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The LawOffices of

WILSON, HUTCHINSON & LITTLEPAGE
611 Frederica Street

Owensboro, Kentucky 42301
Telephone (270) 926-5011
Facsimile (270) 926-9394

APR 0 8 2016

PUBLIC SERVICE
COMMISSION

William L. Wilson, Jr.
MarkR. Hutchinson
T. Tommy Littlepage

bill@whplawfinn.com
randv@whDlawfirm.com

ttommv@.whplawfirm.com

April 8,2016

James Gardner

Acting Executive Director
211 Sower Blvd.

PO Box 615

Frankfort, Kentucky 40602

Dear Mr. Gardner:

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

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

Ifyou have any questions conceming this, please let me know. Thank you.

Very truly yours,

T. Tommy Littlepage

Attachments



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. 2016-00053

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.

STATE OF TEXAS

COUNTY OF DALLAS

Joe. iR Christian

SUBSCRIBED AND SWORN to before me by Joe T. Christian on this the _V?^^ay of
April, 2016.

PAMELA L. PERRY
My CommiMlo'* Expir**

October 29.2016
Notary Public

My Commission Expires: lb



REQUEST:

Case No. 2016-00053

WKQ Storage, Inc.
AG RFI Set No. 1

Question No. 1-01

Page 1 of 3

Refer to the Company's Notice ofProposed RateAdjustment contained in its
February29, 2016 Revised Application filing.

a. Please define theAtmos Energy Corporation - Kentucky Division accountnumber or
numbers in which storage and injection charges and reservation chargesfrom WKG
Storage, Inc. are recorded. In addition, please provide a description of those
accounts and indicate ifthose accounts includecharges from any other sources,

b. Please provide the amount ofWKG Storage, Inc. charges bytype included in the
base period for the Kentucky Division in the Rate Case filing In Case No. 2015-
00343.

c. Please provide the amount of WKG Storage, Inc. charges by type included in the
test year forthe Kentucky Division inthe Rate Case filing in Case No. 2015-00343.

d. Please describe any and all adjustments made in the Rate Case filing in Case No.
2015-00343 to account forthe rate changes, or any portion thereof, sought byWKG
Storage, Inc. in its revised application.

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

f. Please indicatewhether WKG Storage, Inc. monthly charge for reservationcharges
is included in the determination ofAtmos EnergyCorporation - Kentucky Division's
PGA rates. If so, describe how and in what amounts. Ifnot, 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.



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 InjectionAA/ithdrawar
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.

b) 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.

c) 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 seeAttachment 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.

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

e) 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).

f) Please see the response to subpart (e).



ATTACHMENTS:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No. 1

Question No. 1-01

Page 3 of 3

ATTACHMENT 1 - WKG Storage. Inc., AG_1-01_Att1 - WKG Charges to KY for Marl5-
Aug15.xlsx, 1 Page.

ATTACHMENT 2-WKG Storage, Inc., AG_1-01_Att2- KY Revenues Billing Unit Forecast
2015 TYE 5.31.201 y.xlsx, 44 Pages.

ATTACHMENT 3-WKG Storage, Inc., AG_1-01_Att3- Gas Costby FERC-fall 2015.xlsx, 4
Pages.

Respondent: Joe Christian



WKG Storage^ Inc.

WKGAmounts Charged to Kentucky Division (009)

March 2015 - August 2015

Storage Demand Charges Mar-15 Apr-15 May-15 Jun-15 Jul-15 Aug-15

8580-04773 122,500 122,500 122,500 122,500 122,500 122,500 debits

Storage Injection/Withdrawal
8081-04756

8082-04755

Mar-15 Apr-15

2,038,931 1,328,394

May-lS Jun-15 Jul-15 Aug-15

- debits

(443,178) (432,282) (489,254) (482,819) credits

CASEN( ,00053

TO AG DRNQ. 1-01



Summary

CASE NO. 2016-00053

ATTACHMENT 2

TO AG DR NO. 1-01



ATMOS ENERGY CORPORATION - KENTUCKY

SUMMARY OF RATES '

TESTYEAR ENDING MAY. 31 2017

Line Applicable Current Proposed
No. Billing Component Tariffs Rate Rate

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

1 CUSTOIVIER CHARGES, $/month
2 Firm Services - Residential G-1 $18.65 $18.25
3 Firm Services - Non-Residential G-1 48.44 45.00

4 Interruptibie Sales G-2 395.56 375.00

5 Firm Transportation T-4 390.12 375.00

6

7
Interruptibie Transportation T-3 388.79 375.00

8 DISTRIBUTION CHARGES, $/Mcf
g Firm 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 $ 1.4401 $ 1.5800

15 301-15000 Mcf 0.9615 1.0100

16 Over 15000 0.6774 0.7228

17 interruptibie Sales G-2

18 1-15000 Mcf $ 0.8077 $ 0.8900

19 Over 15000 0.5419 0.6000

20 interruptibie Transportation T-3

21 1-15000 Mcf $ 0.8770 $ 0.8900

22 Over 15000 0.5884 0.6000

ZiJ

24 OTHER CHARGES

25 Transp.Adm. Fee, $/Mcf T-2,T-3,T-4 $ 50.00 $ 50.00

26
57

Parking, $/Mcf T4,T-3 0.10 0.10

ci

28 Current Rate Proposed Rate
29 Norm Hrs After Hrs Norm Hrs After Hrs

30 SERVICE CHARGES

31 Meter Set $ 34.00 $ 44.00 $ 34.00 $ 44.00

32 Tum 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 m 20.00 N/A

38 Retumed Check Charge 25.00 N/A 25.00 N/A

39 Class 1 EFM Equipment Charge 75.00 N/A 75.00 N/A

40 Class 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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Line

No. Class of Customers Oct-14 Nov-14 Dec-14

ATMOS ENERGY CORPORATION - KENTUCKY

BILLFREQUENCY DATA

[referencePeriod-Tweiva MonthsEndingM/31/2015

Jan-15 FethlS Mar-15

NumberOr

Bills

EXHIBIT GLS-1

Total
Sap-1< Apr-is May-15 Jun-15 Jul-15 AihvIS Mcf Rale

(a) (b) (0 (d) (0) (0 (9) (h) (1) 0) M (I) (m) (n) (0) (P)

1 RESIDEN7TALIRafe6.11

2 FIRM Bins 151,012 152,519 152,394 157,920 i6r,o/j 141,181 175,369 158,239 156,709 156,293 154,293 151,835 1,665,637 $18.66 $34,794,130
3 Sales: 1-300 172,952 237,170 872,329 1,832,377 2i13,489 1,817,295 ^409,615 840,794 329,076 196,517 157,912 174,979 11,054,508 1,3180 14,569,839
4 Sales: 301-15000 52 1,321 313 91 223 210 152 110 0 0 271 0 2,743 0S800 2,414
5 Sales: Over 15000 0 0 0 0 0 0 0 0 0 0 0 0 0 0,6200 0
6

7

CLASSTOTAL(l^cfftnonth) 173,004 238,492 872,642 1,632,468 2,213,712 1,817,504 •2,409,768 640,904 329,076 196,517 158,163 174,979 1,865,637 11,057^49 $49,366,383

8

9 FIRMBins 16,753 16,900 16,920 17,698 17,809 16,330 19,213 17,745 17,372 17,239 17,099 16,766 207,656 48.44 $10,068,545
10 Safes: 1-300 144,788 166,469 350,892 624,545 846,416 737,312 874,770 354,979 173,190 137,404 129,446 140,182 4,660,415 uieo 6,168,787
11 S^: 301-15000 37,310 72,797 39,604 77,850 126,411 104,750 129,382 45,142 24,770 12.567 11,533 20,636 703.252 0S600 616,861
12 Sales; Over 15000 0 0 0 0 0 0 0 0 0 0 0 0 0 0,6200 0

13 CLASS TOTALfMctmonlhl 182,599 239,256 390,496 70Z39S 972,827 842.062 1.004.162 400.122 197,950 149,971 140,981 160.817 207,856 5S83.667 $16,856,193

16 FIRM BILLS 189 195 181 200 201 169 234 197 193 205 193 211 Z36B $48.44 S114.708
17 Sales: 1-300 10,402 11,649 22,690 36,089 42,580 34,344 51,216 24,163 13,009 9,590 8,582 11,303 275,616 1S180 363,262
18 Sales: 301-15000 9,910 7578 19,646 46,087 66,501 54,557 81,451 20,128 5,933 5,630 4,040 10,301 331,513 0.6600 291,732
19 Sales: Over 15000 0 0 0 0 0 0 0 0 0 0 0 0 0 0.6200 0
20 CLASS TOTAL IMcPinontM 20,311 18.927 42538 82.176 109,081 68.901 13Z667 44.291 18.993 15.220 1Z622 21.603 Z368 607,130 $769,700

23 FIRM BILLS 1,544 1,572 U20 1,559 1,567 1,378 1,769 1,555 1,550 1,563 1,563 1,507 18,647 $48.44 $903,261
24 Sales: 1-300 28,081 34,565 73,109 123,433 153,600 130,234 166,998 74,352 39,503 26^77 21,534 22,693 893,676 1.3180 1,178,131
25 Sales; 301-15000 6,164 9,210 1Z694 30,471 55,794 46,472 59,630 13,558 10,528 5,196 4,330 6,313 260,560 0.8800 229292
26 Sales: Over 15000 0 0 0 0 0 0 0 0 0 0 0 0 0 0.6200 0
27 CLASS TOTAL IMct/monthI 34244 43,776 85,603 153,904 209.594 176,706 228,629 87,909 50.031 30.773 25,664 29,006 18.647 1,154,437 5Z310.E84

30 INT BILLS 2 2 2 3 4 3 3 4 2 2 2 2 31 395.56 S12262
31 Safes; 1-15000 29 70 230 2,682 Z691 2484 3,118 1,729 52 21 8 26 13,140 0.8077 10,613
32 S^es: Qrer 15000 0 0 0 0 0 0 0 0 0 0 0 0 0 0,5419 0

33 CLASS TOTAL(McPmonth) 29 70 230 2.682 2691 2.484 3.118 1.729 52 21 8 26 31 13.140 $22,676

INTERRUPTIBLE INDUSTRIAL fG-21

INT BILLS

Sales: 1-1&000

Sales: OveriSOQO

CLASSTOTAL(Mcffmonth)

6

15,017
7.136

22,153

9

31,795
8.448

40.243

9

16,457
B.601

25,058

7

22,605
19,200

41,305

10

27,711
21,796

49,507

20,932
14,010
34,942

8

36,034
27,298
63,392

9

24,263
13,323
37,586

7

35,729
18,016
54,744

7

34,982
11,102
46,084

7

17,219
7,297

24,516

7

19,609
0

19,609

94

94

303,412
156,226
459,638

395.56

0^077

0.5419

$37,133
245,066

84,659

$366.907

TRANSPORTATION BILLS 120 120 121 121 121 121 121 121 121 121 121 122 1,451 390,12 $568,064
Trans ArfrninPee $5,900 $5,900 $5,950 $5,950 $5,950 $6,950 $5,050 $5,950 $5,950 $6,950 $5,950 $6,000 71.350
EFMFeo $5,800 $5,800 $5,900 $5,900 $5,900 55,900 $5,900 $5,9^ $5,925 $6,025 $6,025 $6,125 71,125
Paring Fee $40 $42 $116 $143 $174 $183 $70 $23 $26 $31 $34 S31 913
Rim Transport 1-300 33,711 35,271 36,144 36,130 36,300 36,300 36,300 35,371 34,654 33,536 33,219 33,887 420,823 1,4401 606,027
Firm Transport301-16000 377,206 435,433 539,588 547,372 630,421 627,283 545,221 424,456 394,776 377,983 365,566 381,647 5,646,929 0.9615 5,429,522
Firm TranspoitOver15000 82133 100216 114,550 118,547 159298 147.487 114,386 79,183 68,092 65,829 74,931 57.026 1,191,778 0.6774 007,310
CLASS TOTAL Wcftnonth) 493.130 570,920 690.280 702.049 826,119 811.070 695.907 539.010 497,521 477.348 473,716 48Z460 1,451 7,259.530 $7,562312

Firm Transport1-300 0 0 0 0 0 0 0 0 0 0 0 0 0 0.9865 $0
Firm Transport301-15000 0 0 0 0 0 0 0 0 0 0 0 0 0 0.6600 0

FirmTransport Over15000 0 0 0 0 11,941 7,797 12256 14,323 13,135 11,917 10.559 10,845 92773 0.4650 43.139
CLASS TOTALfMcPmonth) 0 0 0 0 11,941 7.797 1Z256 14.323 13,135 11,917 10.659 10,845 92773 $43,139
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TRANSPORTATION BILLS 69 69 69 69 69 70 70 70 70 69 69 70 833 383.79 $323,662
Trans AdtninFM $3,450 $3,450 $3,460 $3,450 $3,450 $3,500 $3,500 $3,500 $3,500 $3,450 $3,450 $3,500 41,650
EFMFee $3,050 $3,150 $3,150 $3,150 $3,150 $3,250 $3250 $3,250 $3,525 $3,350 $3,500 $3,600 33.375

Parking Fea $346 $318 $282 $379 $323 $227 $303 $315 $243 $402 $230 $311 3,684
IntenuptTraftsport 1-15000 333,113 438,287 453,188 456,921 457,478 443,700 443,522 429,100 416,119 406,060 369,087 397,892 5,094,457 0.8770 4,467,848
IntefoirtTransoort: 0vsf15000 160.121 225.209 234.740 232.537 282,676 241.360 282.807 188.660 193,844 172.843 173213 210.564 2293.494 0.5834 1.526.954

CLASS TOTALfMcH'monthl 563J234 663.49S 687.928 689.456 740,154 685.060 706.329 617.780 809.963 578,703 642.400 608,456 333 7.692.961 $8,405,372

CONTRACTS $120,409

TRANSPORTATION BILLS 17 17 17 17 17 17 17 17 17 17 17 17 204 350.00 S71.400
Trans Atfmln Fee $850 SBSO $850 $850 $850 $650 $850 $850 $850 3850 $350 $850 10200
EFMFee $850 $850 $850 $850 $850 $650 $850 $850 $850 S8S0 $850 $850 10.200
Parking / PooTing Fees $5,303 54,010 $11,880 $13,348 $9,688 $7,008 $8,231 $4,601 58,005 $7,316 $4,248 $8,187 91,803
TranGpoitsd Volumes 1,153,394 1,252,290 1,301,955 1,320,251 1,381,425 1231.172 1,364,999 1,289.881 1279,436 1,147,590 1,255.199 1,330,081 15277,684 Various

Charaes for Transoort Volumes $113,406 $121,788 $127,479 $127,889 3138.552 $134,256 $133,160 $127,851 $122,523 $113,788 $119,249 $123,501 1,503,442
CLASS TOTAL fMcITmonftl 1.163,394 125^290 1,301.966 1.320.251 1.381.425 1291.172 1.364.999 1.289.881 im436 1.147^90 1,255.199 1.330.061 204 15277.684 $1,687,045
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Une

No. Descffotlon BlocV(Mcfl

1
2

Sales

Firm Sates (G-1) Custodie'Oi^
3 CustomerChrg

4 0-300

5 301-16,000

6 Over 15,000

7

8

Interruptibid Sales (&2) Customer Chrg
0-15,000

9 Over15,000
10

11 Transooflatlon

12 CustomerCharges(T-4) CustomerChrg
13 CustomerCharges(74) CustomerChrg
14 CustomerCharges(SpK) CustomerChrg
15 Transp.Adm.Fee CustomerChrg
16 ParfcedVoIumesll]
17 EFMCharges
18 Firm Transportaflon (T4) 0-300

19 301-15,000

20 Over15,000
21 EconomicDevRider (EDR) 301-16,000
22 Over15,000
23 Interrupfible Transportation (T-3) 0-15,000
24 OverlS.OOO

25 TotalSpedal Contracts [2]
28 Special ContractReformaiiofls
27 Total Tariff

26

29 Other Revenues

30 Lato Payment Fees

31 Total Gross Profit

32

33 Gas Costs

34

35 Total Revenue

36

37 lljPaitedVohjmesnotincludedinTotalDeliveries.
36 [2] BasedonconffdenEai Informafion.

ATWOS ENERGY CORPORATION .KENTUCKY

SUMfMRY OF REVENUEAT PRESENT RATES

TESTYEAR ENDING MAY, 312017

Reference Period • TwelveMonthsEnding0^1/2015

ContractAd], WealherAdj.
Volumes BOIsand Volumes

AsMatered Volumes (NOAA200S-20151

Number

ofBfEs, Units

(a)

1,885,637
228,871

125

1,451
833

204

2,464

Cb)

16,904,416
1,283,067

0

316.552

158,226

983,991

420,023
5,648.929
1,191,778

0

92,773
5,094,467
2,598,494

15,377,684

2.097.121 49.098^09

:c)

(2)
2,143
(3,225)

0

12

(11.394)
{132,605)

25

19

(24)
20

0

7,787
154,293
(49,741)
13,254
97,741

287,624
64,284

(996,828)

(d)

(1.064,447)
(68,733)

0
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Total

Volumes

(e)

15.842,112
1,226,109

0

305,158

23,820

428,510
5,801,222
1,142,037

13,254
190,514

5,382,091
2.662,778

14,381,056

47,398,581

Fomardtoking Adjustments
To TestYear

Customer Conscrvafion
Growth &Efliclsnc/
Forecast Adittstmente

(f)

6,400

51,505

0

0

59,905

(g)

Total

TestYear

Volumes

(i)

15,893,617
1,226,109

305,158
23,620

Present

Margin

0

318.65

48.44

1.3180

0.8800

0.6200

395.58

0.8077

0.5419

EXHISrTGLS-2

Present

Revenue

Pt)

$34,950,790
11,086,414
20,947.787
1.070,976

0

54,192
246,476
12,800

390.12 575,817
388.79 331,249
350.00 83,000

50.00 124,200
0.10 98,399

Various 122,200
428,610 1.4401 617.241

5,801,222 0.9616 6,677,875
1,142,037 0.6774 773,616

13,254 0.6600 8,748
190,514 0.4650 86,589

5,382.091 0.0770 4,720,094
2,682.778 0.5884 U66,779

14,381,056 Various 1,456,660
Vffl-Jous 989,646

47,450,066 85,489,767

795,025
1,140,887

87,426,480

79.378,177

$ 166,804,556



ATMOS ENERGY CORPORATION - KENTUCKY

VOLUME AND CONTRACT ADJUSTMENTS

Roferenca Perfod- Twelve Months Ending 08/31/2016

EXHIBIT GLS-3

Line

No. Class of Customers Sei>-14 OcM4 Nov-14 Dec-i4 Jan-16 Feb-15 Mar-is Acr-i5 Mav-IS Jun-15 JuH5 Auo-IS

Number Of

Bills Wcf Rate

Total

Revenue

(a) (b) (C) (d) (e) (0 (9) (h) (f) (]•) (k) (0 (m) (n) (0) (P)

1

2

3

4

5

FIRMBILLS

Sales: 1-300
Sales: 301-15000

Sales: Over 15000

52

(52)
1,321

(1,321)
313

(313)
91

(91)
223

(223)
210

(210)
0

152

(152)
110 0 0

(110) 0 0
271

(271)
0

0

0

2,743
(2,743)

0

$18.65
1.3180

0.8800

0.6200

$0
3,615

(2,414)
0

6 CLASS TOTAL(Mcl/monlh) 0 0 0 0 0 0 0 0 0 0 0 0 0 0 $1,201

7

8

9

10

11

12

13
14

15

nRMCQMMERaALfRa^oG-11

RRM BILLS

Sales: 1-300

Sales: 301-15000
Sales: Over 15000

CLASS TOTALWmonthl

48.44
1.3180

0.8800

0.6200

SO
0

0

0

16 FIRMBILiS (1) (1) 0 0 0 0 0 0 0 0 0 0 (2) 48,44 ($97)
17 Sales: 1-30O (300) (300) 0 0 0 0 0 0 0 0 0 0 (600) 1.3180 (791)
18 Sales: 301-15000 (294) (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 0 0 0 0 0.6200 0
20 CUSS TOTAL (McftnonW (594) (488) 0 0 0 0 0 0 0 0 0 0 (2) (1.082) (31.312)

FIRM PUBLIC Ain-HQRITY fRafa &-11

FIRMBILiS

Sales: 1-300

Sales: 301-15000

Sales: Over 15000

CLASS TOTALfMcf/monthI

IfJT BILLS

Sales: M5000
Sales: Over 15000

CLASSTOTAL(Mcf/montti)

lOT BILLS

Sales: 1-16000

Sales: OverlSOOO
CUSS TOTAL (Mcgmonlh)

1

(3,864)
(7.136)

1

(3,552)
(8,448)

1 1111

(3,399) 0 0 (990) (1,311)
(8,601) (17.000) (18,000) (14.0101 (11.6891

1 1 1

(677) 3,000 1,102
(13,323) (16.000) (11,102)

1 1

(703) (1,000)
(7.297) 0

(11,000) (12,0001 (12,000) (17.000) (18,000) (15.000) (13,0001 (14,000) (13.000) (10,000) (8.000) (1.000)
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12

(11,394)
(13Z606)

12 (144.0001

48.44

1.3180

0.6800

0.6200

395.56

0.8077

0,5419

395.56

0.8077

0,5419

SO

$0

$4,747
(9,203)

(71,859)

($76,315)



Une

No.

40

Class of Customers

ATWOSENERGY CORPORATION• KENTUCKY
VOLUMEAND CONTRACTADJUSTMENTS

ReferencePettod- Twelve Months Ending 08/31/2015

Sep-14 Oct-14 Nov-14 Dee-U Jan-15 Feb-15 Mar-lS ApT-iS May-15 Jun-1S

(s) (b) (c) «fl (e) (f) (0) (h) (0 (D

JuHS

M

Number Of
AuQ-15 Bills

(m)
Mcf

(n)

Rate

(0)

EXHIBIT GLS^

Total

Revenue

(P)

41 TRANSPORTATION (T-41

42 TRANSPORTATIONBIliS 3 3 2 2 2 2 2 2 2 2 2 1 25 390.12 $9,753
43 Trans Admin Fee $150 $150 $100 $100 S10O $100 $100 $100 $100 $100 $100 $50 1,250
44 EFMFee $225 $225 $150 $150 $150 $150 $150 $150 $150 3150 $150 $75 1,875
45 Parking Fee $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 SO 0

46 RrmTransport1-300 900 900 600 500 600 600 600 600 600 600 600 587 7,787 1.4401 11,214
47 RrmTransport 301-15000 15,174 13,871 9,699 11,315 9,265 8,799 10,200 14,333 15,098 14,813 16,028 15,700 154,293 0.9815 148,353
48 Rrm Transport Over 1500 (8,932) (9,935) (12,096) (8,868) (4,899) (5,011) 0 0 0 0 0 0 (49,741) 0.6774 (33.695)

49 CLASS TOTAKMcf/month) 7,142 4,836 (1,797) 3,047 4.966 4,388 10.800 14.933 15,698 15.413 16.628 16.287 25 112.339 $138,750

58

RrmTransport 1-300
RrmTransport 301-15000
Rrm Transport Over 15000

0

0

12,932

0

0

13,935

0

2,728
16,096

0

2,728
12868

0

2728
8,899

0

2728
9,011

0

2342
4,000

0

0

4,(KI0

0

0

4,000

0

0

4,000

0

0

4.000

0

0

4.000

0

13,254
97.741

0.9885

0.6600

0.4650

$0
8,748

45,450
CLASS TOTAL (McPrrwilh) 12,932 13,935 18,824 15,596 11,627 11.739 6,342 4,000 4,000 4,000 4.000 4.000 110,995 $54,197

57 TRANSPORTATION n--31

58 TRANSPORTATIONBILLS

69 Trans Admin Fee

60 EFMFee

61 Paildng Fee
62 InterruplTranspoft 1-15000
63 IfiterruptTranscxyt 0ver15000
64 CLASS TOTAL (Mcf/monW

65

68 SPECIAL CONTRACTS

67 TRANSPORTATIONBILLS

68 Trms Admin Fee

69 EFMFee

70 Parking Fee
71 Transported Volumes
72 Charges fbrTransportVolumes

2 2 2 2 2 1 1 1 1 2 2 1 19 388.79 $7,387
$100 $100 3100 $100 $100 $50 $50 $50 $50 $100 $100 $50 950

$150 $150 $150 $150 $150 $75 $75 $75 $75 $150 $150 $75 1,425
SO $0 $0 $0 $0 $0 SO SO $0 $0 $0 $0 0

25,677 28,569 30,520 25,026 27,239 27,316 22,120 22,977 19,912 23,415 19,292 15,561 287,624 0.8770 252.246
15.000 4.0O7 4.000 4,000 4.864 6.136 6.277 4,000 4,000 4,000 4.000 4.000 84,284 0.5884 37.825
40.677 32576 34.520 29,026 32,103 33,452 28.397 26,977 23.912 27.415 23,292 - 19.561 19 351,908 $299,833

(2) (2) (2) (2) (2) (2) (2) (2) (2) (2) (2) (2) (24) 350.00 ($6,400)
($100) ($100) ($100) ($100) ($100) ($100) (3100) ($100) ($100) ($100) ($100) ($100) (1,200)
($150) ($150) ($150) ($150) ($150) ($150) ($150) ($150) ($150) ($150) ($160) ($150) (1.800)

30 $0 SO $0 $0 $0 SO $0 $0 $0 SO $0 0
(42677) (90,559) (88,766) (55,671) (24,910) 38,229 (83.077) (125,001) (160,917) (38.416) (129,292) (195,561) (996,628) Vanous

71.948 81,005 79.499 87,613 97.349 93,848 79,765 75,807 68.239 70.441 68,484 69,086 943,083
73 CLASS TOTAL (Mcf/monlhl (42.6771 (90,569) (68.766) (55.671) [24,910) 38,229 (63,077) (125,001) (160,917) (38.4161 (129.2921 (1&5.561> (24) (996.628) $931,633
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Line

No. Class of Customers Nov-14

ATMOS ENERGY CORPORATION - KENTUCKY

WEATHER ADJUSTMENT - BASE NCAA 2005-2015

Reference Period - Twelve Months Ending 03/31/2015

Deo14 Jan-16 Feb-15
Number Of

Bills Mcf$et>-14 Oct-14 Mar-15 Apr-15 May-15 Jun-15 JuH5 Aug-i5

(a) (b) (c) (d) (e) (0 (g) (h) (I) Q) (k) (I) (m) (n)
Rate

(0)

EXHIBIT GLW (A)

Total

Revenue

(P)

1 RESIDENTIAL (Rate G-11
2 FIRM BILLS

3 Sales: 1-300

4 Sales: 301-15000

5 Sates: Over 15000

6

7

(2,812) S3.516 57,252 (19,582) (318,476) 33,832 (788,181) 61,440 85,860 19,904 9,735 (9,735)
0 $18.65 $0

(772,247) 1.3180 (1,017,822)
0 0.8800 0

0 0.6200 0

14

CLASS TOTAL IMcf/month) (2.812) 98.516 57.252 M9.5B2) (318,476) 33,832 (788.181) 61,440 85,660 19.904 9.735 (9.735) 0 (772.2471 ($1,017.8221

FIRM COMMERCIAL (ReteG-l)

FIRM Bias

Sales; 1-300

Sales: 301-15000

Sales: 0ver15000

(24,544)
(6,410)

(15,645)
(6,841)

50,004
5,743

17,319
2,159

(117,432)
(17,538)

(9.245)
(1,313)

(248,595)
(36.768)

39,066
4,968

45,046
6,442

19,702
1,802

10,461
932

(9,931)
(1,462)

0

(242,914)
(48,286)

0

48.44

1.3180

0.8800

0.6200

$0
(320,151)
(42,491)

0

CLASS TOTAL (Mcf/month) (30.954) (22.486) 56,627 19.478 (134.970) (10,558) (265.363) 44.034 51.488 21.504 11.393 (11.393) 0 (291,200) ($362,652)

FIRM PUBLIC AUTHORITY (Rate G-1)

FIRM BILLS

Sales: 1-300
Sales: 301-15000

Sates: Over 15000

(5,003)
(1,098)

400

107

9,663
1,678

3,680
909

(17,985)
(6,525)

58

21

(46,154)
(16,535)

4,877
889

(104)
(28)

1,178
239

1,724
347

(1,620)
(451)

0

(49,285)
(20.448)

0

0.0000

0.0000

O.OGOO

$0
0

0

0
CLASS TOTAL fMcf/monthl (6.1011 507 11,341 4.589 (24,510) 79 (62.689) 5,765 (132) 1.417 Z071 (2,071) 0 (69,733) $0
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Atmos Energy - Kentucky
Normalization OfVolumes For Weather

Reference Period - Twelve Months Ending 08/31/2015
(Weather Basis:10<years ending2015)

EXHIBIT GLS4{B)

Une Month Seo-14 Oct-14 Nov-14 Dec-14 Jan-15 Peb-15 Mjr-15 Aor-15 Mav-16 Jun-15 JuHS Auo-15
(a) (b) (s) (d) (a) (0 (9) (h) m 0) M (I)

1 LaggedActual HDDs 8 75 458 723 936 877 902 307 123 31 0 0
2 LaggedNormal HDDs 3 87 389 708 847 933 833 358 121 23 0 0

3 Calendar Normal HDDs 23 235 534 801 923 801 505 216 63 1 0 0

Annual Customer Growth

Annual Base l^ad DecGna

Annual Tolsl Load DecGno

Actual Consland Load

Actual Heat Load

Heat Load/Customer

Actual XCoelUclent

Product

Base Load

Noma!UsageICustomer
No. of Customers

Normafized Volumes

Actual Vt^es

NonnalizedVolumeIncluding Unbilled
Nomiaiized Calendar Volumes

WeatherAdjustment

TIerl

Tier 2

Tier 3

Total

164.348 165,988 165,852 171,666 171,815 153,649 190,656 172213 170,548 170,095 167,919 165244
6,656 72604 705,790 1,460,602 2041,897 1,663,856 2218,912 668,691 168,526 26,422 (9,735) 9,735
0.057 0.475 4.638 9.249 12934 11.785 12653 4.225 1.012 0.169 (0.063) 0.064

0.0129 0.0129 0.0129 0.0129 0.0129 0.0129 0.0129 0.0129 0.0129 0.0129 0.0129 0.0129
0.0387 1.1213 5.0138 9.125 10.9165 120249 8.1584 4.6141 12595 0.2964 0 0

1 1.0883! 1.0B83 1.0883 1.0683 1.0883 1.0833 1.0883 1.0663 1.0883 1.0363 1.0883 1.0883
1.1270 2.2096 6,1019 10.2133 120043 13.1132 92467 5.7024 2.6478 1.3847 1.0883 1.0883

1 151.012 152519 152.394 157.920 157.873 141.161 175.369 158239 166.709 158293 154,293 151.6351
170.192 337,008 929.895 1.512886 1.895.235 1.051.336 1.821.586 902244 414,936 216,421 167,919 165.244

1 173,004 238,492 872642 1.632.466 2.213,712 1.817.604 2.409.768 640.904 329.076 196.517 158,183 174.979 1
209.113 627,636 1,214,694 1,802178 2,049,880 1,611,153 1,332275 612736 297,792 172110 167,919 165,244
200,561 629,280 1,217,295 1,806,036 2054,268 1,614,602 1,335,128 614,048 298,429 172478 168,278 165,597

12812) 98,516 57j?52 (19.582) (318.476) 33.632 (788.181) 61.440 85.860 19.904 9.735 (9.735)

(2.812) 98,516 57,252 (19,582) (318,476) 33,832 (788,181) 61,440 85,860 19,904 9,735 (9,735)

(2812) 98,516 57.252 (19.582) (318.476) 33.832 (788.1811 61,440 85.860 19.904 9.735 (9,735)
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Almos Energy• Kentucky
Normalization Of Volumes For Weather

Reference Period •Twelve Months Ending 08^112015
(WeatherBasis: 10-years ending 2015)

EXHIBIT GLM(B)

Line Month Set>-14 OcM4 Nov-14 Dec-14 Jan-IS Feb-15 Mar-is Aor-16 Mav-iS Jun-15 JuM5 Auo-1S

(a) (b) (0) (d) (e) ff) (Bl (h) (i) 0) (k) 0)

1 Lagged ActualHDDs 8 75 456 723 936 877 902 307 123 31 0 0

2 Lagged Normal HDDs 3 67 389 708 847 933 633 358 121 23 0 0

3 Caleidar Norma! HDDs 23 235 534 801 923 801 505 216 63 1 0 0

4

32

33

34

35

38

37

35

39

40

41

42

43

44

45

46

47

48

49

50

51

52

53

54

55

56

57

53

Annual Customer Growlh

Annual Base Load Decline

Annual Total Load Dedlne

Actual ConstandLoad
Actual Heat Load

Heat Load/Customer

ActualXCoefficlent

Product

Base Load

NormalLIsase / Customer
No. of Customers

NoanaTizedVoliimes
Actual Vdumes

NormaTized VdUTte Inducfng Unbilled
NormaTized CalendarVotumes

WeaOiar Adjustment

Tlerl

Tier 2

Tier 3

Toy

149,380 150,601 150,779 157,712 158,701 145,521 17U13 158,131 164,807 153,622 152,374 149,425
33,21? 68,685 239.717 544,683 814,126 698,640 832939 241,991 43,153 (3,651) (11,393) 11,393

1.982 5248 14.163 30.777 45,714 42654 43.353 13.637 2.484 (0.212) (0.666) 0.679

0.0450 0.0450 0.0450 0,0450 0.0450 0.0450 0.0450 0.0450 0.0450 0.0450 0.0450 0.0450
0.1351 3,9171 17.5144 31.8771 38.1355 420075 255003 16.1138 5.4479 1.0355 0 0

1 8.61131 8,9113 8.9113 8.9113 8.9113 &9113 8.9113 8.9113 8.9113 6.9113 8.9113 8.9113
9.0464 128284 26.4257 40.7884 47.0468 50.9168 37.4116 25.0299 14.3592 9.9469 8.9113 8.9113

1 16,763 16.900 16.920 17.698 17.809 16.330 19.213 17.745 17.372 17.239 17.099 16.7681
151.645 216.800 447.123 721,873 837,856 831.504 718.789 444.155 249.443 171.475 152,374 149.425

1 182.599 239.206 390.496 702395 972.827 842062 1.004.152 400.122 197.960 149.971 140.981 160.817 1
166,739 329,414 557,585 795,979 898.795 734,452 608,062 330,705 204,033 154,398 152,374 149,425
167,082 330,092 556,732 797,618 900,644 735,963 609,313 331,385 204,503 154,716 152,668 149,732

(30,9541 (22,486) 56.627 19,478 (134.9701 (10.556) (285.363) 44.034 51,488 21.504 11.393 (11.3931

(24,544) (15,645) 50,884 17,319 (117.432) (9^45) (248,595) •39,066 45.046 19,702 10,481 (9.931)
(6,410) (6,841) 5,743 2159 (17,538) (1,313) (38,763) 4,968 6,442 1,802 932 (1,462)

(30,9541 (22486) 56.627 19.478 (134,970) (10.558) (285.363) 44.034 51.488 21.504 11.393 (11,393)
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Atmos Energy • Kentucky
Normalization OfVolutnes For Weather

Reference Period - Twelve Months Ending 08/31/2015
(WeatherBasis: 10-yearsending 2015)

EXHlBrTGLS-4(B)

Line Month Sep-14 (3cl-14 N(W-14 Dee-14 Jai>-15 Feb-15 Mar-15 ADr-16 Mav-15 Jun-IS JuHE Auo-16
(a) (b) (c) (d) (e) W (9) (h) (I) 0) M (1)

1 LaggedActualHDDs 8 75 458 723 936 877 902 307 123 31 0 0

2 LaggedNormal HDDs 3 87 339 708 847 933 633 358 ' 121 23 0 0
3 Calendar Normal HDDs 23 235 534 601 923 601 505 216 63 1 0 0
A

59

60

61

62

63

64

65

66

67

66

69

70

71

72

73

74

76

78

77

78

79

60

61

82

83

RRM PUBLIC AUTHOR/TY (Raie G-11

Arnual Customer Growth

Annual Base Load Dedire

Annual Total Load Decline

Actual Constand Load

Actual Heat Load

Heat Load/Customer

Actual X Coefficient

Product

Base Load

NonnalUsage/Custcmer
No. of Customers

Normalized Volumes

Actual Volumes

NoimaHzed VolumeIncluding UnhUled
Normanzfid Calendar Volumes

WeatherAdiustment

Tcerl

Tier 2

Tier 3

Total

27,696 26,096 27,167 27,864 28,007 24,629 31,617 27,792 27,703 27,935 27,935 26,934
6,649 15,679 68,638 126,040 181,587 152,077 195212 60,117 22,328 2833 (2.071) 2,071
4.306 9.974 33.676 60,347 115.882 110281 110.351 38.660 14.405 1.815 (1.325) 1.374

0.1183 0.1183 0.1183 0.1183 0.1183 0.1183 0.1183 0.1183 0.1183 0.1163 0.1183 0.1183
0.355 102962 46.0373 83.7902 100.2405 110.4184 74,9141 422685 14.3201 2722 0 0

1 17.87291 17.8729 17.8729 17.8729 17.8729 17.8729 17.8729 172729 172729 17.8729 17.8729 17.6729
182279 28.1691 63.9102 101.6631 118.1134 1282913 927870 602414 32.1930 20.5949 17.8729 17,0729

1 1,544 1.572 1,520 1.559 1.567 1.378 1.769 1255 1,550 1.563 1,563 1.507!
28,144 44,282 97.143 158.493 185.084 176.785 164.140 93.675 49,899 32.190 27,935 28.934

1 34.244 43,775 85,803 153,904 209,594 176.706 226,829 87.909 50,031 30.773 25,654 29.006!
31.799 71,816 123227 176,652 199,178 155,256 137242 67,543 39,260 28,120 27,935 26,934
31,817 71,859 123,300 175,755 199296 155,350 137,424 67,583 39,283 28,137 27fl52 26,950

(6,101) 507 11.341 4,589 (24,510) 79 (62.669) 5.766 (132) 1.417 2.071 (2071)

(5,003) 400 9,563 3,660 (17.985) 58 (46,154) 4,877 (104) 1,178 1,724 (1.620)
(1,098) 107 1,678 909 (6,525) 21 (16,535) 889 (28) 239 347 (451)

(6.101) 507 11.341 4,589 (24,510) 79 (62,689) 5.766 (132) 1.417 2071 (2071)
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Line
No.

1

2

3

4

5

6

7

6

9

10

11

12

13

14

15 CLASS TOTAL(Wcymonlh)

16 GasChargeper Mcf
17 Gas Costs

18

19

EXHIBIT GLS-5

Class of Customers Rate Jun-16 JuM6 Aufl-16 SoD-16

ATMOS ENERGY CORPORATION • KENTUCKY

BiaFRE(OUENCY WITH KNOWN&MEASURABLEADJUSTMENTS

TESTYEAR ENDING MAY. 31 2017
CURRENT RATES

Oc(-16 Nov-16 Dec-16 Jan-17 Feb-17 Mar-17 ADr-17 M0V-17
Tola!

BliflnaUnits

(a) (b) (c) (d) (e) (0 (9) (b) (i) (I) (1) (m)

RESIDENTIAL <R3la 6-11

FIRM BILLS

Sa'es: 1-300

Sales: 301-15000

Sales: Over 15000

$18.65
1.3180

0.8800

0.6200

156,693
216,974

0

0

154,693
168,354

0

0

162,235
165,679

0

0

151,812
171,034

0

0

153,319
338,775

0

0

153,194
934,791

0

0

158,720
1,621,088

0

0

158,673
1,904,887

0

0

141,981
1.861,869

0

0

176,159
1,629,019

0

0

159,039
906,922

0

0

157,509
417,054

0

0

1,874,037
10,336.507

0

0
CLASS TOTAL (Mcf/montfil 216,974 168.354 165,679 171.094 338,775 934.791 1.621.088 1.904,887 1.861,869 1.629,019 906.922 417.054 10,336.507
GasCha^eperMcf
Gas Costs

$4.58
$992,972

$4.58
$770,463

$4.61
$763,693

$4.61
$788,649

$4.61
$1,561,372

$4i5
$4,256,583

$4.55

$7,381,644
$4.55

$8,673,924
$4.56

$8,405,723
$4.56

$7,424,476
$4.56

$4,133,419
$4.83

$2,016,006 $47,248,724

FIRM COMMERCIAL (Rale G-11

FIRMBias

Sates: 1-300

Sales: 301-15000

Sales; Over15GOO

48.44

1.3180

O.08OO

0.6200

17,239
157,106
14,359

0

17,099
139,909

12,465
0

16,768
130,251
19,174

0

16,763
120.244
31,401

0

16,900
150.844

65,956
0

16,920
401,776
45,347

0

17.698
641.864

80,009

0

17,809
728,984
108,873

0

16,330
728,067
103,436

0

19,213
628,175

92,614
0

17,745
394,045
50,110

0

17,372
218,235

31,212
0

207,855
4,437,501

654,966
0

171.475

$4.58

$784,744

152,374

$4.58
$597,333

149.424

$4.61

$583,678

151.645
$4.61

$698,911

216,800

$4.61

$999,202

447.123 721.873

$4.55

52,035,978
$4.55

$3,287,058

837.857

$4.55
$3,815,190

831,504
$4.56

$3,789,691

718,789

$4.56
$3,275,979

444.156 249.448 5.092.467
$4.56

$2,024,300
$4.83

$1,205,811 $23,302,876

20 RRM BILLS $48,44 205 193 211 168 194 181 200 201 169 234 197 193 2,366
21 Sales: 1-300 1.3160 9,590 6,582 11,303 10,102 11,349 22,690 36,089 42.580 34,344 51,216 24,163 13,009 275,016
22 Sales: 301-15000 0.6800 5,630 4,040 10,301 9,615 7,090 19,648 46,087 66.501 54,557 81,451 20,128 5,983 331,031
23 Safes; Over 15000 0.6200 0 0 0 0 0 0 0 0 0 0 0 0 0
24 CLASS TOTALfMcf/monthl 15.220 1Z622 21,603 19.717 18.439 42,338 82,176 1O9.0B1 88.901 132,667 44,291 18,993 606,048
25 GasChargeper Mcf $4,58 $4.58 $4.61 $4.61 $4.61 $4.55 $4.55 $4.55 $4.56 $4.56 $4.56 $4.83
26 Gas Costs $69,653 $57,762 $99,568 $90,873 $84,984 $192,787 $374,190 $496,701 $405,176 $604,646 $201,863 $91,609 $2,770,014
27

28

29

30

31

32

33

34

35

36

37

38

39

40

41

42

43

44

FIRM Bias $48.44 1,563 1,553 1,507 1,544 1,572 1.520 1,559 1,567 1,378 1,769 1,555 1,550 18,647
Sales: 1-300 1.3180 26,755 23,259 21,072 23,078 34,966 82,772 127,113 135,814 130,292 120,845 79,228 39,399 844,592
Sales: 301-15000 0.6800 5,435 4,677 5,862 5,066 9,316 14,372 31,380 49,270 46,493 43,295 14,447 10,500 240,112
Sales: Over 15000 0.6200 0 0 0 0 0 0 0 0 0 0 0 0 0
CLASS TOTAL (Mcf/monthl 32,190 27.935 20,935 23,143 44,202 97,144 158,493 185,084 176,785 164,140 93.675 49,899 1.084.704
Gas Chargeper Mcf $4.58 $4.58 $4.61 $4.61 $4.61 $4.55 $4.55 $4.55 $4.56 $4.56 $4.56 $4.83
Gas Costs $147,315 $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 31
Sales: 1-15000 0.8077 21 8 26 29 70 230 2,682 2,691 2,484 3,118 1,729 52 13,141
Sales: Over 15000 0.5419 0 0 0 0 0 0 0 0 0 0 0 0 1
CLASS TOTALfliMnonlhl 21 8 26 29 70 230 2.602 Z691 2,484 3,118 1,729 52 13.142
Gas Chargeper 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
Gas Costs $69 $27 $85 $98 $232 $755 $8,798 $8,825 $8,159 $10,240 $5,678 $185 $43,152
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EXHIBITGLS-5

Urra

No. Class of Customers Rale Jun-16 Jul-16 Aug-16 Sep-16

ATWOS ENERGY CORPORATION - KENTUCKY

BILL FREQUENCY WITH KNOWN &MEASURABLE ADJUSTMENTS
TESTYEAR ENDING MAY, 312017

CURRENT RATES

Oct-16 Nov-16 Deo-16 Jan-17 Feb.17 Mar.17 Apr-17

Total

May-17

45

46

47

48

49

50

51

52

53

54

65

56

57

58

59

60

61

62

63

64

65

66

67

68

69

70

71

72

73

74

75

76

77

78

79

80

81

82

83

84

85

86

87

(a) (b) (c) (<J) (e) (0 (g) (b) (0 G) (k) (1) (m)

INTERRUPT1BLE INDUSTRIAL fG-21

INT Bias 395.56 8 8 8 7 10 10 8 11 9 9 10 8 106
Sales; 1-15000 0.8077 36,084 16,516 18,609 11,153 28,243 13,058 22,605 27,711 19,942 34,783 23,586 39,729 292,018
Sales: Over 15000 0.5419 0 0 0 0 0 0 Z200 3,796 0 15.609 0 1015 23,621
CLASS TOTAL fMcfAnonth) 36,084 16,516 16.609 11,153 28,243 13,058 24,805 31,507 19.942 50.392 23,586 41.744 315,639
GasCltargeperMcf S3.30 $3.30 $3.33 $3.33 $3.33 $3.28 $3.28 $3.28 $3.28 $3.26 $318 33.56
Gas Costs $119,097 $54,511 $62,023 $37,172 $94,132 $42,829 $81,359 $103,341 $65,492 $165,493 $77,457 $146,626 $1,051,533

tonspootatIonSos $390.12 123 123 123 123 123 123 123 123 123 123 123 123 1,476
Trans Admin Fee 6,050 6,050 6,050 6,050 8,050 6,050 6,050 6,050 6,050 6,050 6,050 6,050 $72,600
EFMFee 6,175 5.175 6,200 6.025 8,025 6,050 6,050 6,050 6,050 6,050 6,075 6,075 $73,000
ParWrg Fee 31 34 31 40 42 116 143 174 183 70 23 26 $913
Firm Transport 1-300 1.4401 34.138 33,819 34,474 34,611 36,171 36,744 38,730 36,900 36,900 36,900 35,971 35,254 428,610
RrmTransport301-15000 0.9615 392,795 381,594 397,247 392460 449,304 549.285 558,687 639,566 535,082 555,421 438,789 409.871 5,801,222
Rrm TransDort Over 1500 0.6774 65.829 74,931 67.026 73,201 90,281 102.454 109,679 154,499 142.476 114.386 79.183 68,092 1,141037
CUSS TOTAL (Mcf/motrUi) 492.761 490,344 498.747 500,272 575,756 688,483 705,098 831,085 816.458 706.707 553.943 513,217 7,371.869

ECONOMIC DEV RIDER lEDRl

RrmTransport1-300 0.9885 0 0 0 0 0 0 0 0 0 0 0 0 0
RrmTransport301-15000 0,6600 0 0 0 0 0 2,728 2,728 2,728 2,728 2,342 0 0 13,254
Rrm TransDoct Over 15000 0.4650 15.917 14,559 14,845 12.932 13,935 16,096 12,868 20.840 16,808 16.256 18,323 17.135 190.514
CLASS TOTAL fJtettnonthI 15.917 14,559 14,845 12.932 13,935 18,624 15.596 23.568 19,536 18.593 18,323 17.135 203,768

SsportationSs 38a79 71 71 71 71 71 71 71 71 71 71 71 71 652
Trans Admin Fee 3,550 3,550 3,550 3,550 3,550 3,550 3,550 3,550 3,550 3,550 3,550 3.550 $41600
EFMFee 3,500 3,650 3,675 3,200 3,300 3,300 3,300 3,300 3,325 3,325 3,325 3,600 $40,800
Parking Fee 402 230 311 346 318 282 379 323 227 303 315 248 $3,684
interrupt Transport 1-15000 0.8770 429.475 388,379 413,453 408,790 466,856 483,708 481,947 484,717 471,016 465.642 451077 435,031 5,381092
IntemjotTransDort 0ver15000 0.58S4 176.643 177.313 214,564 195,121 229,216 238,740 236,537 287,540 247.496 269.084 191680 197,844 2,661779
CUSS TOTAL IMri/monlhl 606.118 565.692 628.017 603.911 696.072 722,448 718,484 772157 718,512 734,726 644.757 633,875 8.044.870

SPFCIAl. CONTRACTS

TRANSPORTATION Bias 350.00 15 15 15 15 15 15 15 15 15 15 15 15 180
Trans Admin Fee 750 750 750 750 750 750 750 760 750 750 750 750 $9,000
EFM Fee 700 700 700 700 700 700 700 700 700 700 700 700 $8,400
Parki;>g Fee 7,315 4,248 8,167 5,303 4.010 11,880 13,348 9,688 7,008 8131 4,601 8.005 $91,803
TransportedVolumes Various 1,109,174 1,125,907 1,134,520 1,120,717 1,161,721 1,213,200 1,264,580 1,356.515 1,329,401 1,281.922 1,164,880 1,118,519 14,381,056
Charqes for Transoorl Volumes 184,229 187,733 192,587 185,354 201793 205,978 215,602 235.901 228.103 211926 203,658 190,762 $2,446,525
CUSS TOTAL(Mcf/month) 1,109,174 1.125.907 1.134.520 1,120,717 1,161,721 1.213,200 1.264,580 1,356.515 1.329.401 1,281,922 1.164,880 1.118.519 14.381.056

OTHER REVENUE

Service Charges $53,147 $52,352 $49,875 $61,445 $120,749 $125,695 $56,798 $53,861 $48,764 $61,274 $55,115 $56,750 $795,825
LatePaymentFees $64,359 $50,431 $46,693 $45,925 $46,254 $58,212 $99,268 $148,252 $168,155 $161432 $151013 $96,892 $1,140,887

TOTAL GROSS PROFIT $5,809,922 $5,597,374 $5,589,634 $5,563,687 $6,141,450 $7,473,814 $8,985,520 $9,772,427 $9,230,515 $9,534,436 $7,424,680 $6,303,020 $87,426,479
Gas Costs $2,113,850 $1,707,941 $1,738,085 $1,745,312 $2,944,013 $6,971,277 $11,854,748 $13,940,763 $13,559,964 $11228,925 $6,869,655 $3,703,645 $79,378,177
TOTAL REVENUE $7,923,772 $7,305,315 $7,327,719 $7,308,999 $9,085,483 $14,445,091 $20,640,268 $23,713,190 $22,790,478 $21,763,351 $14194,335 $10,006,655 $166,804,655
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Une

No. Description

Sales

Rrm Sales(G-1)

Intemip&ble Sales (G-2)

Block(Mcfl

Customer Chrg

(Corner Ctirg
0-300

301-15,000
Over 15,000

CustomerChrg
0-15,000

Over15,000

ATMOS ENERGY CORPORATION • KENTUCKY

SUMMARY OF REVENUE AT PROPOSED RATES

TESTYEAR ENDING MAY, 312017

Contract AiJJ. WeaWerAdj.
Number Voluines BiDsand Volumes

of BDIs, Units AsMelared Volumes (NCAA 2005-2015)
(a)

1,885,637
228,871

125

(b)

16,904,416

1,298,067
0

316,552
156,226

(c)

(2)
2,143

(3,225)
0

12

(11,394)
(132,606)

(d)

(1,084,447)
(68,733)

0

TobI

Volumes

(e)

15,84i112
1.226,109

0

305,158

23,620

Foiward-looking Adjustments
To Test Year

Customer

Growth

Forecast

(f)

8,400

51,505

Conservation

&Efficiency
Adjustments

Total

Test Year

Volumes

(I)

15,893,617

1,226,109
0

305,158
23,620

Proposed
Margin

0

{18.25

45.00

1.5800

1.0100

0.7228

375.00

0.8900

0.6000

EXHIBIT GLS^

Proposed
Revenue

(k)

$34,201,175
10,299,105

25,111,914
1,238,370

0
51,375

271,591
14,172

12 CustomerCharges(M) CustomerChrg 1,451 25 375.00 553,500
13 CustomerOiatgesfr-S) Customer Chrg 833 19 375.00 319,500

14 CiJStomerCtiarge5(SplQ Customer Chrg 204 (24) 350.00 63,000

15 Transp.Adm. Fee CustomerCfug 2,464 20 50.00 124,200
16 Parte<JVoIumes(1] 963,091 0 0.10 98,399

17 EFMCharges Vsrtous 122,200
18 Rrm TransportaUon {T-4) 0-300 420,823 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
20 OverlS.OOO 1,191,778 (49,741) 1,142,037 1,142,037 0.7228 825,464
21 Economic DevRlder(EDR) 301.15,0(K) 0 13,254 13,254 13,254 0.7575 10,040
22 Ov0r15,OOO 92,773 97,741 190,514 190.514 0.5421 103,278

23 Intemiptible Transportation n"-3) 0-15,000 5,094,467 287,624 5,382,091 5,382,091 0.8900 4.790,051
24 Ov0r15,OOO 2.598,494 64,264 2,662,778 Z662,778 0.5000 1,597,657

25 TotalSpecialContracts [2] 15,377,684 (996,828) 14,381,056 14,381,056 Various 1,456,880
26 Spedal ContradEteformafions 089,645

27 Total Tariff 2,097,121 49,096,209 (568.468) (1,133,180) 47,398,561 59,905 0 47,450,066 88,775,974

28

29 Other Revenues

30 LatePaymentFees
31 Total Gross Pront

32

33 Gas Costs
34

35 Total Revenua

36

37 [1] PartedVolumes notInduded InTotal Deliveries.
38 ^ Basedonconfidential Information.
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ATMOS ENERGY CORPORATION - KENTUCKY

BILL FREQUENCY WITH KNOWN &MEASURABLE ADJUSTMENTS
TEST YEARENDING MAY. 31 2017

PROPOSED RATES

EXHIBITGLS-7

Line

No. Class of Customers Rate Jun-16 JuI-16 Aun-16 Sep-16 Oct-16 Nov-16 Dec-16 Jan-17 Feb-17 Mar-17 Apf-17 Mav-17
Tola!

Biiflng Units

1

2

3

4

5

6

7

6

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30
31

32

33

34

35

35

37

33

39

40

41

42

43

44

(a) (b) (c) (d) (e) (0 (g) (h) 0) 0 (k) (0 (m)

RESIDENTIAL fRalsG-il

RRM BILLS $18.25 156.693 154,693 15235 151,812 153,319 153,194 158,720 159,673 141,981 176,169 159,039 157,509 1,874,037
Sales: 1-300 1.5800 216.974 168,354 165,679 171,094 338,775 934,791 1.621,088 1,904,887 1,861,869 1,629,019 906,922 417,054 10,336,507
Sales: 301-15000 1.0100 0 0 0 0 0 0 0 0 0 0 0 0 0

Sales: Over 15000 0.7228 0 0 0 0 0 0 0 0 0 0 0 0 0
CUSS TOTAL (Mcf/monW 216.974 168,354 165,679 171,094 338,775 934,791 1,621,088 1.904.887 1.861,869 1,629.019 908.922 417,054 10,336.507
Gas ChargeperMd $4.58 H58 $4.61 $4.61 $4.61 $4.55 $4.55 $4.55 S4.56 $4.56 $4.56 $4.83
Gas Costs $992,972 $770,463 $763,593 $783,549 $1,561,372 $4,256,583 $7,381,544 $8,673,924 $8,485,723 $7,424,476 $4,133,419 $2,016,006 $47,248,724

FIRM BILLS 45.00 17,239 17,099 16,768 16,763 16,900 16,920 17,698 17,809 16,330 19,213 17,745 17,372 207,856
Sales; 1-300 1.5800 157,106 139,909 130,251 120,244 150,844 401,776 641,864 728,984 728,067 626,175 394,045 218,235 4,437,501
Sales: 301-15000 1.0100 14,369 12,465 19,174 31,401 65,956 45,347 80,009 108,873 103,436 92,614 50,110 31,212 654,966
Sales: Over 15000 0.7228 0 0 0 0 0 0 0 0 0 0 0 0 0
CLASSTOTAL fMdftnonthI 171,475 152,374 149.424 151.845 216,800 447,123 721.873 837,857 831.504 718,789 444,156 249.448 5,092.467
GasChargeper Met $4.58 $4.58 $4.61 $4.61 $4.61 $4.55 $4.55 $4.55 $4.56 $4.56 $4.56 $4.83
Gas Costs $784,744 $697,333 $688,678 $698,911 $999,202 $2,035,978 $3,287,058 $3,015,190 $3,789,691 $3,275,979 $2,024,300 $1,205,811 $23,302,876

RRM BILLS $45,00 205 193 211 188 194 181 200 201 169 234 197 193 2,365
Sales; 1-300 1.5800 9,590 8,582 11,303 10,102 11,349 22,690 36,089 42,580 34,344 51,216 24,163 13,009 275,016
Sales: 301-15000 1.0100 5,630 4,040 10,301 9,615 7,090 19,648 46,087 66,601 54,557 81,451 20,128 5,983 331,031
Sales: Over 15000 0.7228 0 0 0 0 0 0 0 0 0 0 0 0 0
CUSS TOTAL (Mcl/monlhl 15.220 12,622 21,603 19.717 18.439 4Z338 8Z176 109,081 88.901 132,667 44.291 18.993 606.048
Gas Chargeper Mcf $4.58 $4.58 $4.61 $4.61 $4,61 $4.55 $4.55 $4.55 $4.56 $4.56 $4.56 $4.83
Gas Costs $69,653 $57,762 $99,568 $90,873 $64,984 $192,787 $374,190 $496,701 $405,176 $604,648 $201,863 $91,809 $2,770,014

FIRM PUBLICAUTHORNY (Rate G-11

RRM Bias $45,00 1,563 1,553 1,507 1,544 1,572 1,520 1,559 1,567 1,378 1,769 1,555 1,550 18,647
Sales: 1-300 1.5800 26.755 23,259 21,072 23,078 34,966 82,772 127,113 135,814 130,292 120,845 79,228 39,399 844,592
Sales: 301-15000 1.01C0 5,435 4,677 5,862 5,066 9,316 14,372 31,380 49,270 45,493 43,295 14,447 10,500 240,112
Sales: Over 16000 0,7228 0 0 0 0 0 0 0 0 0 0 0 0 0
CUSS TOTAL IMcftnonthl 32,190 27,935 26.935 28.143 44^82 97.144 158.493 185.084 176.785 164,140 93.675 49.699 1.084.704
GasChargeperMcf $4.58 $4.68 $4.61 $4.61 $4.61 $4.55 $4.55 $4.55 $4.56 $4.55 $4.56 $4.83
Gas Costs $147,315 $127,844 $124,138 $129,710 $204,091 $442,345 $721,698 $842,781 $805,722 $748,089 $425,938 $241,205 $4,961,877

INTERRUPTIBLF COMMERCIAL (6-21

INT Bias 375.00 2 2 2 2 2 2 3 4 3 3 4 2 31
Sales: 1-15000 0.8900 21 8 26 29 70 230 2,682 2,691 2,484 3,118 1,729 52 13,141
Sales: Over 15000 0.6000 0 0 0 0 0 0 0 0 0 0 0 0 1
CUSS TOTAL (Mcf/rtwntM 21 8 26 29 70 230 2,582 ^691 2.484 3.118 1.729 52 13.142
Gas Chargeper 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
Gas Costs $59 $27 $85 $98 $232 $755 $8,798 $8,625 $8,159 $10,240 $5,678 $186 $43,152
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ATMOS ENERGY CORPORATION - KENTUCKY

BILLFREQUENCY WITHKNOWN& MEASURABLEADJUSTMENTS

TESTYEAR ENDING MAY, 31 2017
PROPOSED RATES

EXHIBIT GLS-7

Une

No. Class of Customers Rate Jutv16 Jul-16 Auo-16 SeD-16 Ocl-16 Nov-16 Dec-16 Jaiv17 Feb-17 MaM7 Apr-17 MaY-17
Total

Bllllrw Units

(a) (b) (c) (d) (a) (0 {g) (d) (I) 0) M (m)

45 INT BILLS 375.00 8 8 8 7 10 10 8 11 9 9 10 8 106

47 Sales: 1-15000 0.8900 35,084 16,516 18,609 11,153 28,243 13,058 22,605 27,711 19,942 34,783 23,586 39,729 292,019
48 Sales; Over 15000 0.6000 0 0 0 0 0 0 2,200 3,796 0 15.609 0 2.015 23.621
49 CLASS TOTAL (Mcf/month) 36.084 16,516 18,609 11,153 28,243 13,058 24,805 31.507 19,942 50,392 23.588 41,744 315.639

50 GasChargeper 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 Costs $119,097 $54,511 $62,023 $37,172 $94,132 $42,629 $81,359 $103,341 $65,492 $165,493 $77,457 $148,626 $1,051,533
52

53

54 TRANSPORTATION BILLS

65 Trans Admin Fee

56 EFMFes
57 Parking Fee
68 Flrni Transport1-300
59 Rrm Transport 301-15000

62

63

77

90

375.00

1.5800

1.0100

0.7228

123

5,050
8,175

31

34,136
392,795
65,829

123

6,050
6,175

34

33,819
381,694

74.931

123

6,050
6,200

31

34,474
397,247

67.026

123

6,050
6,025

40

34,611
392,460

73,201

123

6,050
6,025

42

36,171
449,304

90,281

123

6,050
6,050

116

36,744
549,285
10Z454

123

6,050
6,050

143

36,730

558,687
109,679

123

6,050
8,050

70

36,900
555,421
114,386

123

6,050
6,075

23

35,971
438,789

79.183

123

6,050
6.075

26

35,254
409,871

1,476
$72,600

$73,000
$913

428,610
5,801,222

123

6,050
6,050

174

36,900

639,686
154.499

123

6,050
6,050

183

36,900
636,082
142,476

CLASS TOTAL fMcttmonthI 492,761 490,344 498,747 500,272 575.756 688,483 705,096 831,085 815,458 706,707 553,943 513.217 7,371.869

ECONOMIC DEV RIDER (EDRI

nrm Transport1-300 1.1850 0 0 0 0 0 0 0 0 0 0 0 0 0
Firm Trarwport 301-15000 0.7575 D 0 0 0 0 2,728 2,728 2,728 2.728 2,342 0 0 13,254
Firm Transooft Over 15000 0.5421 15,917 14.559 14,845 1Z932 13.935 16,0M 12,868 20,840 16,808 16,256 18.323 17,135 190.514
CLASS TOTAL (Mcf/montfil 16,917 14.559 14,845 1Z932 13.935 18,824 15,596 23,568 19,536 16,598 18.323 17,135 203,768

TRANSPORTATION n--31

TRANSPORTATION Bills 375.00 71 71 71 71 71 71 71 71 71 71 71 71 852

Trans AdmIn Fee 3,550 3,550 3,550 3,550 3,550 3,550 3,550 3,550 3,550 3,550 3,550 3,550 $42,600
EFMFee 3,500 3.650 3,675 3,200 3,300 3,300 3,300 3,300 3,325 3,325 3,325 3,600 $40,800
Parking Fee 402 230 311 346 318 282 379 323 227 303 315 248 $3,684
InterruptTransport 1-15000 0.8900 429,475 388,379 413,453 408,790 466,856 483,708 481,947 484,717 471,016 465,642 452,077 436,031 5.382092
InlenuDtTransDort Over 15000 0.6000 176.643 177.313 214,564 195,121 229.216 238,740 236.537 287.540 247.496 259,084 192680 197.844 2662,779
CLASS TOTAL(Mcf^nthl 606,118 665.692 628,017 603.911 696,072 722,448 718,484 772,257 718,512 734.726 644,757 633,875 8,044,870

SPECIAL CONTRACTS

TRANSPORTATIONBILLS 350.00 15 15 15 15 15 15 15 15 15 15 15 15 180
Trans Admln Fee 750 750 750 750 750 750 750 760 750 750 750 750 $9,000
EFMFee 700 700 70O 700 700 700 700 700 700 700 700 700 $8,400
Parking Fee 7,315 4,248 8,167 5,303 4,010 11,880 13,348 9,688 7,008 8,231 4.601 8,005 $91,803
Transported Volumes Various 1,109,174 1,125,907 1,134,520 1,120,717 1,161,721 1213,200 1.264,580 1,356,515 1,329,401 1,281,922 1.164,880 1,118,519 14,381,056
Charaes for Trsnsoort Volumes 184.229 187.733 192587 185,354 202793 206,978 215,502 235,901 228,103 212.926 203,658 190,762 $2446,525
CUSS TOTAL{Mcf/montJi) 1,109,174 1,125,907 1.134,520 1.120,717 1,161,721 1,213,200 1,264,580 1,356,515 1,329.401 1.281,922 1,164,880 1,118,519 14,381.056

OTHER REVENUE

ServiceCharges $53,147 $52352 $49,875 $61,445 $120,749 $125,695 $56,798 $53,861 $48,764 $61,274 $55,115 $56,750 $795,825
LatePaymentFees $64,201 $50,135 $46,394 $45,633 $46,433 $60,251 $103,355 $153,180 $173,071 $166,413 $153,933 $99,325 $1,162324

TOTAL GROSS PROFIT $5,828,142 $5,595,385 35,590,083 $5,563,731 $5,207,209 $7,783,653 $9,561,937 $10,466,845 $9,917,219 $10,108,054 $7,713,256 $6,398,604 $90,734,124
Gas Costs $2113,850 $1,707,941 $1,738,085 $1,745,312 $2944,013 $6,971,277 $11,854,748 $13,940,763 $13,559,964 $12,228,925 $6,869,655 $3,703,645 $79,378,177
TOTAL REVENUE $7,941,992 $7,303,326 $7,328,173 $7,309,043 $9,151,222 $14,754,930 $21,416,685 $24,407,509 $23,477,183 $22,336,979 $14,582,810 $10,102,249 $170,112,301
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TeslYear

Residential
Customers

Mcf

Jun-16

156,693
216,974

Commerdal &Public Authority
Customers 18,802
Mcf 203.664

Firm industrial

Customers

Mcf

205

15,220

Intsnuptible &Transpcrtation
Customers 219

Mcf 2,260,075

June

154,693

168,354

18,662
180,310

193

12,622

219

2,213,026

BaseLoad perCustomer (Jul &Aug)
TotalBase Load peryear
Average Daily BaseLoad perCustomer
HeatingLoad PerYear
Annual HDDs

Heating Load perCustomer perHDD
Peak DesignDayHDD
Peak DayperAverageCustomer

TotalClassPeak Day, Mcf

Aug-16

152,235
165,679

18,275
176,359

211

21,603

219

2,294,763

Sbp-16 Oct-16 f<Jov-16 Dec-18 Jatv-17 Feb-17 Mar-17 Apr-17 May-17 Total

151,812 153,319 153,194 158,720 158,673 141,981 176,169 159,039 157,509 1,874,037

171,094 338,775 934,791 1,621,088 1,904,887 1,861,869 1,629,019 906,922 417,054 10,336,507

18,307 18,472 18,440 19,257 19,376 17,708 20,982 19,300 18,922 226,503

179,788 261,082 544,266 880,366 1,022,941 1,008,289 882,929 537,831 299,347 6.177,171

188 194 181 200 201 169 234 197 193 2,366

19,717 18,439 42,338 82,176 109,081 88,901 132,667 44,291 18,993 606,048

218 221 221 220 224 221 221 223 219 2,645

2,249,015 2,475,796 2,656,243 2,731,243 3,017,622 2,905,334 2,795,463 2,407,218 2,324,543 30,330,340

Commercial &

Public Interrupbbie &

lesidential Authority Firm Industrial Transportation Total

1.09 9.66 84.72 10,292

2,039,534 2,187,143 200,437 27,221,696
0.03578 0.31746 2.78517 338.35911

8,296,973 3,990,028 405,610 3.108,544

4,102 4,102 4,102 4,102

0.01295 0.05153 0.50151 3.43820

60 60 80 60

0.81288 3.40946 32.87580 544.65103

126,948 64,354 6,482 120,050 317,834
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Line

No. Month

(a)

Atmos Energy- Kentucky
Actual & Normal Degree Days

Reference Period - Twelve MonthsEnding 08/31/2015

Actual

Ddays

(b)

Normal

Ddays

(c)

Lagged Actual
Mo. Ddays (1)

(d)

Basis: NOAA Normals for 2005-2015

Lagged Normal
Mo. Ddays (1)

(e)

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-15 948 923 936 847

6 Feb-15 1,027 801 877 933

7 Mar-15 570 505 902 633

8 Apr-15 174 216 307 358

9 May-15 46 63 123 121

10 Jun-15 5 1 31 23

11 Jul-15 0 0 0 0

12 Aug-15 0 0 G 0

13

14 4,438 4,102 4,438 4,102

(1) Basedupon 16thofprevious month through 15thofbilling month.
(2) Per NOAA, as reported 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.. KEffTUCKY/MlD STATES DIVISION
KENTUCICY JURISDICTION
OAS COST BY PERC ACCOUNT

And DcscWIw) aep-14

8001 IntorcompanyGas Well-headPurdiasea ,

8010 Natural gas field line purchases 11,368

8040 Notural Gas CityGate Purchasee 6,645,114
8050 Transmission-Operation supONlslon and engineering (357)
8051 Other Gas Purchases / Gas Cost Adjustments 1,152820

8052 PGA for Commercial 1,217,789
8053 PGA for Industrial 229,515

8054 PGA for Public Authority 228,400

8058 Unbilled PGA Costs (69,767)
8059 PGA Of^ to Unrecovered Gas Cost (3,113,557)
8060 Exchange Gas (1,983,669)
6081 Gas Withdrawn From Storage - Debit -

8082 Gas Delivered to Slorago (3,169,091)

6120 Gas Used for Other UtilityOperations 325

6580 Transmission ond comprcseion of gas by others 1.610.491

Tolal Purchased Gas Cost 2759,081

2,769,081

Afiuai

Oel-U

7,226
7,001,643

(26)
1,590,104
1,595,074

335,307
291,946

1,137,470
(3,580,739)
(1,589,882)

(3,420,985)
(719)

1,S82J64

Actual

Nov-14

9,264
8,537,474

(36)
6,015,091
2,247,481

377,067
493,393

3,432,077
(6,645,397)
(1,722,698)

1Z248
(3,334,760)

(1,213)
2.044.106

4,949,183 mmmm

4,949,163

Adiitl

D«e-14

209,721
7,168

8,804,417

9.362613
4,050,176

615,344
684,578

1,991,252
(1^296,316)

974,414
Z051.147

(59,399)
(1,774)

2308.849

16,922,189

16.C22.1B9

Basa'

AduflJ Actual Actual

JavIS Feb-16 Mer-IS

143,670 592,971 283,920
7,942 5,014 12,478

6,149,355 3,488,047 5,149,422
- (336) 31,611

12,974,003 12,241,603 12,663,743

5.712,125 5,405,478 5,498,970
852,101 793,824 1,013,092

1,227,904 1,183,825 1,193,064
1,588,033 670,318 (4,070,166)

(14,090,546) (16,350,948) (16,484,691)
1,203,819 2,809,868 1.550,074
4,227,018 7,015,367 7,184,512

(33,968) (4,109) (13,314)
(1,766) (5,978) (2016)

2.397.711 2 44R.S26 2.285.087

22,362,401 20,289,070 18,298,607

Basa" "

Actual

Apr-is

308,563
9,143

1,646,031
(12)

4,789,926

2.291.650
416,472
500,918

(3,421,339)
(9,889,926)
1,685,424
3,885,976

(19,576)
(1.413)

2,394.376

4,576,215

4,870^15

' Base
Actual

May-15

5,884
5,591,673

(766)
1,691,271
1,026,587

303,583
259,799

(1,284,237)
(4,545,617)
(1,053,698)

2,868
(2019,077)

(679)
2.018.731

2,001,329

2001,329

Basa .
Actual
JuMS

5,792
4,195,845

(680)
1,010,734

770,086
278,356
158,244

(235,913)
(2029,673)

(987,005)

(2027,059)
1,025

1.642981

1,982,531

CASE Nc. zoie-aaoss

ATTACHMEMT 3

TO AO OR NO, 1-01

Base

Actual

Jul-IS

5,655
4,747,563

(2487)
814,974
725,982
172150
132S52

(219,304)
(2025,871)
(1,232,655)

(2178,815)
143

1.586.611

Bass

Actuol
Aug-IS

6,582
4,098,566

(1,632)
735,807
687,354

219,343
122285

(2.498)
(2,689,153)

(797,044)
3,676

(2,188,765)
84

1.568.770

1,626,797 1,762,375

1,620,797 1,702,375



CAScnv. <uicMH0S3

ATTACHMEMT3

T0A9 OR NO. 1-01

^EROYCORP.,KENTUCKY/MID STATESDIVISION
Y JURISDICTION

r BY fERC ACCOUhTT • Biasa"- '• • BBS#' ' Bmb , Basa' • /." Base - .Base Period,',' Test Tost
ForcasleC Forcasisd ForcaMBd FoicastM Fofcasted Foicasted -'•.12- months;',. Forcssled Foreaslsd Forcastsd FOTcastod Foreastsd

Dnsdctlon Sep-is Oct-15 Nov-IS Deo-16 Jan-ie Fet>-1S Tola] Man-is Apf-ie May-ie Jun-ie Jul-te

Intorcorrpsny Gas Wsll-head Purchases _ . 139,714 65,206 369,932 ; ':-'---'-:1,207.338 209,694 455,848 _ _ _

Notural gas field line purchases- 6.575 3,927 5,305 4,775 4,711 3,297 • : .' • 73,124' 9,216 13,507 10,286 8,170 5,937
Neturol Gas City Gate Purchases 3,643,168 3,805,126 4,894,527 4,533,023 3,647,078 2,292,769 l- \.-.4B,444,8li' 3,603,196 2,431,722 9,774,997 4,473,767 4,984,370
Transmission-Operationsupervisionand engineering (207) (14) (21) - - (221); ' • 26,371' 23,347 (17) (1,339) (939) (2,611)
Other Gas Purchases! Gas Cost Adju^ohts 666,726 684,161 2,875,148 6,250,687 7,694,660 8,049.972 • 40.107,712 9,353,029 7,076,276 2,956,570 1,077,652 855,625
PGAforCommerdal 7M,302 866,862 1,288,479 2,638,180 3,387,764 3,554,590 • 23,600,812: 4,061,361 3,385,511 1,794,612 821,095 762,193
PGA for [nduslrial 132,739 182.227 216,172 409,935 605,367 522,012 ; -4,376,451 748,237 615,264 539,453 296,793 180,737
PGA for Public Aulhofily 132,094 158,681 262,862 569,295 728,249 778,473 :-6,036,797 881,158 740,019 454,163 168,726 139,479
Unbnied PGA Costs (40,349) 618,172 1,967,607 1,326,549 941,835 440,795 : (3,978,837). (3,006,085) (5,054,429) (2,245,019) (251,539) (230,243)
PGA Offset to Unrecovered Gas Cost (1,800,710) (1,945,995) (3,179,172) (8,191,662) (8,356,863) (10,752,242)-- ;--:(73,591,S75) (12,175,057) (14,610,631) (7,946,351) (3,017,104) (3,071,813)
Exchange Gas (1,135,852) (864,040) (937,736) 649,143 713,964 1,847,745 • '•:..:-'--(63'i,678)' 1,144,835 2,460,372 (1,842,003) (1,052.382) (1,294,140)
Gas Withdrawn From Storage - Debit . . 7,021 1,386,450 2,506,972 4,613,245 •• Vv-19,570,719 ' 5,306,247 5,740,848 5,014 - -

Gas Delivered to Storage (1,844,395) (1,859,175) (1,911,809) (39,671) (23,111) (2,702)) (14,127,370)' (9,833) (28,920) (3,529,619) (2,161,327) (2,287,494)
Gas Used for Other Utility Operations 18a (391) (695) (1.182) (1.047) (3,931); (9,914). (1,489) (2,087) (1.186) 1,093 150

Transmission and compression of gas by others 931.420 860.172 1.171.885 1.S38 128 1422.042 1.608.157 •" • 19.029.259 1.688.356 3.637.271 3.529.014 1.761.608 1.6S5.7S1

Total Purchased Gas Cost 1,595,701 2,689,692 6,629,573 tttisumntitHtt
—

"' 77,033,02'i 6,760,555 3,498,592 2,113,850 1,707,941

l,59i.701 2,68S,&92 0,829.573 11,273,385 13286,828 13,341,817 77.033,021 1^036.211 6,780,555 9.498.592 3.113,550 1,707,Ml



JEROYCORP.. KENTUCKY/MIDSTATES DIVISION
YJURISDICTION
TBYFERCACCOUNT T«st Test Test Test Test Test Test Test Test

Forcssted ForMsted FofCMted Foressted Pofcssled Forcasted Forcasted Forcasted Forcasted

nmwWlon Auo-18 Sep-10 od-ie Nov-ie Deo-ie -tarvIT Feb-17 Mar-17 Apr-17

Intercompany Gas Well-head Purchases . . . . 146,919 89,604 396,305 213,051 463,205
Natural gas field line purchases 5,505 7.191 4,298 5,579 5,021 4,954 3,351 9.364 13,725

Natural Gas City Gate Purchases 4,042,076 4,203,499 4,164,916 6,146,602 4,766,798 3,835,235 2,330,260 3,864,090 2,470,984
Transmission-Operationsupervisionand engineering (1,609) (226) (16) (22) - (225) 23,721 (17)
Other GasPurc^ses/ GasCost AcOustments 725,666 729,239 945.871 3,023,340 6,572,939 8,091,637 8,181,533 9,502,782 7,190,471
PQAforCommercia] 677,680 770,337 948,627 1,354,891 2,837,329 3,562,543 3,612,688 4,126,388 3,440,146
PGA for Industrial 216,320 145.184 199,457 227,314 431,076 531,439 530,543 760,217 625,183
PGA for Public Auttwrtly 120,600 144,479 173,663 297,441 619,685 765,820 791,196 895,287 751,961
Unbilled PGA Costs (2.464) (44,132) 676,622 2,069,022 1,394,961 990,426 447,999 (3,054,216) (5,135,996)
PGA Offset to Unrecovered Gas Cost (2,652,088) (1,969,542) (2,129,997) (3,343,034) (8,614,118) (8,788,003) (10,927,966) (12,369,994) (14,846,414)
Exchange Gas (786.058) (1,242,348) (945,739) (1,038,646) 682,621 750,798 1,877,942 1,163,165 2,600,077
Gas Wiltidrawn From Storage - E}eblt 3.625 - - 7,383 1,438,920 2,638,310 4,688,639 5,391,206 5.633,493
Gas Delivered to Storage (2,158,697) (2,017,323) (2,034,967) (2,010,349) (41,612) (24.304) (2.746) (9.991) (29,387)
Gas Used for Other UUIIty Operadons 83 205 (428) (731) (1.243) (1,101) (3.995) (1.513) (2.121)
Transmission and compression of gas by oltiers 1.647.148 1 018 748 941 504 1.232.288 1 617.451 1.495 406 1 f?34.439 1.715.389 3,594.354

Total Purchased Gas Cost 1,738.085 1.745,312 2,944,013 6,971,277
— — —

««««
• • tkAl/* 1141 tS tl If

i,73s,aas 1,745,312 2.644,013 6,971277 ll.EM.74a 13,940,763 13.5S92M 12,228,925 6,869.855

Te»t .ivPwJeetlon-
Fsreasiefl • 12-manth».''

Ma)u17 Tom

10,869 ;
10,347,909

(1,417):
3,129.854 •
1.899.794 '

571,070 V
480,781 •-

{2,376,599)''
(8,412,086)'
(1,649,963)

5,306
(3,738,489) .

(1,266)-
3,735.850

3,703.64!

•• :::-1.309,084
••--.•81,990'
,54,630,686

-.le.eso
50,026,638

; .-24,814.110
-.••4,715,343
-• 5,349,099
: (6.'S16.1fi9)
(80,142,168)

, . (1,334,872)
20.002.883

v. (16.6'14.685)
••(10.656)

21.950.135

79,370,177

CASE KO. 2016-00053

ATTACHMENTS

TO AO DRNO. 1-01
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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 Pipelineand 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.
AGRFISetNo.1

f'" Question No. 1-03
Page 1 of 1

REQUEST:

Please describe in detail whethercurrent rates wereset 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 byWKG Storage, Inc. in
2001. WKG Storage, Inc. is not aware of what method was used to set the rates in 1991.

Respondent: Joe Christian



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No. 1

Question No. 1-04

Page 1 of 1

Refer to the Company's Notice of Proposed Rate Adjustmentcontained in its February29,
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 toAG 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 ofthe Alternative Rate Filing procedures outlined
inARF 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 detail 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 WKGStorage, Inc. is a subsidiary ofAtmos Pipeline
and Storage, LLC, which is a subsidiary of Atmos Energy Holdings, inc., only WKG
Storage, Inc. was involved in the purchase of the facilities.

Respondent: Joe Christian



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No. 1

Question No. 1-06

Page 1 of 1

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

RESPONSE:

Please see Attachment 1 and Attachment2, which are the Purchase and Sale Agreement
and Biil ofSale relating toWKG Storage, Inc.'s purchase ofKentucky Pipeline and Storage
Company, Inc. It is WKG Storage, Inc.'s understanding that Kentucky PublicService and
Storage Company, Inc.'s onlycustomers at the time of purchase were OrbitGas Company,
WKG Storage, Inc., and Innovative Gas Services, Inc.

ATTACHMENTS:

ATTACHMENT 1 - WKG Storage, Inc., AG_1-06_Att1 - Purchase and Sale Agreementpdf,
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.
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THIS PURCHASE AND SALEAGREEMENT ("Agreement") is entered into effective as
'ofthe 2nd day ofMy, 2001 by and among WKG Storage, Lie., aDelaware corporation ('"Buyer"),
and KentuckyPipeline and Storage Company, Inc., aDelaware corporation ("Seller"). Seller, on one
bn-nd^ 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 theAssets andoperates theBusiness located inHopkins County,
Kentucky,

WHEREAS, Seller desires to sell toBuyer, and Buyer desires tobuyfrom Seller, the Assets
pursuant to the terms ofthis Agreement.

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

ARTICLE 1

DEFTNITIGNS

i.i Defined Terms. Capitalized tenns nototherwise defined herein orin the recitals hereof
pbab have &e meaningsascribedto them in this Section1.1.

"Affiliate" shall mean with respect to any Person, any Person which directly orindirectly,
controls, is controlled by, or is under a common control with such Person. The term "control"
(including the terms "controlled by" and "under coimnon control with") as used in the preceding
sentence means tiie possession, directly orindirectly, ofthepower to direct or cause thedirection
of management and policies of a Person, whether through the ownership of voting securities, by
contract, or ofrierwise.

"Assets" shallmean all of the assets, propertyand interests of everytype and description,
real, personal ormixed, tangible and intangible, ofSeller and relating primarily totheBusiness as
engaged in bySeller, including the foEowing (except to the extent included among the Excluded
Assets);

(a) the Real Property described in Schedule 3.9, and all buildings, stmctures and
other improvements, fixtures and fittings located on such Real Property, and all Easements, whether
or not ofrecord, appurtenances and other interests owned orheld by SeUer and necessary for or
relating to the Business (including all gas pipes and pipelines, and all faciHties used for storing and
delivering natural gas);

(b) all inventories ofnatural gas, including, butnotlimited to, ail line pack, and
all supphes, materials and critical spares held by Seller for use inconnection with theBusiness and,
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excluding natural gas ofthird parties, located on, in storage for, orin transit to theReal Property on
the Closing Date;

(c) personal property, listed onSchedule 1.1(c) and allmachinery, equipment,
tools, vehicles, furniture andother tangible personal property usedin connection withtheBusiness
located inHopkins County, Kentucky; and all warranties, guarantees, and service and replacement
programs ofmanufacturers, service providers orother vendors relating thereto, in each case to the
extent that the same are transferable;

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

(e) the franchises, ordinances or similar agreements with respect to Seller's
authority to storenaturalgas and all otherlicenses, permits and authorizations held by Sellerand
relating to the Business, in each case to the extent the same are assignable;

(f) origiQals or copies ofallRecords, 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 hooks of account,
customer lists, billing records and other customer correspondence relating to the Business, all
regulatory filings and all otherbooks andrecords relating to therates andservices provided by Seller
in connection with the operation ofthe Business; and

(g) allrights to insurance andcondemnation proceeds outstanding ontheClosing
Date to the extentrelating to the damage, destruction, takingor otherimpairment of the Assets which
damage, destruction, taking or other impairment occurs on or prior to the Closing,hut onlyto the
extent of anyproceeds remainingafter anyrepair or replacement of the affectedAssets;

(h) all well records at any location including, if any, logs cores, coreanalyses,
drilling dataincluding horizontal well surveys, completion reports, flow-test data, material balance
and inventoiyverification data/reports, geologic maps and geologic and engineering reports, as well
as leaksurveys, pipeline pressure testsandMAOP certifications andanyenvironmental audits and/or
filings whether Federal, State or Local; and

(i) all land files andrecordsat anylocation, including, if any, leasesandstorage
agreements, deeds, li^ts-of-way, surface-use agreements, licenses, permits, road, rail and river
crossing permits, titlereports, titleand opinions and curative instruments, correspondence relating
thereto, and evidenceofpayment of annualrents androyalties.

"Business" shall mean, collectively:

(a) theregulated gas storage and pipeline business conducted by Seller within the
State ofKentudiy,
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(b) the provision ofrelated services and products and the engagement inrelated
activities bySeller, in each case within the State ofKentucky.

"Assumed Liabilities" shall have the meaninggiven such term in Section2.6.

"Bicyer IndemnifiedLiabilities" shall have the meaning given such term inSection 8.1.

"Buyer IndemnifiedParties"shall have the meaning given such term in Section 8.1.

"BicyerMaterial Adverse Effect" shall mean any material and adverse efiect onthe assets,
liabilities, :fcancial condition, business, operations, affirs or circumstances of Buyer.

"Bicyer Party" shall have themeaning given suchterm in Section 5.1.

"Claim" shall mean all demands, claims, actions, investigations, causes of action,
proceedings and arbitrations, whether ornotultimately determined tobe valid.

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

"Closing" shall have themeaning given such termin Section 2.4.

"ClosingDate" shallhave themeaning given such term in Section 2.4.

"Code" shall mean the Intemal Revenue Code of 1986, as ammded.

"Consent* shall mean any approval, consent, ratification, waiver, orofiier authorization fiom
any Person.

"ConfidentialityAgreement" shall have themeaning given such term in Section 5.1.

"Contracts" shall meananyagreement, contract, document, instrument, obligation, promise
orundertaldng (whether written or oral) thatis legally binding, including Easements.

"CustomaryPost-Closing Consents"shall mean consents and approvals fix)m Governmental
Authorities that arecustomarily obtained aiterclosing in cormection with a sale of assets similar to
the Assets.

"Easements" shall mean allpermits, licenses and recorded easements, servitudes and rights
ofway.

"Effective Time"^hsi\Iht 12:00 a.m. local time inHopkins County, Kentucky onthe Closing
Date.

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

"Encumbrance" shallmeananyhen,pledge, condemnation proceeding, claim, restriction,
security interest, mortgage or similar encumbrance.
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"Environmental Law" shall mean any Order or Law, and any judicial and adminishative
interpretation thereof and related policies, guidelines and standards, relating to pollution or
protection of the environment and natural resources, including those relating to (a) e^sions,
discharges, releases or threatened releases ofHazardous Material into the enviroiment (induing
ambient air, surface water, groundwater or land), and (b) the manufacture, processing, distribution,
use, treatment, storage, disposal, transport or handling ofHazardous Material, each as in effect as
of the date of determination.

"EnvironmentalLiability" shall mean any liability, responsibility orobligation arising out
ofor relating to:

(a) the presence ofany Hazardous Material in the fixtures, stractures, soils,
groundwater, surface water or air on, under or about or emanating from the assets and properties
currently or fonnerlyused, operated, owned, leased, controlled, possessed, occupied or maintained
by aPerson, and any such Hazardous 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 ofHazardous Materials by.
aPerson or its employees, agents or contractors from, on, under or about the assets or properties
currently or fonnerlyused, operated, owned, leased, controlled, possessed, occupied or maintained
by such Pemon or the presence therein or thereunder ofany underground or above-ground tanks for
the storage offuel oil, gasoline and/or other petroleum products or by-products or other Hazardous
Material;

(c) the violation or noncompliance or alleged violation ornoncompliauce by a
Person or its employees, agents or contractors ofany Environmental Law arising firom or related to
its or their conduct, actions oroperations or the former or current use, operation, ownership, lease,
possession, control, occupancy, maintenance or condition of any ofsuch Person sformer or current
assets or properties;

(d) the failure by a Person or its employees, agents, or contractors to have
obtained or maintained in effect any certificate, permit or authorization required by any
Environmental Law as aresult ofits ortheir conduct, actions oroperations or the use, operation,
ownership, lease, control, possession, occupancy, maintenance or condition ofsuch Person's assets
or properties;

(e) any and all Proceedings arising out ofany ofthe above-described matters,
including Proceedings by Governmental Authorities for enforcement, cleanup, removal, treatm^t,
response, remedial or other actions or damages and Proceedings by any third Person seeking
damages, contribution, indemnification, cost recovery, compensation or injunctive relief; and

(f) any and all remedial work and other corrective action (including investigation
or monitoring ofsite conditions, or any clean-up, containment, restoration or removal) taken by, or
the costs ofwhich are imposed upon, aPerson arising from any ofthe above-described matters.

"ExcludedAssets" shallhave the meaning givensuch termin Section2.3.
4
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"GovernmentalAuthority" shall mean tiie United States and any state, county, city orother
political subdivision, agency, court orinstrumentality.

"Hazardous Materials" shall mean anywaste orother chemical, material orsubstance that
is listed, defined, designated, orclassified as, orotherwise determined to be, hazardous, radioactive,
toxic, or a pollutant or a contaminant, or words of similar import, under or pursuant to any
Environmental Law, including any admixture orsolution thereof, and specifically including oil,
natural gas, petroleum and all derivatives thereof or synthetic substitutes therefor, asbestos or
asbestos-containing materials, any flammable substances orexplosives, any radioactive materials,
any toxic wastes ofsubstances, urea formaldehyde foam insulation, toluene or polychlorinated
biphenyls.

"IndemnifiedParty"shall have the meaning given such term inSection 8.4,

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

"Laws" shall mean anyconstitution, statute, code, regulation, rule, injunction, judgment,
order, decree, ruling, charge, orother restriction of any ^plicableGovernmental Authority..

"Loss"shall mean all debts, liabilities, obligations, losses, damages, costs and expenses
(including, without limitation, interest, including piejudgment interest in any litigated matter),
penalties, fines, court costs and reasonable attorneys' fees and expenses, judgments, settlements and
assessments.

"Order" shall mean any award, decision, injunction, judgment, order (including anyrule-
making order), writ, decree, ruling, subpoena, orverdict entered, issued, made, orrendered byany
court, administrative agency, other Govemmmital Authority, or by any arbitrator, each of which
possesses competentjurisdiction.

"Parties" shall have the meaning givenin the introductoryparagraph of this Agreement.

"Permits" shall have the meaning givensuch term in Section3.8.

"Permitted Encumbrance" shall mean any of the following: (i) any liens for Taxes and
assessments notyet delinquent or, ifdelinquent, that are being contested ingood feith inthe ordinary
course ofbusiness; (ii) any obligations orduties reserved to orvested in any municipality orother
Governmental Authority to regulate anyoftheAssets in any manner including allapplicd)le Laws;
(iii) the terms and conditions ofall leases, servitudes, contracts for sale, purchase, exchange, refining
orprocessing ofhydrocarbons, operating agreements, construction agreements, construction and
Operation agreements, partnership agreements, processing agreements, conditioning agreements,
treatmg agreements, plant agreements, pipeline, gathering, exchange and transportation agreements,
disposal agreements, permits, licenses and other agreements set forth inSchedules 3.4 and 3.9; (iv)
any required third party consents to assignment and similar agreements and obligations with respect
towhich prior to Closing (A) waivers orconsents have been obtained fi:om the ^propriate person;
(B) the ^plicable period oftime for asserting such rights has expired without any exercise ofsuch
ri^ts, or (C) arrangements reasonably satisfactory to Buyer have been made by the Parties to allow
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Buyer to receive substantially the same economic benefits as if all such waivers and consents had
been obtained; (v) easements, ti^ts ofway, servitudes, permits, surface leases and other rights with
respect to surface obligations, pipelines, conditions, covenants or other restrictions, so long as
individually orinthe aggregate they are notsuch as are reasonably likely tohave amaterial adverse
effect onthe use, ownership oroperation oftheAssets, talcen as a whole; and (vi) materialmen's,
mechanics', repairmen's, and other similar liens or charges arising inthe ordinary course ofbusiness
incidental to construction, maintenance or operation of theAssets (A) if theyhavenot beenfiled
pursuant to law, (B) iffiled, theyhave not yet become due and payable or (C) if their validity isbeing
contested in good faith in theordinary course of business by Expropriate action.

"Person" shall mean anynatural person, firm, partnership, association, corporation, limited
liability company, trust, entity,public body or govermnenL

"Post-ClosingPeriods" means any period tliat isnot aPre-Closing Period.

"Pre-ClosingPeriods" means any taxable year orperiod that ends onorbefore the Effective
Time and with respect to any taxable year orperiod beginning before and ending after the Effective
Time, theportion ofsuch taxable year orperiod ending onand including the Effective Time.

"Proceeding" shall mean any claim, action, arbitration, hearing, noticed investigation,
htigation, suit or other proceeding commenced, brought, conducted, or heard by or before, or
otherwise involving, any Governmental Authority or arbitrator.

"Purchase Price" shall have the meaning given such tenn in Section 2.2,

"Real Property" shall meanallreal property owned or leased by Seller in the operation of
the Business, together withall interests in realproperty (including Easements) used orheld foruse
by Sellerin the operation of the Business.

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

"RetainedLiabilities" shall have the meaning given such terni in Section 2.7.

"SellerIndemnifiedLiabilities" shall have the meaning given such term in Section 8.2.

"Seller Indemnified Parties" shall have themeaning given suchtermin Section 8.2.

"Seller MaterialAdverse Effect" shall mean any material and adverse effect on the use,
ownership oroperation ofthe Assets, talcen as awhole, 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 interestpenalties
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 anysuch
government, which taxes shall include, without limiting the generality ofthe foregoing, all income
orprofits taxes (including, butnot 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 usetaxes, advalorem taxes, excise taxes, tranchise taxes, gross receipts
taxes, business license taxes, occupation taxes, real and personal property taxes, stamp taxes,
environmental taxes, transfer taxes, workers' compensation, andotherobligations of thesameor of
a similar nature.

"TaxReturn" shall mean any return (including any informationreturn), report, statement,
schedule, notice, form, or otherdocument or information filed withor submitted to, orrequired to
be filedwith 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 enforcement of orcompliance with anyLaw relating to anyTax.

"Third-Party Claim" shflll mean a Claim asserted against anIndemnified Partybya Person
thatis not aPartyor anAffiliate of a Party that could give rise to a rightof indemnification under
this Agreement.

ARTICLE 2

PURCHASE AND SALE

2.1 The Transaction. Subject to and in accordance with the terms and conditions ofthis
Agreement, on the ClosingDate, Buyer agrees to purchasefrom Seller,the Assets for thePurchase
Price. Subjectto and in accordance with the terms and conditionsof this Agreement, in exchange
for the Purchase Price, Seller will sell to Buyer all ofSeller's ri^t, title, and interest in and to the
Assets.

2.2 Purchase Price. Subject to the terms and conditions ofthis Agreement, Buyer agrees
to payto Sellerat the Closing an aggregate amount of $13,000,000.00 (the"Purchase Price"). The
Purchase Price shall he:

(a) iucreased by anycoital ejqsenditure incurred by Seller thatrelates to theAssets from
and after12:00a,m., Central Standardtime on the dateofthis Agreement and that are incurred prior
to the EffectiveTime without creatingany indebtedness or obligationon the part ofSeller (otiierthan
borrowings which arerepaid at or prior to the Effective Time); provided that any suchindividual
non-emergency capital expenditure musthavereceived written approval ofBuyer, which approval
shall not be unreasonably withheld, in order for such capital expenditure to be included in such
adjustment;

(b) decreased by the estimated 2001 property taxes related to theperiod prior to the
EffectiYe Time; and

(o) decreased by anystorage fees, excluding fuel retention costs, paid byBuyer to Seller
from March 1,2001, through July 31,2001.

The Purchase Price shallhe payable by Buyerby wire transfer or delivery of other immediately
available funds to the account of Seller per written mstractionsdeliveredby Seller to Buyer.

2.3 ExcludedAssets. The Assets do not include the following (the "Excluded Assets"):
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(a) allcash on hand, on deposit orintransit and arising ont oftheoperation ofSeller or
the Business prior to the Effective Time;

(b) causes ofaction and third-party indemnities, pohcies ofinsurance, fidelity, surety or
similar bonds and the coverage afforded thereby,

(g) any Tax refund related totheAssets orSeller's Business for Pre-Closing Periods, and

(d) any notes or accounts receivable of Seller related to theAssets or Seller's Business
prior to the EffectiveTime.

2.4 Closing. The closing of the transactions contemplated by this Agreement (the
"Closing") shalltakeplace at a mutually agreeable placein Owensboro, Kentucky, or at suchother
place asmaybe mutually agreed to, commencing at 10:00 a.m., local time, assoon asreasonably
practicable after allconditions setforth in Article 7 have been satisfied orwaived bytheappropriate
party, orsuch other date astheParties shall agree inwriting, and shall be effective asoftheEffective
Time (the "ClosingBate"). TheParties agree to usetheir bestefforts to cause the Closing to occur
withinten (10) days of the date that all such conditions havebeensatisfied or waived.

2.5 Deliveriesat Closing. At the Closing(i) Sellerand Buyer or their assignswill execute
and acknowledge an Assignment andBill of Sale substantially in the form attached hereto asExhibit
"A"; and (ii)BuyerwiU deliverto Sellerthe Purchase Price; and (iii)Sellershall deliver to Buyer
the Assets.

2.6 Assumed Liabilities, hi further consideration for the sale ofthe Assets, at the Cloang,
Buyerwill assume andagree to pay,perform anddischarge whendue, all liabilities andobligations
relating to or arising firom the" performance of (i) the Contracts listed on Schedule 3.4, (ii) the
Contracts that have been entered into in the ordinary course offiie Business that are not required to
be listed onSchedule 3.4by the ejq)ress terms of Section 3.4or otherContracts inadvertently omitted
firom Schedule 3.4 entered into in the ordinary course of the business to the extent that the
performance ofsuchcontract is reflected in thefinancial performance oftheBusiness asofthedate
hereof, (iii) the Contracts that are entered into in the ordinary courseof the Business afterthe date
hereof in accordance with this Agreement and (iv) fi^nchises, licenses, permits, authorizations,
ordinances and similar agreements or held in the ordinary course of the Business to the extent
included among theAssets (except that Buyershallnot assume anyliabilities or obligations for any
breach, default orviolationby, orpayment obligations oi^ Seller under anysuch Contract, fiunchise,
license, permit, ordinauce or similaragreement occurring or arising or accruing on orprior 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 2.6to thecontrary, "Assumed Liabilities" shall notinclude any liabilities,
responsibilities or obligations expressly stated to be Retained Liabilities pursuant to Section 2.7.
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2.7 RetainedLiabilities. Buyershallnot assume andat theClosing Sellershallretain, be
responsible for and pay, perform and discharge when due, all of the liabilities and obligations
relating to orarising horn the following (collectively refen-ed toherein as the"RetainedLiabilities"):

(a) anyindebtedness formoney borrowed bySeller (including items due to its
Affiliates);

(b) Taxes of Selleror anyof its AfSHates;

(c) Excluded Assets;

(d) employees;

(e) all Proceedings, involving Seller, the Assets or the Business based on
conduct (including Seller'sperformance underany Contract included among the Assets), action,
facts, circumstances or conditions existing, arisingor occurringon or beforethe ClosingDate;

(Q Environmental Liabilities with respect to anyaction, fact, circumstance or
conditionto the extent existing, arisingor occurringon or beforethe ClosingDate, insofaras such
EnvironmentalLiabilities accrue directly to Seller, it being recognizedthat EnvironmentalLiabilities
accruing directly to Buyer shall be the responsibility of Buyer, subject to the indemnification
provisions of this Agreement;

(g) any obligationor liability owingto Seller or anyofits AfiSliates; and

(h) all other liabilities, 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 conductof the Business by Seller (or its predecessorsin 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 maybe necessary to carry out their respective obligations
under this Agreement.

2.9 General.All monies,proceeds, receipts, credits andincome attributable to theAssets
for theperiod of timesubsequent to theEffective Timeshall be, subject to Closing, the solepropeaty
andentitlement ofBuyerand, to the extent received by Seller, Seller shallfully disclose, account for
and transmit same to Buyer promptly. After the ClosingDate, Buyer shall be responsible for all
ordinary operating expenses relating to the Assets andattributable to periods of timesubsequent to
the Effective Time and to the extent any such expenses have been or are paid by Seller, Buyer shall
promptly reimburse Seller for andhold Sellerharmless ftom and against the same.

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF SELLER

Sellerrepresents and warrants to Buyer as follows:
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3.1 Organization. Seller is acorporation duly organized, validly existing and ingood
standing under the laws ofthe State ofDelaware, with fiill corporate power and authority to conduct
the Business as itisnow being conducted, to own or use the Assets, to perform its obligations under
all Contracts to which itis aparty, and to execute and deliver this Agreement. Seller is duly qualified
to do business as aforeign corporation and isingood standing inthe Commonwealth ofKentucky
and ineach other state inwhich tiie falure to beso qualified oringood standing would have aSeller
Material Adverse Effect.

3.2 Authorizations and Approvals. The execution and delivery by Seller of this
Agreement and the performance ofits 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 ofSeller enforceable against it in accordance
with its terms except insofar as the enforceabilitythereofmay be lumtedby ^pHcable bankruptcy,
insolvency, reorganization, firaudulent conveyance, moratorium or other similar laws affecting the
enforcement ofci'editors' rights generally and bygeneral principles ofequity regardless ofwhether
such principles are considered inaproceeding 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 register with, or obtain any
Consent or Order of any third party or Governmental Authority to consummate the transactions
contemplated by this Agreement.

3.3 Absence ofConflicts. Neither the execution and delivery ofthis Agreement bySeller,
northe consummation ofthetransactions contemplated hereby will (assuming receipt ofall required
Consents and Orders): (a) violate orbreach the terms o^ cause a default under, conflict with, result
in acceleration of, create inany party the right to accelerate, terminate, modify orcancel orrequire
any notice under (i) any applicable Law, (ii) the charter orbylaws ofSeller or(iii) any contract,
agreement, lease, license or other arrangement to which Seller is a party or by which any ofits
properties, including the Assets, are bound; (b) result in the creation or imposition of any
Encumbrance (othea: than aPennitted Encumbrance) on the Assets or any interest inthe Assets; (c)
result inthe cancellation, forfeiture, revocation, suspension oradverse modification ofany existing
Consent orOrder ofany Governmental Authority having jurisdiction over Seller or the Assets; or
(d) with the passage oftime or the giving ofnotice or the taking ofany action by any third party have
anyofthe effects setforth in clauses (a), (b) or (c) of this Section.

3.4 Contracts and Commitments. Schedule 3.4 lists all material Contracts (including,
without limitation, anystorage and transportation contract or agreement and other contracts or
agreements providing for receipt or payment, contingent or otherwise, of$50,000 ormore annually,
unless any such other contract or agreement isterminable with notice of90 days or less without a
penalty) ineither case relating to the continued ownership and operation ofthe Assets, and each such
Contract is in full force and effect. Sellerhas in all respects performed all material obligations
required to be performed by it to date under the Contracts, and isnot indefault under any material
obligation ofany such Contracts, To tiie knowledge ofSeller, no other party to any Contract is in
defeult thereunder. Seller hasnotassigned to any other person any ofitsrights under the Contracts.
Seller has not waived any ofits material ri^ts under the Contracts. Except as set forth on Schedule
3.4, there are currently no gas or transportation imbalances under any ofthe Contracts (other than
theimbalances occurring intheordinary course ofbusiness), and thare are currently no arrangements
to sell, store, transport, or deliver hydrocarbons at some future time without then or thereafter
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receiving full pajment therefor, orto make payment at some future time for hydrocarbons or the
transportation orthe delivery ofhydrocarbons previously purchased ortransported.

3.5 Absence ofChanges, Except assetforth in Schedule 3.5, since March 1,2001:

(a) there hasnotbeenany Seller Material Adverse Effect;

(b) tothe knowledge ofSeller the Assets have been operated and maintained inaprudent
manner, in the ordinary courseof the Business and consistent with pastpractices;

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

(d) there hasbeenno actual, pending, or to theknowledge ofSeller, threatened change
affecting the Assets with any customers, licensors, suppliers, distributors or sales
representatives, except such ashasnothad, and is notreasonably expected tohave,
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 localcourt, tribunal or governmental agency or authority or (b)asof thedate
of this Agreement, that challenges, or that may have the effect ofpreventing, delaying, making
illegal, or otherwise interfering with, thetransactions contemplated hereby. Except asdisclosed on
Schedule 3.6, thereis no outstanding materialOrder against Sellerwhichrelates to or arises out of
the conduct of the Business or the ownership, condition or operation of the Business or the Assets,
otherthan anyOrders relatingto rates, tariffs and similar matters arising in the ordinaiy course of
business (as to which there is no allegation of a violation).

3.7 Compliance with Law. Except as disclosed in Schedule 3.7, Seller is in compliance
withallapplicable Laws except where the Mure to bein compliance isnotreasonably likely tohave
a Seller Material Adverse Effect. Neither Seller, nor, to the Imowledge of Seller, any Affiliate
thereofhas directly or indirectly given or agreed to giveanygiftor similar benefit to anycustomer,
subcontractor, supplier, government employee, or other Person who wasor is in apossible position
to help or hinder Sellerwith respect to the Business, which gift or benefit could reasonably be
expected to (i) subject Seller or the Business orthe Assets to any damages orpenalties in any civil
or criminalProceeding,or (ii) have, in the aggregate, a Seller Material AdverseEffect.

3.8 Permits. Except assetforth in theSchedule 3.8, Seller owns orholds allfranchises,
licenses, permits, consents, approvals andauthorizations of all Governmental Authorities necessary
for the ownership or operation of theAssets (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 compliancewith all of its obligations with
respect thereto except where the failure to beinfiiU force and effect ortobeincompliance therewith
would notreasonablybe hkely to have a Seller Material Adverse Effect. Noevent hasoccurred that
permits, orupon thegiving ofnotice orthe lapse oftime orotherwise would permit, revocation or
termination ofany Permit except such asin the aggregate would nothave a Seller Material Adverse
Effect.
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3.9 Title to theAssets. Sellerhas good andvalidtitle to theAssets free and clearof all
Encumhrances, other than the Peimitted Encmnbrances. Schedule 3.9 lists each material parcel of
Real Property that is a part ofthe 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 ofothers Seller enjoys peacefiil and undisturbed possession under
alt material real property leases included in the Assets, Seller is not in default, in any material
respect, under any ofsuch leases, and all such leases are valid and subsisting and infull force and
effect

3.10 Brokers Fees. Sellerhas no liability or obligation to pay anyfees or commissions to
any broker, finder, oragent -with respect to the transactions contemplated bythis Agreement.

3.11 Condition ofAssets. Except as setforth in Schedule 3.11, the Assets constitute all of
the assets and properties used by Seller in connection with its Business. Except as set forth in
Schedule 3.11, theAssets (a)arein good operating condition, reasonable wear andtear excepted,
(b) have been maintained Ijy Seller tonormal industry standards, (c) are suitable for the purposes

used by Seller, and (d) are adequate for the normal operation ofthe Business. Except as set forth in
Schedule 3.11, there is no imminent repairor replacement pending withrespect to theAssets. No
condemnation, expropriation, eminent domain orsimilarproceeding ispending or, tothe knowledge
of Seller, threatened withrespect to theReal Property ortheEasements. Seller is in congrliance, in
all-material respects, with all Easements and si-milar realty interests benefiting orencumbering the
Real Property. The Real Property, and all improvements thereon, do notviolate, in any material
respect, any applicable zoning, constmction code orother i"estriction ofany Governmental Authority.

3.12 Absence ofLiabilities. 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 orhave heen ormay be asserted against the Assets other than Pennitted
Encumbrances and anyliabilities andobligations which will be paidin full by Sellerprior to the
Effective Time..

3.13 Contracts. Seller has made available forBuyer'sreview accurateand con^iletecopies
of all Contracts to which Seller is a party or to which the Assets are subject.

3.14 Taxes. SeEerhas filed all Tax Returnsrequired to be filed by Seller oriequests for
extensions to file such Tax Returns have been timely filed, such Tax Returns are complete and
correct in ahmaterial respects, andSeller has paidanddischarged ormade adequate provision for
ahTaxes and noother Taxes are payable bySeller with respect to items orperiods covered bysuch
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 tobe asserted, except as setforth in Schedule 3,14. There are noTax Kens
on theAssets. As of the date of thisAgreement, SeUer hasnot granted anywaiverof anystatute of
Kmitations with respect to, orany extension ofaperiod for the assessment oj^ any Tax or the filing
of any TaxReturnexcept as set forth in Schedule 3.14.

3.15 Environmental Matters. Except as disclosed iu Schedule 3.15, Seller holds all
environmental Permits thatarerequired for the operation of theBusiness. Except as disclosed in
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Schedule 3.15, Seller's conduct ofthe Business, and the condition ofall properties and improvements
included in the Assets (and, to the Icnowledge of Seller, any olf-site storage or disposal of any
Hazardous Materials Imm such operations), is in compHance, in all material respects, with all
Environmental Laws. Except as disclosed onSchedule 3.15, Seller isnot currently inreceipt ofany
written claim, demand, notice orcomplaint alleging material violation of, ormat^al liabilityunder,
any Environmental Law relating to the operation ofthe 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 ofany Hazardous Material in the
environment oranymaterial reclamation orremediation requirements under any Environmental Law,
in each case relating to the operation oftheBusiness orthe Assets. Seller has notbeen named asa
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 theknowledge of Seller, noHazardous Materials wereincorporated in theReal
Property orthe other Assets prior tothe acquisition thereofbySeller. There are no sites, locations
oroperations atwhich Seller is currently undertaking, orhas completed, any remedial orresponse
action relating to the disposal or release of a Hazardous Material, as required byEnvironmental
Laws, with reject to the Business. Buyer acknowledges that (i) the representations and warranties
contained in this Section 3.15 are the onlyrepresentations andwarranties beingmadewithrespect
to compliance 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 (ii) no other representation contained in thisAgreement shall apply to any such
matters and no other representation or warranty, express or impHed, is being made with respect
thereto.

3.16 IntellectualProperty. Schedule 3.16 lists allpatents, trademarks, service marks and
copyri^ts owned bySeller, and all material third party intellectual property ineach case used orheld
foruse bySellerprimarily intheoperation oftheBusiness. Seller either (a) owns allri^t, title, and
interest in suchintellectual property without any obligation to make anyUcense, royalty or other
payment with respect thereto, including, to the Icnowledge ofSeller, any license, royalty orother
payment resulting from any infringement of any third party ri^ts, or(b) has the right to use pursuant
to license, sublicense, agreement, or permission all such intellectual property necessary for the
operationof the Business or the Assets.

3.17 State Regulatory Matters,

(a) Schedule 3.17 reflects allof thecurrently pending rate filings relating tothe
Business heretofore made bySeller before any Governmental Authorities andeachother currently
pending material Proceeding of suchGovernmental Authorities.

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

3.18 Filings. No statement furnished by Seller for inclusion in any filing with any
Governmental Authority in connection withobtaining such Governmental Authority's consent for
the consummation of the transactions contemplated by thisAgreement will contain, as of the date
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such information is so provided, any untrue statement ofamaterial fact orwill omit to state, as of
the date such information is soprovided, anymaterial feet which isnecessaiy tomake the statements
contained therein, in light ofthecircumstances under which theywere made, notmisleading.

ARTI(XK4

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyerrepresents andwarrants to Seller asfollows:

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

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

4.3 Authorizations: Approvals, Theexecution and deliverybyBuyer of thisAgreement
and the performance of its obligations hereunder have been duly and validly authorized by all
requisite corporate action. This Agreement has beoi duly executed and delivered byBuyer, and
constitutes the legal, valid andbindingobligation ofBuyerenforceable againstit in accordance with
its tenns except insofar as the enforceability hereof may be limited by ^plicable bankn53tcy,
insolvency, reorganization, firaudulent conveyance, moratorium or other similar lawsaffecting the
enforcement of creditors* rights generally andby general principles of equityregardless ofwhether
such principles are considered in a proceeding at law orin equity. Buyer is not required to obtain
anyConsent or Order ofanyGovernmental Authority to consummate thetransactions conten:q)lated
by thisAgreement except for Consents or Orders to be obtained by Buyerprior to the ClosingDate.

4.4 Absence of Conflicts. Neither the execution anddelivery ofthisAgreement, northe
consummation ofthe transactions contemplated hereby will violate or breach the terms cause a
default under, conflict with, result in acceleration of, create in any party the right to accelerate,
terminate, modifyor cancel or requireanynoticeunder (a) any^plicable I^w, (b) the charter or
bylaws of Buyer, or (c) any material contract, agreement, lease, license or other arrangement to
whichBuyer is a partyor by whichit, or anyof its properties, is bound.

4.5 Brokers'Fees. Buyer has no liability or obligation to payanyfees or commissions to
anybroker, finder, oragent -with respect to the transactions contemplated by thisAgreement.

4.6 Financing. Buyerhas sufficient cash, available lines of credit or other sources of
immediatelyavailablefunds to enable it to make payment of the Purchase Price at the Closing.

4.7 Litigation. There areno actions, suits, proceedings or governmental investigations
orinquiries pending, orto theknowledge ofBuyer, threatened, against Buyer orany ofits properties,
assets, operations or businesses that might delay, prevent or hmder the consummation of the
transactions contemplated hereby.
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ARTICLES

COVENANTS OK SELLER AND BUYER

5.1 Access. Uponreasonable noticeandatBuyer's solerisk, liability and expense, and
during normal business hours, Seller shall afford Buyer andits representatives reasonable access,
from the date hereof until the Closing Date, to the Assets (including, without limitation, for the
puipose ofsafety and environmental inspections, assessments and nondestructive andnoninvasive
testing ofsuchAssets by a safety and/or anenvironmental engineering firm designated byBuyer and
reasonably satisfactory to Seller) and the contracts, books, records and data related to the Assets;
provided, such access shall be siiject to Seller obtaining all necessary consents and ^provals from
thirdparties to suchaccess andinspections. Sellershallpromptly notifyBuyer in eachcase when
suchconsents arerequired, and whentheyhavebeen obtained orwithheld. Buyer's investigation
gbflll be conductedin a manner that does not unreasonablyinterferewith the normal operationofthe
Assets. Notwithstanding fiie foregoing. Buyer shallnot have access to personnel records of Seller
or theCompany (oranyAffiliates thereojQ- Buyer agrees to maintain the confidentiality ofall such
information pursuant to the terms of that certain letteragreement regarding confidentiality dated
August 1,2000 between"WBI Holdings, Inc. and Woodward Marketing, L.L.C., affiliates of the
parties hereto (the"ConfidentialityAgreement"). Buyerhereby agrees to defend, indemnify, release,
protect, save and hold harmless Seller and itsaffiliates from andagainst any and all losses (including
reasonable attomey'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 thisSections.!, a'Buyer Party") to theextent suchloss is suffered by anyBuyerParty.

5.2 Conduct ofBusinessPendingthe Closing. Sellercovenants andagrees, thatfrom the
date of this Agreementuntil the ClosingDate, unless Buyer shall otherwise agree or as ofiienvise
contemplated by this Agreement:

(a) Sellerwill operate the Assets in all material respects in the samemanner as the same
arepresently beingoperated, andwill rejfrain from entering into anytrans'action or contract relating
directly to any Assets other than in the ordinary course ofbusiness;

(b) Seller willnotmake anynon-emergency capital expenditure without thepriorwritten
approval ofBuyer, which approval shallnot be unreasonablywithheld;

(c) SellerwiU notmortgage orpledgeanyof the Assets or createor sufferto existany
Encumbrance thereupon, other thanPermittedEncumbrances;

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

(e) Insurance will he maintained by Sellerfor the Assets in accordance with ordinary
courseestablishedprior to the date of this Agreement.

5.3 Consents. Each ofthe Parties will use commerciallyreasonable efforts to obtain the
Consents and Orders of Governmental Authorities and any other third parties that may be or become
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necessary or advisable for the perfonnance of its obligations pursuant to thisAgreement and the
consummation of thetransactions contemplated herebyandmil 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 perfonnance of their respective obligations pursuantto this Agreement.

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

5.5 Delivery and Retention ofRecords.After the Closing Date, Seller, uponrequestfrom
Buyer,will deliveror cause to be deliveredto Buyerall files, records, information and data, relating
to the Assets that arein thepossession or control of Seller (the"Records"). Buyeragrees to (a) hold
the Records and not to destroy or dispose of any thereof for the longer of (i) ei^t years from the
Closing Date, or (ii) suchlonger time asmaybe required bylaw, including, uponnotice from Seller,
for any mandatory or consensual extension of a statutory limitations period determined by the
Internal Revenue Service for Tax Returns, provided that, ifBuyer desires to destroy or dispose of
suchRecords during suchperiod, it will first offerin writing at least60 days priorto suchdestruction
or disposition to surrender themto Seller and ifSeller does notaccept such offer within 20days after
receipt of such offer, Buyer maytake suchaction and (b) following the ClosingDate to afford Seller
and its accountants and counselduringnormalbusinesshours, uponreasonable request, at anytime,
full access to the Records and to Buyer's employees to the extent that such access may be requested
for any legitimatepurpose at no cost to Seller (other than for reasonable out-of-pocketexpenses),
provided however, thatsuch access willnot operate to cause thewaiver of anyattomey-client, work
product or likeprivilege; provided, further, that in the event of anylitigation 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 consultwith Buyerregarding, any commercial commitments to be entered into by Seller
relatedto theAssets priorto Closing. Prior to Closing, Buyer agrees that it willnot contact Seller's
customerson matters relating to the Assets without the priorwrittenconsentofSeller andifSeller
consents, Buyerwill allow a representative of Selleror one of itsAffiliates to be present at anysuch
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 friis
Agreement.

5.8 ScheduleofEasements andInterests. Within thirty (30) days following thedate of
this Agreement (but in no eventlater than fifteen (15) days prior to the Closing Date), Sellershall
deliver to Buyer a schedule, to be identified as Schedule 5.8, which sets forth all Easements and
ownership interests in Real Property included in theAssets, 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 conditionto their assignment, requireConsentfi^m 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 andDisclaimer. Buyer aclmowledges that: (a) ithas had,
and pursuant to this Agreement will have prior to the Closing, access to the Assets and the officers
and employees ofSeller, (b) in making the decision to enter into this"Agreement and consummate
thetransactions contemplated hereby, Buyer has relied solely on the basis ofits own independent
investigation andupon theexpressed representations, warranties, covenants and agreements setforth
inthis Agreement, and (c) it isfamiliar with investments ofthe nature ofthe Assets, understands that
this investment involves substantial risks, has adequately investigated the Assets andhas substantial
ImowledgB and experience infinancial and business matters such that it is capable ofevaluating, and
hasevaluated, themerits andrisks inherent inpurchasing theAssets and is able tobeartheeconomic
risks of suchinvestment. Accordin^y, except as otherwise expressly setforthin thisAgreement or
in any other document or instrument delivered bySeller pursuant hereto, Buyer acknowledges that
Seller has notmade, and, except as so otherwise set forth. Seller hereby expressly disclaims and
negates any representation orwarranty, ejqjressed, implied, at common law, bystatute, orotherwise
relating to (i) the condition of theAssets (including without limitation, any implied orexpressed
warranty ofmerchantability, fitness for aparticular purpose orofconformity tomodels orsamples
ofmaterials, or environmental condition), and(ii) anyinformation, dates orother materials (written
or oral) finnished toBuyer byoronbehalfofSeller, including without limitation, inrespect ofthe
existence or extent of oil, gas,or othermineral reserves; andBtiyerwillhavesoleresponsibility for
anyaction taken byBuyer, orby others relying onBuyer's advice based ongeological m^s, records,
logs, production orreserve forecasts andother data, if any, transferred under thisAgreement.

ARTICLE?

CONDITIONS TO CLOSING

7.1 Conditions Precedent to ObligationsofEach Party. The respective obligations of
eachPartyto consummate the transactions contemplated bythisAgreement shallbe subject to the
fulfillment at or prior to the Closing Date of the foUowing conditions:

(a) NoOrder shall have been entered and remain in effect in any action orproceeding
before anyGovernmental Authority or local regulatory or administrative agency or commission that
wouldprevent ormake illegal the consummation ofthe transactions contemplated bythis Agreement
and no action orproceeding that has a reasonable likelihood ofpreventing ormaterially hindering
the transactions contemplated hereby shall have been instituted, which shall not have been
subsequently dismissed;

(b) Any andall Consents of third parties necessary in cormection with thetransactions
contemplated hereby shall have been obtained or arrangements shall have been made reasonably
satisfactory toBuyer to allow Buyer toreceive substantially thesame economic benefits as if allsuch
Consents had been obtained; and

(c) Receipt ofanOrder mutually satisfactory toboth Parties fiom theKentucky Pubhc
Service Commission approving the transactions contemplated bythis Agreement, Upon execution

17



CASE NO. 2016-00053
ATTACHMENT 1

TO AG DR NO. 1-06

of this Agreement, Buyer will, as expeditiously as possible, make the necessary filing with the
Kentucky Public Service Commission and bere^onsible for any costs associated with any filing.
Ihereiqjon, Buyer shall use its best efforts to obtain the approval ofthis transaction by the Kentucky
Public Service Commission.

7.2 Additional Conditions Precedent to Ohligations ofBuyer. The obligation of Buyer
to consummate thetransactions contemplated bythis Agreement arealso subject to thefulfillment
atorprior tothe Closing Date ofthe following conditions;

(a) The representations and warranties contained in Article 3 shall be accurate in all
material respects, as ofthe Closing Date as though such representations and warranties had been
madeat 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 conqilied
with andperformed inall material respects, and acertificate to the foregoing effect dated the Closing
Date and signed byanauthorized executive officer shall have been delivered bySeller toBuyer;

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

(o) NoSeller Material Adverse Effect shall have occurred and becontinuing.

7.3 Additional Conditions Precedent to Ohligations ofSeller. The obligation of Seller
to consummate the transactions contemplated bythis Agreement arealso subject to thefulfillment
at orprior to the Closing Date ofthe condition that the representations and warranties ofBuyer
contained inArticle 4 shallbe accurate in allmaterial respects as of theClosing Date as thou^ such
representations and warranties had been made at and as ofthat time; all the terms, covenants and
conditions ofthis Agreement tobecomplied with and performed byBuyer onor before the Closing
Date shall have beenduly complied witii and performed in allmaterial respects, and a certificate to
theforegoing effect dated the Closing Date and signed byanauthorized executive officer ofBuyer
shall have been delivered to Seller.

ARTICLE 8

INDEMNIFICATION AND ASSUMPTION

8.1 By Seller. Subject to the terms and conditions ofthis Article 8, Seller hereby agrees
to indemnify, defend and hold harmless Buyer and its respective Affiliates, directors, officers,
shareholders and employees (collectively, the "Buyer ludemaified Parties"), firom and against any
Claim constituting aLoss asserted against, imposed upon, orincurred byany Buyer Party, directly
or indirectly, by reason of, arising out of, or resulting from the following (collectively '"Buyer
Indemnified liabilities'*):

(a) the inaccuracy orbreach ofany representation or warranty made by Seller in Article 3
of this Agreement;

(b) the breach ofany covenant oragreement ofSeller contained inthis Agreement;
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(c) the operation or ownership of the Business or the Assets prior to theEffective Time;

(d) anyTaxes relatedto the Businessor theAssets prior to the Effective Time;

(e)anyfailure to comply with any^pHcable bulktransfer or similarlawin connection with
the transactions contemplated hereby; or

(f) the Retained Liabilities.

Except forindemnities related to Retained liabilities,butincluding indemnification ofBuyer
for Environmental Liabilities, Seller's duty ofindemnification shall not be effective unless and until
the aggregate of allBuyerIndemnified Liabilities occeeds $100,000, it beingunderstood andagreed
that suchBuyerIndemnified Liabilities shall accumulate until suchtime as the aggregate ofall such
BuyerIndemnified Liabilities exceeds $100,000, whereupon the BuyerIndenmified Parties shallbe
entitled to indemnification by Seller hereunder to the extent of such excess and it being further
understood andagreed thatSeller'smaximum indemnification obligations hereunder shallbe c^ed
at an aggregate amountequal to 30% ofthe PurchasePrice.

8.2 ByBuyer. Subject to the terms and conditions of this Article 8, Buyerhereby
agrees to indemnify, defend andhold harmlessSellerandits respective Affiliates, directors, officers,
shareholders and employees (collectively, "Seller Indemnified Parties"), fi*om and against the
following (collectively, the "Seller Indemnified Liabilities"): anyClaimconstituting a Lossasserted
against, imposed upon orincurred by anyof theSeller Indemnified Parties, directly or indirectly, by
reason o^ arising out of or resulting from (a) the inaccuracy or breach of any representation or
warrantyofBuyerin Article4 of this Agreement; or (b) thebreach ofany covenantor agreement of
Buyercontainedin this Agreement;or (c) the operationor ownership of the Assets on or after the
Effective Time;or (d) anyTaxesrelatedto the operation or ownersh^ ofthe Assets forPost-Closing
Periods.

Excqptfor indemnities relatedto Assumed Liabilities, Buyer's dutyofindemnification shall
not be effective unlessand until the aggregate of allSellerMemnified Liabilities exceeds $100,000,
it beingunderstoodand agreedthat such SellerIndemnified Liabilitiesshall accumulate until such
time as the aggregate of all such Seller Indemnified Liabilities exceeds $100,000, whereupon the
Seller Indeinnified Parties shall be entitled to indemnification by Buyer hereunder to the extent of
such excess and it being further understood and agreed that Buyer's maximum indemnification
obligationshCTeunder shall be capped at an aggregate amountequal to 30% of the Purchase Price.

8.3 EXPRESS NEGLIGENCE RULE. WITHOUT LnvHTING OR mLARGING TEE
SCOPE OF THE INDEMNIFICATION OBLIGATIONS SET FORTH IN THIS AGREEMENT,
AN INDEMNIFIED PARTY SHALL BE ENTITLED TO INDEMNIHCATIONHEREUNDER IN
ACCORDANCE WITH THE TERMS HEREOF, REGARDLESS OF WHETHER THE LOSS OR
CLAIM GIVING RISE TO SUCH INDEMNMCATION OBLIGATION IS THE RESULT OF THE
SOLE, CONCURRENT OR COMPARATIVE NEGLIGENCE, STRICT LIABILITY OR
VIOIATION OF ANY LAW OF OR BY SUCH INDEMNIFIED PARTY. THE PARTIES AGREE
THAT THIS PARAGRAPH CONSTITUTES A CONSPICUOUS LEGEND.
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8.4 Exceptions and Limitations. Notwithstanding anything to the contrary in this
Agreement, the liability of SellerandBuyerunderthis Agreement andanydocuments delivered in
connection herewith or contemplated herebyshallbe limited as follows:

(a) IN NO EVENT SHALL THE INDEMNIFYING PARTY BE LIABLE TO THE
INDEMNIFIED PARTY FOR ANY CONSEQUENTIAL, EXEMPLARY, PUNTITVE, OR
SPECULATIVE DAMAGES.

(b) Except asprovided below, therepresentations, warranties, covenants andagreements
of Seller and Buyerset forth in this Agreementshall survive the Closing,and all representations,
warranties, covenants and agreements ofSeller andBuyerunder thisAgreement andthe indeimhties
grantedby Sellerin Section8.1 andby Buyer in Section8.2 (exceptthose that survivewithout time
limit) shall terminate at 5:00 p.m., local time in Owensboro, Kentucky, on the appropriate
anniversary of the ClosingDate or on the expiration of the ^plicable statute of limitations (or
extensions or waivers thereof, as the case may be, as set forth below in this Section 8.4(b). In no
event, except in the case of mdemnities that survive without time limit, shall any amounts be
recovered from Seller under Section 8.1 or fi-om Buyer under Section 8.2, respectively, or otherwise
for anymatterforwhicha ClaimNoticeis not delivered to Selleror Buyer,as the casemaybe, prior
to the close ofbusiness on the ^phcable date set forth below.

(1) All r^resentations 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 ofSeller containedin ormade pursuant to thisAgreementthat arerequired
to be performed prior to Closing, and the related indemnity obligations of Seller contained in
Sections 8.1(a) and (b), shall surviveClosing until andshall 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 hmitations (or
extensions or waivers thereoi^J ® Environmental Xi^ilities shall survive until the third anniversary
ofthe ClosingDate; (iii) the breach or inaccuracyofthe representations and warranties contamed
an Section 3.9 shall survive without limitation as to time; and (iv) Retained Liabilities not otherwise
addressed in clauses (i), (ii) and (iii) ofthis Section8.4 (b)(2)shall survivewithoutlimitationas to
time.

(3) All representations and warranties of Buyer contained in or made
pursuant to thisAgreement, andall covenants, agreements or obligations ofBuyer contained in or
madepursuant to thisAgreement that are required to beperformed prior to Closing, andtherelated
indemnity obligations ofBuyercontamed in Sections 8.2(a) and (b),shallsurvive Closing untiland
shall terminate on the second anniversary ofthe Closing Date.

(4) The indemnity obligations ofBuyercontamed in Sections 8.2(c) and
(d) shaTI survive for an imlimited period of time, except in the event any post-closing covenant,
agreement or obligation of Buyerunder this Agreement is expressly limited as to time, in which
event suchcovenant, agreement or obligation shall survive untilthe expiration ofsuchspecified time
period.
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(c) Indemuity obligations of anyIndemnifymg Partyshall be reduced by any
insurance proceed realized by any Indemnified Party, except anypayments received pursuant to an
insurance program underwhichthe Indemnified Partyor anyof its affiliates bearsthe ultimate cost
ofsuch claim.

(d) Any limitation on indemnification provided in this Section 8.4 that is
expressly ^plicable to anysubsection or clause of Section 8.1 or 8.2shallnotbe applicable to any
indemnification asmaybe applicable underany othersubsection or clauseof Section8.1 or 8.2to
which such limitation is not also expressly applicable.

(e) Notwithstanding anylanguage contained in anyRelated Document (including
deeds and other conveyance documents relating to the Real Property), the representations and
warranties .ofSeller set forthin this Agreementwill not be mergedinto anysuchRelatedDocument
and the indemnification obligations of Seller,andthe limitations onsuch obligations, set forthin this
Agreement shall control. Noprovision set forth in anysuch Related Document shallbe deemed to
enlarge, alter or amend the terms or provisions ofthis Agreement,

8.5 Notice of Claim, (a) For purposes of this Article 8, the term "Indemni^dng 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 torn
"fnderanified Party" whenused in connectionwife a particular claimfeall mean the partyhavingthe
ri^t to be indemnified with respectto such claimby another partypursuantto this Article 8.

(b) Promptly after anyIndemnified Partybecomes aware of facts giving riseto a claim
by it for indemnification pursuant to this Article 8, such Indemnified Party will provide notice
thereofin writingto fee Indemnifying Party (a "ClaimNotice") ^ecifying thenature and specific
basisfor suchclaim and a copyof allpapers served withrespect to suchclaim (if any). Forpurposes
of thisSeotion8.5(b), receipt by aparty ofwrittennoticeof anydemand, assertion, claim, action or
proceeding (judicial, administrative or otherwise) by orftom anyperson or entity otherthana Party
to this Agreementwhich gives rise to a claim on behalf of suchPartyshall constitute the discovery
of facts givingrise to a claimby it and shallrequirepromptnoticeof the receiptof suchmatteras
provided in thefirst sentence ofthis Section 8.5(b). Each Claim Notice shall setforth a reasonable
description offee claim as the fedemnified Partyshallthenhave andshallcontain a statement to the
effectfeat the Indemnified Partygivingthe noticeis makmg a claimpursuantto, and formal demand
for indemnification, under this Article 8. The ClaimNoticemust set forth fee particularprovision
in this Article 8 pursuant to which such indemnification claim is made. Notwithstanding the
foregoing however, feefailure ofthe Indemnified Party to timely provide a Claim Notice shall not
excuse fee Indemnifying Partyfi:om its obligation to provide indemnification hereunder unless such
failure materially impairs the abilityof the Indemnifying Partyto mitigateor defend suchclaim.

8.6 Third-Party Claims, (a) If an Indemnified Party shall have anythird-party claim
asserted against such indemnified Party, the Indemnified Party promptly shall transmit to fee
Indemnifying Partya Claim Notice relating to suchthirdpartyclaim. Prior to the expiration of the
45-day period following thefedemnifying Party's receipt ofsuchnotice (the"Election Period"), the
bidemnifying Partyshallnotifythe tudenmified Party (i)whetherthe Indemnifying Partydisputes
its potential Hability to the Indemnified Partyunder this Article 8 withreject to suchthird-party
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claim and (ii) whether the Indemnifymg Party elects, at the sole cost and expense of such
Indemnifying Party, to defend tlie Indemnified Partyagainst suchthird-party claim.

(b) IfanIndemnifying Party notifies anIndemmfied Party within the Election Period that
the Indemnifying Party does notdispute itspotential liahility to the Indemnified Party under this
Article 8 andthatthehidemnifymg Partyelects to assume thedefense of the third-party claim, then
theIndenmifying Party shall have theright to defend, atitssole costandexpense, such third-party
claim by all appropriate proceedings, which proceedings shall be prosecuted diligently by the
Indemnifying Party to a:^al conclusion or settled at the discretion ofthe Indemnifying Party in
accordance withthisSection 8.6(b). TheIndemnifying Partyshall have fullcontrol of such defense
and proceedings, including any compromise orsettlement thereof; provided that no such Proceeding
may be settled without theprior written consent of theIndemnified Party unless a full release is
obtained bytheIndemnifydng Party andis applicable to the Indemnified Party, allamounts payable
pursuant thereto are paid bythe Indemnifying Party and the settlement does not adversely affect the
businessor assets ofthe hidemnified Party, including the Business or the Assets. Ifrequested by the
Memnifyong Party, the Indemnified Party agrees to cooperate fully with theIndemnifying Partyand
its coimsel at the Indemnifying Party's expense in contesting any third-party claim that the
Indemnifying Party elects to contest, including, without limitation, the making of any related
counterclaim against theperson asserting thethird-party claim or anycross-complaint against any
person. The Indemnified Party diall have the right toparticipate in, butnotcontrol, any defense or
settlement of any third-party claim controlled bytheIndemnifying Party pursuant to this Section
8.6(b) andshall bearitsown costs andexpenses with respect to anysuchparticipation.

8.7 Subrogation. If anyIndemnified Partyhas a right against a third partywith respect
to any damages, losses, costs orexpenses paidto such Indemnified Party byanIndemnifying Party,
then such Indemnifying Party shall, to theextent ofsuch payment, besubrogated to theri^t ofsuch
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 andthe Seller MeranifiedParties set
forth in this Article8will be the exclusive ri^ts, remedies and obligations ofsuchPersonsafterthe
Closing with respect tothis Agreement, thetransactions provided for herein orcontemplated hereby
or Seller'sownership of theAssets or operation of theBusiness onorbefore the Closing Date.

ARTICLE 9

TERMINATION

9.1 Termination. This Agreement maybe terminated andthetransactions contemplated
hereby abandoned as follows:

(a) Bythe mutual written consent ofBuyer and Seller at any time prior to the Closing;

(b) ByBuyer orSeller if a final, non-appealable Order to restrain, enjoin orotherwise
prev^t the consummation of the transactions contemplated hereby shall have been entered by
Governmental Authorityofcompetentjurisdiction;
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(c) ByBuyer, upon and during thecontinuation of abreach in anymaterial respect ofany
of therepresentations andwarranties of Sellercontained herein or in the failure by Sellerto perform
and complyin anymaterial respect with any of the agreements and obligations required by this
Agreement to be performed or complied with by Seller, provided that suchbreachor failure is not
curedby Seller in a mannerreasonably acceptable to Buyerwithin 45 days ofSeller's receiptof a
writtennotice from Buyerthat such a breach or failure has occurred;

(d) By Seller, upon and duringthe continuation of abreachin anymaterialrespectof any
of representations andwarranties of Buyercontained herein or thefailureby Buyerto performand
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 suchbreachor failure is not
curedby Buyerin a manner reasonably acceptable to Sellerwithin45 days of Buyer's receipt of a
written notice from Seller that such a breach or failure has occurted; or

(e) Byeitherpartyin writing ifthe Closing hasnot occurred withinfive (5)months after
the date ofthis Agreementunless the period is extended by mutual consent If the Closinghas not
occuired withinsuchperiod of timebecausethe conditions precedent to Closing set forthin Section
7.1(c) havenot been fulfilled, thensuchperiod of timeshallbe automatically extended for two (2)
months.

9.2 EffectofTermination. In the event ofanytermination of this Agreementpursuantto
Section9.1, (i) SellerandBuyershallhave no obligation or liability to each other exceptthat the
provisions of Section 5.1 shall survive any such termination, and (ii) nothing herein and no
termination pursuant hereto will relieveanypartyfromliabihtyforanybreach of this Agreement
priorto suchtermination or, withrespect to those provisions thatsurvive suchtexmination, priorto
or following termination.

ARTICLE 10

TAX MATTERS

10.1 AssetAllocation. Buyer and Seller agreethat the fair market value ofthe Assets shall
be as set forth on a post closingschedule denominated as Schedule 10.1 which shall be preparedby
Buyer, agreed to by Sellerandsignedby Buyer and Sellerpromptlyafter Closing. BuyerandSeller
further agree that (i) for purposes of Schedule 10.1, the value of theAssets shallbe allocate in the
mannerrequiredby Treas. Reg. Section 1.1060-ir; (ii) Seller andBuyershall use theirbest efforts
to cooperate with eachotherin orderto agreeupon themannerin whichthe value of the Assets shall
be allocated for purposes of Schedule 10,1; (iii) suchallocation shallbe binding on BuyerandSeller
for allfederal, stateand localtax purposes; and(iv) Buyer andSellershall filewith theirrespective
Tax Returns "IRS Vnrm 8594": Asset Acquisition Statement Under Section "1060" which are
consistentone with the other,including any required amendments or siqpplements theretowhich shall
reflect the allocation on Schedule 10.1.

10.2 Apportionment. AllTaxes, otherthansales tax, on theownership or operation of the
Assets, excludingincome taxes,but including Jhanchise taxes, real estate taxes, personal property
taxes and ad valorem taxes, for the tax period in which the Closing occurs, diall be apportionedon
aproratabasisforsuchtaxperiod as of the Effective Time. It is understood andagreed thatallsuch
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taxes from any tax period ending prior totheEffective Date shall bethe responsibility ofSeller and
allsuchtaxes from anytaxperiod ending after theEffective Date (except for pro-rated taxes) shall
be the responsibility ofPurchaser. Any Party which subsequently pays any taxes which arc the
responsibhity of the other Party shall be entitled to prompt reimbursement upon issuance to the
responsible Partyor evidence of suchpayment.

10.3 Access toInformation, (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 orcontrol ofSeller (including work papers and correspondence with taxing authorities),
and shall afford Buyer (oritsdesignee) theri^t (atBuyer's expense) to takeextracts 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 conduct negotiations with taxing authorities.

(b) Buyer shall grant toSeller (or their designees) access atallreasonable times toall of
the information, books andrecords relating to the Assets within &epossession or control ofBuyer
(including work papers and correspondence with taxing authorities), and shall afford Seller (or their
designees) the right (at Seller*s expense) totake extracts therefrom and tomake copies thereo:^ to
theextent reasonablynecessary topermit Seller (ortheir designees) to prepare TaxReturns forall
Pre-Closing Periods and to conduct negotiations withtaxing authorities.

10.4 Clearance Certificates, Seller shall provide Buyer witha Tax clearance certificate
orsimilar document(s) which maybe required byany state taxing authority inorder torelieve Buyer
of any obligation to withhold any portion of thePurchase Price.

ARTICLE 11

MISCELLANEOUS

11.1 Expenses. Seller and Buyer shall hear and payallof their own costs and expenses
incurred in connection with the transactions contemplated by this Agreement.

11.2 Waiver andAmendment. Anyprovision of thisAgreement maybewaivedat any time
by the Party that is entitled to the benefits thereof. This Agreement may not he amended or
supplemented atany time, except hyan instrument inwriting signed onbehalfofthe Parties hereto.
The waiver by anyParty hereto ofanycondition orof abreach ofany provision of this Agreement
shall not operate orbe construed as awaiver ofany other condition orsubsequsit breach. The waiver
byany Party hereto ofany ofthe conditions precedent toitsobligations under this Agreement shall
not preclude it from seeking redress for breach ofthis Agreement other than with respect to the
condition so waived.

11.3 Public Statement Seller andBuyer agree to consult with, and obtain the approval of
(which approval will not beunreasonably withheld), each other prior to issuing any press release or
otherwise making any public statement withrespect to the transactions contemplated hereby, and
shallnotissue any such press release ormalce any such public statement prior tosuch consultation
and approval, except asmay berequired by law.

11.4 Assignment. This Agreement may not beassigned, byoperation oflaw orotheawise,
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by any party hereto without the prior written consent ofthe other partyhereto; provided, however,
in theevent ofany such assignment byapartyby operation oflaw without the consent ofthe other
party as required above, such other party may consent inwriting to such assignment after it has
occurred and, in such event, thisAgreement andall theprovisions hereofshall hebindingupon die
Person receiving such assignment by operation oflaw. Notwithstanding the foregoing. Buyer may
assign this Agreement (or any right orobligation hereunder), without the prior written consent of
Seller, to any Affiliate ofBuyer provided such Affiliate assurhes in writing all of the duties and
obligations ofBuyer (or such obligation) hereundex provided that no such assignment byBuyer shall
in any way operate to enlarge, alter orchange any obligation due to Seller orrelieve Buyer ofits
obligations hereunder if such Affiliate fails toperform such obligations, with the understanding diat
Buyer shall be jointly and severally liable with such Affiliate for any nonperformance of such
obligations hereunder. Subject tothe provisions ofthis Section 11.4, this Agreement shall inure to
thebenefit ofandwill bebinding upon theParties hereto and dieir respective legal representatives,
successors and permitted assigns.

11.5 Notices. Allnotices, requests, demands, claims and odier commumcations whichare
required tobeormaybe given under tHs Agreement shall beinwriting and shall bedeemed to have
been duly given if (a) delivered in person or by courier, (b) sent by telecopy or facsimile
transmission, answer backrequested, or (c) mailed byregistered orcertified mail, postage prepaid,
return receipt requested, to the parties at thefollowing addresses;

ifto Seller:

KentuckyPipeline and StorageCompany, Inc.
1250 West Centuiy Avenue
Box 5601

Bismarck, North Dakota 58501-5601
Fax: (701) 530-1596
Attention: Darwin Subart

ifto Buyer:
WKG Storage, Inc.
1800 Three Lincoln Centre

5430 LBJ Freeway
Dallas, TX 75240
P.O. Box 650205

Dallas, TX 75265-0205
Fax (972) 855-3080
Attention: General Counsel

ortosuch olher address asanyparty shall have fumished to the other bynotice given in accordance
with this Section 11.5. Such notice shall be effective, (i) if delivered in person or by courier, upon
actual receipt bytbe intended recipient, (ii) if sent bytelecopyorfacsimile transmission, when the
answer back isreceived, or(iii) ifmailed, thedate ofdelivery asshown bythereturn receipt therefor.

11.6 THIS AGREEMENTSHALLBE 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 tiine after the ClosingDate any ftirther action is
necessary to carry outthepurposes of this Agreement, Seller and Buyer "will takeorcause tobe taken
suchfurther reasonable action (including the eocecution anddelivery ofsuchfurther instruments and
documents) as the other partyreasonably mayrequest allwithout further consideration.

11.8 Severability. Ifanyterm, provision, covenant or restriction of thisAgreement is held
by a court ofcompetent jurisdiction to beinvalid, void orunenforceable, the remainder ofthe terms,
provisions, covenants and restrictions ofthis Agreement shall continue in full force and effect and
shallin nowaybe affected, impaired or invalidated unless suchaninterpretation would materially
alterthe rights andprivileges of anypartyhereto or materially alter the terms of the transactions
contemplated hereby.

11.9 Counterparts. This Agreement maybe executed in counterparts, eachofwhich shall
be an original, but all ofwhich together shall constitute one and thesameagreement.

11.10 Headings.The sectionheadingsherein are for convenience only andshallnot affect
the construction hereof.

11.11 Entire Agreement-, No Third Party Beneficiaries. This Agreement, including the
Exhibits hereto and the Sdiedules hereto, and any other documents executed and delivered pursuant
to thisAgreement and theConfidentiality Agreement constitute theentire agreements andsupersede
all otherprior agreements and understandings, both oral and written, between the Parties, with
respect to the subject matterhereof. Except asprovided in Article 8 hereof, neither fiiis nor any
document delivered in connection with this Agreement, confers upon any person not a party hereto
any rights or remedies hereunder.

11.12 Dispute Resolution. The Parties agree to submit any dispute arising out of this
Agreement to mediation in the State ofDelaware in accordance with the CPR Center forDispute
Resolution for Commercial Mediationprior to pursuing their remediesin a court of law.
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IN WITNESS WHEREOF, each of"the Partieshas causedthis Agreementto be executed on its
behalf by its officers thereunto duly authorized, all as of the date first abovewritten.

SELLER:

PIPEL AND STORAGE COMPANY, INC.

Name:/ rr-
Title: <^0^0

BUYER:

WKG STORAGE, INC.

By:
Name: tTO, WOODWARD
Title:
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Drilling Carter

Well No, Well Name • Permit No. Location Coordinate Status

16716 Ames 24974 1450 NLx 2000 EL 12-J-25 InjectA/Vith

16723 Dozier#1 25095 2000 NLx 1100 El 12-J-25 InjectA/Vith

16743 Dozier #2 25401 2810 SLX 1655 EL 12-J-25 InjectA/Vith

83071 Dozier #3 83071 2325 NLx 1965 EL 12-J-25 InjectA/Vith

25462 Dozier #4 25462 2855 SLx1610EL 12-J-25 Monitor

16691 Fletcher-Slaton #1 24526 1600 NLx250 WL 11-J-25 Monitor

16739 Retcher-Slaton #2 25335 2400 NLx200 EL 12-J-25 Inject/With

16784 FlatGher-Slaton #3 25529 2485 SLX740 EL 12-J-25 Monitor

16718 Island Creek Coal #1 25066 75 SLX2160WL 9-J-25 Inject/With

16725 Island Creek Coal #2 25212 1300 SLx 2400 WL 9-J-25 Inject/With

83070 Kypsco #1 83070 465 NLx2055 EL 12-J-25 Inject/With

83210 Kypsco #2 83210 1391 NLx 1755 EL 12-J-25 Inject/With

83209 Kypsco #3 83209 1283 NLx2537 EL 12-J-25 InjectAA/ith

84965" Kypsco #4 84965 1622 NLx 0711 EL 12-J-25 Inject/With

84966 Kypsco #5 84966 0741 NLx 1093 EL 12-J-25 Inject/With

85119 Kypsco #6 85119 0808 81x0553 EL 9-J-25 Inject/With

85965 Kypsco #7 85986 0706 SLx0444 WL 10-J-25 Inject/With

HD-1 Kypsco #8 87222 968 NLx 2125 EL 12-J-25 Withdrawal

16719 Wilson #1 83036 5525 NLx 1375 EL 9-J-25 Inject/With

16737 Wilson #2 83038 1700 SLx700 EL 9-J-25 Monitor

16742 Wilson #3 83037 75 NLx400 EL 12-J-25 Inject/With

16695 Wilson-Slaton #1 83039 600 NLx500 WL 11-J-25 f=*lugged

16676 Wilson-Parrish #1 24176 900 SLx 1175 WL 10-J-25 Plugged

togetherwith all downhole equipment, wellhead assemblies, valves, measurement
equipment, piping and all other equipment andsurface facilities ofwhatever kind and
nature presently connected to or used in the operation and maintenance ofthe
above-listed wells.

2. COMPRESSORS

Cooper Ajax-Superior
Cooper A]ax-Superlor
Cooper Ajax-Superior
Cooper Ajax-Superior

DPC-360-MH-1

DPC-360-MH-1

DPC-360-LE-MH-1

DPC-360-LE-MH-1

83895-95 Unit A

83894-95 Unit B

84050 Unit C

84037 Unit D



3. DEHYDRATION EQUIPMENT

Tulpro Absorber 24589-01
Tulpro Reboiler 12862-01D
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4. SEPARATION EQUIPMENT

Tulpro Horizontal Filter Separator 22097-01

5. VARIOUS NATURAL GAS FIELD GATHERING AND MEASUREMENT FACILITIES

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

6. EIGHT f8)4NCH STEEL NATURAL GAS PIPELINE

An 8-inch steel, coated and wrapped, pipelines together with aii valves, fittings, taps,
Interconnects, regulators, measurement equipment and stations, line markers, and such
other equipment and facilities 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 ofsaid pipeline being onfile v/ith the Public
Service Commission of the Gommonweath of Kentucky (Case No. 91-074).



SCHEDULE 3.4

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

Compressor Maintenance Agreement - Orbit Gas Company dated July 27,1999

Gas StorageAgreement - Orbit Gas Company dated November 16,1990

Gas StorageAgreement-WKG Storage, Inc. dated March 1, 2001

Gas Storage Agreement - Innovative Gas Services, Inc. dated January 1,2000



SCHEDULE 3.5

ABSENCE OF CHANGES
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The assets have been operated consistent with past practice, except for, at the
request ofBuyer, Seller began injecting odorlzed gas into the storage facility for
the account of Buyer.



NONE

SCHEDULE 3.6

LITIGATION
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NONE

SCHEDULE 3.7

COMPLIANCE WITH LAW
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NONE

SCHEDULE 3.8
PERMITS

CASE NO. 2016-00053

ATTACHMENT 1
TOAGDR NO. 1-06



SCHEDULE 3.9

Attachment to Purchase and Sal© Agreement dated July2,2001 between WKG Storage, Inc. ("Buyer") and
Kentucky Plepllne and StorageCompany, Inc. C'Seller").

All of Seller's right title and InterestIn and to and byvirtue of the following describedMineral 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

RECORDED

GRANTOR/LESSOR BOOK PAGE INSTRUMENT DATE TRACT NAME TRACT ACREAGE

1 DIxon, Mary Jane, et al 493 114 1/25/90 Claude Dixon 425

2 Dozler, Rush W. Jr., et ux 493 171 5/08/90 Rush Dozler 23.25

3 Dozler, Rush W. Jr., ©t ux 493 181 7/19/90 Rush Dozler 75

4 Parrish, Joseph R., et al 493 122

127

132

137

3/05/30 J. W. Parrish Heirs 126

5 Slaton, A. Norn's, et al 493 142 4/23/90 A. Norris Slaton 403

6 Slaton, Albert, etal 493 149

154

159

4/23/90 Albert Slaton 72

7 Slaton, A. Norris, et al 493 166 5/08/90 John Slaton 13

8-A Island Creek Coal Company 493 89 3/09/90 Island Creek #205A 31.5

8-B Island Creek Coal Company 493 89 3/09/90 Island Creek #205B 67.5

8-C Island Creek Coal Company 493 89 3/09/90 Island Creek #208 135

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

8-D island Creek Coal Company 493 89 3/09/90 Island Creek ^1^09 34.75

8-E Island Creek Coal Company 493 89 3/09/90 Island Creek #210 87.5

8-F Island Creek Coal Company 493 89 3/09/90 Island Creek #211 88

8-G Island Creek Coal Company 493 89 3/09/90 Island Creek #213A 60

9 Wicks, Donna,-etal 493 176 6/18/90 Wicks 20

B. Pipeline RIght-of-Way Agreements

GRANTOR

RECORDED

BOOK PAGE INSTRUMENT DATE RIGHT-OF-WAY FORM COMMENTS

1 Howton, Reorge William etal 497 10 11/17/90 KP&S-11 (BC-90) Fifty feet In width.

2 Coates, James Robert et ux 497 12 10/24/90 KP&S-11 (BC-90) Fifty feet in width.

3 Kirkwood, Alvin et ux 497 14 10/24/90 KP&S-11 (BC-90) Fifty feet In width.

4 Powell, Tommy et ux 497 16 9/11/90 KPScS-11 (BC-90) Fiffy feet in width.

5 Hooper, Richard A., et ux 497 18 12/06/90 KP&S-11 (BC-90) Fifty feet in width.

6 Robards, Edna et al 503 661 9/19/90 KP&S-11 (BC-90) Rfty feet in vwdth.

7 Chevron, U.S.A., Inc. 497 48 10/08/90 Typed version of Fifty feet In width.
KP&S-11 Form

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

8 Blvens, Jerry, et ux 497 22 11/07/90 KP&S-11 {BC-90) Fifty feet In width.

9 Hawkins, Betty 497 24 11/05/90 KP&S-11 (BC-90) Fifty feet In width.

10 Hollis, Ruby 497 26 10/04/90 KP&S-11 (BC-90) Fifty feet in width.

11 Gary, Parket, et ux 497 28 10/03/90 KP&S-11 (BC-90) Fifty feet in width.

12 Chevron, U.SA, Inc. 497 318 12/14/90 Typed vereion of
KP&S-11 Form

Fifty feet In width.

13 William E. Groves

Construction Company, Inc.
497 30 1/07/91 KP&S-11 (BC-90) Fifty feet in wdth.

.14 Lamb, 1.T., Jr., et ux 497 32 11/30/90 KP&S-11 (BC-90) Fifty feet in width.

15 Holzhauser, Albert Lee, et ux 497 34 11/30/90 KP&S-11 (BC-90) Fifty feet In width.

16 City of Earlington 497 36 11/13/90 KP&S-11 (BC-90) Fifty feet in width.

17 Gill, JackD., et ux 497 38 11/30/90 KP&S-11 (BC-90) Fifty feet In width.

18 Chalsson, Patsy, et vir 497 40 1/03/91 KP&S-11 (BC-90) Fifty feet in width.

19 Johnson, Pearl 497 44 12/14/90 KP&S-11 (BC-90) Fifty feet in wdth.
o

20

21

22

Inglis, Oda, Jr., et ux

Perry, Caii M.

Badgett, Russell, Trustee

497

497

502

42

46

129

10/17/90

10/04/90

8/22/91

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.

\SENO.2016-00053ATTACHMENT1TOAGDRNO.1-06



SCHEDULE 3.9

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

23 Barton, Trent, et ux 504 315 12/16/91 KP&S-11 (BC-90) Fifty feet in width.

24 Island Creek Coal Company 506 165 11/20/91 Typed Agreement 25' right-of-way
along specific route.

25 Commonwealth of Kentucky 507 327 3/17/92 Deed of Easement Unspecified right-of-way width.

26 AMCA/Andaiex n/a n/a 2/03/92 Typed Agreement Unrecorded coal haul

road easement

27 WInstead, Cleveland, et ux 507 410 4/06/92 KP&S-11 (BC-90} This right-of-way and ail
counterparts require relocation

of pipeline upon 180 days notice,

28 Rener, George, Jr., et ux 536 611 2/14/95 KP&S-11 (BC-90) None

29 Dement, Janes 509 77 6/08/92 KP&S-11 (BC-90) None

30 Dement, Curtis, et ux 509 305 6/15/92 KP&S-11 (BC~90) None

31 Yates, Emma Lou, et\dr 509 307 . 6/12/92 KP&S-11 (BC-90) None

32 Vandiver, Hattie D., et vir 509 311 6/11/92 KP&S-11 (BC-90) None

33 WInstead, BillyWayne, et ux 609 313 6/11/92 KP&S-11 {BC-90) None

34 Adams, Anna D. et vir 509 315 6/11/92 KP&S-11 (BC-90) None

35 Rener, Jerry Ray, et ux , 509 344 6/18/92 KP&S-11 (BC-90) None

36 McCarty, Brenda Gall 509 346 6/20/92 KP&S-11 (BC-90) None

o

m

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

37 Jones, Margaret Sue, etvir 510 95 6/12/92 KP&S-11 (BC-90) None

38 Stills, Shirley Ann, et vir 509 309 6/13/92 KP&S-11 (BC-90) None

39 Badgett, Russell, Jr., Trustee 507 408 3/04/92 KP&S-11 (BC-90) None

40 Wyatt, Jo Neil et vir n/a n/a 9/27/80 KP&S-11 (BC-90) None

41 Badgett, Russel, Jr., et ux n/a n/a 9/10/90 KP&S-11 (BC-90) None

42 Adkins, Austin, et ux n/a n/a 9/06/90 KP&S-11 (BC-90) None

CO



NONE
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NONE

SCHEDULE 3.12

ABSENCE OF LiABILlTES
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SCHEDULE 3.14

TAXES
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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 no pending rate filings.
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NONE
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SCHEDULE 5.2

CONDUCT OF BUSINESS PENDING THE CLOSING
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Exhibit A

ASSIGNMENT AND BILL OF SALE

Instrument ofAssignment andBillofSale dated byKentucky
Pipeline and Storage Company, Mc., aDelaware corporation ("Seller"), infevor ofWKG
Storage, Inc., a Delaware corporation ("Buyer").

"WHEREAS, pursuant to thePurchase and Sale Agreement dated asof July 2,2001 (the
"Agreement") between SellerandBuyer, Seller is selling toBuyercertain assets described herein
as tbe 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 allEasements, whether ornotof record), appurtenances and other interests owned orheld hy
Seller andnecessaty for or relating to theBusiness (including allgaspipes andpipelines, andall
facilities usedfor storing anddelivering natural gas);

(b) all inventories ofnatural gas, including, butnot limited to, all line pack,
and all supplies, materials and critical spares held by Seller for use in connection with the
Business and, excludingnatural gas of thirdparties, locatedon, in storagefor, or in transit to the
Real ft-operty on tiie Closing Date;

(c) personal property, listed on the Schedule attached hereto and all
machinery, equipment, tools, vehicles, funuture and other tangible personal property used in
connection with the Business located in Hopldns County, Kentucky; and all warranties,
guarantees, and service-and replacement programs of manufacturers, service providers or other
vendors relatingthereto, in eachcaseto theextent that thesame aretrmisferable;

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

(e) the fianchises, ordinances or similar agreements withrespect to Seller's
authority to store natural gas and allother licenses, permits and authorizations heldby Seller and
relating to theBusinws,in eachcaseto the extent thesame areassignable;

(f) originals or copies of all Records, books, operating records, operating,
safety and maintenance manuals, engineermg design plans, blu^rints and as-built plans,
specifications, procedures andsimilar items of Sellerrelating to the Assets, including allbooksof
account, customer lists, billing records and other customer correspondence relating to the
Business, all regulatory filings and all other books andrecords relating to the rates andservices
providedby Seller in connection wifiithe operation of the Business; and

(g) 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 inqjairment occurs on orpriorto the Closing,
but onlyto the extentof 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.
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material balance and inventory verification data/reports, geologic maps and geologic and
engineering reports, as well as leak surveys, pipeline 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, 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, correspondencerelating
thereto, and evidence ofpayment of annual rents and royalties

NOW, THEREFORE, pursuant to die terms of the Agreement and for good and valuable
consideration, the receipt and sufSciency of which are hereby acknowledged, Seller does hereby
sell, assign, transfw, convey and deliver unto Buyer, its successors and assigns, each and all of
the Assets described in the Agreement and incorporatedherein, intending hereby to convey all of
die right, title and interest of Seller therein, provided, however, as to any lease, contract,
agreement, permit or other authorization included in the Assets vhich 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, whereiqion this instrument shall become offull force and effect with respect thereto.

This Instrument ofAssignment shall be binding iqjon Seller and its successors and
assigns and shall inure to die benefit ofBuyer and its successors and assigns.

IN WITNESSWHEREOF, Kentucky Pipeline and Storage Company, Inc. has caused
this Instrument ofAssignment and Bill of Sale to be duly executed and delivered this day of

,2001.

KENTUCKY PIPELINE AND STORAGE COMPANY,
INC.

STATE OF NORTH DAKOTA)
: ss.

COUNTY OF BURLEIGH )

By:
Name:

Tide:

On this day of , 2001, before me personally appeared
loiown to me to be the ofthe corporation described in and

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

, Notary Public
Burlei^ County, North Dakota
My Commission Ejqiires:
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REPLY TO: 100 WestThirdStreet, Suite 300
Owensboro, KY 42303

Telephone 270.684.0459 FAX 270.683.5148

Woodward Marketing, L.L.C.

Ivfr.DarwinSubart vt t_ on «««.
Mr.TomHopgood ^ , November 28,2001
KENTUCKY PIPELINE &STORAGE COMPANY, INC.
1700Lincoln, Suite 4600
Denver, CO 80203

IN RE: CLOSING TRANSACTION: EAST DIAMOND STORAGE EAdLlTY

Dear Darwin and Tom: . • "

This letter confinns our telephone conversation on November 26.2001V^arding closing on the East Diamond transaction.

transmitted herewith an Officer's Certificate that Ihave executed on behalfofWKG Storage, Inc. The required
WGCorporate Certificate will also be faxed to yoa The Officer's Certificate will be overnighted from our office in
Owensboro for deHveiy to your office in Denver on Thursday moraing. The WKG Coiporate Certificate will also be
overnighted from Dallas for delivery to your office Thursday morning.

Further, per our conversation, Iunderstand that you will overnight to our office in Owensboro for delivery on Thursday
morning thefollowing documents, to-vyit

1. Assignmentand Bin of Sale
2. Corporate Certificate
3. Office's Certificate

It is agreed that iqion receipt ofthe aforesaid documents, we will remit "via wire transfer the purchase price of$13 090 959 80 to
the following depository: • ^ r , , .

WBI Southern, Inc.
US Bank Bismarck

ABA #091300023
Acct# 163095535536

It is agreed that the properly executed Assignment and Bill ofSale and accompanying closing documents will be held in trust
until receipt ofthe funds isacknowledged.

We are gi-^eful for your exceptional cooperation and patience throughout this transaction, and we hope there will be other
opportunities to work together in the future. Should you have any questions regarding the foregoing, please call me.

Verytrulyyours,

WOqOTVARD
/

Brent McDaniel
Vice President

ING, L.L.C.

11251 Northwest Freeway • Suite 400 • Houston, Texas 77092 •Telephone (713)688-7771 • Telecopier (713)688-6668
377 Riverside Drive • Suite 109 • FraxUdin,Tennessee37064-539.3 •Teienhone f6l51595-7.878 • Tl'l.-rnr>;^.•//t15^7tJ4.no47
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REPLY TO: 100 West Third Street, Suite 300
Oweasboro, KY 42303

Telephone 270.684.0459 FAX 270.684.8418

Woodward Marketing, L.L.C.

FACSIMILE TRANSMTTAL

November 29,2O01

TO; NAME: Louis Gregory

COMPANY: ATMOS ENERGY CORPORATION

FAX: 972.855.3080

IN RE: EAST DIAMOND CLOSING

FROM: NAME: Brent McDaniel

COMPANY: WOODWARD MARKETING, L.L.C.

FAX: 270.683.5148

SEMARKS

Transmittedpleasefinddie Closing Statement inconnection with the captioned transaction, as well ascorrespondence and
accompanying documents with Darwin Subart/Tom Hopgood. The total cash required at closing setforth in the closing
statement iscorrect, asI indicated onthecopy transmitted herewith. Please note thatKYPSCO's wire transfer instructions
are asfollows: WBISouthern, Inc.

US Bank Bismarck

ABA mi300023

Acctk 163095535536

In addition, pleasefind transmitted copies oftheproperly executedAssignment andBill ofSale, Corporate Resolution, and
Officer's Certificate thaiwere Federal Expressed to ouroffice by KYPSCO this morning. Asyou will note, the Assignment
andBill ofSale is inrecordableformandmay beplacedofrecord in Hopkins County, Kentucky. AsstatedIn my letter to
Tom Hopgood, the Assignment andBill ofSale will be held In trust until their acknowledgement ofreceipt ofthepurchase
price amount. I believe thatyoumay now ask Treasury to Initiate the wire transfer. Please letusknow when this isdone so
that / mffw let ICYPSCO know when to expect thedeposit.

Brent McDmlel

Vice President

U251 Northwest Freeway • S«ite400 • Houstoa, Texas 77092 •Telephone(713)688-7771 • Telecopier (713)688-6668
377 Riverside Drive • .'Jtiifr 109 • Frantlin TrnnHccpp nnrtX.t tO t 1070 • T-l—i cWnX nni-
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ASSIGNMENT AND BILL OF SALE

Instrument ofAssignment and Bill ofSale dated November Ij2001 byKentucky Pipeline
and Storage Company, Inc., aDelaware corporation ("Seller"), infavor ofWICG Storage, Inc., a
Delaware corporation ("Buyer").

"WHEREAS, pursuant to tbe Purchase and Sale Agreement dated as of July 2,2001 (the
"Agreement") between Seller and Buyer, Seller isselling to Buyer certain assets described herein
as die 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 ornot ofrecord), appurtenances and other interests owned orheld by
Seller and necessary for or relating to die Business (including all gas pipes and pipelines, and aU
facilides used for storing and dehvering natural gas);

(b) all inventories ofnatural gas, including, but not limited to, allline pack,
and all supplies, materials and critical spares held by Seller for use in connection with the
Business and, excluding natural gas ofthird parties, located on, instorage for, orintransit to the
RealProperty 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 ofmanufacturers, service providers or other
vendors relating thereto, ineach case to the extent that die same are transferable;

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

(e) the franchises, ordinances orsimilar 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, ineach case tothe extent the same are assignable;

(f) originals or copies of all Records, books, operating records, operating,
safety and maintenance manuals, engineering design plans, blueprints and as-built plans,
specificatious, procedures and similar Items ofSeller relating to the Assets, including all hooks of
account, customer lists, billing records and other customer correspondence relating to the
Business, all regulatory filings and all other books and records relating tofile rates and services
provided bySeller in connection witii theoperation ofthe Business; and

(g) all rights to insurance and condemnation proceeds outstanding on the
Closing Date to. the extent relating to the damage, destruction, taking or other impairment ofthe
Assets which damage, destruction, taking or other impairment occurs on orprior to the Closing,
but only to the extent of any proceeds remaining after any repair orreplacement ofthe 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,
material balance and inventory verification data/reports, geologic maps and geologic and

C:\My Docun^ents\KYPSCO Sale Final DocumentsUnstrument ofAssignment.doc
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engineering reports, as well as leak surveys, pipeline pressure tests and MAOP certifications and
anyenvironmental audits and/orfilings whetherFederal, Stateor Local; and

(i) all land files andrecords at any location, including, if any, leases and storage
agreements, deeds, rigjhts-of-way, siirfaoe-use agreements, licenses, permits, road, rail and river
crossing permits, title reports, title and opinions and curative instruments, correspondence relating
thereto, andevidence of payment of annual rents androyalties

NOW, THEREFORE, pursuant to theterms of the Agreement and for good andvaluable
consideration, the receipt and sufficiency ofwhich are hereby acknowledged, Seller does hereby
sell, assign, transfer, convey and deliver unto Buyer, its successors and assigns, each and all of
the Assets described in the Agreement and incoiporated herein, intending hereby toconvey all of
the right, title and interest of Seller therein, nrovided. however, as to any lease, contract,
agreement, permit or oiher authorization included in theAssets 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 beofno force oreffect until such requisite consent is
obtained, whereupon this instrument shall become of full force and effect with respect thereto.

ThisInstrument ofAssignment shallhe binding upon Seller andits successors and
assigns and shall inure to Ibe benefit ofBuyer and its successors and assigns.

INWITNESS WHEREOF, Kentucky Pipeline and Storage Company, Inc. has caused
this Instrument ofAssignment and Bill ofSale tobeduly executed and delivered this 1®' day of
November, 2001.

KENTUCKY PIPELINE AND STORAGE COMPANY,
INC.

STATE OF COLORADO)
: ss.

COUNTY OFDENVER )

On this of 2Cpl, b^re me personally appeared
"ViaTidrfJ known to me to be the vfL^ ofthe corporation described inand

which executed thewifinn and foregoing instrumerit, and acknowledged tome thatsaid
^on executed the same.

, Nofary Public
inver CSMt^^Je6lb^ o'

My Commission Expires:

By:
Darwin Subart

Vice President.

My Cornrnission Expires ()6i2liS004
C;\My DocumentsMCYPSCO Sale Final DocumenrsMnstrumenl ofA5signment.dac



PURCHASE PRiCE

Decrease In Sales Price

CLOSING statement
EFFECTIVE AS OF NOVEMBER 1, 2001

Storage Fees, excluding fuel retention costs, paid by Buyer to
Seller from March 1, 2001 through July 31, 2001 $ 128,356.03

Total Decrease 5 12S,356.03

increase In Sales Price

November Operating Fee paid to Orbit Gas Company $ 16,500.00
Actual 2001 property taxes related to the period subsequent to
the Effective Tims 1,662.52

Total Increase $ 16,162.52

PURCHASE PRICE

CASE 1^0.2016-00053
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$ 13,000,000.00

$ 12,889,806.49

Storage Foes Owed Seller for March 2001 through July 2001 $ 128 356 03
Storage Fess Owed Seller for August 2001 « 26'345'o8
Storage Fees Owed Sellerfor September 2001 $ 25*452 20Storage Fees Owed Seller for October 2001 $ 2o!oOo!oO

TOTAL CASH REQUIRED AT CLOSING $ 13.090,959.80
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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, 2001, by and between ICentucky Pipeline and

Storage Company, Inc., aDelaware corporation ("Seller") and WKG Storage, Inc., a

Delaware corporation ('lurchaser**), the undersigned hereby certifies as setforth below

onbehalfof the Seller. Allcapitalized terms usedin thiscertificate shall have the

meanings assigned to them in theAgreement, unless otherwise defined in thiscertificate.

ReDrcsentations and Warranties of Seller. The representations and warranties of

Seller set forth inthe Agreement are true and correct inall material respects as ofthe

Closing Date with the same effect as though stated as ofthe Closing Date, and Seller

shall have complied with, and performed inall material respects, the terms, covenants,

and conditions of this Agreement as of theClosing Date.

IN WITNESS WHEREOF, this certificate has been executed bythe undersigned

onthe l" day ofNovember 2001.

KENTUCKY PIPELINE AND STORAGE COMPANY, INC.

By:„
Darwin L. Subart

Vice President
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CERTIIICATE

I, TOM K. HOPGOOD, hereby certifythat I am the duly elected and qualified Assistant

Secretary of Kentucky Pipeline and Storage Company, Inc., a Delaware corporation; that the

following is a true and con-ect copy of resolutions adopted by Written Consent of the Board of

DirectorsdatedJune 27, 2001; and that said resolutions have not beenmodified or amended and are

presently in full force and effect:

RESOLVED, that the Board ofDirectors ofKentucky Pipeline and Storage
Company, Inc., a Delaware corporation (the "Company")' deemsit to he in the best
interest of the Company and its sole stockholder to enter into a Purchase and Sale •
Agreement (the "Agreemenf'), by and between fiie Company and "WKG Storage,
Inc., a Delaware corporation fWKG"), whereby the Company sells, transfers,
conveys, assigns, and delivers to WKG substantially all of the assets of the
Company, 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 "PurchasePrice"), as set forth in the Agreement;

FURTHER RESOLVED, that the Agreement (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. RESOLVED, that the Agreemeoit be submitted to the sole
stockholder of the Company for its approval of the sale of fiie Assets and that such
approval is recommended by this Board ofDirectors;

FURTHER RESOLVED, that, subject to the approval of the sole
stockholder, the Chief Executive Officer, Presidait or any Vice President of the
Company he, 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 talce or cause to be taken any
and all such forther actions and to execute and deliver or cause to be executed and

•delivered all such further agreements, documents, certificates, and undertakings, m
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 cany 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 undertaldng 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 die
transactions contemplated bythe foregoing resolutions areherebyratifie4 approved,
and confirmed in aU respects.

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

Company this day ofNovember 2001.

TOMK. HOPGOODjS^^stant Secretary

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

The undersigned, being the Assistant Corporate Secretary of WKG STORAGE, INC., a
Delaware corporation (the "Company"), does hereby certify that the following 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 effect;

WHEREAS, the Company desires 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 subsidiary of WBI Holdings, Inc., a wholly-owned
subsidiary of MDU (the "East Diamond 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 Diamond Transaction.

NOW, THEREFORE, BE IT RESOLVED, that the Company purchase the
assets included In the East DIarnond Transaction.

I

FURTHER RESOLVED, that the officers of the Company be, and each of them
hereby Is, authorized and directed, In the name and on behalf of the
Company: 1) to execute and deliver any and all documents and Instruments
that they deem necessary or appropriate In connnectlon with carrying out
these resolutions, with such terms-as the officers executing the same, shall, In
their sole and absolute discretion, approve, the execution and delivery thereof
being conclusive evidence of such approval; and 2) to take any and all actions
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;

FURTHERRESOLVED, 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
resolutions and that any and all actions taken by any such officer prior to the date this
written consent Is actually executed In effecting the purposes of the foregoing resolutions is
hereby ratified, approved, confirmed, and adopted in all respects.

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

November, 2001.

^ohnsor/
Asslstahtuorpor^ Secretary
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WKG STORAGE, INC.

OFFICER^S CERTIFICATE

The undersigned. Brent McDaniel, certifies thathe is theVice President ofWKG Storage,
Inc., a Delavrare corporation ("WKG"), andthat, as such, he is authorized to execute and deliver this
Certificate to Kentucky Pipeline and Storage Company, Inc., a Delaware corporation, for and on
behalfofWKGand 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
July2,2001 (the "Agreement"):

1. The representations andwarranties 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 allmaterial respects as of, orin respect of,suchdate orperiod.

2. The obligations required bytheAgreement tobeperformed by WKG have beenperformed
prior to or at the Closing Date.

The undersigned has executed this Certificate asoftheJ day ofNovember, 2001.

134216

By:
Name: Brent McDaniel

Title: Vice President



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No. 1

Question No. 1-07

Page 1 of 1

When WKG Storage Inc. was created, what entity or entitles 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 byAtmos Storage, Inc. Acopy ofWKG Storage, Inc.'s Articles of Incorporation
are included as Attachment 1.

ATTACHMENT:

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

Respondent: Joe Christian
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state ofDelaxoare

Office of the Secretary of State PAGE 1

I, EDWARD J. FREEIi, SECRETARY OF STATE OF THE STATE OP

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE mU CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "WKG STORAGE, INC.",

FILED IN THIS OFFICE ON THE THIRTIETH DAY OF APRIL, A.D. 1999,

AT 9:02 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

3037222 8100

991172039

Edxonrd }. Ffeel,Secfetnnj of State

AUTHENTICATION! 9719181

04-30-99
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STATE OF DBLAHARE

SECRETARY OF 'STATE
DIVISION-jOP -CORPORATIORS
FILED 09:02 AM 04/30/1999

9911-72039 T 3037222 '

CERTIFICATE OF INCOI^ORATIdN

OF

WKG STORAGE. INC.

FIRST. Th© name of the Corporation isWKG STORAGE. INC.

SECOND- -The address of th® Corporation's raglfltered offlc© in the
State of. Delaware is 1013 Centra Road, in the City of .\Afiimin9toa-l?^. County
of New Castle, T^e name of its registered agent at sucn address Is Corporation
Service Comply.

THIRO The purpose of the Corporation is to engass in sny lavi^l
act or act^ity .for virtiich: corporafiony. may bfe'organi^d under, the" Genera
Coqaoration Law ^ the State of Dei^fl^re. . -

FOURTH- The corporation shall be authorized to issue one dass of
stock to be designated Common Stock, the total number
corporation shall have auihor^ to Issue is one thousand (1.000), and each share
shali have a parvalue of. one. dollar ($100).

FIFTH- (1) name and mailing adr^s of the-incorppratof is.
AimOS Storage, !nc.,P 0. Box 65P205, D^las, Tekaa 7526&-0205.

(2) The powers of the incorporator are to terminate upori the
filing of-this Certificate of Incorporation. :The,iiames and mailing andr-ess^ ^Ths.
persons are .each to servo as a director until the first ^nual ^ ,
siocKhoidets oruntil his respective successor has been elected and qualrfifid are
asfollQws:

Name AStiCSSS

RotfflrtW. Best P.O. Box 650205 .
Chaiirman ofmeBoard Dallas, Texas 76265-0205

Larry J Dagley' P.O. Box 660205 -tarry g.uagiy . Dallas. Texas T6265-tE05

Glen A Blanspst ' P-P- none
. Dallas/Texas 7526S«D205

SIXTH. Theelection ofdirsdors need not be by written ballot

•SEVENTH- The Board ofDirectors Is authofiSBd toadopt, amend, or
repeal Bylaws of the CorporatiOh



CASE NO. 2016-00053

ATTACHMENT 1
TOAGDR NO. 1-07

eighth* VM^y .person who was.or is a p^rty .or .is mfeatened to.ba
ma^e-a-to-any-tnraatoned, pehdihg.;or-completed action, suit, of
.prbiieeding; whether civil; criminal, administrativer- or. Investigative"(o^fer.than an.
action by of lo th© right of the Cofporatioh)>y reason of the f^qt-lhat he la or was
a director; officer, employee, or.agent of.the Corporation, or is ofwas 'sfitvjng at
the rei^est of the-Corporation as a director..officer, employee, partner, trustee,
or agent-of another coiporatioh. partnership, joint venture, trust or other
enterprise (including an empibyea benefit plan), shall be .entified to be
indemnified by the Corporation to the full extent men perrhitted by faw against
.er^enses (including •. attprheys' fees and -disbursements); judgments, fines
(inducfing eiccise taxes assessed on a person with respect to an employee
benefit plan),, and amounts paid in s^ement actuallyand reasonably incurred by
hirp In connection with such action; suit, or proceeding. Such- right of
jndemnificaiion shall inure whether or. not the claim asserted i.s.t>ased ori matters
which antedate the adoptionof thisArticle EIGHTH. Such right of Indemnrfication
Shan confinua as to a perscxi who has,ceased to-bea director, ofiicer, employee,
partner, trustee, or agent and shall inure, to the benefit of the, heirs, executors,
and administrators of suCh a person. Tfie indemnification provided by.this Article
EIGHTH shall not be deemed exclusive of any. other-ngms which-may be
provided now or inthe future underany provision currently in effect or hereafter
adopted by the bylaws currently in effect or hereafter adapted, by.any
agreement, by-vote of stockholders, by resolution of dislnmrested:directors, by
provision of law, or ottierwise:

. NINTH- No direcn^- of the Corporation .shall be. liable to .^e
Corpofafion or any of its stotidiolders for monetary, damages for brea^ of
fiduciary duty as a director, provided that this provision does r^it eliminate the
liat^ty of the director (i) for any brea^ of.the director's duly of loyalty to Uie'
Osrporation or its stocl^lders, (11) for atss or* omissions not in good feith or
which, involve intentional, misconduct or a knowing violation of law/ (ill) under
Section 174 of title 8 of the Delaware Code, or (iv) for.any transaction from
which the directorderived an. imprpperrpereonal benefit. For-purposes of the
priorsentence, the tenm "damages", shall, ^o the extent permitted by law, include-
without iimitation any judgment, fine, amount paid in settlement, penalty, punitive
damages, excise.orother tax assessed with respect to.an employee benefitplan^
or expense of any nature (including, wthoui limitation, attorneys' fees and
disbursements) Each person who serves as a directorof the CcHporStion while
this Anicle NINTH is in efieet shall be deemed to be doing so in reliance on the
provisions of ftis Articde NINTH, and neither the amendment or repeal of this
Article NINTH shall apply toorhave any effect onthe'liability oralleged liability of
any dlr^or or the Corppration for, arising outof, based wqson, or in connection
with any acts or omiesioris of such director occurring prior to su^ amendm^,
repeal, or adoption of aji inconsistent provision. The provisions of.this Article

' NINTH are cumulatlve.^d shail-be in addition to and independent of any and alt
other limitaiians on or eliminations of ihe:liabllltiss of directors of the porporation,

2
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as such; wheuier such limitafions or eliminaiions arise under or are cr^e^by
any law, rula, regulation, byJaw, agreement, vote or sharetioidere or disinterested
directors, or-otfierwise.

TGNTH» Whenever a compromise or arrangement is proposed
between this-Corporation and-its creditors ti' anyclass of .them .and/or. betwiew
this Corporation and.rts sto«Uiolder8.or any class of mem. any court of equitable
jurisdiction within the State of Delaware may, on the appjicalion in a summary
way of this Corporation or of any creditor or stockhold^- thereof or on the
application of any receiver or receivers .appointed for this Corporation und^
Section 291 oftitle 8 of the Delaware Code or on the application of trustees in
dissolution orofany receiver or receivers appointed for this Corporation.under
Section 279ofTitle 8 ofthe Delaware Code, orders rneeting of the.creditors or
class of creditors an^or of.-the stqcWIolders or class of stockholders, of this
Corporation, as the case may be, to be summoned in such manner as ibe sad
court directs. If a majority In number representing three-fourths in
creditors orclass ofcreditors and/or ofme stockholders or^asa of.stockholders
of this Corporation, as. the case may be, agree .to any. compromise w
arrangement and.io any reorgahlzation of this Corporation .as a consequence^
suqh compromise or wrangement. the said compromise oro^gement ai^^
said reorganization shall, if sanctioned by the court to vrtiich the said appiicatjon
has been made, be. binding on all the'crediwrs orclass of creditors ^d/or on all
the stockholders-orclass ofstocKholders ofthis Corporation, as the. case may pe.
•and alsb on this Corporation^

Gl-EVGNTH. The Corporation re^nres the.nghtto amend, alt^, change
or repeal anyprevision contained in thji.s Certificate of Jrwofpofat^i |ri the
manner "now or- hereafter prescribed by statute, and aR rights conferreci on
siockholdafs hereinare grantedsubject to thisreservation.

IN WITNESS WHEREOF,, the undereignedvhas made, and executed this
Certificate ofIncorporation this^52—ofApril,1999.

ATMOS STORAGE, INC.

Ry- I
•t^ien A Blah^; ^
Vice PresidemS.Corporate Secretary



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No. 1

Question No. 1-08
Page 1 of 1

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



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.,
AG RFI Set No. 1

Question No. 1-09

Page 1 of 1

Has WKG Storage Inc. filed the necessary reportsto the Kentucky Department ofRevenue
since Its inception, pursuant to KRS 136.120, and KRS 136.130-136.140? 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 nota 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 TangiblePersonal Property [Form 61A500-C(11-14)]. Please seeAttachment 1,
Attachment 2 and Attachment 3 for these returns for 2015.

ATTACHMENTS:

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

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

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

Respondent: Joe Christian



62A500 (11-H)

Commonwcslih ofKentiulfy
DEPAHTMraiT OFTtEVENU£

OfficeofPrope:^ Vahtstloa
Sttte Velufiliea Bnnefa

FouHIiFloor,SUilion32

501Street

FranttfotlKY 406012103

See pages9 and 10fora complete&1
of maiEng addresses.

2015

TANGIBLE PERSONAL

PROPERTY TAX RETURN

Property Assessed January 1,2015

FffeAa raum irtchthePVAin Hiecountyqf taxable
situsor theOJIce qfProperty Valuation.

There b no flliag extaisiODfor this retura.

SocialSeeuri^No. or
Federal ID No.

2nd SSN if joint return

NAICS

CX>DE

TypoofBc^ness

ChsdtffappUeahk

IllegiblePenonolPropmy
in oQierUf counties?

AltemalivBffletliod of

valittHon?

Final Fetnni?

Ya

•

•

•

Name ofBu^ness

Western Kentudcy Gas Storage
NomeofTaxpajvrts)

Atmos Energy Corporation
MailingAddtcss

P.O. Box 650205
CrtyorTovn

Dallas
PropertyLoeatiOB (bhunherind StreetorRun] Rout^ CtQ)

East Diamond
Propertyb Located in

Hopkins ( Cemt/ '
l&trietCode

T^Retutn

CASE NO. 2016-00053

ATTACHMENT 1

TOAGDR NO. 1-09

FOR OFFICIAL t)SB ONLY
CouatyCede LocatorKuniber

Due Date:

]^day
15,2015

May

MAY 2015

S M T W T F S

• 1 2

3 4 S 6 7 8 9

10 11 11 13 uHsl 16
15

17 IB 19 20 21 22 23

24 2S 26 27 28 39 30
3)

TdqihoneNumbcr

Stale

rx

ZIP Code

75265-0205

ForOnicifllUee Ooly

Orgaatealfm

C Individual
Type

1

• Joint ^o-OtvBcrs) 2

• Partnerahip/IlP 3.

• Domestic Coip / IXC 4

• Foreign Corp. / LLC 5

• Fiduciary/Bank 6

• Fiduciary/Other 7

NOTE: Teo^ayerswhohave propertyin moretiian one locationmust completea separateform for each location.

Class

n

12

13 IH

14 rv

15

16 VI

FROMSCBSDllLEA

Ordinal
Cost

Reported
Value

For Official

Use Only

17 Total

See pages3 'dtrongb 5 for instructions.

Mer^iants bvudoiy

ifenu&tttureis Fmi&ed Goods

Manii&ctiiiers Raw Materials / O0(^ in Proces

MotorVdilclesHeld for Sale(dealers only)

NewFaun MachiooyHeld Undera Floor Plan
New Boats and Marine EquipmentHeld Undn' a FloorPIan
SalvageTitledVehicles(insurance conqiamBS only)
Recreational VehiclesHeldina Retallerts Inv^toiy
Biotechnology Products HeldIna Warehouse (masu&eturers andaSOiatcs only)
Nonf^us MetalLocatedin a CommodityWarehouseandHeldoa Warrant
GoodsStoredin Warehtiitse/Distribution Caiter(see lialiucSoiis)
Liventory - Ft Transit(seeinstniedons)
Ihunanu&etured Tobacco Products not atManulactuieis Plant

or in Hands ofGrower or His Agent

OdierUmnanuiactured AgricultnralProduetsnot BtMami&ctuieis

Plant or InHands ofGrower or His Agent
Uomanu&cturedAgriculturalProductsat Manu&cturers Plant

or in HandsofGroweror his Agent/ Industrial RevenueBondProperty
Qwditying VoluntaryEnvironmentalRemediationProperty

Livestockand Farm h&cbiceiy / Fhudizcd Bed EnergyFacilities

OtherTangibleProperty(fromSchedule C) (page2)
Activated Foreign Trade Zone

ConstructionWork in Progress (ntanuiacturingrnachmery)

ConstructionWork in Progress (odrertangible property)

Recyding Madimeiyand EquiinnBrt

Class

21

22

23 in

24 IV

2S

26 VI

27 Total

FROM SCHEDULES

Original
Cost

Xaiqi^eT's
Vaharion

Reported
Value

For Ofllcial

Use Only

For Offiual

Use Only
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SCHEDULE B (iVlannfactnrmg Assets)
2015 Tangible Personal Property Subject to State Rate

Factors change every year. Please use correct year factors.

CASE NO. 2016-00053

ATTACHMENT 1

TO AG DR NO. 1-09

Page 4

CLASS I CLASS n CLASS nr

Under 6.5 Year Economic Life 6.5 - 8.9 Year Economic Life 9 -10.9 Year Economic Life

& Ortgmal Beported o
es

Origina)
Factor

Reported o
to

Original
Factor

Rqiorted

Cost Value Cost Value •<
Cost Value

1 .860 1 .917 1 .936

2 .711 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 .200 9 .209 9 .306

10 .200 10 .200 ID .270

11 .200 n .200 11 .248

12 .200 12 .200 12 .219

13 .200 13 .200 13 .200

13+ .200 13+ .200 13+ .200

Total

CLASS IV CLASS V CLASS VI

11 -13.4 Year Economic Life 13.5 -17.4 Year Economic Life Over 17.5 Year Economic Life

04
Original

Factor
Repoiled <3

w
Orlgioa]

Factor
Reported & Original

Factor
RqH)rted

Cost Value Cost Value < Cost Value

1 .873 1 .974 1 .974

2 .657 2 .904 2 .904

3 .495 3 .841 3 .841

4 .407 4 .798 4 .798

5 .379 5 .765 5 .765

6 .341 6 .707 6 .707

7 .314 7 .639 7 .668

S .292 8 .585 8 .639

9 .278 9 .548 9 .626

ID .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 .470

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 23 392

24 .200 24 .200 24 .274

25 .200 25 .200 25 .258

26 .200 26 .200 26 .245

27 .200 27 .200 27 .239

27+ ,200 27+ .200 27+ .230

Total



ige2 SCHEDULE C

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

Other Tangible Property Not Listed Elsewhere

DescripSon
Taxptyert

Value

For OOicial

UseOoly

Materials and Supplies

Coin CoUectioDs

Stamp CoUectiotis

Alt Worics

Otiier Collectibles

Research Libraries

Other Tangible Property ^

Aircraft for Hire

Documented Walercraft (commercial purposes)

Precious Metals
Number

ofOunces

Value Per Ounce

December 31

Gold

Platinuin

Silver

Olho'

Total (enter fhh on Line Item 60 '.

Comments

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

Classification Type Comments/Information

Ideclan:,under thepenalties ofpe^ury,thatthisreturn (including anyaccompai^g schedules andstatements) is a correct andcomplete rctum; andthat
allnly taxablepropertyhas beenlisted.

Date NameofPreparer OdierThanTbj^e^

(972) 855-3022 tewan.friend@atmosenerQv.eom '
relephottcNiimberofTfo^oyer EmailAddressofTaxpi^er TelephDntNumberofPieparer EmailAddressofPreparer

OtbsrThan Taxpayer Other Then Tsqii^er



Commonwealth of Kentucky
Tangible Personal Property Tax Return

Report Yean 2015

Western Kentucky Gas Storage

Cost Rate Reported Value

Class in

2012 27,902 0.682 19,029
2011 422.154 0.695 251,182
2009 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 1,144,996 0.2G0 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" 969";53oV

CASE NO. 2016-00053

ATTACHMENT 1

TOAGDRNO.1-09



61A211{iP)(1M4)
Commonweanh oIKonlirck/
OEPARTUENr OF REVENUE

INSTRUCTIONS

FOR EDITING THE
PUBUC SERVICE COMPANY

MOTOR VEHICLE PRINTOUT
January 1,2015, assessment date

CASE NO. 2016-00053

ATTACHMENT 2

TO AG DR NO. 1-09

J^tucku

This Information will be used by iho Kentucky Department ofRevenue, Office ofProperly Valuation, Public Service Branch, to
ensurepropercredit for motor vehicle assessed values on the taxpayer's 2015 (ax year Notice ofAssessment for Public ServiceCompany,
Companies ibat havelisted vehicles with the Department ofRevenue in prior years should find an enclosed computer generated printout
showing previously r^orfcd licensed motor vehicles. To make any necessary corrections to the listing please comply with the following
Instructions.

WKG STORAGE, INC.
TEVYAN FRIEND-TAX DEPARTMENT
PC BOX 650205
DALLAS, TX 75265-0205

A. pQ^sonComplellngSchEdule TEVYAN FRIEND

Telephone Number (972) 855—3022

sCeVlified Article Number

^^3^71,15 DM3D D0D1 tflVO D1

Title MANAGER OF PROPERTY TAX

B, Dues the company also file an IRP Apportioned Registration AppHcatioii with the Kentucky TVaosportatlon Cdilnet orwith an
agencyin anotherstale? • Yes IS No.

Ifyes, thecompany KYU number is. Note that this Form 61A21 i from the Public Service Branch should
net be used to report your apportioned vehicle license plate numbers, but do report the KYU number, ifapplicable;

C. lb delete vehicles from this printout, place the word "DELETE" next to the VIN ntmiber found on the printout.

Deletions will berequired when thespecific motor vehicle:
• is no longer owned and/or leased byyour organization
• hasbcensoJdpriorioJanunry 1,2015
• has been returned tothe leasing company prior toJanuary 1,2015
• hasbeen erroneously listed onthe printout

D. lb odd newly purchased vehicles, newly leased vehicles, ond/or any omitted motor vehicles to this printout, please preparc a
schedule as diown below. List only those vehicles you wish to add. Please type orprint clearly.

(I)
Current

Plate

Year

(2)
Cmrent

Plate

Number

(3)
IF

Leased

(L)*

(4)
Vohiclo

Identiflcalion

Number

(5)

Ycar/Make/Model

E. Return mail tlie computergenerated printout, schedule ofadditions, and this insirucUon page on or before January 15,2015 to;

Commonwealth of Kentucky
Depmiment of Revenue

Officeof Property Valuation
Public Service Branch

501 High Street, FourthFloor,Station 32
Frankfort,Kcntucl^40601-2103



WKG STORAGE, INC.
Schedule of Owned Vehicles

as of January 1,2015

: ^•'•••^Qw^e^Na^1e'X'

.. . ; "

'^••Address
• 's •

..'"citi
• -Vr- •

state Zip'bbde:
ModSj-
- Year; Make Model. •• .vi'n

. License.

:Plate'•
-.Number

WKG Storage, Inc. 123 W4TH STREET SUITE 301 OWENSBORO KY 42303 2000 FRGHT FL70 1FUWHLBA7YHF47382 223974
WKG 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 F250 1FT7X2B6XCEC58525 603893

3 §O rn

Sis
§l|

z S



CASE NO. 2016-00053
ATTACHMENT 3

TO AG DR NO. 1-09

FOR OFFICIALESE ONLY
CountyCoda LocatorNuober

62A500-C(IM4)

Comaonwedtb ofKentueky
DBPAKTMENT OF REVENDE

Oflice of Propeity Valuation

State Vfihiotian Branch

Founh Eooi; Ststioa 32

SOl RighStreet

FrankfortKY 40601 2103

CONSIGNEE TANGIBLE PERSONAL

PROPERTY TAX RETURN

(Eor Informational Purposes Only)

Property Assessed January 1,2015
Dae Pate:

Friday
May 15,2015

MAY 2015

S M T W T F S

I 2

3 4 5 6 7 8 9

10 11 12 13 14|]s1-{6
17 18 19 20 21 22 23

24 25 26 27 28 29 30

31

Seepages 9 and JO for a amplete Ust
of fflaillogoddresscs.

Socia] Securr^ No. or

Federal ID No.

2QdSSN ifjoint return

Property is located in

Hopkins Ccan^

Name ofBusiness

WKG Storage, Inc.

15

NamcofConsiBaee TelephoneNumber

972-855-3022

Mailing Address

P.O.Box 650205

CityorTovm State Zip Code

Dallas TX 75265

PropertyLocation (NumberandStreetorRml Route,Ct^) (MustList)

^ onJanuary 1,youhave inyourposs^sion any consigned inventoiyor other itemsnot ovmedby you, and have notbeen reportedonForm
62A500, complete this return. File this return on or before May 15,2015. Attach additional schedules ifnecessary.
Note: Consigneeswho have"propertyin more than one location must complete a separateform for each location.

Consignor Diformation Consigned Inventory Information

Name of

Consignor NOTHING TO REPORT

Type Value

Merchants Inventory

Mailing
Address

Finished Goods

Raw Malerials/Gocd in Process

City, State

Zip Code Other

Name of

Consigior
Merchants Inventory

Mailing
Address

City, State
Zip Code

Finished Goods

Raw Materials/Good in Process

Other

I declare, underthe penalties of peduiy, that this return including anyaccompanying schedules andstateromits) is a correctand complete retum;and that ail praperQ'
not owned by me but in my possessionhas beenlisted.

SigOBlurs ofConsigQco

tyn) 855-3022

TdephoneNitnto

ijldlf
tewan.friend@atmosenerQV.com

Bima Addressof Cossignee

Emfll) Addicn ofTrepmr OlbcrThan Consigncs

TdtphonsNucAer En^ Addren of Prepircr OlbeiThan Con^'gaee



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFl Set No. 1

Question No. 1-10
Page 1 of 1

Has WKG Storage Inc. filed documents such as annual reports, etc., with the Public
Service Commission since its applicationfor 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



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No, 1

Question No. 1-11

Page 1 of 1

Has WKG Storage Inc. filed any reports with any regulatory body since its application for a
CPCN to purchase Kentucky Pipeline and Storage Company Inc.? Ifso, please identifythe
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



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No. 1

Question No. 1-12

Page 1 of 1

Has WKG Storage earned 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. Bydefinition, WKG Storage. Inc. has earned a rate of retum 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



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No. 1

Question No. 1-13
Page 1 of 1

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



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No. 1

Question No. 1-14

Page 1 of 1

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



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFl Set No. 1

Question No. 1-15

Page 1 of 1

Does WKG Storage intendto provideservice or rates to any entityother 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 providedocumentation
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 servicesto interstate customers, buttodate nosuchfiling
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



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No. 1

Question No. 1-16

Page 1 of 1

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

RESPONSE:

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

WKG Storage, Inc. understands thatAtmos Energy Corporation's usage variesfrom yearto
year; whatWKG Storage, Inc. believesto beAtmos 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 Planfor E Diamond 4-
7-2016.xlsx, 1 Page.

Respondent: Joe Christian



Atmos Ene^ Corpora1}on- Kentucky
Edst Diamond Storage - Gas Supply Seasonal Plans
All Volumes MMBTU

CASE! i-00053

/ lENTI
TOagukmO. 1-10

30

Apr-11
Monthly Dally

31

Msy-11
Monthly Dallv

30

Jun-11

Monthly Daily

31

Ju!-11

Monthly Dally

31

Aug-11
Monthly Dallv

30

Sep-11
Monthly DaHv

31

OcMI
Monthly Daltv

214

Total

Monthly
1East Diamond Storage Injections 211.423 7.047 211,423 7,047 211,423 7,047 211,423 7,047 211.423 7,047 211,423 7.047 211,423 7,047 1.479.960

30

Ncv-11

Monttilv Daily

31

l?e>11

Monthly Daily

31

Jan-12
Monthly Daily

29

Feb-12

Monthly Dallv

31

Mar-12
Monthly Dallv

152

Total

Montiily
jEast Diamond Storage Witndrawals 124,000 4.133

30

Apr-12
Monthly Dally

292,000 9,419

31

May-12
Monthly Daily

365,000 11,774 351,000 12,103 329,000 10,613 1,461,000

30

Jun.12

Monthly Dally

31

Jiil-12
Monthly Dallv

31

Aug.12
Monlhlv Daily

30

Sep-12
Monthly DaRv

31

Oct-12

Monthly DaRy

214

Total

Monthly
[EostDiamond Storage Iryoctlons 0 0 181,142 5,643 101,142 6,038 161,142 5,843 181,142 6,843 181,142 6.038 181,142 6.843 1,086.854

30

Nov-12

Monthly Dally

31

Dec-12
Monthly D^lv

31

Jan-13

Monthly Dally

28

Fet)-13

Monthly Dallv

31

Mar-13
Monthly Dally

161

Total
Monthly

|EQSt Diamond StorageWlthdra-ivals 124.000 4.133 292,000 9,419 365,000 11,774 351,000 12,536 329,000 10,613 1,461.000

30

Apf-13
Month^ Deny

31

May-13
Monthty Dally

30

Jurt-13

Mtwilhlv Dniv

31

Jul-13
Monthly Dallv

31

Aug-IS
Monthly DaDv

30

sep-13
31

0«-13

214
Total

Monthly
jEost Diamond Storage ln]ect)on3 231,270 7,709 231,270 7,401 231,276 7,709 231,276 7,461 231,276 7AQ1 23U79 7,709 231,278 7.401 1.618.930

30

t^ov-13

Monthly Daily

31

Dec<13

Monthly Daily

31

Jan-14

Monlhty Dally

28

Feb-14

Monthly Dallv

31

MBr-14

Monlhlv Dallv

151

Total

Monthly
[EastDiamond StorageWlhdrawals 124.000 4,133 29Z0OO 9,419 365,000 11,774 351,000 12,536 329,000 10,613 1,461,000

30

ApM4

Monthly Daltv

31

May.14

MonthN Daily

30

Jun-14

Monthly DaSv

31

JlI-14

Monthly D^lv

31

Aug-14

Monthly DaOv

30

Sep-14

Monthly Dully

31

Oct-14

Monthly DaSy

214

Total

Monthly

jEast Diamond Storage injections 203,860 6,795 203,858 6,S76 203,650 6,795 203,666 6.576 203,656 6,576 203,850 8,705 203.856 6,676 1,428,974

30

Nciv.14

Monthly OaOv

31

Dse-14
Monthly Dallv

31

Jan.15

Monthly Dallv

28

Fet}-15

Monthly Dallv

31

Mar-15

Monthly Dally

151

Total

Monthly
[EastDiamond StorageWithdrawals 0 0 200,000 300,000 496,000 360,000 1.366.000

30

Apr-16
Monthly Da^

31
May-16

Monthly Daily

30

Jur>-1S

Monthly Dallv

31

JUH5

Monthly Dally

31

Aug-1&
Monthly Dally

30

SBp-16
Monthly DaRv

31

Oct-IS

Monthly Daily

214

ToUl

Monthly
[East Diamond Storage Injections 187.063 6,235 187,063 6,034 187,063 6,235 167,083 6,034 187,063 6.034 187.083 8,235 187,063 6.034 1,309/138

30

Nov-15

Monthly Dallv

31

Dec-16

Monthly DeHy

31

Jan-16

Monthly DaRv

29

Feli-16

Monthly Daily

31
Maf-16

Monthfv Dally

152

Total

Monthly
1East Diamond Storage Withdrawals 0 0 200,000 300,000 610,000 352,500 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



REQUEST:

Case No. 2016-00053

WKG Storage, Inc.
AG RFI Set No. 1

Question No. 1-18

Page 1 of 1

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 itwas
timelyfiled as the Public Service Commission receivedWKG Storage, Inc.'s tariff sheet and
made it effective October 15, 2001.

Respondent: Joe Christian


