to be performed by WK G have been performed
prior to or at the Closing Date.

J‘

The undemlgned has executed this Certificate as of the 4 day of November, 2001.

SN

Name Brent McDaniel
Title: Vice President
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REQUEST:

When WKG Storage Inc. was created, what entity or entities initially capitalized the
company and what entity today owns WKG Storage? Please include the names and
amount of ownership if multiple entities own WKG Storage. Since inception, if WKG
Storage has undergone any change in ownership, please provide the dates and process of
each change,

RESPONSE:

The purchase price was paid via wire transfer from WKG Storage, Inc. to Kentucky Public
Service and Storage Company, Inc. WKG Storage, Inc. was incorporated in 1999 and
capitalized by Atmos Storage, Inc. A copy of WKG Storage, Inc.'s Articles of Incorporation
are included as Attachment 1.

ATTACHMENT:

ATTACHMENT 1 - WKG Storage, Inc., AG_1-07_Att1 - Articles of Incorporation.pdf, 4
Pages.

Respondent. Joe Christian
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State of Delaware
Office of the Secretary of State % 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "WKG STORAGE, INC.",
FILED IN 'PHIS OFFICE ON THE THIRTIETH DAY OF APRIL, A.D. 19893,
AT 9:02 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edwn"r"rf J. Freel, Scch:tﬂ ry of State

3037222 8100 L= AUTHENTICATION: 9719181

DATE:

981172039 04-30-953
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STATE OF DELAWARE
. SECRETARY OF STATE
DIVISION.OF-CORDORATIONS

FILED 09:02 AM 04/30/1999 ' -

_— 991172039 ~ 3037222 -
 CERTIFICATE OF INCORPORATION *
- OF -
WKG STORAGE, INC.. "

FIRST.  The name of the Corporation is WKG-STORAGE, INC.

 SECOND. -The addrass of the Corparation's registered office in the
State of Deleware is 1013 Conire Road, n the City of Wiimington, 19805, County - -

of New Castte. The name of its registered agsnt at sych addraas (s Corporation
Service Company. '

: -THIRD, The purpose of the Corporation is (o engage jn any lawil
" aet or activity for which’ cofporations. may be ‘orgénized under. the” Genersl
Corporation Law of the State of Delawars.. . .. - :

FOURTH. The comoration shall be authorized to issue one class of

stock to be- designated Comman, Stock, the total number of shares which the.

corparation shalt have authority-to issue is one thausand (1,000), and each share
shall have a par value of ane dollar ($1 00). .

FIFTH. (1) The neme and mailing address of the. incorporator-18.
Atmos Storage, Inc., P O. Box 650205, Dajlas, Texas 76265-0205.

' (2) The powers of the-ingorporator are 10 terminate upon the
filing of this Certificate of Incorporation. ' The names and mailing addressea of fe;
. parsong who.are each ta serve as a diredtor until the first annual meeting of-
stockholders oruntil his respective successor has been elected and qualified are -

as foliows: .
Name Addrage
Robsst W. Best, P.O. Rox 650205 _
Chairman af the Board Dallag, Texas 75265-0205 -
Larry J. Dagley’ P.O. Box _6'5b205' .
_ . S Dallas, Texas 75265-0205
Glen A. Bianscet - _ P,0.Box650205

Dallas, Texas 752650205
SIXTH,. TThe eleétiun of diractars need ot be Byw_ritten ballet

. SEVENTH. The Board of Directors is authorized to adopt, amehd, or
fepeal Bylaws of the:Corporation
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. -EIGHYH.  :Any.person who was of is a party or i8 Wreatened-10.be -
. made: @' peny to - any- threatened, -peading,  or:'completed action, sujt, of
.praceeding; whather civil, criminal, administrative, or: investigative (other.than an.
aetion by or in.the cight of the Corporation) by reason of the factthat hi i§ or was -
a director, officer, smployee, or agent of.the Corporatian, or is or was serving at -
. the-request of the-Coarporation as a director, officer, emplayee, panvier, trustes, .
or agent- of another corporation, partnership, . joint vanture, trust or other
enterprise ‘(inciuding an employes benefit plan), shall be entitled to be
indemnified by the Corgoration to the full extent then permitied by law against
:expenses (including .-attorneys’ fees and - disburgements), judgments, fines
(including excise taxes assessed -on @ person with respect to an ‘employas
benafit plan), and amounts paid in seilement actually and reasonably. incurred by
him in connection with such action, suf, or proceeding. Such. right of
mdemnification shall inure whether or not the clam asserted 15 based an matters
which antsdate the adoption of this Aricle EIGHTH. . Such right of Indemnification
ghail conlinue as 10 a parson who has ¢eased to-be a diractor, officer, employee,
partner, trustee, or agent and shall inure. to the benefit of the heirs, exscutors,
and administrators of such a person. The indemnification provided by.this Asticle
EIGHTH shail not bd deemed exclusive of any. other-nghts which.may be
provided naw or in‘the future under any grovision currently in effect or hereafter
rdopted by the bylaws currently in effet or hersafier adopled, by.any
agreament, by-vote of stockholders, .by resciution of disinterested. directors, by
provision of law, or otherwige. | . ) '

. NINTH. = No director of the Corporation shall be. lisble to ifie
Corporation or any of its stockholders for monstary damages for breach of
fiduciary duty as a director, provided that this provision does nor eliminate the
liabilty of the director (1) for any breach of the dirgclor's ‘duty of loyeity to the’
Corporation or its stockhalders, (i) for acts or omissions not in-goad feith ar
which. invelve intentional misconguct or & knowing violation of law,’ (ill) undsr
Section 174 of Tile 8 of the Delaware Cade, or (iv) for any.transaction from

. which the director: derived an improper;.persanal benefit. For.purposes of the
prior septence, the térm “damagss”. shall, to the éxtent permitted by law, include-
without (imitation any judgment, fine, amount paid in settlement, penalty, punitive
damages, excise or other tax assessed with respect to.an employee benefit plan;
or expense of any natre (including, withowt (imitation, attorneys' fees and
disbursements) Each person who serves as a director of the Carporation while
this Artcle NINTH is in effect shall be deemed to be doing so in relignee on the
provisions of this Article, NINTH, and nsithér the amendment or repeal of this

. Amicle NINTH shall apply to of have any effect on the lighility or alisged liability of

any diractor or the Carporation for, arsing out of, based upon, or in connaction
with any acts or omiesions of such director occurring prior 10 such amendment,
_repesl, or adoption of an jnconsistent provision, The provisions of this Anicie
NINTH are cumulative and shall-be in addition to and independent of any and all
_ other iimitations on or eliminations of the ligbitities of directars of the Cerporation,

-2
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i

*.. as such,’ whethér sueh.limitations or ‘efiminations arise under-or are crezed-by
any law, rulg, regulation, bylaw, agreement, vole-6f shareholders or disinterested -
. directors, or othenwise. : - : s .
TENTH. Whenever a compromise or &rangement -8 propesed
batween this: Corporation-andits creditors ‘dr any. class of them andfor befween’ -
this Corparation and.ds stockholders.or any ciass of them, any court of equitable -
jurisdictian within the State’ of Delaware mey, on the application in @ sumrmary
way of this Carporation or of any creditor. of stockholder. thereof or on the
application of any recewer or recsivars .appointed Yor this Corporation under
Saction 291 of Title 8 of the Delaware Code or on the application of trustses in
 digsalution or of any receiver or recsivers appointed for this Corporation.under
Section 279 of Title 8 of the Delaware Code, order. a mesting of the creditars ar
- class of creditors andfar of the stockhiolders or class of stockholdsre. of this'
Carporatian, as the cass may bs, 10 ba summoned in such manner a¢ I3 sqid
eourt directs. If & majority In numbar representing three-fourths in value.of the
creditors or class of craditors ana’or of the stocknolders or. class of stockholders
of this Carporation, as_the .case may be, agres.lo any .campromise OF
arrangement and 1o any reorganization of this Corporation as a consequence of -
such compromise or arrangament, the said compromise or afrangement end the -
. said ragraanizaton shall, if sanctioned by the court to which the said application
has been made, be.binding on ali the creditors ar class of creditors and/or on all

the stackholders-ar class of stockholders of this Corporation, as the case may be,

and also-an this Corporation. -

; ELEVENTH. The Corporation reserves the, nght to amend, alter, change

or. repeal any- provigion contained in this Certficate of Incorporation,” in the -
. manner now or. hereafter prescribed by statute, and ali rights conferred on
stockholdars herein are granted subject to this reservation.

IN WITNESS WHEREOF,.the undersigned.has made and executed this
Cenificate of Incarporation this _30 __day of April, 1983. )

ATMOS STORAGE, INC:

By, \ SN/ -
.GlenA’Blanseet,. . &%
Vice President & Corporate Secretarly
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Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-08
Page 1 of 1

REQUEST:

Has WKG Storage Inc. invested in or purchased additional significant assets since
inception, except for those purchased from Kentucky Pipeline and Storage Company Inc.?

If so, please provide those assets, and the function they perform for the company.

RESPONSE:

WKG Storage, Inc. has not purchased any additional significant assets since it was
acquired in 2001 from Kentucky Public Service and Storage Company, Inc. For a
description of investments made, please see the Company's response to Staff DR No. 1-
08.

Respondent: Joe Christian



Case No. 2016-00053
WKG Storage, Inc.,
AG RFI Set No. 1
Question No. 1-09
Page 1 of 1

REQUEST:

Has WKG Storage Inc. filed the necessary reports to the Kentucky Department of Revenue
since its inception, pursuant to KRS 136.120, and KRS 136.130-136.1407 if so, please
provide these reports.

RESPONSE:

The statues KRS 136.120, KRS 136.130, and KRS 136,140 are related to public service
(state assessed) companies. While WKG Storage, Inc. is not a state assessed company, it
does file annual property tax returns for the appropriate taxing jurisdictions for Tangible
Personal Property [Form 61A500 (11-14)], Vehicles [Form 61A211(IP)(11-14)], and
Consignee Tangible Personal Property [Form 61A500-C(11-14)]. Please see Attachment 1,
Aftachment 2 and Attachment 3 for these returns for 2015.

ATTACHMENTS:

ATTACHMENT 1 - WKG Storage, Inc., AG_1-09_Att1 - WKG Personal Property Return E
Diamond.pdf, 5 Pages.

ATTACHMENT 2 - WKG Storage, Inc., AG_1-09_Att2 - KY 2015 Vehicle Return - WKG
Storage, Inc..pdf, 2 Pages.

ATTACHMENT 3 - WKG Storage, [nc., AG_1-09_Att3 - WKG Storage Consignee TPP Tax
Return.pdf, 1 Page.

Respondent: Joe Christian



" CASE NO. 2016-00053
ATTACHMENT 1
TO AG DR NO. 1-09

62A500 (11-14) " FOR OFFICIAL USE ONLY
Couaty Cods Locator Number
Commonweslth of Keatusky ’
. DEPARTMENT OF REVENUE 2015 T !
Officoof Propesty Valuation - T T = = =
State Veloation Breach TANGIBLE PERSONAL
Pourth Floor, Stntien 32
50] E@ Street PROPERTY TAX RET[IRN Dne Date: MAY 2015
Feankdon KY 40601 2103 Property Assessed January 1, 2015 Friday May |S MTWTFS
15,2015 12
See pages 9 and 10 for a complete list 3 4 5 6 1 8 %
of mailing addresses. File this retupn with the PYA In the county of taxable « 1o 11 12 13 14fas] s
&lus or the Office of Properiy Vatuatlon. i 17 BRIPA R
There is no {iing extenston for this rhom. g‘: = 2 27 28 29 30
Social Security No, or Nemo of Butiness Qrgavintinn Type
Federal ID No. ‘Western Kentucky Gas Storage Tndividual 1
Wuns of Taxpayer(s) Telephone Humbar
2nd SN if joint retum Atmos Enerpy Corporation O Joint(Co-Owaers) 2
Miiling Addess
NAICS P.O. Box 650205 [0 Partnership /LLP 3,
CODE City or Towm State ZIP Code
Typo of Business Dallas TX 75265-0205 [l Domestic Cop/IXC 4
Property Location (Namber and Strest or Rural Rorte, City)
Check (fapplicable Yes East Diamond . [1 ForelgnComp. fLLC 5
Tangible Personal Property 0 Propesty le Located in For Official Use Oaly
in other KY coumnties? . s [0 Fidueiary /Bank [
Alteraative method of Hopkins ( Comty " | ietiot Cate
valustion? 0O Type Relu [0 Fiduciary / Qther 7
Firm! Retom? O
NOTE: Faxpayers who have property in more than one location must complete a separate form for each Iocation,
FROM SCHEDULE A ) FROM SCHEDULE B
p Original Reported ¥or Olticial - Original Reporied For Ofticial
239 v Cost Valus Wse Qaly Cost Value Use Only
13 1 21 I
12 b1 2 I
13 i) FE) hiid
4| 14| v
15 v 25 v
16| w1 % w1 '
17| Total . 21|  Tetal
) Teaxpayer's For Official
See pages 3 through 5 for mstructions. Valuation Use Only

31| Merchanats Inventory

32| Manufacturess Finished Goods

33| Manufacturers Raw Meterzals / Goods in Process

Motor Vehicles Held for Sals (dealers only)

New Farm Machinery Held Under a Floor Plan

New Boats and Marine Equipment Held Under a Floor Plan
Salvage Titled Vehleles (insurance companies only) ’
Recreational Vehicles Held in a Retailer's Inventory
Blotechnology Products Held in a Warshouse {manufacturers end effiliates only)
34| Nonferrous Metal Located in a Commodity Warehouse md Held on Warrant

35| Goods Stored in Warehouse / Distribution Cetiter (s¢2 Instructions)

36] Inventory - In Transit (see instructions}

Unmanufachured Tabaces Products not at Manufacturers Plant
37| or in Hands of Grower or His Agent

Other Unmamifactured Agricultural Products not et Marmifacturers
38| Plant or in Hands of Grower or His Agent

Unmanufactured Agricultural Products at Manufacturers Plant
or in Hands of Grower or his Agent / Industrial Revenue Bond Property
39| Qualifying Voluntary Envirenmental Remediation Propesty

50| Livestock and Ferm Mechinery / Pluidized Bed Energy Facilities

.60] Other Tangible Proprty {from Schedule C) (page 2)

,701 Activated Foreign Trade Zone

81] Construction Work in Progress {manufacturing machinery)

g2{ Construetion Work in Propress (other tangible property)

50| Reoycling Machinery and Bquipment




CASE NQ. 2016-00053
ATTACHMENT 1
TO AG DR NO. 1-09

SCHEDULE A Pege 3
2015 Tangible Personal Property Subject to Fall State and Loeal Rates
Factors change every year. Please use correct year factors.
CLASS CLASS XX CLASS IO
Under 6. 5 Year Economic Life 6.5 - 8.9 Year Economic Life 9 - 10. 9 Year Economic Life
mo Original Factor Reported .mn Original Factor Reported mn Orlginal Factor Reparted
Cost Yalae Cost Valune Cost ne
1 860 1 917 1 936 \.&.
2 711 2 747 2] 798 %
3 562 3 611 3 .68
4 419 4 509 4 AV
5 271 5 429 5 ol
6 200 6 348 6 xr%m
7 200 7 289 7 87
g 200 8 243 3 2340
9" 200 9 209 9 A Y | 306
10 200 10 200 10 %/ | 270
11 200 11 200 11 248
12 200 12 200 12 219
13 200 13 200 13 200
134 200 13+ 200 13+ 200
Total
CLASSIV CLASSY CLASS VI
11 -13. 4 Year Economic Life 13.5-17. 4 Year Economic Life Over 17, 5 Year Economic Life
.mca O.n,_ummnn_ Factor Reporied Mo Original Pactor Reported mg Origingl Factor Reported
ost Value Cost Yalus Cast Value
1 873 1 974 1 974
2 657 2 - 804 2 904
3 A95 3 841 3 841
4 407 4 798 4 798
3 379 5 765 5 J65
6 341 6 707 6 707
7 314 7 0639 7 668
8 292 | 3 585 8 .639
9 9 ) 548 9 6262
10 10 504 10 %
i1 11 432 11 401
12 12 443 12 APL
13 A{ 217 13 399 13 44
14 Ay 200 14 356 14 %u 507
15 ¥ 200 15 316 15 "1 470
16 ,@ 200 16 .286 16 I Y | 445
200 17 254 17 \w%\ 413
18 200 18 227 18] oY 385
19 200 19 204 19 "« 362
20 200 20 200 20 340
21 200 21 200 21 326
22 . 200 22 200 22 310
23 200 23 200 23 202
24 200 24 200 24 274
25 200 25 200 25 258
26 200 26 200 26 245
27 200 27 200 27 239
274 200 27+ 200 27+ 230
Total




CASE NO. 2016-00053

ATTACHMENT 1
. TO AG DR NC. 1-09
SCHEDULE B (Manufacturing Assets) Peged
2015 Tangible Personal Property Subject to State Rate .
Factors change every year. Please use correct year factors.
CLASS]I CLASSII CLASS X
Under 6. 5 Year Economic Life 6.5-8.9 Year Economic Life 9 -10. 9 Year Economic Life
E’ QOriginal Tactor Reported Eﬂ Qriginal TFactor Reported En QOriginal Factor Reported
Cost Value Cost Value Cost Valuz
1 860 1 917 1 936
2 J11 2 747 2 798
3 562 3 611 3 .682
4 419 4 509 4 595
5 271 5 429 5 524
6 200 6 348 6 445
7 200 7 289 7 387
8 200 8 243 8 340
9 2060 9 209 9 306
10 200 10 200 10 270
11 2200 11 . 200 11 248
12 200 12 .200 12 219
13 200 13 200 13 200
13+ 200 13+ 200 13+ 200
Total
CLASSTV CLASS V CLASS VI
11 - 13. 4 Year Economic Life 13.5-17. 4 Year Economic Life Over 17. 5 Year Economic Life
:u;n Original Factor Reported -% Crigioal Pactar Reported ‘% Original Factor Reported
Cost Value Cost Value Cost Valoe
1 .873 1 974 1 974
2 657 2 904 2 904
3 A95 3 .84] 3 841
4 407 4 798 4 798
5 379 5 765 5 765
6 341 6 707 6 707
7 J14 7 639 7 668
8 292 8 585 8 639
9 278 9 548 9 626
10 .260 10 504 10 602
11 253 11 482 11 601
12 .237 12 443 12 578
13 217 13 399 13 544
14 200 14 356 14 507
15 200 15 316 15 A70
16 200 16 286 16 | .445
17 200 17 254 17 413
18 .200 18 227 18 385
19 .200 19 204 19 362
20 .200 20 200 20 .340
21 200 21 200 21 326
22 200 22 200 22 310
23 200 23 200 23 252
24 200 24 200 24 274
25 200 25 200 25 258
26 200 26 200 26 245
27 200 27 200 27 235
274 .200 27+ 200 27+ 230
Total




ge

CASE NO. 2016-00053

T ATTACHMENT 1

SCHEDULE C

TO AG DR NO. 1-08

Other Tangible Property Not Listed Elsewhere

Description

Taxpayer's
Valus

For Offizial
Use Only

Materials and Supplies

Coin Collections

Stamp Collections

Art Works

Other Collectibles

| Research Libraries

Other Tangible Property N

Afrcraft for Hire

Documented Watercraft (commercial purposes)

Precious Metals

Number
of Qunces

Value Per Ounce
December 31

Gold

Platinum

Silver

Qther

Total (enter this figure 0n Line HEm 60... ceu vorees veeseser oss sos sha etemen rar rov arc mem mic semscr can cos sancecsss 34 co 220 ers

T ey

Comments

Additional comments and/or information regarding alternative values may be provided by classification below:

Classification Type

Commenis/Information

I declare, under the penalties of perjury, that this return (including any accompanying schedules and statements) is a correct and complete retumn; and that

2t my taxable property has been Jisted,

4@% F ¥

Slpa&.n'e of '.l'a_:;ayn

(972) 855-3022 tevyan friend@atmosenergy.com

Email Addvess of Taxpnyer

[elephone Number of Taxpayer

H2als

Name of Preparer Other Than Taxpayer
Telephone Numher of Preparer Emgil Address of Preparer
Qther Than Taxpayzs Ciber Then Taxpayer




CASE NQ. 2016-00053
ATTACHMENT 1
TO AG DR NO. 1-09

Commonwealth of Kentucky
Tangible Personal Property Tax Return

Report Year: 2015

Western Kentucky Gas Storage

Cost Rate Reported Value
Class ill
2012 27,902 0.682 19,028
2011 422,154 0.595 251,182
2008 31,289 0.445 13,924
2008 171,489 0,387 66,366
652,834 350,501
Class IV
2001 108,983 0.200 21,797
2000 1,144,988 0.200 228,999
1,253,979 250,796
. .Class VI
2012 49,475 0.841 41,608
2011 409,305 0.798 326,625 °
458,780 368,234

Total 2,365,592 968,530 v/




CASE NO. 2016-00053
! - ATTACHMENT 2
) TO AG DR NO. 1-09

G1AZI(IP)(11-14) ) - S
commmst oy INSTRUCTIONS qum@ﬁy
THERT O
PARTMENT OF REVENUE FOR EDITING THE
PUBLIC SERVICE COMPANY
MOTOR VEHICLE PRINTOUT

January 1, 2015, assessment date

This Information wilt be used by tho Kentucky Department of Revenus, Office of Properly Valuation, Public Servics Branch, to
ensure proper credit for molor vehicle assessed values on the taxpayer's 2015 (ax year Notice of Assessment for Public Service Company.
Companics that have listed vehicles with the Department of Revesue in prior years should find an caclosed camputer generated printout
showlng previausly reported licensed motor vehicles, To make any necessary corrections to the listing please comply with the following
instructions,

WKG STORAGE, INC.

TEVYAN FRIEND-TAX DEPARTMENT
PO BOX 650205 .
DALLAS, TX 75265-0205 i

~-Certified Article Number  ~
9314 799 D430 00DY LA70 Ol
.~ SENDERS'RECORD ™.

A.  Pason Compleling Schedule_ TEVYAN FRIEND Title MANAGER OF PROPERTY TAX

Telephone Number_(972) 855-3022

B.  Daes the company alse file an TRP Apportioned Reglstration Application with the Kentucky Transportation Cabinet or with an
agency in another state? [ Yes [ Ne.

If yes, the company KYU number Is ‘ . Note that this Forin 6].A21 § from the Public Service Branch should
not be used to report your apportioned vehicle license plate numbers, but do report the KYU number, if applicable.

C.  Todelete vehicles from this printout, place the word "bEI.E’I’E" next to the VIN number found on the printont.

Deletions will be required when the specific motor vehicle:

*  lsuo Jonger owned andfor leased by your organization

¢ hasbeen sold prior to January 1, 2015

*  hasbeen retumed to the Ieasing company prior to January 1, 2015
*  has been erronconsly listed on the printout

D. To add newly purchased vehicles, newly leased vehicles, and/or any omitted motor vehicles to this printout, please prepare a
schedule as shown below, List only those vebicles you wish to add. Please type or print clearly,

n @) 3 @) )]
Current Current Ir Vohicle
Plale Plate Leansed Identification Year/Make/Model
Year Number Ty Number

B, Refurn mai] the computer generated printout, schedule of additions, and this instruction page on or before January 15, 2015 to:

Commonwealth of Kentucky
Depariment of Revenue
Office of Property Valuation
Public Service Branch
501 High Street, Fourth Floor, Station 32
Frankfort, Kentucky 40601-2103



WKG STORAGE, INC.
Schedule of Owned Vehicles

as of January 1, 2015
LT i N I o N N R S S - ., - }--Lidénse _
Ll BN AT Sed T R E Te  T r h  sy medep L, T [ e { Plats”
L oo "Qwner Naing ©, " 1P e £ Kddrégs o <3 ety [ State |zipGodel Year | Make Model. [** . VN .| ~Nomber
WHKG Storage, Inc, 123 W4TH STREET SUITE 301 | OWENSBORO | KY 42303 | 2000 | FRGHT] FL70 1FUWHLBATYHF47382 223974
WHKG Storage, Inc. 123 W4TH STREET SUITE 301 | OWENSBORO | KY 42303 | 2009 | TRLRX | TRAILER| 4MNDP302491000393 660202
WKG Storage, Inc. 123 W4TH STREET SUITE 301 | OWENSBORO | KY 42303 | 2012 | FORD 250 1FT7X2B6XCEC58525 803893

601 "ONHA 9V OL

2 INIWHOVLLY
£5000-910¢ ‘ON 3ASYOD



CASE NO. 2016-00053
ATTACHMENT 3
TO AG DR N©O. 1-09
‘ TOR OFFICIAL USE ONLY

GZASOO -C (I 1‘-14) ’ Co ity Cad Locxior Number

Commonwealth of Kentucky

peeaxnantorrovene CONSIGNEE TANGIBLE PERSONAL |,

Dffics of Praperty Valuation ;

Offc o Propery Vs PROPERTY TAX RETURN

Fourth Floor, Station 32 .

501 Righ Sreat (For Informational Pnrposes Only) Due Date: AT 28

Frankfort KY 40601 2103 Property ASsessed January 1, 2015 Fri&ay S MTWTF S
May 15, 2015 1z

Sce pages 9 end 10 for a complete list 3 4 5 6 7 8 9
of matling addresses, . . 10 11 1z_13 14[35] 16

. 17 18 19 20 21 2 23
24 25 26 27 28 29 30
3

Social Security No. or Name of Business
Federa] ID No, WEKG Storage, Inc,
Name of Consipnes Telephone Number
Z0d SN i jommt refm : 972-855-3022
Mailing Address
P.O. Box 650205
City or Town Stats Zip Cods
Properly is located in Dallas X 75265
Property Loeation (Number and Stre¢t or Rural Route, City) (Must List)
Hopkins County

If, on January 1, you have in your possession any consigned inventory or other items not owned by you, and have not been reported on Form
62A500, complete this return. File this return on or before May 15, 2015, Attach additional schedules if necessary.
Note : Consignees who have property in more than one location must complete a separate form for each location,

Consignor Information . Consigned Inventory Information
Type Value
Name of Merchants Inventory
Consignor  NOTHING TO REPORT
Mailing Finished Goods
Address Raw Matorials/Good in Process
City, State
ZipCode Other
Name of Merchants Inventory
Consigrnor
Mailing Finished Goods
Address Raw Materials/Good in Process
City, State
Zip Code Other

I declare, under the penalties of perjury, that this return (including any accompanying schedules and statements) is a correst and complete return; and that all property
not owned by me but in my possession has been listed.

Atme Bl tHon|15 .
igunture of Consignes ML ™ Fmnil Addross of Preparer Otbes Than Consignes Date

{972) 8553022 tevyan friend@atmosenergy.com ]
Telephons Rumber ‘Emsil Address of Consignes Telephona Number Emel Addren of Preparer Olber Than Consignee




Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-10
Page 1 of 1

REQUEST:

Has WKG Storage Inc. filed documents such as annual reports, etc., with the Public
Service Commission since its application for a CPCN to purchase Kentucky Pipeline and
Storage Company Inc. until its application for an ARF? If so, please provide these filings
and documents.

RESPONSE:
WKG Storage, Inc. has not filed those types of documents with the Public Service
Commission since its application for a CPCN to purchase Kentucky Pipeline and Storage

Company Inc. until its application for an ARF.

Respondent: Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-11
Page 1 of 1

REQUEST:

Has WKG Storage Inc. filed any reports with any reguiatory body since its application for a
CPCN to purchase Kentucky Pipeline and Storage Company Inc.? If so, please identify the
type of filing, the date of filing and the regulatory body filed with.

RESPONSE:

WKG Storage inc. has not been able to identify any reports filed with any regulatory body
other than those filed before the Kentucky Department of Revenue and identified in the

Company's response to AG DR No. 1-09.

Respondent: Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RF] Set No. 1
Question No. 1-12
Page 1 of 1

REQUEST:

Has WKG Storage earmned a rate of return on its revenue derived from its relationship with
Atmos since its purchase of Kentucky Pipeline and Storage Company Inc.? If so, what
rate?

RESPONSE:

Arate of return is a profit on an investment over a period of time, expressed as a proportion
of investment. By definition, WKG Storage, Inc. has earned a rate of return on the revenue
it has received from Atmos Energy Corporation, net of expenses paid to provide service to
Atmos Energy Corporation. However, no rate of return was ever determined for WKG
Storage, Inc. by the Commission.

Respondent; Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-13
Page 1 of 1

REQUEST:

Was Kentucky Pipeline and Storage Company providing the same services at the same
rates to Atmos when it was purchased by WKG Storage?

RESPONSE:

No. At the time of acquisition, Kentucky Public Service and Storage Company, Inc. was not
providing services to Atmos Energy Corporation.

Respondent; Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-14
Page 1 of 1

REQUEST:

How did WKG Storage come to determine the rate it currently charges to Atmos?
RESPONSE:

As stated in the Company's response to AG DR No. 1-03, the current rates that WKG
Storage, Inc. charges Atmos Energy Corporation are discounted rates based on an arms-

length negotiation between WKG Storage, Inc. and Atmos Energy Corporation in 2004.

Respondent: Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-15
Page 1 of 1

REQUEST:

Does WKG Storage infend to provide service or rates to any entity other than Atmos? If so,
what process has WKG Storage taken to add more customers, and what documentation
does WKG have to show this process is being undertaken? Please provide documentation
if so.

RESPONSE:

WKG Storage, Inc. has not sought to add any intrastate customers since 97.22% of the
working gas in its storage field has been contracted for. WKG Storage, Inc. has
contemplated seeking a limited jurisdiction certificate from the Federal Energy Regulatory
Commission to offer interruptible services to interstate customers, but to date no such filing
has been made. Accordingly, WKG Storage, Inc. has not sought to add more customers
since it does not have an approved rate or terms and conditions of service pursuant to
which it could seek to serve interstate customers.

Respondent: Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-16
Page 1 of 1

REQUEST:

How much of WKG's storage capability is Atmos contracted to use? Please provide the
total amount of WKG's storage capability and Atmos' demand for that storage over the past
5 years.

RESPONSE:

Atmos Energy Corporation has contracted for 97.22% of the working gas in WKG Storage,
Inc.'s storage field. The total amount of WKG Storage, Inc.’s working gas is 1.8 B¢f, From
WKG Storage, Inc.’s perspective, Atmos Energy Corporation’s demand has remained
constant at 1.75 Bcf for the past five years.

WKG Sterage, Inc. understands that Atmos Energy Corporation's usage varies from yearto
year; what WKG Storage, Inc. believes to be Atmos Energy Corporation's storage injection
and withdrawal plans for the last five years are included as Attachment 1.

ATTACHMENT:

ATTACHMENT 1 - WKG Storage, Inc., AG_ 1-16_Att1 - 5-yr Supply Plan for E Diamond 4-
7-2016.xIsx, 1 Page.

Respondent: Joe Christian



Atmos Energy Corporation - Kentucky
East Diamond Slorage - Gas Supply Seasonal Plans

Al Velumes MMBTU

CASE|

4

~00053
AENT 1

TO A UK NO, 118

30 31 30 a1 H 214
Apr-11 May-11 Jun-11 Jul11 Aug-11 Sep-11 Total
Month Dally Monthly Dally Menthly Daily Monthly Dally Manthly Dally Morthly Monthly
]Eam Ciamond Storege Injectons 211,423 7,047 211,423 7,047 211,423 T7.047 211,423 7,047 211,423 7.047 211,423 1,478,960
20 31 M 23 3 152
Now11 Dec-11 Jan-12 Feb.12 Map-12 Total
Monthly Dally Monthly Dally Mol Da Manthly Dally Monthly Dz Mon/
[East Dlamand Storage Withdrawals 324,000 4,133 202,000 9.419] 3685000 11,774 351,000 12,103 328000 10813  1,461,000]
30 i 20 3] El 30 kal 214
Apr-12 May.12 Jun-12 Jul-12 Aug-12 Sep-12 Qct-12 Total
Menthly Daliy Monthly Daily Monthly Dally Monthiy Dally Manthiy Dally Manthly Dally Monthly Dally Monthiy
[Eest Dlamend Starage Infections 0 o] 181142 6843 181,942 8,038 161,142 5,843| 181,142 5,643 181,142 8,038 181,142 5,843] 1,088,854
30 31 an 28
Now12 Dec-12 Jan-13 Feb-13
Menthiy Daily Manthly Daily | Monthly Dally Monthly Daily
[Eest Diamond Storage Withdrewals 124,000 4,133 292,000 9419] 385000 11,774 351,000 12,638
30 3 30 1 3 3 214
Apr-13 May-13 Jun-12 Jul-13 Aug-13 Oct-13 Total
Monthly Dally Menth Daity Month Dalt Month Dall Monthl Ds! Monthly  Dally | Manthiy
[Eaal Diamond Storage Injections 231,278 7.708 231,278 7481 23,278 7,008 231,278 7,481 231,216 1481 231,278 7.709] 231278 7481 1,618,930
30 < 31 23 3 161
Nov-13 Doc-13 Jan-14 Feb-14 Mar-14 Total
Manthly Dally | Monthly Caily Monthty Dafly Monthly Daily Monthly Daity Monthty
[East Clamand Storage Withdrawals 124,000 4,133 282,000 9418| 365,000 11,774 351,000 12,536 329,000 10,813] 1,481,000
30 a1 30 3 31 30 | 214
Apr-14 May-14 Jun-14 Jul-14 Aug-14 Sep-14 Cct-14 Total
Monthly Daty Maonihly Dally Month Daly Morhly Diaily Monthly Daby Monthly Cal Monthiy Daly Monthly
]East Diamend Storage Injecons 203,860 8,786| 203,855 6578| 203,850 6,795] 203488 8,576] 203,836 6,578 203,850 8,785) 203856 6,579 1.425.974[
30 3| A 28 31 151
Nov-14 Dac-14 Jan-15 Feb-15 Mar-15 Total
Monthly Daily Monthly Daily Month D Mo D: Month Dal Monthly
|Emst Diamend Storage Withdrawals [1] 0| 290,000 300,000 496,000 360,000 1,355,000
30 N 30 AN 31 214
Apr46 May-16 Jun-15 Juk15 Aug-16 Total
Monthiy Dally Mordhly Dally Morithly Dally Menthly Bally Manthly Daily Monthly
iEa.st Dlamond Storage (rjections 187,063 8,235 187,063 8,034 187,083 6,235 187.083 8,034 187,083 6,034 1,309,438
30 31 31 29 3 152
Nov-15 Dec-16 Ja-16 Feb-16 Mar-18 Total
Monthiv Dafty Morthly Montnly Daily Mo Dal Menthly Daily Monthly
[East Diamond Storage Wathcrewals 0 200,060 300,000 510,000 362,560 1,362,500




Case No. 2016-00053
WKG Storage, Inc.
AG RFI] Set No. 1
Question No. 1-17
Page 1 of 1

REQUEST:

Does WKG provide any service outside of that provided by Kentucky Pipeline and Storage
Company Inc¢.? If so, to what customers and at what rates? How were these rates sets?

RESPONSE:

WKG Storage, Inc, serves only one customer, Atmos Energy Corporation, at the contract
rates previously described ($122,500/month). Atmos Energy Corporation was not a
customer of Kentucky Public Service and Storage Company, Inc. at the time of acquisition.
As previously mentioned, the current rates that WKG Storage, Inc. charges Atmos Energy
Corporation are discounted rates based on an arms-length negotiation between WKG
Storage, Inc. and Atmos Energy Corporation in 2004.

Respondent: Joe Christian



Case No. 2016-00053
WKG Storage, Inc.
AG RFI Set No. 1
Question No. 1-18
Page 1 of 1

REQUEST:

Please provide the adoption notice pursuant to Administrative Regulation 807 KAR 5:011,
ordered to be filed with the Commission in Case No. 2001-00235.

RESPONSE:
WKG Storage, Inc. has been unable to locate the adoption notice but believes that it was
timely filed as the Public Service Commission received WKG Storage, Inc.’s tariff sheet and

made it effective October 15, 2001.

Respondent: Joe Christian



