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June 22, 2004

Honorable Beth O’Donnell, Executive Director
Kentucky Public Service Commission

211 Sower Boulevard

P. 0. Box 615

Frankfort, Kentucky 40602

Subject: Annual Report — Weather Normalization Adjustment
Case No. 99-070

Dear Ms. O’Donnell:

Enclosed is a report summarizing Atmos Energy’s Weather Normalization Adjustment
for the winter of 2003-2004; the fourth season of the five-year pilot program. This
report is submitted in accordance with the Commission’s Order in the above-referenced
Case, dated December 21, 1999.

Please contact me at your earliest convenience should the Commission or Staff have any
questions regarding this matter.

Sincerely,
L PR
ag¥ L. Smith

Vice President, Marketing & Regulatory Affairs
Enclosures

Cc: M. R. Hutchinson

2401 New Hartford Road, Owensboro, Kentucky 42303-1312
P 270-685-8000 F 270-685-8052 atmosenergy.com
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(b)

Description of Filing Requirement:
The utility’s most recent capital construction budget containing at a minimum a
three (3) year forecast of construction expenditures;

Response:
See attached capital budget for Western for fiscal years 2000, 2001, 2002, and

2003.




WESTERN KENTUCKY GAS

Capital Budget Forecast and Test Year Calculation

Projected Increase In Maintenance & tmporvemsnts|

Projected Overheads|

. 0.000%
Projected )
e Fiscal Year 1999

Line #] BudgStats  Acctd Budget Category 1989 wio OH inflation | Direct Costs | . - O{H i 1999
1 ,
2 39200 392.00 Transportation -
3 Vehicles -
4
5 € .
6 |3990x 399.00 Office Equipment
7 ]39906 399.86 .’;; 10’:’:;
8 |39907 399.87 0
190 39908 399.88  Application Software wis 69,165
11
12
13 |37000 wa i t - T issk -
14 |37100 wa Other Equipment - Storage -
15 |38700 384.00 Other Equipment 3,385
16 139000 390.00  Structures and Improvements -
17 |39003 390.03 -
18 |39004 390.04  Air Conditioning .
19 ]39009 390.00 Improvements-Leased Premises 15,043
20 39100 391.83  Office Furniture -
21 |39103 391.00 Office Machines 2,256
22 139300 nfa Stores Equipment -
23 |39400 39477 Tools, Shop & Equipment 6,017
24 139600 wa Power Operated Equipment -
25 |39603 396.93 -
26 39604 396.94 -
27 |39605 396.95 -
28 {39700 397.00 Communications - Telephones 60,170
29 39701 397.20 Communications - Mobile Radios 9,026
30 139702 397.20 Communications - Fixed Radios -
31 |39705 397.22 Communications - Telemetering -
32 [39800 398.00 -
33 Equipment 95,896
34 )
35 System Maintenance
36 |36701-30 367.00 Transmission - Leakage 44,751
37 137601-30 376.00 Steel Mains - Leakage 443,423
38 |37602-30 376.00 Plastic Mains - Leakage g 232,118
39 |38000-30 380.00 Services - Leakage " 166,791 497,561
40 |38200-30 382.00 Meater Loops - Leakage 2,521 7,521
41 |3x00-98 Various 161,008 480,578
42 System Maintenance . 571,864 4,705,952
43
44 System Improvements
45 |33400-20 334.00 Field Measurement & Regulation -
46 }35100-20 351.20 Storage Structures and Improvements -
47 ]35200-20 352.01 -
48 13520040 352.02 -
49 |35300-10 353.10 38,376
50 [35300-20 35320 Gathering Lines 8,968
51 |35400-20 354.00 Compressor Station Equipment -
52 [35500-20 355.00 Measuring and Regulating -
53 |35600-20 356.00 Purification Equipment .
54 ]36510-20 365.10 Land and Land Rights -
55 136600-20 366.20  Structures and Improvements -
56 |36700-40 367.00 Transmission Mains - Cathodic Protection 4,568
57 136701-20 367.00 Transmission Mains - System Improvements 14,254
58 |36900-20 369.10 Measurement & Regulation Stations 8,964
59 |37500-20 375.10 - Public Imp -
60 |37600-40 376.00 Mains - Cathodic Protection 107,554
61 |37600-69 376.00 Mapping Conversion 150,425
62 |37600-82 376.00 Aid-In~Construction -
63 [37601-20 376.00 Steel System improvements 543,380
64 |37602-20 376.00 Plastic System improvements 51,558
65 |37800-20 37800 A Regulation - System Impi 204,578
66 |37900-20 379.00 & Regutation - 35,350
67 |38000-20 "380.00 Services - Systom Improvements -
68 138100-20 381.00 Meters - System Improvements .-
69 |38200-20 382.00 Moeter Loops - System Improvements 191,736
70 ]38300-20 383.00 House Regulators - System Improvements -
71 [38500-20 385.00 ial A t & Ragulation - System Impr. 147,417
72 {3ou0x-98 Various Public Works Reimbursements (286,678
3 System Improvements 1,220,451
74
75
78
77 |36701-10 367.00 Stee! Transmission Mains - -
78 136900-10 369.00 Measurement & Regulation Stations A -
79 3750081 376.00 T (381,919) (381,919)
8o 137601-10 376.00 Steel Revenue Mains ;83 125913
81 |37602-10 376.00 Plastic Revenue Mains E 2,036,223
82 |37800-10 378.00 Regulation - R 16,983
83 [37900-10 379.00 Measurement & Regulation - City Gate 99,281
84 |38000-10 380.00 Services - Revenue 2,084,909
85 38100-10 381.00 Meters - Revenue 722,688
86 |38200-10 382.00 Maeter Loops ~ Revenue 452,703
87 }38300-10 383.00 House Regulators - Revenue 160,254
88 |38500-10 385.00 A Regulation - Revenue -
89 Growth 5,317,034
90 T o R A
o1 Total WKG S 5,461,602 | § 2,946,686 | $ 6,408,458

FR 10(9Xb) Exhibit DHD-1 Page 10f 6

(Prass "Control”+"Shift"s"P" to print individual yoarty sheets!)




WESTERN KENTUCKY GAS

Capital Budget Forecast and Test Year Calculation

Projected Overheads| 50.000%
: " 36.250%
Projected In mpo 3.000%
Projected Price Increases . h
Fiscal Year 2000
Line #] Budg Stat ¥ Acct # Budget Category 2000 wio O/H | Projects | iInflation | Direct Costs O/H 2000

1 Vehicles : 1 b :

2 |39200 392.00 Transportation -

3 Vehicles

4

5 mis

6 |3990x 399.00 Office Equipment -

7 |39906 399.86 PC Hardware 55,589
| 8 38907 399.87 PC Software 15,450
‘ o 39908 399.88  Application Softwars -
| 10 PP MiS 71,039

11

12 Equipment

13 |37000 na C icati i LT ;

14 |37100 nia  Other Equipment - Starage .

15 |38700 384.00 Other Equipment 3476

16 33000 390.00 Structures and Improvements -

17 |39003 390.03 Improvements -

18 |39004 390.04  Air Conditioning -

19 |39009 39009 Improvements-Leased Premises 15,450

20 |[39100 391.83  Office Fumiture N

21 |39103 391.00  Office Machines 2318
22 39300 n/a  Stores Equipment -

23 39400 394.77  Tools, Shop & Equipment 6,180

24 39600 n/a Power Operated Equipment -

25 |39603 39693 Ditchers b

26 |39604 39694 Backhoes -
27 |39605 39695 Welders -
28 39700 367.00 Communications - Telephones 61,800
29 [39701 397.20 Communications - Mobile Radios 9,270
30 }3s702 397.20 Communications - Fixed Radios -
31 |39705 397.22 Communications - Telemetering .
32 139800 398.00 Miscellaneous -
33 Equipment 98,494

34

35 Systam Maintenance R P

36 |36701-30 367.00 Transmission - Leakage 129,780 | 10784} -.41,427 62,140

37 {3760%-30 376.00 Steef Mains - Leakage 294,780 106,858 410,481 615,722
38 |37602-30 376.00 Plastic Mains - Leakage 154,308 |- 55,937 214,874 2231
39 ]38000-30 380.00 Services - Leakage 330,770 119,904 460,597 690,896
40 |38200-30 382.00 Meter Loops - Leakage ‘5,000 1,813 6,963 10,444
41 {3xxx-98 Various  Retirements . - 319,480 | 115812 444878 222,438 667,314
42 System Maintenance 1,134,088 411,107 | -~ 34,023 1,579,218 789,609 2,363,826
43 - g - . .

“ System Improvements

45 |33400-20 33400 Field Measurement & Regulation -
46 |35100-20 35120 Storage Structures and improvements -
47 |35200-20 35201 Wells -
48 135200-40 35202 Wells -
49 |35300-10 35310  Field Lines 53,288
50 |35300-20 353.20 Gathering Lines 12,453
51 135400-20 354.00 Compressor Station Equipment -
§2 |35500-20 355.00 Measuring and Regulating -

53 |35600-20 356.00 Purification Equipment -

&4 |36510-20 365.10 Land and Land Rights -

55 136600-20 366.20  Structures and Improvements -

56 |38700-40 367.00 Transmission Mains - Cathodic Protection 8,344

57 |3670%-20 367.00 Transmission Mains - System improvements 19,793

58 ]36900-20 369.10 Measurement & Regulation Stations 12,447

59 |37500-20 375.10  Structures - Public Improvements -

60 |37600-40 376.00 Mains - Cathodic Protection 149,348
61 |37600-69 376.00 Mapping Conversion 208,875
62 |37600-82 376.00  Aid-In-Construction -
83 |37601-20 376.00 Steel System Improvements 754,519
64 ]37602-20 376.00 Plastic System Improvements 71,592
65 |37800-20 378.00 & Regutation - System Impi ."189,380 284,070
66 |37900-20 379.00 &R ion - i .- 32,724 49,088
67 |38000-20 380.00 Services - System Improvements L. -
63 138100-20 381.00 Meters - System improvements S - -
69 |38200-20 382.00 Meter Loops - System Improvements L. 177,492 266,238
70 138300-20 383.00 House Regt - System Impi .- . - . -
71 }38500-20 385.00 ial A & « System Impr. 98,000 .. 136485 - 88233 204,698
72 |3xxxx-98 Various  Public Works Reimbursements (190,579, - (265381)] | (132.691) (398,072)]
3 System Improvements - 811,335 1,129,784 564,892 1,694,676
74 I : .
78 Growth
76
77 {36701-10 367.00 Steel Tmnsmission Mains - -
78 ]36900-10 369.00 Measurement & Regulation Stations - .
79 |376800-81 378.00 Forfeitures {390,000} (390,000)|
80 |37601-10 376.00 Steel Revenue Mains 86218 129,324
81 |37602-10 376.00 Plastic Revenue Mains 94,256 2,091,385
82 {37800-10 378.00 &R tion - R 11,629 | 17443
83 |37900-10 379.00 Measurement & Regulation - City Gats 67,980 101,870
84 138000-10 380.00 Services - Revenue 427,592 2,141,389
85 |38100-10 381.00 Meters - Revenue 494,844 ’ g 742,268
88 |38200-10 382.00 Meter Loops - Revenue 309,977 154,980 484,966
a7 |sasoc-10 383.00 House Regulators - Revenus 109,730 54865 164,595
88 |38500-10 385.00 iaf & ion - R - e - - -
3 Growth 3,398,568 C . 113,657 3,512,225 | 1,951,113 5,463,338
o1 Total WKG S 545372118 705,216 | § 175,312 | §_ 6,334,248 | § 3,362.124 | § 9,696,373 |
FR 109X b} Exhibit DHD-1 Page 2016

(Press "Controi™+"Shift"+"P" to print individugl yearty sheets!)




WESTERN KENTUCKY GAS
Capital Budget Forecast and Test Year Calculation

Projected Overheads
Projected Increase In Maintenance & Imporvements
Projected Price Increases

Test Year January, 2000 Through December, 2000
Line & BudgStat#  Acct# Budget Category - FY2000 Part ' |- “FY2001 Part . Test Year

1 Vehicles S o :

2 39200 39200 Transportation .

3 Vehicles =

4

5 MIS

6 |3990x 390.00 Office Equipment -

7 ]39906 399.86 PC Hardware 56,006
8 39907 399.87 PC Software 15,566
190 39908 399.88  Application Software wis 572
11

12 Equipment

13 |37000 wa G ication Equipment - T ission .
14 37100 wa Other Equipment - Storage -
15 38700 384.00 Other Equipment 3,502
16 39000 390.00 Structures and Improvements -
17 39003 390.03 Improvements -
18 139004 390.04  Air Conditioning .
19 139009 390.09 Improvements-Leased Premises 15,566
20 [39100 391.83 Office Fumiture -
21 39103 391.00 Office Machines 2,335
22 139300 na Stores Equipment -
23 ]39400 394.77 Tools, Shop & Equipment 6,226
24 [39600 na  Power Operated Equipment -
25 |39603 396.93 Ditchers -
26 |39604 396.94 Backhoes -
27 139605 39695 Welders -
28 139700 397.00 Communications - Telephones 62,264
29 39701 397.20 Communications - Mobile Radios 9,340
30 ]39702 397.20 Communications - Fixed Radios -
31 139705 39722 C ications - Tel g -
32 |39800 398.00 Miscellaneous e -
33 Equipment . 25,362 99,233
k7 : R

35 System Maintenance I

36 ]36701-30 367.00 Transmission - Leakage - 46,605 | 62,606
37 |37601-30 37600 Steel Mains - Leakage 461,791 48 | 620,339
38 |37602-30 376.00 Plastic Mains - Leakage 241733 | . B2995 324,728
39 |38000-30 380.00 Services - Leakage - 518,172 177,906 696,078
40 }38200-30 = 382.00 Meter Loops - Leakage © 77833 )" 2,689 10,522
41 |3x0x-98 Various Retirements 500,485 171,833 672,318
42 . System Maintenance - 1,776,619 2,386,591
e - -

44 System Improvements

45 |33400-20 334.00 Field Measurement & Regulation -
46 135100-20 351.20 Storage Structures and Improvements -
47 [35200-20 352.01 Wells -
48 |35200-40 35202 Wells -
49 |35300-10 353.10 Field Lines 53,688
50 135300-20 353.20 Gathering Lines 12,547
51 ]35400-20 354,00 Compressor Station Equipment -
52 ]35500-20 355.00 Measuring and Regulating -
53 |35600-20 356.00 Purification Equipment -
54 ]36510-20 365.10 Land and Land Rights .
55 }36600-20 366.20 Structures and Improvements -
56 |36700-40 367.00 Transmission Mains - Cathodic Pratection 6,391
57 |36701-20 367.00 Transmission Mains - System Improvements 19,942
58 136900-20 369.10 Measurement & Regulation Stations 12,540
59 |37500-20 375.40  Structures - Public Improvements -
60 }37600-40 376.00 Mains - Cathodic Protection 150,465
61 [37600-69 376.00 Mapping Conversion 210,441
62 [37600-82 376.00 Aid-In-Construction -
63 [37601-20 376.00 Steel System Improvemenis 760,178
64 |37602-20 376.00 Plastic System Improvements 72,129
65 37800-20 37800 A & Regulation - System Impr ts 286,201
66 |37900-20 37900 Measurement & Regulation - Equipment 49,454
67 ]38000-20 380.00 Services - System Improvements -
68 138100-20 381,00 Meters - System !mprovements -
69 |38200-20 382.00 Meter Loops - System Improvements 268,235
70 ]38300-20 383.00 House Regutators - System Improvements -
71 138500-20 38500 Industrial Measurement & Regutation - System Impr. 206,233
72 [3oxx-98 Various  Public Works Reimbursements {401,058
73 System Improvements 1,271,007 |- 1,707,386
74

75 Growth

76

77 136701-10 367.00 Steel Transmission Mains -
78 136800-10 369.00 Measurement & Regulation Stations -
79 |37600-81 376.00 Forfeitures {443,138)
80 |37601-10 376.00 Steel Revenue Mains 130,294
81 137602-10 376.00 Plastic Revenue Malns 2,107,070
§2 |37800-10 378.00 Measurement & Regulation - Revenue 17,574
83 }37900-10 379.00 Measurement & Regulation - City Gate 102,735
84 138000-10 380.00 Services - Revenue 2,157,449
85 |[38100-10 381.00 Meters - Revenue 747,832
86 ]38200-10 382.00 Meter Loops - Revenue 468,454
87 138300-10 383.00 House Regulators - Revenue 165,828
88 [38500-10 385.00 Industrial Measurement & Regulation - R -
89 Growth 5,454,099
9 Total WKG 2,346,602 | § 9,718,861 |

FR 10(9)b) Exhibit DHD-1 . Page3of 6

(Press “Control™+"Shift"+"P* o print individual yearly sheets!)




WESTERN KENTUCKY GAS
Capital Budget Forecast and Test Year Calculation

Projected Overheads] 50.000%
. . 0.000%
Projected In & Impor bpoin
Projected Price Increases| X
Fiscal Year 2001
Lino #] udgstats  Acas Budget Category 2001 wio O/H | .Projects | _ Inflation . | -Direct Costs | - - . 2001
1 Vehicles . B e v e . .
2 }39200 392,00 Transportation T B A »- i 3 - -
3 Vehicles . . =
4
L] MIS
6 §3990x 399.00 Office Equipment 57 1;57
7 |39006 309.86 PC Hardware -
8 39907 399.87 PC Software 15914
190 39908 399.88 Application Software s 73470
11
12 Equipment
13 {37000 wva G icati quip - Ti -
14 |37100 na Other Equipment - Storage .
15 38700 38400 Other Equipment 3,581
16 |39000 390,00 Structures and Improvements -
17 |39003 390.03 Improvements -
18 39004 390.04  Air Conditioning -
19 |30009 390.09 Improvements-Leased Premises 15914
20 |39100 391.83  Office Fumiture -
21 [39103 391.00 Office Machines 2,387
22 |39300 nfa  Stores Equipment N
23 {3s400 394.77 Tools, Shop & Equipment 6,365
24 |39600 na Power Operated Equipment -
25 |39603 39693 Ditchers -
26 |39604 396.94 Backhoes -
27 |39605 39695 Welders -
28 39700 397.00 Communications - Telephones 63,654
29 39701 397.20 Communications - Maobile Radios 9,548
30 |39702 397,20 Communications - Fixed Radios -
31 |39705 397.22 Communications - Telemetering -
32 139800 398.00 Miscelianeous -
33 Equipment 101,449
4
3s System Maintenance
36 |36701-30 367.00 Transmission - Leakage 64,005
37 [37601-30 376.00 Steel Mains - Leakage 634,193
38 |37602-30 376.00 Plastic Mains - Leakage » 46| - 331,880
22 138000-30 380.00 Services - Leakage B 474415 711,623
40 |38200-30 382.00 Meter Loops - Leakage y : L TAT 10,757
41 30008 Various  Retirements AT 458222 - i 687.333
42 . System A . 1,626,594 | - 2,439,891
44 System Improvements
45 |33400-20 33400 Field Measurement & Regulation -
48 [35100-20 35120 Storage Structures and Improvements -
47 |35200-20 35201 Wells -
48 {35200-40 35202 Welils -
49 |35300-10 353.10 Field Lines 54,887
50 }35300-20 353.20 Gathering Lines 12,827
51 |35400-20 354.00 Compressor Station Equipment .
52 }35500-20 35500 Measuring and Regulating .
53 |35600-20 356.00 Purification Equipment -
54 ]36510-20 365.10 Land and Land Rights -
85 |36600-20 366.20 Structures and Improvements -
56 |36700-40 367.00 Transmission Mains - Cathodic Protection 6534
87 |36701-20 367.00 Transmission Mains - System Improvements 20,387
58 |36900-20 369.10 Measurement & Regulation Stations 12,820
89 {37500-20 37510  Structures - Public Improvements -
60 |37600-40 376.00 Mains - Cathodic Protaction | - 153,826
81 |37600-69 376.00 Mapping Conversion . 139,250 | To43428| 0 215,141
62 |a7e0o-82 376.00  Aid-In-Construction K Lo . . -
63 |37601-20 376.00 Steel System Improvements o 503,013 © 15000 518,103 [ ' 777,155
64 |37602-20 376.00 Plastic System Improvements 47,728 | L 49,160 73.740
65 |37800-20 378.00 & Regutation - System Imp: ' , 292,502
(.1} 37900-}0 379.00 -3 ion - i 50,558
67 |38000-20 380.00 Services - System Improvements -
68 |38100-20 381.00 Meters - System Improvements -
89 |38200-20 382.00 MeterLoops - System improvements 274225 |
70 |38300-20 38300 House Reg - System Imp . .
71 |38500-20 385.00 ial A it & ion - System Impr. 4. 4 E 210,838
72 |300x-98 Varous  Public Works Reimbursements . (265.381) : : i 36671)] (410014
73 System Improvements - 1,129,784 | - 1,745,516
74 : .
75 Growth
76
77 |36701-10 367.00 Steel Transmission Maing -
78 136900-10 369.00 Measurement & Regulation Stations -
79 |37600-81 376.00 Forfeitures (602,550)
80 |37601-10 376.00 Stee! Revenue Mains 133204
81 |37602-10 376.00 Plastic Revenue Mains 2,154,126
82 |37800-10 378.00 & ion - R 17,966
83 |37900-10 379.00 Measurement & Regulation - City Gate 105,029
84 |38000-10 380.00 Services - Revenue 2,205,630
85 138100-10 381.00 Meters - Revenue 764,534
86 |38200-10 382.00 Meter Loops - Revenue 478,915
87 }38300-10 383.00 House Regutators - Revenue .108,730 2 : 168,533
88 [38500-10 385.00 [ - Revenue ERREOR 0 - o IS o .
:: Growth ‘3,812,225 5,426,388
o1 Total WKG § 633424818 . - 1§ 190,027 | §. 6,524,276 | § 3,262,138 | § 9,766,414 |
FR 1(9)b) Exhibit DHD-1

Pagedols
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Capital Budget Forecast and Test Year Calculation

WESTERN KENTUCKY GAS

Projected Overheads| 50.000%
Projected Increass In Maintenance & Imporvements| 0.000%
Projected Price Increases 3.000%
Fiscal Year 2002
Line " BudgStat®  Acct# Budget Category 2002 wio O/H | Projects | :inflation. | DirectCosts | .~ OM .~ 2002
1 Vehicles . - - B
2 39200 39200 Transportation -
3 Vehicles z
4
5 Mis
6 13990x 399.00 Office Equipment .
7 |39908 399.86 PCHardware 58,974
8 |39907 399.87 PC Software 16,391
o |39908 399.88 Application Software -
10 MIS 75,365
11
12 Equipment
12 137000 na G i quipment - Transmissk :
14 |37100 wa Other Equipment - Storage -
15 |38700 38400 Other Equipment 3,688
16 39000 390.00  Structures and Improvements -
17 39003 360.03 Improvements -
18 |39004 390.04  Air Conditioning N
10 ]39008 390.09 Improvements-Leased Premises 16,391
20 [39100 391.83  Office Fumiture -
21 39103 391.00 Office Machines 2,459
22 |39300 na  Stores Equipment -
23 |39400 394.77 Tools, Shop & Equipment 6,556
24 |39600 na Power Operated Equipment .
25 |39603 396.93 Ditchers -
26 139604 39694 Backhoes -
27 |39605 39695 Welders -
28 139700 397.00 Communications - Telephones 65,564
20 |39701 39720 Communications - Mobile Radios 9,835
30 {39702 397.20 Communications - Fixed Radios -
31 39705 397.22 Communications - Telemetering -
32 39600 398.00 Miscellaneous -
33 Equipment 104,492
)
s System Maintenance . o
38 ]36701-30 367.00 Transmission - Leakage . 42,670 65,925
37 |37601-30 376.00 Steel Mains - Leakage :__ 422,796 653,219
38 137602-30 376.00 Plastic Mains - Leakage . 224,320 ) 341,940
39 |38000-30 380.00 Services - Leakage 474,415 |- 73287
40 |38200-30 382.00 Meter Loops - Leakage 717 11,080
41 [3oox-98 Various Retirements 458,222 707,953
42 System Maintenance 1,626,594 2,513,088
43 L
“ System Improvements
45 $33400-20 334.00 Field Measurement & Regulation -
46 ]35100-20 351,20 Storage Structures and !mprovements -
47 }35200-20 352.01 Wells .
48 |35200-40 352.02 Wells -
49 |35300-10 353.10  Field Lines 56,533
50 |35300-20 353.20 Gathering Lines 13,212
51 |35400-20 354.00 Compressor Station Equipment -
§2 ]35500-20 355.00 Measuring and Regutating -
53 |35600-20 356.00 Purification Equipment -
5¢ [36510-20 365.10 Land and Land Rights -
85 [36600-20 366.20 Structures and Improvements -
56 136700-40 367.00 Transmission Mains - Cathodic Protection 6,730
57 |36701-20 367.00 Transmission Mains - System Improvements 20,998
88 |36900-20 369.10 Measurement & Regulation Stations 13,205
59 |37500-20 37510  Structures - Public Improvements -
60 |37600-40 376.00 Mains - Cathodic Protection 158,441
81 |37600-69 378.00 Mapping Conversion 221,595
62 |37600-82 376.00 Aid-In-Construction -
63 }37601-20 376.00 Steel System Improvements 800,469
684 |37602-20 376.00 Plastic System Improvements 75,952
65 |37800-20 378.00 A & Regulation - System Imp: 301,370
68 |37900-20 379.00 & Reg - 52,075
67 |38000-20 380.00 Services - System Improvements .
68 |3st00-20 '381.00 Meters - Sysiem Improvements -
69 |3s200-20 '382.00 Meter Loops - System lmprovements 282,452
70 |38300-20 38300 House Regutators - System Imp -
71 }38500-20 385.00 iaf A & Regulation - System Impr. 217,164
72 [3xxxx-98 Various  Public Works Reimbursements (422,314
73 System Improvements 1,797,882
74
75 Growth
7%
77 |36701-10 367.00 Steel Transmission Mains -
78 ]36900-10 369.00 Measurement & Regulation Stations -
79 |37600-81 37600  Forfeitures (620.627)
80 {37501-10 376.00  Steel Revenue Mains 137,200
81 |37602-10 376.00 Plastic Revenue Mains 2,218,750
82 |3ra00-10 37800 A & Regutation - R 18,508
83 }37900-10 379.00 Measurement & Regulation - City Gate 108,180
84 |38000-10 380.00 Services - Revenue 2,271,799
85 138100-10 381.00 Meters - Revenue 787,470
86 |38200-10 382.00 Meter Loops - Revenue 493,283
87 |38300-10 383.00 House Regulators - Revenue 174,619
88 {38500-10 38500 b i &R -R C : .
3 Growth 3,617,592 L4 5,589,179
91 Total WKG $ 6,524,276 |- -|'$ 195,728 $ 10,080,006
FR 10(9)b) Exhibit DHD-1 Page Sof 6
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WESTERN KENTUCKY GAS
Capital Budget Forecast and Test Year Calculation

Projected Overheads| 50.000%
. | . I " 0.000%
Projected In & Impor 3.000%
Projected Price Increases -
Fiscal Year 2003
Line #] Budgmats  Accts Budget Category 2003 wio O/H | Projects | - Inflation |- Direct Costs - OM " 2003
1 Vehicles . R ) ]
2 39200 392.00 Transportation -
3 Vehicles
4
(] mis
6 [3sgox 399.00 Office Equipment - : -
7 |39908 399.86 PC Hardware 39,316 60,744
8 |39%07 309.87 PC Software 10,927 16,883
9 |aseos 399.88 Application Software . -
10 PP MIS 77,626
11
12 Equipment
13 |37000 wa G i Eq! -7 -
14 J37100 na  Other Equipment - Storage -
15 |38700 384.00 Other Equipment 3,799
16 39000 390.00 Structures and improvements -
17 ]39003 390.03 Improvements -
18 39004 390.04  Air Conditioning -
19 ]39009 390.09 Improvements-Leased Premises 16,883
20 139100 391.83  Office Fumiture -
21 |39103 391.00 Office Machines 2,832
22 139300 n/a  Stores Equipment -
23 |39400 394.77 Tools, Shop & Equipment 6,753
24 |39600 n/a  Power Operated Equipment -
25 |[39603 396.93 Ditchers -
26 ]39604 39694 Backhoes -
27 139605 39695 Welders -
28 |39700 397.00 Communications - Telephones 67,531
29 |39701 . 397.20 Communications - Mobile Radios 10,130
30 39702 397.20 Communications - Fixed Radios -
31 |39705 397.22 Comemunications - Telemetering -
32 |39800 338.00 Miscellaneous - -
33 Equipment C 71,751 107,627
34 -
35 System Maintenance
36 ]36701-30 367.00 Transmission - Leakage 67,802
37 |37601-30 376.00 Steel Mains - Leakage 672,816
38 }37602-30 376.00 Plastic Mains - Leakage - 352,198
39 |38000-30 380.00 Services - Leakage 754,961
40 138200-30 382.00 Meter Loops - Leakage 11,412
41 |3xxx-98 Various Retirements 729,192
42 System Malntenance 2,588,430
43
44 System Improvements
45 ]33400-20 33400 Field Measurement & Regulation -
46 13510020 35120 Storage Structures and Improvements -
47 |35200-20 35201 Wells -
48 |35200-40 35202 Wells -
49 |35300-10 353.10 Field Lines 58,229
50 {35300-20 353.20 Gathering Lines 13,608
81 |35400-20 35400 Compressor Station Equipment -
52 |35500-20 35500 Measuring and Regulating .
53 |35600-20 356.00 Purification Equipment -
54 |36610-20 365.10 Land and Land Rights -
85 |36600-20 368.20 Structures and Improvements -
56 |36700-40 367.00 Transmission Mains - Cathodic Protection 6,932
87 ]36701-20 367.00 Transmission Mains - System Improvements 21,628
58 |36900-20 369.10 Measurement & Regulation Stations 13,601
59 [37500-20 375.10  Structures - Public Improvements T -
60 |37600-40 376.00 Mains - Cathodic Protection 105,627 163,194
61 {37600-69 378.00 Mapping Conversion 228,243
82 |37600-82 376.00  Aid-In-Construction -
63 [37601-20 376.00 Steel System Improvements 824,483
64 |37602-20 376.00 Plastic System Improvements 78,230
65 |37800-20 378.00 &Reg - System Imp, ‘ 310,411
88 |37900-20 379.00 & ion - i 53,637
67 }38000-20 380.00 Services - System Improvements -
63 |38100-20 381.00 Meters - System improvements -
69 3820020 38200 Meter Loops - System Improvements . 290,926
70 {38300-20 383.00 House - System Imp . -
71 |38500-20 385.00 dustrial M. it & ion - System Impr. 223,678
72 |3xuxx-88 Various  Public Works Reimbursements (434,984
73 S8ystem Improvements 1,851,818
74
75 Growth
76
77 136701-10 367.00 Steel Transmission Mains -
78 ]36900-10 369.00 Measurement & Regulation Stations .
79 |37600-81 376.00 Forfeitures (639,245)
80 |37601-10 376.00 Steel Revenue Mains 141,318
81 |37602-10 376.00 Plastic Revenue Mains 2,285,312
82 |37800-10 378.00 A & Regutation - F 19,060
83 137900-10 379.00 Measurement & Regulation - City Gate . 1 A 111,425
84 |38000-10 380.00 Services - Revenua 11,514,533 2,339,953
85 |38100-10 381.00 Meters - Revenue 524,980 811,094
868 |38200-10 382.00 Meter Loops - Revenue Y : 328,855 508,081
87 ]38300-10 383.00 House Reguiators - Revenue © e 413 119,905 179,857
88 |38500-10 385,00 ial M & jon - ER Y ; R N -_|
:: Growth 3,726,120 o 111,784 -.3,837,903 | - 1,918,952 $,756,8538
81 Total WKG $ - $ 201,600 | $ 6,921,604 [ § 3,450,802 | $§ 10,382,406
FR 10(9)b) Exhibit DHD-1

Page 6of 8
(Press “Control*+"Shift"+"P" to print individual yearty sheets!)




80000 SERIES
10% P.C.W.

KRR

RECYCLED @




Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requlrements
FR 10(9)(c)

~ Description of Filing Requirement:

A complete description, which may be filed in prefiled testimony form, of all
factors used in preparing the utility’s forecast period. All econometric models,
variables, assumptions, escalation factors, contingency provisions, and changes in
activity levels shall be quantified, explained, and properly supported;

Response:
' See the testimony of Mr. Gary Smith for factors pertaining to all forecasted

revenues & volumes.
See the testimony of Ms. Betty Adams for factors pertaining to operating &
maintenance expenses, income statement, balance sheet, cash flows, and

employee and labor expenses.

See the testimony of Mr. Dav1d Doggette for factors pertalmng to capital
‘investments.

See the testimony of Mr. John Hack for factors pertaining to gas supply.

See the testimony of Mr. Patrick Reddy and Dr. Donald Murry for factors
pertaining to capital structure, cost of debt and cost of shareholder equity.
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(d)

Description of Filing Requirement:
The utility's annual and monthly budget for the twelve (12) months preceding the
filing date, the base period and forecasted period.

Response:
See attached schedules for base and forecasted budget periods.

For twelve (12) preceding months, refer to Filing Requirements FR10(9)(n) and
FR10(9)(0).
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(e)1-3

Description of Filing Requirement:
A statement of attestation signed by the utility’s chief officer in charge of
Kentucky operations which shall provide:

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

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

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

Response: .
See attached statement of attestation signed by Mr. Conrad E. Gruber, President —

Western Kentucky Gas Company.




Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
‘ FR 10(9)(e)

STATEMENT OF ATTESTATION
OF THE OFFICER IN CHARGE OF KENTUCKY OPERATIONS

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

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

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

R A/ T

Conrad E. Grube

President

Western Kentucky Gas Company
May 14, 1999

COMMONWEALTH OF KENTUCKY )
) S.S.
COUNTY OFDAVIESS . )

SUBSCRIBED AND SWORN TO before me by Conrad E. Gruber, on this 14% day of
May, 1999.

Pear] Ann Simon
Notary Public
State of Kentucky at Large.

My Commission expires: September 26, 2001.
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(H

Description of Filing Requirement:
Detailed information for each major construction project constituting more than
five percent (5%) of the annual construction budget within the three (3) year
forecast;

Response:
Western’s direct capital spending included in the forecast does not include any

major construction projects. The construction projects are an aggregate of
projects constituting less than five percent of the annual construction budget.
Detailed information on Western’s shared investment in technology through the
IT strategy program is discussed in Mr. Gruber’s testimony, and to a lesser extent
in Mr. Doggette’s testimony.
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 109)(g)

Description of Filing Requirement:
Detailed information for the aggregrate of construction projects constituting less
than five percent (5%) of the annual construction budget within the three (3) year
forecast;

Response: v
See attached response which is also the response to FR 10(9)(b) and Exhibit

DHD-1 to Mr. Doggette’s testimony. The aggregated construction projects are
provided by budget category and NARUC account number.




WESTERN KENTUCKY GAS
Capital Budget Forecast and Test Year Calculation

Projected Overneads] ] 50.425%
Projected In Mai & \mpor 0.000%)
Projected Price increases _— 0.000%
Fiscal Yaar 1989
Uno #[ Busgsmts  acas Budget Category 1999 wio O/M | Projects | Inflation | Direct Costs OM 1999
1 Vehicles .
2 39200 392.00 Transportation - - - - .. .
3 Vshicles - - - - - d
4
5 MIS B P [
6 []3990x 399.00 Office Equipment . - . - . PN : - -
7 [30906 399.86 PC Hardware :35,080 - i ’ 54,123
8 39907 39987 PC Software 100001 . - 15,043
9 J39908 399.88  Application Software ' - - d
10 MIS 45,980 - 69,165
1 AP
12 Equipment . .
13 |37000 na G -T issk Co- . -
14 37100 rn/a  Other Equipment - Storage - . -
15 }38700 384.00 Other Equipment 2,250 . 3,385
16 139000 390.00 Structures and improvements . - -
17 ]39003 390.03 Improvements - . - -
18 39004 390.04  Air Conditioning - - -
19 |39009 390.09 improvements-Leased Premises 10,000 - 15,043
20 39100 391.83 Office Fumiture - - -
21 {39103 391.00 Office Machines 1,500 - 2,256
22 |39300 na  Stores Equipment - . N
23 |39400 394.77  Tools, Shop & Equipment 4,000 - 6,017
24 |39600 n/a  Power Operated Equipment A - -
25 |39603 396.93 Ditchers R -
26 39604 396.94 Backhoes BT BN -
27 [39605 396.95 Welders - - -
28 {39700 397.00 Communications - Telaphones . 40,000 - 60,170
29 39701 397.20 Communications - Mobile Radios -'6,000 - 9,026
30 |39702 397.20 Communications - Fixed Radios LA .. -
31 Y39705 397.22 Communications - Telemetering P -
32 39800 398.00 Miscellaneous - - -
1 Equipment 63,750 - 95,896
34
35 System Maintenance : -
36 [36701-30 367.00 Transmission - Leakage 29,750 - 44,751
37 §37601-30 376.00 Steel Mains - Leakage 294,780 . 443,423
38 |37602-30 376.00  Plastic Mains - Leakage 154,308 - 232118
39 |38000-30 = 380.00 Services - Leakage : 330,770 - 497,561
40 }38200-30 382.00 Meter Loops - Leakage © 5,000 e 7521
41 [3oox-98 Various  Retirements . © 319,480 - ’ . 480.578
42 System Maintsnance 1,134,088 N ) 1,134,088 571,864 ) 1,705,052
4“4 Systsm Improvemants
45 3340020 334.00 Field Measurement & Regulation -
48 [35100-20 351.20 Storage Structures and Improvements -
47 |35200-20 352,01 Waells -
48 {35200-40 352,02 Waells -
49 |35300-10 353.10 Fleld Lines 38,376
50 ]35300-20 353.20 Gathering Lines 8,968
51 |35400-20 354.00 Compressor Station Equipment . . . X -
52 |35500-20 355.00 Measuring and Reguiating - - - To. . B -
53 [35600-20 35600 Purification Equipment - - . N N -
54 136510-20 365.10 Land and Land Rights . - - . - Ce -
85 136600-20 366.20 Structures and Improvements - - - - - -
56 136700-40 367.00 Transmission Mains - Cathodic Protection 3,037 - - 3.037 1,531 4,568
57 |386701-20 367.00 Transmission Mains - System Improvements 9,476 - - . 9476 14778 14,254
58 ]36900-20 363.10 Measurement & Regulation Stations 5,959 - - C 5859 3,005 8,964
59 |37500-20 375.10  Structures - Public Improvements - - R T IR -
80 |37600-40 376.00 Mains - Cathodic Protection 71,500 - . Tl T500| - 38,054 107,554
681 |37600-69 376.00 Mapping Conversion 100,000 - LT 100,000 | 50,425 150,425
€2 ]37600-82 376.00 Aid-in-Construction ) - - . . . -
63 [37601-20 376.00  Steel System Improvements ' 381,230 . - 230 543,380
64 {37602-20 376.00  Plastic Systom Improvements 34,215 . < 34,275 51,558
65 137800-20 378.00 M & Reg - System Imp 136,000 .. -2 . 138,000 . 204,578
668 |37900-20 379.00 N & Reg! - Equi " 23,500 T . T 23,500 35,350
67 |38000-20 360.00  Saivices - System Improvements S - . < |- -
88 [38100-20 381.00 Maters - System Improvements . - - - - . - -
69 138200-20 382.00 Meter Loops - System Improvements 127,463 - - . 127,463 191,736
70 138300-20 383.00 House - System Imp! - . - - -
71 |38500-20 385.00 ial M & Regulation - System Impr. : 94,000 - - 68,000 147,417
72 J3oxxx-88 Various  Public Works Reimbursements {190.578}) - - (190.579“ {96,099) (286.678)]
1 Systern Imp 811,335 - - 811,335 1,220,451
74 R N .
75 Growth
78 o
77 |36701-10 367.00 Steel Transmission Mains - . < -
78 }36900-10 369.00 Measurement & Rogulation Stations - o) .
79 |37600-81 378.00 Forfeitures . {381,919) - R (381,919)| (381,919)
80 [37601-10 376.00 Steel Revenue Mains ' 83,705 e f T 83705 125,913
81 |37602-10 376,00 Plastic Revenue Mains .1,353,647 Te | n3saedr | 2,036,223
82 3780010 378.00 M & Regulation - Ri 11,290 e e o111,200 16,983
83 |are00-10 a79.00 Measurement & Regulation - City Gate 68,000 ; . .68,000 99,281
84 ]38000-10 380.00 Services - Revenue 1,386,012 - I . 1,388,012 2,084,909
85 ]38100-10 381.00 Meters - Revenue 480,421 - F - 480,431 722,688
868 [38200-10 382.00 Meter Loops - Revenue 300,949 - - 300,949 452,703
87 }38300-10 383.00 House Reguiators - Revenue 106,534 - Toe 106,534 160,254
88 [38500-10 385.00 iat M & ion - Revenue - - L. - .
:: Growth 3,408,649 - - 3,406,640 5,317,004
o1 Total WKG 35461802 T 5461802 | § Z.546,608 | § 5,408,498 ]
FR 10(9)b) Exhiblt DHD-1
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WESTERN KENTUCKY GAS
Capital Budget Forecast and Test Year Calculation

Projected Overheads 50.000%
Projected Increase In Maintenance & Imporvements| 36.250%
Projected Price Increases 3.000%
) Fiscal Year 2000
Lne#| Budgdts  acas Budget Category 2000 wio O/H | Projects | Inflation | Direct Costs 2000
1 Vehicles 1. P
2 39200 392.00 Transportation B RN - e - -
3 Vehicles - - - - s -
4 g - -
s Mis . . 4 [ '
8§ ]3990x 399.00 Office Equipment . S : - . < -
7 |39906 399.86 PC Hardware . 35,960 - 1,079 37059 55,589
8 |[39907 399.87 PC Software 10,000 300 10,300 5,150 15,450
9 39908 399.88  Application Software - - - - -
10 Mis 45,980 . 1379 47,359 23,680 71,039
11 . .
12 Equipment k
13 137000 na i i -Ti isgi - . - - -
14 {37100 nNa  Other Equipment - Storage . . .
15 38700 384.00 Other Equipment 225 69 3,476
16 {39000 390.00 Structures and Improvements - - -
17 |39003 390.03 Improvements . . -
18 139004 390.04  Air Conditioning - - .
19 |39009 390.08  Improvements-L.eased Premises 300 15450
20 |39100 391.83  Office Fumiture - .
21 |39103 391.00 Office Machines . 45 2,318
22 [39300 wa Stores Equipment R -
23 39400 39477  Tools, Shop & Equipment 120 6,180
24 139600 na  Power Operated Equipment - -
25 139603 396.93 ODifchers - -
26 |39604 39694 Backhoes . - . - B
27 |39605 39695 Weidens - . T - -
28 39700 397.00 Communications - Telephones 40,000 . 1,200 61,800
29 39701 39720 Communications - Mobile Radios 6,000 a 180 8270
30 39702 397.20  Communications - Fixed Radics . o - ) -
31 j39708 39722 Communications - Telemetering - . - e -
32 |asso0 398.00 Miscellaneous - - - - -
EL ) Equipment 63,750 . 1,93 685,663 38,494
34 .
35 System Maintanance ) L
36 [3e701-30 36700 Transmission - Leakage 29,750 10,784 893 41,427 62,140
37 |37601-30 376.00 Steel Mains - Leakage - 284,780 106,858 8,843 410,481 615,722
38 {37602-30 376.00 Plastic Mains - Leakage A 154,308 56,937 } . 4,629 .- 214,874 223N
39 {38000-30 380.00 Services - Leakage : 330,770 119,004 9523 §- 460,597 690,896
40 |38200-30 382.00 Meter Loops - Leakage ) 5,000 1,813 150 6,963 10,444
41 |3xxx-08 Various Retirements g 319,480 115812 9.584 [ 444,876 667,314
42 System Mairtenance 1,134,038 411,107 34,023 1,579,218 2,368,828
4“ Systemn improvements N
45 [33400-20 334.00 Field Measurement & Regulation EREN I . . -
46 ]35100-20 35120 Storage Structures and Improvements -] - - -
47 |35200-20 35201 Wells | - . - -
48 |35200-40 35202 Wells : . - - -
49 }35300-10 353.10  Field Lines . 25512 9,248 765 $3.288
§0 }35300-20 353.20 Gathering Lines 5,062 2,161 179 12,453
81 |35400-20 35400 Compressor Station Equipment - - . -
52 |35500-20 35500 Meesuring and Regulating T - - -
53 |35600-20 356.00 Purification Equipment PR - . -
54 13651020 36510 Leand and Land Rights e - . .
55 |36600-20 366.20 Structures and Improvements . - . .
58 136700-40 367.00 Transmisaion Mains - Cathodic Protection 1] 8,344
57 |38701-20 367.00 Transmisaion Mains - System Improvements 284 19,793
58 |36900-20 369.10 Measurement & Regulation Stations 179 12,447
59 [37500-20 375.10  Structures - Public Improvements - -
60 |37600-40 376.00 Mains - Cathodic Protection 2,145 149,346
o1 |37600-69 376.00 Mapping Conversion 3,000 209,875
42 137e00-82 I78.00  Aid-in-Construction . -
43 |37601-20 376.00 Steel System Improvements 10.837 754,519
84 |37602-20 376.00 Plastic System Improvements 1028 71592
6s |37500-20 37800 & t & Reg! - System 4,080 284,070
86 [37900-20 379.00 a & Reg! - 706 49,038
& [283000-20 38000 Services - System improvements - -
‘68 [38100-20 381.00 Meters - System (mprovements - -
69 [38200-20 °  382.00 MeterLoops - System improvements 3,824 266,238
70 |38300-20 38300 House - Systsm Imp - - - .
71 }38500-20 385.00 ial Mk &Reg - System Impe. £ 2,940 204,699
72 }3x00x-98 Various  Public Works Reimbursements {69.,085) [CRAYS) (398.072)}
73 System Improvements 24,340 1,694,678
74
75 Growth
76
77 |36701-10 367.00 Steel Transmission Mains -
78 }36900-10 368.00 Measurement & Regulation Stations .
79 |37600-81 376.00 Forfeitures <. {390,000)|
80 [37601-10 376.00 Steel Revenue Mains 2511 . 129,324
81 |37602-10 376.00 Plastic Revenue Mains 40,609 1,394,258  6e7128) 2,091,385
82 |37800~10 37800 M &R . 339 11,620 - . 5814 17,443
83 3790010 379.00  Measurement & Regulation - City Gate 1,980 67,980 33,090 101,870
84 [38000-10 380.00 Services - Revenue 41,580 14275920 713,798 2,141,389
25 [38100-10 381.00 Meters - Revenuo 14,413 494,844 247422 742,268
88 [38200-10 382.00 Meter Loops - Revenue 9,028 300977 154,989 484,968
87 }38300-10 383.00 House Regulators - Revenue 3,196 109730 § 54,865 164,595
88 [38500-10 . 385.00 i &R - - - . L -
: Growth - 113,857 3512225 | 1,950,113 5,463,338
o Total WKG $ 545372118 705216(8 175312} 8 8.::4.24'&' $ 3,362,124 § $ 9,696,373
FR 1Q(9)b) Exhibit DHD-1
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WESTERN KENTUCKY GAS
Capital Budget Forecast and Test Year Calculation

Projected Overheads
Projected Increase In Maintenance & Imparvements
Projected Price Increases

] Test Year January, 2000 Through December, 2000
Line #] Buagsuts Acca® Budget Category FY2000 Part .- FY2001 Part Test Year
1 Vehicles o .
2 ]39200 392.00 Transportation - - -
3 Vehicles - b z
4
5 MIs
6 |3990x 399.00 Office Equipment e K R
7 [39906 399.86 PC Hardware 41,692 T 14314 56,006
8 39907 399.87 PC Software 11,588 3978 15,566
9 |39s08 399.88  Application Software T . -
10 Mis 53,280 71,572
11
12 Equipment
13 |37000 na C i quip -T -
14 |37100 na Other Equipment - Storage -
15 38700 384.00 Other Equipment 3,502
16 |39000 390.00 Structures and Improvements .
17 139003 39003 improvements -
18 [39004 390.04  Air Conditioning -
19 39009 390.09 Imp nts-Leased P 15,566
20 [39100 391.83  Office Fumiture -
21 39103 391.00 Office Machines 2,335
22 39300 wa  Stores Equipment -
23 39400 394.77 Tools, Shop & Equipment 6,226
24 |39600 n‘a Power Operated Equipment -
| 25 |39603 396.93 Ditchers -
26 39604 39694 Backhoes .
27 139605 39695 Welders -
‘ 28 139700 397.00 Communications - Telephones 62,264
| 29 |[39701 39720 Communications - Mobile Radios 9,340
‘ 30 (39702 39720 Communications - Fixed Radios -
31 {39705 39722 Communications - Telemetering -
| 32 39800 398.00 Misceflaneous -
‘ 3 Equipment 99,233
| “
1 35 System Maintenance
| 36 |36701-30 367.00 Transmission - Leakage 62,606
‘ 37 |[37601-30 376.00 Steel Mains - Leakage 620,339
38 [37602-30 376.00 Plastic Mains - Leakage R4728
‘ 39 |3s000:30 33000 Services - Leakage : 696,078
40 |38200-30 382.00 Meter Loops - Leskage o 10,522
| 41 [3oo0x-98 Various  Retirements _an, 672,318
| 42 ' System Maintenance 1,776,619 609,972 2,386,591
‘ 43 .
| “ System improvements .
| 45 [33400-20 334.00 Field Measurement & Regulation - - -
48 135100-20 351.20 Storage Structures and Improvements - - .
‘ 47 ]35200-20 35201 Wells - - -
48 |35200-40 35202 Wells -
\ 49 |35300-10 353.10 Fieid Lines 53,688
‘ 50 [35300-20 35320 Gathering Lines 12,547
51 |35400-20 35400 Comp Station € -
52 |3ss00-20 38500 Measuring and Regulating -
53 ]35600-20 358.00 Purification Equipment -
54 3651020 365.10 Land and Land Rights .
85 |36600-20 366.20 Structures and improvements -
56 136700-40 367.00 Transmission Mains - Cathodic Protection 6.391
87 |36701-20 367.00 Transmission Mains - System Improvements 19,942
58 |36900-20 369.10 Mesasurement & Regulation Stations 12,540
59 |37500-20 375.10  Structures - Public Improvements -
60 |37600-40 376.00 Mains - Cathodic Protection 150,465
61 |[37600-69 376.00 Mapping Conversion 210,441
62 [37600-82 376.00 Aid-In-Construction -
63 |a3re01-20 376.00 Steel System Improvements 760,178
64 137602-20 376.00 Plastic System Improvements 72,129
6% 137800-20 378.00 Measurement & Regulation - System Imp 286.201
68 |37900-20 379.00 & Regulation - Equi 49,454
87 |38000-20 380.00 Services - System Improvements -
68 ]38100-20 381.00 Meters - System Improvements -
69 [38200-20 38200 Meter Loops - System Improvements 268.235
70 {38300-20 383.00 House Regul - System Imp -
71 ]38500-20 385.00 Industrial M & Reguiation - System Impr. L 52 206233
72 |200x-98 Various  Public Works Reimbursements _ {298.554) {102,504 (401,0&)*
73 System improvements 1,271,007 436,379 1,707,388
74 L . .
75 Growth
76
7 |36701-10 367.00 Steel Transmission Mains .
78 ]36900-10 369.00 Mesasurement & Reguiation Stations -
79 |37600-81 376.00 Forfeitures (443.138)
80 {37601-10 376.00 Steel Revenue Mains 130,294
81 |37602-10 378.00 Plastic Revenue Mains 2.107.070
82 [37800-10 378.00 N & Regutation - R 17.574
83 [ars00-10 379.00 Measurement & Regulation - City Gate 102,735
84 |38000-10 380.00 Services - Revenue 2,157,449
8s |38100-10 381.00 Meters - Revenue 747.832
86 |38200-10 38200 Meter Loops - Revenue 468,454
87 }38300-10 383.00 House Regulators - Revenue 165,829
83 138500-10 385.00 Industria! M nt & Reg -R -
89 Growth . 5,454,099
90
o1 Total WKG. 9,718,881
FR1(9Xb) Exhibit DHD-1
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WESTERN KENTUCKY GAS
Capital Budget Forecast and Test Year Calculation

) 50.000%
Pm;e:ed :nmeads 0.000%
Price increasas| —e 3.000%
Fracal Year 2001
Line #]| Gudg stus Acct # Budget Category 2001 wio O/H | Projects | Infiation | Direct Costs O/H 2001
1 Vshicles i
2 139200 392,00 Transportation - - - - - -
3 Vehicles - . . 5 - .
4
5 Mis .
6 ]3990x 399.00 Office Equipment - - . o - N
7 |39906 399.86 PC Hardwars 37,059 < o2 38,171 67257
8 39907 399.87 PC Software . 10,300 - C 309 10,609. 15914
o 39908 399.88 Application Software - . - - o
10 mis 47,359 - 1,421 43,780 73,170
1"
12 Equipment )
13 |37000 wa G ¢ =T . . - .- . .
14 137100 n/a  Other Equipment - Storage . - - - - -
15 {38700 384.00 Other Equipment 2318 . 70 2387 1,194 3,581
16 |39000 39000 Structures and Improvements - - - - - -
17 |39003 390.03 Improvements - - . - R .
18 ]39004 390.04  Air Conditioning B . - - - -
19 39009 390.09 Improvements-.eased Premises 10,300 . 309 10,609 5,305 15914
20 39100 391,83  Office Fumiture - X - - | - - -
21 39103 391.00 Office Machines 1,545 - 45 1,591 796 2,387
22 39300 n‘a  Stores Equipment -} < Sl e .
23 [39400 394.77  Tools, Shop & Equipment 4,120 - 124 4,244 6,365
24 |39600 n/a Power Operated Equipment -. - - -
25 |39603 39683 Ditchers - - . -
26 {39604 396.94 Backhoes - - .- -
27 139605 396.95 Weiders - s R -
28 |39700 397.00 Communications - Telephones 41,200 - 1,238 42,436 63,654
20 |3s701 397.20 Communications - Mobile Radios 6,180 - 185 6,385 9,548
30 39702 397.20 Communications - Fixed Radios - - . - - -
31 |39705 39722 Communications - Telemetering . . - . - -
32 §39800 398.00 Misceilaneous - - - - L - -
33 Equipment 65,663 - 1970 67.632 33,816 101,449
34 -
33 System Maintenance -
36 |36701-30 367.00 Transmission - Leakage 41,427 - 124 21,335 64,005
37 ]37601-30 376.00 Stee! Mains - Leakage 410,481 - 12,314 211,398 634,193
38 |are02-30 376.00  Plastic Mains - Leakage 214874 - 6,48 -+ 110,660 331,980
39 |38000-30 380.00 Services - Leakage 4605971 . - 13.818 237,208 711,623
40 |38200-30 382.00 Meter Loops - Leakage 6,963 . - 209 13,588 10,757
41 {3omx-98 Various Retirements 444 876 - 13348 229,111 687,333
42 System Maintsnance - 1,579,218 - 47,377 813297 2,439,894
“ Systam Improvements .
45 |33400-20 33400 Field Measurement & Regulation . - .
48 135100-20 351.20 Storage Structures and Improvements - - - -
47 |35200-20 352,01 Woells - - - - . -
40 |35200-40 35202 Woells - - - - . -
49 |35300-10 353.10  Fieid Lines 35,525 - 1,066 36,591 18,296 54,887
50 [35300-20 35320 Gathering Lines 8,302 - 249 . 8,551 4276 12,627
51 ]35400-20 354,00 Compressor Station Equipment - - . - Te -
52 |35500-20 35500 Measuring and Regulating - - - . . .
83 |35600-20 356.00 Purification Equipment . . . - . -
84 [38510-20 365.10 Land and Land Rights - - - - .- -
85 |36600-20 36820 Structures and Improvements - . . e - ', - .
56 |38700-40 367.00 Transmission Mains - Cathodic Protection 4229 - 127 4,358 2,178 6,534
87 §38701-20 367.00 Transmission Mains - System improvements 13,185 - 6| 13,531 6,796 20,387
58 |36800-20 369.10 Mesasurement & Regulation Stations 8,298 . 249 8,547 14273 12,820
59 |37500-20 375.10  Structures - Public Improvements c - - - oe D. -
60 |37600-40 376,00 Mains - Cathodic Protection - 2987 .. 102,551 - -51,276 153,826
61 3760069 378.00 Mapping Conversion . 4178 "\ 143,428 FILTe 215,141
82 §37600-82 376.00  Aid-tn-Construction . ‘et RS L e -
43 ]37601-20 3768.00 Steel System Improvements . 15,090 518,103 259,052 777,155
84 |37602-20 376.00 Plastic Sysiem Improvements . 1432 40,180 24,580 73.740
68 |37800-20 378.00 A s - System Impi 189,380 - 5.681 |- 195,061 97,531 292,592
68 [37900-20 379.00 &R -« Equi| 32,724 . 882 33,708 18,853 50,558
67 |38000-20 380.00 Servicas - System Improvements - . - - e -
48 |38100-20 381.00 Meters - Sysiam improvements . .- - - e - -
89 |38200-20 382.00 Meter Loops - System Improvements 177492 . 5328 182,817 91.408 274225
70 |38300-20 38300 House Reg - System Imp, - . - JA - .
71 |38500-20 385.00 A & ion - System Impr. 136,485 - 4,094 140,559 70279 210,838
72 |3xxxx-98 Various  Public Works Reimbursements (265.381) - {7.961)) (273,343 138,671 a 0.014“
n System Improvemants 1,129,784 . 33894 1,163,678 581,839 1,745,516
74 T
75 Growth - :
78 : .
77 |38701-10 367.00 Steol Transmission Mains .
78 |36900-10 369.00 Measurement & Regulation Stations RS
79 |are0o-a1 376.00 Forfeitures {390,000)
80 |3re01-10 376.00 Steel Revenue Mains :86218
81 }37602-10 376.00 Plastic Revenue Mains 1,394,256
82 |a3rsoo-10 378.00 M &Reg -R 189§
83 {37900-10 379.00 Measurement & Reguiation - City Gate 67880 |
84 |38000-10 380.00 Services - Revenue 1,427,592
8s |38100-10 381.00 Maetars - Revenue 494,844
88 [38200-10 382.00 Meter Loops - Revenue 300,977
87 |38300-10 383.00 House Regulators - Revenue 109,730
88 §38500-10 385.00 & ion - -
89 Growth 3,512,228
90
] Total WKG 3 63342488 - |8 196,627 | 8 S 6,786,414
FR 1009)b) Exhibit DHD-1
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WESTERN KENTUCKY GAS
Capital Budget Forecast and Test Year Calculation

50.000%]
0.000%
3.000%
Fiscal Year 2002
Line 8] Bucosms  Accts Budget Category 2002 wio O/H | Projects | inflation | Direct Costs oM 2002
1 Vehicles } 1 i o
2 |39200 39200 Taansportation - . C. t. Sl -
3 Vehicles « - . . . B - -
4
5 M ;
8 |3990x 399.00 Office Equipment - - - - s N
7 |39906 399.86 PC Hardware 38,171 - 1,145 39,318 19,658 58,974
8 39907 399.87 PC Software 10,609 - 318 10,927 E 5,464 16,391
o lase0s 399.88 Appiication Software . . . . N .
10 Mis 48,780 - 1,463 50,244 25,122 75,365
11
12 Equipment
13 |37000 na C icati 1 -Ti isSi - . - . - . [T -
14 |37100 na Other Equipment - Storage - . - . - - -
15 §38700 38400 Other Equipment - 2387 - 72 24591 1,228 3,688
18 §39000 390.00 Structures and Improvements Coe - - - L. -
17 |39003 390.03 Improvements . - - i -
18 |39004 390.04  Air Conditioning - . L -
19 39009 390.09 Improvements-Leased Premises 10,609 . -318 10,927 16,391
20 J3s100 391.83  Office Fumiture BT IR -1 -1 -
21 139103 391.00 Office Machines 1,591 Tres 48_ . © 1639 |- 2,459
22 139300 na Stores Equipment . To. .. - -
23 39400 394.77 Tools, Shop & Equipment 4244 - 127 4371 8,556
24 |39600 n/a  Power Operated Equipment E] - - co. -
25 39603 39693 Ditchers - - - . - -
26 139604 39694 Backhoes - - - . -
27 |39605 39695 Weiders . Co. - - -
28 |39700 397.00 Communications - Telephones 42,436 - 1273 43,709 85,564
29 |39701 397.20 Communications - Mobile Radios 6,365 . 191 6,556 9,838
30 39702 397.20 Communications - Fixed Radios L. RN . - -
31 [39705 397.22 Communications - Telemetering X - Co. . -
32 139800 398,00 Miscellanecus | - R -
Lt Equipment 67,632 2,029 69,661 104,492
M . e
35 System Maintenance L -
38 |36701-30 367.00 Transmission - Leakage 42,670 1,280 43850 65,925
37 |37601-30 376.00 Steel Mains - Leakage 422,736 12,6841 | - 435479 653219
33 |37602-30 376.00 Plastic Mains - Leakage T 21,320 6,640 227,960 341,940
39 §38000-30 380.00 Services- Leakage . 474,415 e 14232 " 488,648 732871
40 138200-30 382,00 Meter Loops - Leakage STATY L - S5 ¢ 7,387 11,080
41 Jxxx-98 Various  Retiraments 4582221 - 13,747 471,969 707.853
42 System Maintenance 1,626,394 - 48,798 1,675,392 2,513,088
“ System P R . o
45 |33400-20 334.00 Field Measurement & Reguiation . . - e -
48 [35100-20 35120 Storage Structures and Improvements R - L= - L -
47 |35200-20 35201 Wells T R b . V. -
48 3520040 352,02 Wells - _—_— - ’ - - -
49 |3s300-10 353.10  Field Lines w591 -
50 ]35300-20 35320 Gathering Lines 8851 ..
51 |3s400-20 354.00 Compressor Station Equipment [ L
82 |3s500-20 355.00 Measuring and Regulating T
83 |35600-20 356.00 Purification Equipment -] -
54 |38510-20 365.10 Land and Land Rights - L.
88 |38800-20 36620 Structures and Improvements To. -
38 |36700-40 367.00 Transmission Mains - Cathodic Protection ‘4,358 -
57 |38701-20 367.00 Transmission Mains - System improvements 13,591 -
88 |36900-20 369.10 Mesasurement & Regulation Stations 8,547 -
59 [37500-20 375.10  Structures - Pubiic Improvements - -
&0 |37600-40 376.00 Mains - Cathodic Protection 102,551 -
81 1376800-69 376.00 Mapping Conversion 143,428 -
62 ]37600-82 376.00  Aid-in-Construction - -
&3 ]37601-20 376.00 Stoel System Improvements 518,103 -
84 [37e02-20 376.00 Plastic System Improvements 49,160 -
68 [37800-20 378.00 & ion - System 195,061 .
88 |37900-20 379.00 a - Equi 33,705 .
87 |38000-20 380.00 Services - System Improvements el .
68 [38100-20 ~  381.00 Meters - System Improvements - e L .
89 |38200-20 382.00 Meter Loops - System Improvements 867 -
70 |38300-20 383.00 House - Systam imp - .
71 }38500-20 385.00 | & Regulation - System Impr. 14085 | - . -
72 {3xxxx-08 Various  Public Works Reimbursements 273, ..
he System Improvements 1,163,678 -
i) . .
78 Growth
76 L ) .
77 |36701-10 367.00 Steel Transmission Mains T . - . L. -
78 136900-10 369.00 Measurement & Regulation Stations - .. - Ce I -
79 |37600-81 376,00 Foreitures (401,700) B (12.051) (413.751)]  (208,876) (620.627)
80 |37601-10 376.00 Steel Revenue Mains 88,803 . 2,664 91,467 137,200
81 |37602-10 376.00 Plastic Revenue Mains 1,436,084 - 43,083 1,479,167 2218,750
82 |37800-10 378.00 &R - 11,978 . 35 12,337 18,505
83 |37800-10 379.00 Measurement & Regulation - City Gate 70,018 - 2,10t . 72120 108,180
84 [38000-10 380,00 Services - Revenue 1,470,420 . 44,113 1,514,533 2271798
85 [38100-10 381.00 Meters - Revenuo 509,689 - | 1s520t] 824980 787,470
86 |38200-10 382.00 Meter Loops - Revenue Me2rr| . L - 9.578 328,855 493283
87 |3s300-10 38300 House Regulators - Revenue -t3022f . - "33 16413 174,619
83 [38500-10 385.00 & - ) s . . . -
: Growth 817,592 - 108,528 | 3726120 5,589,179 |
o1 Total WKG $ 6324276|3 - |§ 195726 (8 6.720,004 | s 10,080,006 |
FR 19)b) Exhibit DHD-1
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WESTERN KENTUCKY GAS
Capital Budget Forecast and Test Year Calculation
Projected O sgm
Projected In & Impor 3.000%
Fiacal Year 2003
Line#] Budgsute  Accts Budget Category 2003 wio O/H | Projects | inflation | Direct Costs oM 2003

1 Vehicles . B
2 39200 39200 Transportation - - . . . .
3 Vehicles ~ - : - hd -
4
8 mis
8 }3990x 399.00 Office Equipment .- - - . - -
7 |39%06 399.86 PC Hardware 39,316 - 1,179 40,496 20,248 60,744
s |ave07 399.87 PC Software 10,927 - 328 11,255 -6,628 16,883
9 [39908 399.88 Application Software - - . . . .
10 mIs 50,244 - 1,507 51,751 25,873 77,626
11 '
12 Equipment
13 |37000 na G icati qui -Ti - - - - . -
14 |37100 na  Other Equipment - Storage L. - - . - -
15 138700 384.00 Other Equipment 2._459 - 74 252 1,268 3,799
16 39000 390.00 Structures and Improvements to- - - - - -
17 |39003 390.03  Improvements . - . - L. .
18 |3300¢ 39004  Air Conditioning Ces - - oo L. -
19 39009 390.09 Improvements-Leased Premises 10,927 . e L1125 5628 16,883
20 |39100 391.83  Office Fumiture R e . - - -
21 139103 391.00 Office Machines 1638 | - 49 1,688 844 2,532
22 139300 na Stores Equipment Ce T . . - . -
23 |39400 394.77 Tools, Shop & Equipment . 43N . 131 4,52 2251 8,783
24 |39500 wa Power Opemted Equipment IR - - . - -
25 39603 396.93 Ditchers - - - - - -
26 139604 396.94 Backhoes - - - - .- -
27 |39608 39695 Weiders - B . - A -
28 39700 397.00 Communications - Telephones . 1,31 45,020 22,510 67,531
20 139701 39720 Communications - Mobile Radics < 197 6753 3377 10,130
30 39702 397.20 Communications - Fixed Radios - - - - .
31 39708 397.22 Communications - Telemetering - - - -
32 |39800 398.00 Miscellaneous . 3 B - - -
33 Equipment 69,661 - 2,09 71,751 35,876 107,627
35 System Maintenance IR B :
36 3870130 367.00 Transmission - Leakage Caagsol - L 38 - 45268 67,902
37 {37601-30 378.00  Steel Mains - Leskage 435,479 | - -1 13,084 . 448,544 672,816
38 §37602-30 3768.00 Plastic Mains - Leakage 227,960 8,839 .. 234799 352,198
39 |38000-30 380.00 Services - Leakage - 488,848 14659 | . /503,307 754,961
40 |38200-30 382.00 Meter Loops - Leakage L taer| 22} -y 7608 1,412
41 |3oox-98 Various Retirements . .471,969 - 14,158 486,128 729,192
42 System Maintenance 1,675,392 | - - 50,262 1,725,654 862,827 2,588,480
43
4“ System Improvements X .
45 |33400-20 33400 Field Measurement & Regulation PRI - - - . .
46 135100-20 35120 Storage Structures and Improvements e - - - .
47 |35200-20 35201 Wells - . . - -
48 |35200-40 352.02 Wells . - - - -
49 |35300-10 353.10 Field Lines . 1,131 38,820 19.410 58,229
50 |35300-20 35320 Gathering Lines - 264 8,072 4,538 13,608
51 |35400-20 354.00 Compressor Station Equipment SO - . - " -
82 |35500-20 35500 Measuring and Regulating IR R . . . .
53 |35600-20 356,00 Purification Equipment . - - . - -
54 |38510-20 365.10 Land end Land Rights - - . . - -
55 138600-20 36820 Structures and Improvements - . - . - L. .
56 136700-40 367.00 Transmission Mains - Cathodic Protection 4,487 135 4,621 L2318 6,932
57 |36701-20 367.00 Transmission Mains - System Improvements . .13.889 420 - 14,419 ‘7209 21,628
58 |36900-20 369.10 Measurement & Regulation Stations 8,803 | - 264 9,087 4,534 13,601
$9 |37500-20 375.10 -« Public Imp N - - - T -
60 |37600-40 376.00 Mains - Cathodic Protection 105,627 . 3,169 108,796 54,398 163,194
81 |37600-69 376.00 Mapping Conversion 147,730 - 4432 152,162 76,081 228243
62 |37600-82 376.00 Aid-in-Construction - . - . - -
63 |37601-20 376.00 Steel System Improvements 533,646 | - . 16,009 . 549,658 274828 824,483
&4 |are02-20 376.00 Plastic System Improvements 50,635 . 1,519 T 82154 26,077 78,230
65 |3rsoo-20 378.00 & Reguiation - System tmp 200913 . 6,027 $206,841 103,470 310,411
68 137900-20 379.00 a ion - i 34,717 - 1,041 . 35758 17,879 53,637
67 {38000-20 380.00 Services - System Improvements T R . . . R
68 138100-20 381.00 Meters - System improvements s . - o . . .

. 69 ]38200-20 38200 Meter Loops - System Improvements 188,302 . 5,848 193851 .- 96,975 290,926
70 ]38300-20 383.00 House Reg - Systam Imp. g - -} - e -
71 |38500-20 385.00 al M & jon - System tmpr. 1ams|” . 4,343 149,118 74,559 223,678
72 |30ox-08 Various  Public Works Reimbursements 281,543) - {8,446) (289.989))  (144905)| (434,984)
73 System improvements 1,196,588 . 35,958 1,234,548 617273 1,851,818
74 - -

75 Growth

78

77 |36701-10 367.00 Steel Transmission Mains . L. - - o -

78 136900-10 369.00 Measurement & Regulation Stations - - - - : - .

79 |37600-01 376.00 Forfeitures (413.751) . (12.413) (426,164)|  (213,082) (639,245)

80 [ars01-10 376.00 Stoet Revenue Mains 91,487 - 2,744 84,211 47,105 141,318

81 |3renz-10 37600 Plastic Revenue Mains 1,479,167 - 44,375 1.523,542 761,771 2,285,312

82 3780010 37800 M &R -R 23l - . 3 12,707 "6,353 19,060

83 |37800-10 37900 Measurement & Regulation - City Gate 72,120 - 2,184 74284 37.142 111,425

84 [38000-10 380,00 Services - Revenue 1,514,533 - 45,438 1,559,963 779,984 2,339,953

38 138100-10 381.00 Meters - Revenue 524,980 - 15,749 540,729 270,385 811,094

88 |38200-10 382.00 Meter Loops - Revenue 328,855 . 9,866 338,721 169,360 508,081

87 |38300-10 383.00 House Regulators - Revenue 116,413 . 3,492 118,905 59,952 179,857

88 |3s500-10 385.00 & Regulation - . .. - . - . .

: Growth 3,726,120 - 111,784 3,837,903 1,918,952 5,756,858

2 T WKG G T R EF T A DR R
FR 10091b) Exhidit DHD-1
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(h)1

Description of Filing Requirement:
Operating income statement (exclusive of dividends per share or earnings per
share).

Response:
See attached schedule that includes four (4) fiscal years of forecasted net income.
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Western Kentucky Gas Company
. ' Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(h)(2)

Description of Filing Requirement:
Balance sheet.

Response:
See attached schedule that includes four (4) fiscal years of forecasted balance

sheets.
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Western Kentucky Gas Company
_ Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(h)(3)

Description of Filing Requirement:
Statement of cash flows.

Response:
See attached schedule that includes four (4) fiscal years of forecasted cash flows.
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(h)4

Description of Filing Requirement:
Revenue requirements necessary to support the forecasted rate of return;

Response:
See response to Filing Requirement FR 10(9)(h)1 Operating Income Statement.




Western Kentucky Gas Company .
. Case No. 99-070 _
Forecasted Test Period Filing Requirements
FR 10(9)(h)8

Description of Filing Requirement:
Mix of gas supply.

Response:
See the testimony of Mr. John W. Hack.




Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(h)(9)

Description of Filing Requirement:
Employee level.

Response:
See attached schedule for explanation of employee levels.




WESTERN KENTUCKY GAS COMPANY
CASE NO. 99-070
FORECAST TEST PERIOD FILING REQUIREMENTS
FR10(9)(H)9

Description of Filing Requirement:
Financial Forecast for 2000 — 2003:

Employee Level

Response:

2000 2001 2002

N
(o=
w

Number of Employees:

Regular 282 282 282 282




Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(h)(10)

‘ : Western Kentucky Gas Company

Description of Filing Requirement:
Labor cost changes.

Response:
See attached schedule for labor cost change projections.




WESTERN KENTUCKY GAS COMPANY
CASE NO. 99-070
FORECAST TEST PERIOD FILING REQUIREMENTS
FR10(9)(H)10

Description of Filing Requirement:
Financial Forecast for 2000 — 2003:

Labor Cost Changes

Response:

2000 - 2001 2002 003

- Labor Expense $11,718,375 $12,187,110 $12,674,594 $13;181,578

Labor expense included in the current Financial Forecast is based on
282 regular employees for each of the four years. An average of 4%
increase is given on employee’s anniversary date, based on merit.




Western Kentucky Gas Company
Case No. 99-070 : .
Forecasted Test Period Filing Requirements
FR 10(9)(h)11

Description of Filing Requirement:
Capital structure requirements;

Response:
See attached Capital Structure Summary and Assumptions.
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(h)(12)

Description of Filing Requirement:
Rate base.

Response:.
See attached schedule of rates of return on rate base.




RATES OF RETURN

’ WESTERN KENTUCKY GAS COMPANY
RATE BASE

FR10(9)(H)12

FY 2000 FY 2001 FY 2002 FY 2003

NET PROPERTY
PRIOR YEAR ENDING BALANCE 136,053 136,572 136,142 135,562
PLUS ESTIMATED PLANT ADDITIONS 11,680 11,299 11,873 10,800
LESS BOOKED DEPRECIATION 11,161 11,729 12,453 13,091
NET PROPERTY ESTIMATE 136,572 136,142 135,562 133,271
AVERAGE NET PROPERTY 136,313 136,357 135,852 134,417
LESS ESTIMATED DEFERRED INCOME TAX ' 12,829 14,266 15,181 15,929

CURRENT YEAR WORKING CAPITAL , ' R , ‘
CASH WORKING CAPITAL ALLOWANCE 3,224 3,265 3,284 3,289

INVENTORIES
AVERAGE STORAGE BALANCE 11,006 11,006 11,006 11,006
MATERIAL & SUPPLIES 1,309 1,376 1,417 1,460
CUSTOMER ADVANCES (6,170) (6,530) (6,856) (7,199)
PROJECTED RATE BASE 132,853 131,208 129,522 127,044
OPERATING INCOME 5,197 4,742 4,880 4,535
RATE OF RETURN - RATE BASE 3.912% 3.614% 3.768% 3.570%
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(h)14

Description of Filing Requirement:
Customer forecast.

Response:
See attached schedule FR10(9)(h)14 and the testimony of Mr. Gary L. Smith,

Vice President, Marketing.
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Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(9)(h)15

’ Western Kentucky Gas Company

Description of Filing Requirement:
Mcf Sales forecasts.

Response:
See attached schedule FR10(9)(h)15 and the testimony of Mr. Gary L. Smith,

Vice President, Marketing.
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR10 (9)(j)

Description of Filing Requirement:
The prospectuses of the most recent stock or bond offerings;

Response:
The requested documents are enclosed. Please refer to the testimony of Mr.

Donald Burman.
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v.

PROSPECTUS SUPPLEMENT
(To Prospectus Dated June 25, 1998)

$150,000,000 a

Atmos Energy Corporation  ATMOS
6% % Debentures due 2028

Interest on the Debentures is payable semi-annually on January 15 and July 15 of each year, commencing
January 15, 1999. The Debentures may be redeemed at any time at the option of Atmos Energy Corporation (the
“Company”’), in whole or in part, at a Redemption Price equal to the sum of (i) the principal amount of the
Debentures being redeemed plus any accrued interest thereon to but not including the Redemption Date and
(ii) the Make-Whole Premium (as hereinafter defined), if any. See “Description of Debentures”.

The Debentures initially will be represented by a single global security registered in the name of The
Depository Trust Company. (“DTC”), or its nominee. Except under the limited circumstances described herein,
beneficial interests in the Debentures will be shown on, and transfers thereof will be effected only through, records
maintained by DTC or its participants. Except as described herein, Debentures in definitive form will not be issued.
See “Description of Debt Securities — Book-Entry Debt Securities” in the accompanying Prospectus. The
Debentures have been approved for listing on the New York Stock Exchange, subject to official notice of issuance.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
PROSPECTUS SUPPLEMENT OR THE PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Price to Underwriting Proceeds to
: Public(1) Discount(2) Company(1) (3)
Per Debenture.............ccovvvunnn... 99.115% 875% 98.240%
Total............. e et $148,672,500 $1,312,500 $147,360,000

(1) Plus accrued interest, if any, from July 27, 1998.

(2) The Company has agreed to indemnify the Underwriters against certain liabilities, including liabilities under
the Securities Act of 1933, as amended. See “Underwriting”.

(3). Before deducting expenses payable by the Company estimated at $240,000.

The Debentures are offered by the several Underwriters, subject to prior sale, when, as and if issued to and
accepted by the Underwriters, subject to approval of certain legal matters by counsel for the Underwriters and
certain other conditions. The Underwriters reserve the right to withdraw, cancel or modify such offer, and to reject
orders in whole or in part. It is expected that delivery of the Debentures will be made through the book-entry
facilities of DTC on or about July 27, 1998.

Merrill Lynch & Co. NationsBanc Montgomery Securities LLC
Edward D. Jones & Co., L.P.

The date of this Prospectus Supplement is July 22, 1998.
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CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSAC-
TIONS THAT STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE DEBEN-
TURES. SUCH TRANSACTIONS MAY INCLUDE OVERALLOTMENT, STABILIZING AND THE
PURCHASE OF THE DEBENTURES TO COVER SYNDICATE SHORT POSITIONS. FOR A
DESCRIPTION OF THESE ACTIVITIES, SEE “UNDERWRITING”, "=

THE COMPANY

Atmos Energy Corporation (the “Company”) distributes and sells natural gas and propane to approxi-
mately 1.02 million residential, commercial, industrial, agricultural and other customers. The Company
distributes and sells natural gas through its five operating divisions to approximately 985,000 customers in 802
cities, towns and communities in service areas located in Colorado, Georgia, Illinois, Iowa, Kansas, Kentucky,
Louisiana, Missouri, South Carolina, Tennessee, Texas and Virginia. The Company also transports natural gas
for others through parts of its distribution system. It also distributes propane to approximately 31,000
customers in Kentucky, North Carolina, Tennessee and Virginia. For the six months ended March 31, 1998,
such utility business generated approximately 95% of the Company’s operating revenues and approximately
94% of its net income.

The Company, through various wholly-owned subsidiaries, conducts operations that complement its
natural gas and propane distribution business. One subsidiary, United Cities Gas Storage Company, owns
natural gas storage fields in Kansas and Kentucky, which are used to supplement natural gas used by
customers in those states. Another subsidiary, UCG Energy Corporation (“UCG Energy”), leases appliances,
real estate, equipment and vehicles to the United Cities Gas Company division and others, and owns a small
interest in a partnership engaged in exploration and production activities. UCG Energy also owns a 45%
interest in Woodward Marketing, L.L.C. (“WMLLC”), which conducts a gas marketing business. WMLLC
provides gas marketing services to industrial customers, municipalities and local distribution companies,
including the United Cities Gas Company division. ' 2 o

UCG Energy also owns Atmos Propane, Inc. (the ‘“Propane Division”), which is engaged in the retail
distribution of propane (“LP”) gas, the wholesale supply and transportation of LP gas, the transportation of
certain petroleum products for other companies and the direct merchandising and repair of propane gas
appliances. The Propane Division has LP storage facilities in 16 towns in which it operates, with a total storage
capacity of approximately 2,209,000 gallons.

The Company’s principal executive offices are located at 1800 Three Lincoln Centre, 5430 LBJ Freeway,
Dallas, Texas 75240, and its telephone number is (972) 934-9227.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earnings to fixed charges for the Company for the pe;iods

‘indicated: .
Six Months
Ended
Year Ended September 30, March 31,
1993 1994 1995 1996 1997 1997 1998
Ratio of Earnings to Fixed Charges............ 2.35x 2.30x 2.31x 2.82x 1.95x 5.13x 5.09x

For purposes of computing the foregoing ratios, (i) “earnings” represent the Company’s net income from
continuing operations plus applicable income taxes and fixed charges and (ii) “fixed charges” represent
interest expense, amortization of debt discount, premium and expense, capitalized interest and a portion of
lease payments considered to represent an interest factor.

S-2




USE OF PROCEEDS

The Company expects to use the net proceeds from the sale of the Debentures to repay outstanding short-
term indebtedness under its revolving credit facility and uncommitted lines of credit. The revolving credit
facility matures on August 7, 1998 and provides for a fluctuating interest rate per annum based upon LIBOR.
The interest rate on such indebtedness was 5.855% on July 7, 1998. As of such date, the Company had drawn
down $100 million under the revolving credit facility. The interest rate on the uncommitted lines of credit
fluctuates daily based on rates quoted by participating lenders and as of July 7, 1998 had a weighted average of
5.749%. As of such date, the Company had drawn down $60.6 million under these uncommitted lines of credit.
The short-term indebtedness incurred by the Company under the revolving credit facility and the uncommit-
ted lines of credit (i) was incurred primarily in connection with the Company’s customer service initiative,
including the establishment of a new customer service center located in Amarillo, Texas, and (ii) represents
transaction costs incurred in connection with the merger of United Cities Gas Company with and into the

Company.

CAPITALIZATION

The following table sets forth the consolidated capitalization of the Company as of March 31, 1998 and as
adjusted to give effect to the sale by the Company of the Debentures offered hereby (as if such sale occurred
on such date) and the application of the net proceeds thereof as described in “Use of Proceeds”. This
capitalization table should be read in conjunction with the Company’s consolidated financial statements and
notes thereto incorporated by reference in this Prospectus Supplement. :

March 31, 1998
Actual As Adjusted
(In thousands)

Short-term debt:

Current portion of long-termdebt ...... ... ... . i i $ 57,508 $ 57,508

Other short-term debt ........ ..., PR IFERRRS 146,843 —
Total short-term debt. . .................. B e 204,351 57,508

Long-term debt:

Debentures offered hereby.. ...t e — 150,000

Other long-term debt, less current portion ............c.cooiiiiiiiinnan. 252,152 252,152
Total long-termdebt ... ..o i e 252,152 402,152
Total debt ... ... e $456,503  $459,660

Shareholders’ equity:
Common Stock, no par value; 75,000,000 shares authorized; 30,056,436 shares

issued and outstanding at March 31, 1998 ........ ... .. il 150 150
Additional paid-in capital ........ ... ... i e i 262,295 262,295
Retained €amings . ...\ ovtitiiinieit ettt iiiie it 117,630 117,630

Total shareholders’ equity ..........ovviviirriiiiiiinnnnneronennns 380,075 380,075
Total capitalization(1) ... ...ovvuvrerernineennenelierenieeenneen..: $632,227  $782,227 -

(1) Excludes short-term debt.

S-3




SELECTED CONSOLIDATED FINANCIAL DATA

The selected historical consolidated financial data of the Company for each of the five years in the period
ended September 30, 1997 has been derived from the audited consolidated financial statements of the
Company included in the documents incorporated by reference in the accompanying Prospectus. The selected
historical consolidated financial data for the six_months ended March 31, 1997_and 1998 is unaudited;
however, in the opinion of management, all adjustments consisting of normal recurring accruals, necessary for
a fair presentation of the consolidated financial position and results of operations for these periods have been
included. The following data should be read in conjunctiua with the consolidated financial statements and
related notes thereto included in its Annual Report on Ferm 10-K for the fiscal year ended September 30,
1997 and its Quarterly Reports on Form 10-Q for the quarters ended December 31, 1997 and March 31, 1998.
Amounts for 1997 reflect the pooled operations of the Com:any and United Cities Gas Company. Prior year
amounts have been restated for the pooling.

Six Months Ended

Year Ended Se: :ember 30, March 31, -
1993 1994 1995 1996 1997 1997 © 1998

R (In thousands, except per share data)

Operating revenues ............. $794,893 $826,302 $749,555  $886,691  $906,835  $643,261  $583,881
Net income ....... e 29,694 26,772 28,80§ 41,151 23,838 48,781 57,520
Net income per share ........... 1.21 1.05 1.06 1.42 .81 1.66 1.94
Cash dividends per share ........ .82 91 96 98 1.01 50 .53
Total assets at end of year....... 786,739 829,385 900.948 1,010,610 1,088,311 1,053,304 1,148,174

Long-term debt at end of year.... 257,696 282,647 294.:63 276,162 302,981 325,495 252,152

S-4




DESCRIPTION OF DEBENTURES

The Debentures are to be issued under the Indenture dated as of July 15, 1998 (the “Indenture”)
between the Company and U.S. Bank Trust National Association, Trustee, which Indenture is more fully
described in the Prospectus. The following description of the particular terms of the Debentures offered hereby
supplements, and to' the extent inconsistent -therewith replaces, the description of the general terms and
provisions of Debt Securities set forth in the Prospectus under the caption “Description of Debt Securities”.
Whenever particular defined terms of the Indenture are referred to, such defined terms are incorporated herein

by reference.

The Debentures will be issued only in fully registered form, without coupons, in denominations of $1,000
and integral multiples thereof. The Debentures will be represented by a single permanent global Debenture
registered in the name of DTC or its nominee, and payment of principal of, and interest on, the Debentures
will be made in immediately available funds to DTC or its nominee, as the case may be, as the registered
holder thereof. See “Description of Debt Securities — Book-Entry Debt Securities” in the Prospectus. '

The Debentures will mature on July 15, 2028 and will be limited to an aggregate principal amount of
$150,000,000. Each Debenture will bear interest at the rate per annum stated on the cover page hereof from
July 27, 1998 or from the ‘most recent interest payment date to which interest has been paid, payable on each
January 15 and July 15, commencing January 15, 1999, to the person in whose name the Debenture (or any
predecessor Debenture) is registered at the close of business on the next preceding January 1 and July 1,
respectively. The Debentures will be unsecured and unsubordinated obligations of the Company.

The defeasance and covenant defeasance provisions of the Indenture described under “Description of
Debt Securities — Defeasance and Covenant Defeasance” in the Prospectus will apply to the Debentures.

Redemption

The Debentures will be redeemable at the option of the Company, in whole or in part; in principal
amounts of $1,000 or any integral multiple thereof at any time at a Redemption Price equal to the sum of
(i) an amount equal to 100% of the principal amount thereof and (ii) the Make-Whole Premium, together
with accrued and unpaid interest to the Redemption Date.

In the event that less than all of the Debentures are to be redeemed at any time, selection of such
Debentures for redemption will be made by the Trustee on a pro rata basis, by lot or by such method as the
Trustee shall deem fair and appropriate; provided, however, that no Debentures of a principal amount of
$1,000 or less shall be redeemed in part. Notice of redemption shall be given by first-class mail, postage
prepaid, mailed not less than 30 nor more than 60 days before the Redemption Date, to each Holder of
Debentures to be redeemed, at its address as shown in the Security Register. If any Debenture is to be
redeemed in part only, the notice of redemption that relates to such Debenture shall state the portion of the
principal amount thereof to be redeemed. A new Debenture in a principal amount equal to the unredeemed
portion thereof will be issued in the name of the Holder thereof upon surrender for cancellation of the original
Debenture. On and after the Redemption Date, interest will cease to accrue on Debentures or portions thereof
called for redemption un[css the Company defaults in the payment of the Redemption Pnce

As used herein:

“Make-Whole Premium” means, in connection with any optional redemption of any Debenture, the
excess, if any, of (i) the aggregate present value as of the Redemption Date of each dollar of principal of such
Debentures being redeemed and the amount of interest (exclusive of interest accrued to the Redemption
Date) that would have been payable in respect of such dollar if such redemption had not been made,
determined by discounting, on a semi-annual basis, such principal and interest at a rate equal to the sum of the
Treasury Yield (determined on the Business Day immediately preceding the Redemption Date) plus .25%
from the respective dates on which such principal and interest would have been payable if such redemption
had not been made, over (ii) the aggregate principal amount of such Debentures being redeemed.
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“Treasury Yield” means, in connection with the calculation of any Make-Whole Premium on any ‘
Debenture, the yield to maturity at the time of computation of United States Treasury securities with a ;
constant maturity (as compiled by and published in the most recent Federal Reserve Statistical Release H.15 ‘ |
(519) that has become publicly available at least two Business Days prior to the Redemption Date (or, if such

- - -- --Statistical Release is no longer published,-any -publicly available source of similar.data)) equal to the then
remaining maturity of such Debenture; provided that if no United States Treasury security is available with
such a constant maturity and for which a closing yield is given, the Treasury Yield shall be obtained by linear ‘
interpolation (calculated to the nearest one-twelfth of a year) from the closing yields of United States ‘
Treasury securities for which such yields are given, except that if the remaining maturity of such Debenture is
less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a
constant maturity of one year shall be used.

Settlement for the Debentures will be made by the Ur.derwriters in immediately available funds. So long
as the Debentures are represented by a permanent global Debenture, all payments of principal and interest will
be made by the Company in immediately available funds.

The Debentures have been approved for listing on tlie New York Stock Exchange, subject to official
notice of issuance,
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UNDERWRITING

Subject to the terms and conditions set forth in a Purchase Agrecrﬁent, dated the date hereof, the
' Company has agreed to sell to each of the Underwriters named below (the “Underwriters”), and each of the
Underwriters has severally agreed to purchase, the respective principal amount of the Debentures set forth

opposite its name below:

i . o s Principal ”
Amount of
Underwriters Debentures
Merrill Lynch, Pierce, Fenner & Smith
Incorporated ....... ..o i e $ 50,000,000
NationsBanc Montgomery Securities LLC.................cccoiiiiiiiian... 50,000,000
Edward D. Jones & Co., L.P.. .. i e it it 50,000,000
< 7 g $150,000,000

In the Purchase Agreement, the Underwriters have agreed, subject to terms and conditions set forth
therein, to purchase all of the Debentures offered hereby, if any Debentures are purchased. The Underwriters
have advised the Company that they propose initially to offer the Debentures to the public at the initial public
offering price set forth on the cover page of this Prospectus Supplement and to certain securities dealers at
such price less a concession not in excess of .50% of the principal amount of each Debenture. The
Underwriters may allow, and such dealers may reallow, a concession not in excess of .25% of the principal
amount of each Debenture to certain brokers and dealers. After the initial public offering, the public offering
price, concession and discount may be changed.

In connection with the offering of the Debentures, the Underwriters may engage in overallotment,
stabilizing transactions and syndicate covering transactions in accordance with Regulation M under the
Securities Exchange Act of 1934, as amended. Overallotment involves sales in excess of the offering size,
which creates a short position for the Underwriters. Stabilizing transactipns involve bids to purchase the
Debentures in the open market for the purpose of pegging, fixing or maintaining the price of the Debentures.
Syndicate covering transactions involve purchases of the Debentures in the open market after the distribution
has been completed in order to cover short positions. These activities may cause the price of the Debentures to
be higher than it would otherwise be in the absence of such transactions. Such activities, if commenced, may
be discontinued at any time.

The Debentures are a new issue of securities with no established trading market. The Company has been
advised by the Underwriters that the Underwriters intend to make a market in the Debentures but are not
obligated to do so and may discontinue market making at any time without notice. No assurance can be given
as to the liquidity of the trading market for the Debentures. :

The Company has agreed to indemnify the several Underwriters against certain liabilities, including
liabilities under the Securities Act of 1933, as amended, and to contribute to payments the Underwriters may
be required to make in respect thereof.

Merrill Lynch, Pierce, Fenner & Smith Incorporated and affiliates of NationsBanc Montgomery -
Securities LLC have provided from time to time, and expect to provide in the future, investment or
commercial banking services to the Company and its affiliates for which they have received or will receive
customary fees and commissions. Because more than 10% of the net proceeds of this offering will be paid to
NationsBank, N.A. , an affiliate of NationsBanc Montgomery Securities LLC, the offering will be conducted
in accordance with National Association of Securities Dealers Conduct Rule 2710(c) (8).
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PROSPECTUS

Atmos Energy Corporation

iz dr.

$150,000,000

Debt Securities

Atmos Energy Corporation, a Texas and Virginia corporation (the “Company”), may offer from time to time,
together or separately, its debt securities (“Debt Securities”) on terms to be determined at the time of offering.
Debt Securities with an aggregate issue price of up to $150,000,000 may be issued, in one or more series, under this
Prospectus. The Debt Securities will be unsecured and will rank equally with all other unsecured and un-
subordinated indebtedness of the Company.

The prospectus supplement (“Prospectus Supplement”) accompanying this Prospectus sets forth, with respect
to the particular series or issue of Debt Securities for which this Prospectus and the Prospectus Supplement are
being delivered (“Offered Securities”): the terms of the Debt Securities offered, including, where applicable, their
title, aggregate principal amount, maturity, rate of any interest (or the manner of calculation and time of payment
thereof), any redemption or repayment terms, any index, formula or other method pursuant to which principal,
premium or interest may be determined and the form of such Debt Securities (which may be in registered or global
form), any initial public offering price, the purchase price and net proceeds to the Company and the other specific
terms of such offering. ' C ' -

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Offered Securities may be sold directly to purchasers or to or through underwriters, dealers or agents. If any
underwriters, dealers or agents are involved in the offering of any Offered Securities, their names and any applicable
fee, commission or discount arrangements will be set forth in the Prospectus Supplement. See “Plan of
Distribution”.

The date of this Prospectus is June 25, 1998.




AVAILABLE INFORMATION

|
The Company is subject to the informational requirements of the Securities Exchange Act of 1934 (t. l
“Exchange Act”), and in accordance therewith files reports, proxy statements and other information with the :
Securities and Exchange Commission (the “Commissjon™), which may be inspected and copied at the public \
reference facilities maintained by the Commission at Judiciary Plaza, 450 Fifth Street, N.-W., Room 1024,
Washington, D.C. 20549, and at the following regional offices of the Commission: New York Oﬂice (Seven

World Trade Center, Suite 1300, New York, New York 10048) and Chicago Office (500 W. Madison St.,

Suite 1400, Chicago, Illinois 60621-2511). Copies of such materials also can be obtained upon request from

the Public Reference Section of the Commission at Judiciary Plaza, 450 Fifth Street, N.-W., Room 1024,
Washington, D.C. 20549, at prescribed rates. In addition, such materials may also be inspected and copied at

the offices of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005, on which
exchange one or more of the Company’s securities are listed. Finally, copies of reports, proxy statements and

other information filed with the Commission electronically by the Company may be inspected by accessing the
Commission’s Internet site at http://www.sec.gov.

The Company has filed with the Commission a registration statement on Form S-3 (herein, together with
all amendments and exhibits, referred to as the “Registration Statement”) under the Securities Act of 1933,
as amended (the “Securities Act”). This Prospectus does not contain all the information set forth in the
Registration Statement, certain parts of which are omitted in accordance with the rules and regulations of the
Commission. For further information, reference is hereby made to the Registration Statement. Such
additional information may be obtained from the Commission’s principal office in Washington, D.C.
Statements contained in this Prospectus as to the contents of any contract or other document referred to
herein or therein are not necessarily complete, and in each instance reference is made to the copy of such
contract or other document filed as an exhibit to the Registration Statement or such other document. A copy
of the Registration Statement and the exhibits and schedules thereio may be examined without charge at the
Commission’s principal offices at Judiciary Plaza, 450 Fifth Strect, N.W., Room 1024, Washington, D.C.
20549, and copies of such matenals can be obtained from the Public Reference Section of the Comrmssxon at
prescribed rates.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents, which have heretofore been filed by the Company with the Commission
pursuant to the Exchange Act, are incorporated herein by reference and are deemed to be a part hereof:

(a) Annual Report on Form 10-K for the fiscal year ended September 30, 1997;

(b) Quarterly Reports on Form 10-Q for the quarters ended December 31, 1997 and March 31,
1998; and

(¢) Current Report on Form 8-K dated November 13, 1997.

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act after the date of this Prospectus and prior to the termination of the offering of the Debt Securities offered
hereby also shall be deemed to be incorporated by reference herein and to be a part hereof from the date of
filing of such documents.

The Company will provide without charge to each person to whom this Prospectus is delivered, upon the
written or oral request of any such person, a copy of any or all of the foregoing documents incorporated herein
by reference, other than exhibits to such documents (unless such exhibits are specifically incorporated by
reference into such documents). Such requests should be directed to: Atmos Energy Corporation, 1800 Three
Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, Attention: Investor Relations.

Any statement contained in a document all or a portion of which is incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Prospectus
to the extent that a statement contained herein or in any other subsequently filed document which also is or is
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deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so
modified shall not be deemed to constitute a part of this Prospectus except as so modified, and any statement
so superseded shall not be deemed to constitute part of this Prospectus.

DISCLOSURE REGARDING FORWARP-LOOKING STATEMENTS . -

Statements contained in this Prospectus, including the documents that are incorporated by reference as
set forth in “Incorporation of Certain Documents by Reference,” that are not historical facts are forward-
looking statements as defined in the Private Securities Litigation Reform Act of 1995. Forward-looking
statements are based on management’s beliefs as well as assumptions made by and information currently
available to management. Because such statements are based on expectations as to future economic
performance and are not statements of fact, actual results may differ materially from those projected.
Important factors that could cause future results to differ include, but are not limited to, national, regional and
local economic competitive conditions, regulatory and business trends and decisions, technological develop-
ments, Year 2000 issues, inflation rates, weather conditions, and other factors discussed in this and other
filings by the Company with the Commission, all of which are difficult to predict and many of which are
beyond the control of the Company. Accordingly, while the Company believes these forward- looking
statements to be reasonable, there can be no assurance that they will approximate actual experience or that the
expectations derived from them will be realized. When used in the Company’s documents or oral presenta-
tions, the words “anticipate,” “estimate,” “expect,” “objective,” “projection,” *“forecast,” *“goal” or similar
words are intended to identify forward-looking statements. :

THE. COMPANY

The Company distributes and sells natural gas and propane to approximately 1.02 million residential,
commercial, industrial, agricultural, and other customers. The Company distributes and sells natural gas
through its five operating divisions to approximately 985,000 customers in 802 cities, towns, and communities -
in service areas located in Colorado, Georgia, Illinois, Iowa, Kansas, Kentﬂcky Louisiana, Missouri, South
Carolina, Tennessee, Texas and Virginia. The Company also transports gas for others through parts of its
distribution system. It also distributes propane to approximately 31,000 customers in Kentucky North
Carolina, Tennessee and Virginia.

The Company, through various wholly-owned subsidiaries, conducts operations that complement its
natural gas and propane distribution business. One subsidiary, United Cities Gas Storage Company, owns
natural gas storage fields in Kansas and Kentucky, which are used to supplement natural gas used by
customers in those states. Another subsidiary, UCG Energy Corporation (“UCG Energy”), leases appliances,
real estate, equipment, and vehicles to the United Cities Gas Company division and others, and owns a small
interest in a partnership engaged in exploration and production activities. UCG Energy also owns a 45%
interest in Woodward Marketing, L.L.C. (“WMLLC"), which conducts a gas marketing business. WMLLC
provides gas marketing services to industrial customers, municipalities and local distribution companies,
including the Unitcd Cities Gas Company division.

UCG Energy also owns Atmos Propane, Inc. (the “Propane Division”), whxch is engaged in the retail i
distribution of propane (LP) gas, the wholesale supply and transportation of LP gas, the transportation of
certain petroleum products for other companies and the direct merchandising and repair of propane gas
appliances. The Propane Division has LP storage facilities in 16 towns in which it operates, with a total storage
capacity of approximately 2,209,000 gallons.

The Company’s principal executive offices are located at 1800 Three Lincoln Centre, 5430 LBJ Freeway,
Dallas, Texas 75240, and its telephone number is (972) 934-9227.




RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earnings to fixed charges for the Company for the pcr‘
indicated:

Six Months
o A ‘ Ended
- Year Ended September 30, March 31,
1993 1994 1995 1996 1997 1997 1998
Ratio of Earnings to Fixed Charges............ 235 230 231 282 195 513 509

For purposes of computing the foregoing ratios, (i) “earnings” represent the Company’s net income from
continuing operations plus applicable income taxes and fixed charges, and (ii) “fixed charges” represent
interest expense, amortization of debt discount, premium and expense, capitalized interest, and a portion of
lease payments considered to represent an interest factor.

USE OF PROCEEDS

Unless otherwise specified in the applicable Prospectus Supplement, the net proceeds received by the
Company from the sale of the Debt Securities will be used for the repayment of short-term debt (i) incurred
in connection with the establishment of a new customer service center located in Amarillo, Texas and
(ii) representing transaction costs incurred in connection with the merger of United Cities Gas Company with
and into the Company. If the Company elects at the time of an issuance of the Debt Securities to make a
different or more specific use of proceeds other than that set forth herein, such use will be described in the
Prospectus Supplement.

DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be issued under an Indgnture (“Rndenture”) between the Company and
U.S. Bank Trust National Association, Trustee (“Trustec”). The form of the Indenture has been filed as an
exhibit to the Registration Statement. The Indenture is subject to and governed by the Trust Indenture Act of
1939, as amended (“TIA”). The following summary of c::tain provisions of the Indenture does not purport to
be complete and is subject to, and qualified in its entiroty by reference to, the Indenture, including the
definitions of certain terms therein. Whenever particular sections or defined terms of the Indenture are
referred to, such sections or defined terms are incorporated by reference herein as part of the statement made,
and the statement is qualified in its entirety by such reference.

General

The Indenture provides that any Offered Securities may be issued in one or more series, in each case as
authorized from time to time by the Company; the Indenture does not limit the aggregate principal amount of
debt securities that may be issued thereunder. Reference is made to the Prospectus Supplement relatmg to the
Offered Securities for the followmg : .

(1) The title of such Debt. Secunnes

(2) The aggregate principal amount of such Debt Securities, the percentage of their principal
amount at which such Debt Securities will be issued an< the date or dates on which the principal of such
Debt Securities will be payable or the method by which such date or dates will be determined or
extended.

(3) The rate or rates (which may be fixed or variable) at which such Debt Securities will bear
interest, if any, and, if variable, the method by which such rate or rates will be determined.

(4) The date or dates from which any interest will accrue or the method by which such date or
dates will be determined, the date or dates on which any interest will be payable (including the Regular‘
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Record Dates for such Interest Payment Dates) and the basis on which any interest will be calculated if
other than on the basis of a 360-day year of twelve 30-day months.

(5) The place or places, if any, other than or in addition to New York City, where the principal of
(and premium, if any, on) and interest, if any, on such Debt Securities will be payable; where any Debt
Securities may be surrendered for registration of transfer, where such Debt Securities may be surrendered
for exchange and where notices or demands to or upon the Company in respect of such Debt Securities
may be served.

(6) The period or periods within which, the price or prices at which and the other terms and
conditions upon which, such Debt Securities may be redeemed, in whole or in part, at the option of the
Company, if the Company is to have that option.

(7) The obligation, if any, of the Company to redeem, purchase or repay such Debt Securities, in

whole or in part, pursuant to any sinking fund or analogous provision or at the option of a holder thereof, .

and the period or periods within which, the price or prices at which and the other terms and conditions
upon which, such Debt Securities will be so redeemed, purchased or repaid.

(8) Whether the amount of payments of principal of (and premium, if any, on) and interest, if any,
on such Debt Securities may be determined with reference to an index, formula or other method (which
index, formula or method may, without limitation, be based on one or more commodities, equity indices
or other indices) and the manner in which such amounts will be determined.

(9) Any deletions from, modifications of or additions to the Events of Default or covenants of the
Company with respect to such Debt Securities (which Events of Default or covenants may not be
consistent with the Events of Default or covenants set forth in the general provisions of the Indenture).

(10) If other than the entire principal amount thereof, the portion of the principal amount of such
Debt Securities that will be payable upon declaration of acceleration of the matunty thereof or the
method by whlch such portion will be determined. o e

(1 1) Any provisions in modlﬁcatlon of, in addition to or in lieu of any of the provisions concemmg
defeasance and covenant defeasance contained in the Indenture that will be applicable to such Debt
Securities.

(12) Any provisions granting special rights to the holders of such Debt Securities upon the
occurrence of such events as may be specified.

(13) If other than the Trustee, the designation of any Paying Agent or Security Registrar for such
Debt Securities, and the designation of any transfer or other agents or depositories for such Debt
Securities.

(14) Whether such Debt Securities will be issuable initially in temporary global form, whether any
such Debt Security is to be issuable in permanent global form (a “Global Security”)-and, if so, whether
beneficial owners of interests in any Global Security may exchange such interests for Debt Securities of

exchanges may occur, if other than in the manner provided in the Indenture, and, if such Debt Securities
are to be issuable as a Global Security, the identity of the depository for such Debt Securities.

(15) The person to whom any interest on any Debt Security will be payable, if other than the person
in whose name such Debt Security (or one or more Predecessor Securities) is registered at the close of
business on the Regular Record Date for such interest, or the manner in which any interest payable on a
temporary Debt Security issued in global form will be paid (if other than as described in “Book-Entry
Debt Securities” below).

(16) The denomination or denominations in which such Debt Securities will be issuable, if other
than $1,000 or any integral multiple thereof.

like tenor of any authorized form and denomination and the circumstances under which any such :




contemplated by Section 1008 of the Indenture, on such Debt Securities to any holder who is n
United States person (including any modification of the definition of such term as contained in
Indenture) in respect of any tax, assessment or governmental charge and, if so, whether the Company will
have the option to redeem such Debt Securities rathér than pay such Additional Amounts (and the terms
of any such option).

(17) Whether and under what circumstances the Company will pay Additional Amounts, i

(18) Any other, terms, conditions, rights and preferences (or limitations on such rights and
preferences) of such Debt Securities not inconsistent with the provisions of the Indenture (Section 301).

If the terms of any series of Debt Securities provide that the Company may be required to pay Additional
Amounts in respect thereof, for purposes of this Prospectus, any reference to the payment of the principal of
(and premium, if any, on) or interest, if any, on such Debt Securities will be deemed to include mention of the
payment of the Additional Amounts provided for by the terms of such Debt Securities.

The Debt Securities referred to on the cover page of this Prospectus, and any additional debt securities
issued under the Indenture, are herein collectively referred to, while a single Trustee is acting with respect to
all debt securities issued thereunder, as the “Indenture Securities”. The Indenture provides that there may be
more than one Trustee thereunder, each with respect to one or more series of Indenture Securities. At a time
when two or more Trustees are acting under the Indenture, each with respect to only certain series, the term
“Indenture Securities” as used herein will mean the series with respect to which each respective Trustee is
acting. In the event that there is more than one Trustee under the Indenture, the powers and trust obligations
of each Trustee as described herein will extend only to the series of Indenture Securities for which it is the
Trustee. If two or more Trustees are acting under the Indenture, then the Indenture Securities for which each
Trustee is acting would in effect be treated as if issued under separate indentures.

The Debt Securities may provide for less than the entire principal amount thereof to be due and payable
upon a declaration of acceleration of the maturity thereof. A discussion of the federal income tax and other
considerations applicable to Original Issue Discount Securities will be set forth in the Prospectus Supplement
relating thereto.

The Debt Securities will be unsecured obligations of the Company and will rank on a parity with all other
unsecured and unsubordinated indebtedness of the Company.

The general provisions of the Indenture do not limit the ability of the Company to incur indebtedness and
do not afford holders of Debt Securities protection in the event of highly leveraged or similar transactions
involving the Company. However, the general provisions of the Indenture do provide that neither the
Company nor any Restricted Subsidiary will subject certain of its properties or assets to any mortgage or other
encumbrance unless the Indenture Securities outstanding thereunder are secured equally and ratably with or
prior to such other indebtedness thereby secured. See “Limitations on Liens” and “Limitation on Sale and
Leaseback Transactions” under the heading “Certain Covenants”. Reference is made to the Prospectus
Supplement for information with respect to any deletions from, modifications of or additions to the Events of
Default or covenants of the Company that are described below, including any addition of a covenant or other
provision providing event risk or similar protection. '

Under the Indenture, the Company has the ability to issue Indenture Securities with terms different from
those of Indenture Securities previously issued thereunder and, without the consent of the holders, to reopen a
previous issue of a series of Indenture Securities and issue additional Indenture Securities of such series
(unless such reopening was restricted when such series was created) in an aggregate principal amount
determined by the Company (Section 301).

There is no requirement that future issues of debt securities of the Company be issued under the
Indenture, and the Company will be free to employ other indentures or documentation, possibly containing
provisions different from those included in the Indenture or applicable to one or more issues of Indentur‘
Securities, in connection with such future issues.




Certain Covenants

Limitations on Liens

The Indenture provides that the Company will not, and will not permit any Restricted Subsidiary to,
create, incur, issue or assume any Indebtedness secured by any Lien on any Principal Property, or on shares of
stock or Indebtedness of any Restricted Subsidiary (“Restricted Securities”), without making effective
provision for the Outstanding Indenture Securities (other than any Outstanding Indenture Securities not
entitled to this covenant) to be secured by the Lien equally and ratably with (or prior to) any and all
Indebtedness and obligations secured or to be secured thereby for so long as such Indebtedness is so secured,
except that the foregoing restriction will not apply to:

(1) Any Lien existing on the date of the first issuance of Indenture Securities under the Indenture,
including, but not limited to, the Liens on property or after-acquired property of the Company or its
Subsidiaries under the Greeley Indenture or the United Cities Indenture.

(2) Any Lien on any Principal Property or Restricted Securities of any Person existing at the time
such Person is merged or consolidated with or into the Company or a Restricted Subsidiary, or such
Person becomes a Restricted Subsidiary.

(3) Any Lien on any Principal Property existing at the time of acquisition of such Principal
Property by the Company or a Restricted Subsidiary, whether or not assumed by the Company or such
Restricted Subsidiary, provided that no such Lien may extend to any other Principal Property of the
Company or any Restricted Subsidiary.

(4) Any Lien on any Principal Property (including any improvements on an existing Principal
Property) of the Company or any Restricted Subsidiary, and any Lien on the shares of stock of a
Restricted Subsidiary that was formed or is held for the purpose of acquiring and holding such Principal
Property, in each case to secure all or any part of the cost of acquisition, development, operation,
construction, alteration, repair or improvement of all or any part of such Principal Property (or to secure
Indebtedness incurred by the Company or a Restricted Subsidiary for the purpose of financing all or any
part of such cost); provided that such Lien is created prior to, at the time of, or within 12 months after
the latest of, the acquisition, completion of construction or improvement or commencement of
commercial operation of such Principal Property and provided, further, that no such Lien may extend to
any other Principal Property of the Company or any Restricted Subsidiary, other than any theretofore
unimproved real property on which the Principal Property is so constructed or developed or the
improvement is located.

(5) Any Lien on any Principal Property or Restricted Securities to secure Indebtedness owing to
the Company or to another Restricted Subsidiary.

(6) Any Lien in favor of governmental bodies to secure advances or other payments pursuant to any
contract or statute or to secure Indebtedness incurred to finance the purchase price or cost of constructing
or improving the property subject to such Lien.

(7) Any Lien created in connection with a pI‘OjeCt financed with, and created to secure, Non-
Recourse Indebtedness

(8) Any Lien requxred to be placed on any property of the Company or its Subsidiaries pursuant to
the provisions of the Greeley Indenture, the United Cities Indenture, the Note Purchase Agreements or
the Loan Agreement.

(9) Any extension, renewal, substitution or replacement (or successive extensions, renewals,
substitutions or replacements), in whole or in part, of any Lien referred to in the foregoing clauses
(1) through (8), provided that the Indebtedness secured thereby may not exceed the principal amount of
Indebtedness so secured at the time of such renewal or refunding, and that such renewal or refunding
Lien must be limited to all or any part of the same property and improvements thereon, shares of stock or
Indebtedness that secured the Lien renewed or refunded.
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(10) Any Lien not permitted above securing Indebtedness that, together with the aggregate
outstanding principal amount of other secured Indebtedness that would otherwise be subject to
foregoing restrictions (excluding Indebtedness secured by Liens permitted under the foregoing exc'
tions) and the Attributable Debt in respect of all Sale and Leaseback Transactions (not including
Attributable Debt in respect of any such Sale and Leaseback Transactions described'in clause (iii) or
(iv) of the next succeeding paragraph) would not then exceed 10% of Consolidated Net Tangible Assets
(Section 1006).

Limitation on Sale and Leaseback Transactions

The Indenture provides that the Company will not, and will not permit any Restricted Subsidiary to,
enter into any Sale and Leaseback Transaction unless (i) the Company or a Restricted Subsidiary would be
entitled, without securing the Outstanding Indenture Securities, to incur Indebtedness secured by a Lien on
the Principal Property that is the subject of such Sale and Leaseback Transaction; (ii) the Attributable Debt
associated therewith would be in an amount permitted under clause (10) of the preceding paragraph; (iii) the
proceeds received in respect of the Principal Property so sold and leased back at the time of entering into such
Sale and Leaseback Transaction are used for the business and operations of the Company or any Subsidiary;
or (iv) within 12" months after the sale or transfer, an amount equal to the proceeds received in respect of the
Principal Property so sold and leased back at the time of entering into such Sale and Leaseback Transaction is
applied to the prepayment (other than mandatory prepayment) of any Outstanding Indenture Securities or
Funded Indebtedness of the Company or a Restricted Subsidiary (other than Funded Indebtedness that is
held by the Company or any Restricted Subsidiary or Funded Indebtedness of the Company that is
subordinate in right of payment to any Outstanding Indenture Securities) (Section 1007).

Certain Definitions

“Attributable Debt” means, as to any particular lease under which any Person is at the time liable, at any
date as of which the amount thereof is to be determined, the total net amount of rent required to be paid by
such Person under such lease during the remaining term thereof (éxcluding amounts required to be paid on
account of maintenance and repairs, services, insurance, taxes, assessments, water rates and similar charges
and contingent rents), discounted from the respective due dates thereof at the weighted average of the rates of
interest (or Yield to Maturity, in the case of Original Issue Discount Securities) borne by the Indenture
Securities then outstanding under the Indenture, compounded annually.

“Capital Stock” means, with respect to any corporation, any and all shares, interests, rights to purchase.
warrants, options, participations or other equivalents of or interests (however designated) in stock issued by
that corporation.

“Consolidated Net Tangible Assets” means the aggregate amount of assets (less applicable reserves and
other properly deductible items) after deducting therefrom (i) all current liabilities (excluding any portion
thereof constituting Funded Indebtedness) and (ii) all goodwill, trade names, trademarks, patents, unamor-
tized debt discount and expense and other like intangibles, all as set forth on the most recent consolidated
- balance sheet of the Company contained in the latest annual report to shareholders of the Company and
computed in accordance with generally accepted accounting principles.

“Funded Indebtedness” as applied to any Person, means all Indebtedness of such Person maturing after,
or renewable or extendable at the option of such Person beyond, 12 months from the date of determination.

“Greeley Indenture” means that certain Indenture of Mortgage and Deed of Trust, dated as of March 1,
1957, from Greeley Gas Company to U.S. Bank National Association (formerly The Central Bank and Trust
Company), as Trustee, as amended and supplemented through December 1, 1993 (the Indenture of Mortgage
and Deed of Trust through the Tenth Supplemental Indenture by the Company to U.S. Bank National
Association (formerly The Central Bank and Trust Company), as Trustee).

“Indebtedness” means obligations for money borrowed, evidenced by notes, bonds, debentures or other,
similar evidences of indebtedness. ‘




“Lien” means any lien, mortgage, pledge, encumbrance, charge or security interest securing Indebted-
ness; provided, however, that the following types of transactions will not be considered for purposes of this
definition to result in a Lien: (i) any acquisition by the Company or any Restricted Subsidiary of any property
or assets subject to any reservation or exception under the terms of which any vendor, lessor or assignor
creates, reserves or excepts or has created, reserved or excepted an interest in oil, gas or any other mineral in
place or the proceeds thereof, (ii) any conveyance or assignment whereby the Company or any Restricted
Subsidiary conveys or assigns to any Person or Persons an interest in oil, gas or any other mineral in place or
the proceeds thereof, (iii) any Lien upon any property or assets either owned or leased by the Company or any
Restricted Subsidiary or in which the Company or any Restricted Subsidiary owns an interest that secures for
the benefit of the Person or Persons paying the expenses of developing or conducting operations for the
recovery, storage, transportation or sale of the mineral resources of the such property or assets (or property or
assets with which it is unitized) the payment to such Person or Persons of the Company’s or the Restricted
Subsidiary’s proportionate part of such development or operating expenses, (iv) any hedging arrangements
entered into in the ordinary course of business, including any obligation.to deliver any mineral, commodity or
asset in connection therewith or (v) any guarantees by the Company of the repayment of Indebtedness of any
Subsidiary or guarantees by any Subsidiary of the repayment of Indebtedness of any entity, including, but not
limited to, Indebtedness of Woodward Marketing, L.L.C.

“Loan Agreement” means that certain Loan Agreement by and between the Company and NationsBank
of Texas, N.A., dated as of November 26, 1996.

“Note Purchase Agreements” collectively refers to the following Note Purchase Agreements, as
amended, which were executed by and between the Company and the following parties on the dates indicated:
(i) John Hancock Mutual Life Insurance Company, dated December 21, 1987; (ii) Mellon Bank, N.A.,
Trustee under Master Trust Agreement of AT&T Corporation, dated January 1, 1984, for Employee Pension
Plans — AT&T — John Hancock — Private Placement, dated December 21, 1987 (Agreement is identical to
Hancock Agreement listed above except as to the parties thereto and the amounts thereof); (iii) John
Hancock Mutual Life Insurance Company, dated October 11, 1989; (iv) The Variable Annuity Life

_Insurance Company, dated August 29, 1991; (v) The Variable Annuity Life Insurance Company, dated

August 31, 1992; and (vi) New York Life Insurance Company, New ork Life Insurance and Annuity
Corporation, The Variable Annuity Life Insurance Company, American General Life Insurance Company
and Merit Life Insurance Company, dated November 14, 1994.

“Non-Recourse Indebtedness” means, at any time, Indebtedness incurred after the date of the Indenture
by the Company or a Restricted Subsidiary in connection with the acquisition of property or assets by the
Company or a Restricted Subsidiary or the financing of the construction of or improvements on property,
whenever acquired, provided that, under the terms of such Indebtedness and pursuant to applicable law, the
recourse at such time and thereafter of the lenders with respect to such Indebtedness is limited to the property
or assets so acquired, or such construction or improvements, including Indebtedness as to which a
performance or completion guarantee or similar undertaking was initially applicable to such Indebtedness or
the related property or assets if such guarantee or similar undertaking has been satisfied and is no longer in
effect. ‘

“Person” means any individual, corporation, partnership, limited liability company, joint venture,
association, joint-stock company, trust, unincorporated organization or gOvemment or any agency or political -
subdivision thereof. ' '

“Principal Property” means any natural gas distribution property or propane property located in the
United States, except any such property that in the opinion of the Board of Directors of the Company is not of
material importance to the total business conducted by the Company and its consolidated Subsidiaries.

“Restricted Subsidiary” means any Subsidiary that owns or leases a Principal Property.

“Sale and Leaseback Transaction” means any arrangement with any Person pursuant to which the
Company or any Restricted Subsidiary leases any Principal Property that has been or is to be sold or
transferred by the Company or the Restricted Subsidiary to such Person, other than (i) a lease for a term,
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including renewals at the option of the lessee, of not more than three years or classified as an operating 1
under generally accepted accounting principles, (ii) leases between the Company and a Restricted Subsi

or between Restricted Subsidiaries and (iii) leases of a Principal Property executed by the time of, or within
12 months after the latest of, the acquisition, the completion of construction or improvement, or the
commencement of commercial operation, of the Principal Property.

“Subsidiary” of the Company means (i) a corporation, a majority of which Capital Stock with voting
power, under ordinary circumstances, to elect directors is owned, directly or indirectly, at the date of
determination, by the Company, by one or more Subsidiaries or by the Company and one or more Subsidiaries
or (ii) any other Person (other than a corporation) in which at the date of determination the Company, one or
more Subsidiaries or the Company and one or more Subsidiaries, directly or indirectly, has at least a majority
ownership and power to direct the policies, management and affairs thereof.

“United Cities Indenture” means that certain Indenture of Mortgage, dated as of July 15, 1959, from
United Cities Gas Company to U.S. Bank Trust National Association (formerly First Trust of Illinois,
National Association), and M.J. Kruger, as Trustees, as amended and supplemented through July 29, 1997
(the Indenture of Mortgage through the Twenty-Second Supplemental Indenture by the Company to
U.S. Bank Trust.-National Association (formerly First Trust National Association), and Russell C. Bergman,
as Trustees) (Section 101).

Denominations

Unless otherwise provided in the applicable Prospectus Supplement, Debt Securities are issuable only in
fully registered form in denominations of $1,000 and integral multiples of $1,000. The Indenture also provides
that Debt Securities of a series may be issuable in global form. See “Book-Entry Debt Securities” below
(Sections 201, 301 and 302). .

Payment, Transfer and Exchange _ . .

The Company will be required to maintain an office or agency in each Place of Payment for such series,
and may from time to time designate additional offices or agencies, at which the principal of (and premium, if
any, on) and interest, if any, on such series will be payable (Sections 301 and 1002). If so provided in the
Prospectus Supplement, the Place of Payment will be New York City, and the Company will initially
designate the office of the agent of the Trustee in New York City as an office where such principal, premium
and interest will be payable. Notwithstanding the foregoing, at the option of the Company, interest, if any,
may be paid on Debt Securities (i) by check mailed to the person entitled thereto at such person’s address
appearing in the Security Register or (ii) by wire transfer to an account located inside the United States
maintained by the person entitled thereto as specified in the Security Register (Sections 308 and 1002).
Unless otherwise provided in the Prospectus Supplement, payment of any installment of interest on Debt
Securities will be made to the person in whose name such Debt Security is registered at the close of business
on the Regular Record Date for such interest (Section 308).

The Company may from time to time designate additional offices or agencies, approve a change in the
location of any office or agency and, except as provided above, rescind the designation of any office or agency.

All moneys paid by the Company to the Trustee or a Paying Agent for the payment of principal of (or
premium, if any, on) or interest, if any, on any Debt Security that remains unclaimed for two years after such
principal, premium or interest becomes due and payable will be repaid to the Company, and the holder of such
Debt Security will (subject to applicable abandoned property or similar laws) thereafter, as an unsecured
general creditor, look only to the Company for payment thereof (Section 1003).

Subject to the terms of the Indenture and the limitations applicable to Global Securities, Debt Securities
of any series will be exchangeable for other Debt Securities of the same series of any authorized
denominations and of a like aggregate principal amount (Section 306).

Subject to the terms of the Indenture and the limitations applicable to Global Securities, Debt Securities
of a series may be presented for registration of transfer and for exchange (i) at each office or agency required
to be maintained by the Company for payment of such series, as described above, and (ii) at each other office
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or agency that the Company may designate from time to time for such purposes. Registration of transfers and
exchanges will be effected if the transfer agent is satisfied with the evidence of ownership and identity of the
person making the request and if the transfer form thereon is duly executed. No service charge will be made
for any registration of transfer or exchange of Debt Securities, but the Company may require payment of any
tax or other governmental charge payable in connection therewith (Section 306). :

In the event of any redemption in part, the Company will not be required (i) to register the transfer of or
exchange Debt Securities of any series during a period beginning at the opening of business 15 days before any
selection of Debt Securities of that series to be redeemed and ending at the close of business on the date the
relevant notice of redemption is mailed, (ii) to register the transfer of or exchange any Debt Security or
portion thereof called for redemption, except the unredeemed portion, if any, of a Debt Security being
redeemed in part or (iii) to register the transfer of or exchange any Debt Security that has been surrendered
for repayment at the option of the holder, except the portion, if any, of such Debt Security not to be so repaid
(Section 306).

Consolidation, Merger and Sale of Assets

The Company may not consolidate with or merge into, or sell, assign, transfer, lease, convey or otherwise
dispose of all or substantially all of its assets to, any Person, unless each of the following conditions is satisfied:

(1) Immediately after giving effect to such transaction, no Event of Default (or event that with
notice or lapse of time, or both, would be such) with respect to the Indenture Securities will have
happened and be continuing.

(2) The corporation or other entity formed by such consolidation or into which the Company is
merged, or the Person to which such properties and assets will have been conveyed, transferred or leased,
assumes the Company’s obligation as to the due and punctual payment of the principal of (and premium,
if any, on) and interest, if any, on the Indenture Securities and the performance and observance of every
covenant to be performed by the Company under the Indenture, and will be organized under the laws of
the Umted States, one of the States thereof or the District of Columbxa

" (3) The Company has delivered to the Trustee an Officers’ Ccmﬁcate and Opmxon of Counsel
each stating that the transaction complies with these conditions (Section 801).

In the event that any transaction described in and complying with the conditions listed in the immediately
preceding paragraph occurs, the Company would be discharged from all obligations and covenants under the
Indenture and all obligations under the Indenture Securities, with the successor corporation or Person
succeeding to such obligations and covenants of the Company (Section 802).

In the event of any such transaction, the Indenture provides that, if any Principal Property or Restricted
Securities would thereupon become subject to any Lien, the Indenture Securities (other than any Indenture
Securities not entitled to the benefit of the “Limitation of Liens” covenant) will be secured, as to such
Principal Property or Restricted Securities, equally and ratably with (or prior to) the Indebtedness that upon
the occurrence of such transaction would become secured by such Lien, unless such Lien could be created
under the Indenturc without equally and ratably securing such Indenture Securities (Section 803).

The Indenture permits the Company and the Trustee, with the consent of the holders of not less than a
majority in aggregate principal amount of QOutstanding Indenture Securities affected thereby, to execute
supplemental indentures adding any provisions to or changing or eliminating any provisions of the Indenture or
modifying the rights of such holders, except that no such supplemental indenture may, without the consent of
the holder of each Outstanding Indenture Security affected thereby:

. (1) Change the Stated Maturity of the principal of (or premium, if any, on) or any installment of
interest on any Indenture Security, or reduce the principal amount thereof (or any premium, if any,
thereon) or the rate of interest, if any, thereon, or change any obligation of the Company to pay
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Additional Amounts on any Indenture Security as contemplated by Section 1008 of the Indenture, or
reduce the amount of the principal of an Indexed Security or an Original Issue Discount Security that
would be due and payable upon an acceleration of maturity thereof or the amount thereof provable in
bankruptcy, or adversely affect the right of repayment, if any, at the option of the holder, or change any

the right to institute suit for the enforcement of any such payment on or after the Stated Maturity thereof
(or on or after any Redemption Date or Repayment Date), or adversely affect any right to convert or
exchange any Indenture Security.

(2) Reduce the aforesaid percentage in principal amount of Qutstanding Indenture Securities, the
consent of the holders of which is required for any such supplemental indenture.

(3) Reduce the percentage in principal amount of outstanding Indenture Securities, the consent of
the holders of which is necessary to modify or waive any default under the Indenture (Section 902).

The holders of a majority in aggregate principal amount of Outstanding Indenture Securities have the
right to waive compliance by the Company with certain covenants contained in the Indenture (Section 1009).

Modification and amendment of the Indenture may be made by the Company and the Trustee without
the consent of any holder, for any of the following purposes: (i) to evidence the succession of another Person
to the Company as obligor under the Indenture; (ii) to add to the covenants of the Company for the benefit of
the holders of any series of Indenture Securities; (iii) to add Events of Default for the benefit of the holders of
any such series; (iv) to change or eliminate any provisions of the Indenture, provided that any such change or
elimination will become effective only when there is no Indenture Security Outstanding thereunder of any
series that is entitled to the benefit of such provisions; (v) to secure the Indenture Securities Outstanding
" under the Indenture pursuani to the requirements of Section 803 or 1006 of the Indenture, or otherwise;
(vi) to establish the form or terms of Indenture Securities of any series, as permitted by Sections 201 and 301
of the Indenture; (vii) to provide for the acceptance of appointment by a successor Trustee or facilitate the
administration of the trusts under the Indenture by more than one Trustee; (viii) to close the Indenture with
respect to the authentication and delivery of additional series of Indenture Securities; (ix) to cure any
ambiguity or inconsistency in the Indenture, provided such action does not adversely affect in any material
respect the interests of holders of Indenture Securities of any series thereunder; (x) to supplement any of the
provisions of the Indenture to the extent necessary to permit or facilitate defeasance and discharge of any
series of Indenture Securities, provided that such action does not adversely affect in any material respect the
interests of the holders of the Indenture Securities; or (xi) to make any other change that does not affect the
rights of any holder (Section 901).

The Indenture provides that in determining whether the holders of the requisite principal amount of
Indenture Securities of a series then outstanding have given any request, demand, authorization, direction,
notice, consent or waiver thereunder or whether a quorum is present at a meeting of holders of such Indenture
Securities, (i) the principal amount of an Original Issue Discount Security that will be deemed to be
outstanding will be the amount of the principal thereof that would be due and payable as of the date of such
determination upon acceleration of the maturity thereof and (ii) the principal amount of an Indexed Security
"~ that may be counted in making such determination or calculation and that will be deemed outstanding for
such purpose will be equal to the principal face amount of such Indexed Security at original issuance, unless
otherwise provided with respect to such Indenture Security pursuant to Section 301 (Section 101).

Events of Default

The following are Events of Default with respect to any series of Indenture Securities: (i) default in the
payment of any installment of interest upon any Indenture Security of such series when it becomes due and
payable, continued for 30 days; (ii) default in the payment of the principal of (or premium, if any, on) any
Indenture Security of such series at its Maturity; (iii) failure on the part of the Company to observe or
perform any other covenant or agreement contained in the Indenture (other than a covenant or agreement
included in the Indenture solely for the benefit of less than all series of Indenture Securities or a covenant the
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default in the performance of which would be covered by clause (vi) below) for 60 days after written notice of
such failure, requiring the Company to remedy the same, has been given to the Company by the Trustee or to
the Company and the Trustee by the holders of at least 25% in aggregate principal amount of Outstanding
Indenture Securities of such series; (iv) default under any indenture or instrument under which the Company
or any Restricted Subsidiary has at the time outstanding indebtedness for borrowed money or guarantees
thereof in any individual instance in excess of $15,000,000 and, if not already matured in accordance with its
terms, such indebtedness has been accelerated and such acceleration is not rescinded or annulled within
15 days after notice thereof has been given to the Company by the Trustee or to the Company and the Trustee
by the holders of at least 25% in aggregate principal amount of Outstanding Indenture Securities of such
series; provided that, if, prior to the entry of judgment in favor of the Trustee for payment of the Indenture
Securities of such series, the default under such indenture or instrument has been remedied or cured by the
Company or such Restricted Subsidiary, or waived by the holders of such indebtedness, then the Event of
Default under the Indenture will be deemed likewise to have been remedied, cured or waived; (v) certain
events of bankruptcy, insolvency or reorganization affecting the Company; and (vi) any other Event of Default
included in the Indenture for the benefit of Indenture Securities of such series (Section 501).

If an Event of Default with respect to Indenture Securities of any series at the time Outstanding occurs
and is continuing, either the Trustee or the holders of at least 25% in aggregate principal amount of the
Outstanding Securities of that series (or, if the Indenture Securities of that series are Original Issue Discount
Securities or Indexed Securities, such portion of the principal amount as may be specified in the terms of that
series) by notice as provided in the Indenture may declare the principal amount of all the Indenture Securities
of that series and the accrued interest thereon to be due and payable immediately. At any time after a
declaration of acceleration with respect to Indenture Securities of any series has been made, but before a
judgment or decree for payment of money has been obtained by the Trustee, the holders of a majority in
aggregate principal amount of the Outstanding Securities of that series may, under certain circumstances,
rescind and annul such acceleration (Section 502).

The holders of a majority in aggregate principal amount of Outstandmg Indenture Sccurmes of any series
have the nght to walve certain past defaults under the Indenture (Scctxon 513). :

The Indenture provides that, subject to the duty of the Trustee during default to act with the requxred
standard of care, the Trustee will be under no obligation to exercise any of its rights or powers under the
Indenture at the request or direction of any of the holders, unless such holders shall have offered to the Trustee
reasonable indemnity (Section 602). Subject to such provisions for the indemnification of the Trustee, the
holders of a majority in aggregate principal amount of the Outstanding Securities of any series will have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee, or exercising any trust or power conferred on the Trustee, with respect to the Indenture Securities of
that series unless the Trustee shall determine that the action specified would be in conflict with any rule or law
(Section 512).

The Company will be required to furnish the Trustee annually a certificate stating whether or not the
Company is in default under the Indenture and, if so, specifying all such defaults and the nature thereof
(SCCIIOH 1004).

Defeasance and Covenant Defeasance

The Indenture provides that the Company may elect either (i) to defease and be discharged from any
and all obligations with respect to all or a portion of the Indenture Securities of any series (except for the
obligations (a) to pay Additional Amounts, if any; (b) to register the transfer of or exchange such Indenture
Securities; (c) to replace temporary or mutilated, destroyed, lost or stolen Indenture Securities of such series;
(d) to maintain an office or agency in respect of such Indenture Securities; and (e) to hold moneys for
payment in trust) (“defeasance”); or (ii) to be released from its obligations with respect to such outstanding
Indenture Securities under Sections 1006 and 1007 of the Indenture (being the restrictions described above
under “Liens” and “Sale and Leaseback Transactions”, respectively, under the heading “Certain Covenants”)
or, if so provided pursuant to the Indenture, its obligations with respect to any other covenant, and any
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omission to comply with such obligations will not constitute a default or an Event of Default with respect to

such Indenture Securities (“covenant defeasance™), in either case upon the irrevocable deposit by the
Company with the Trustee (or other qualifying trustee), in trust, of (i) an amount in cash; (ii) Govemment‘
Obligations (as defined below) that, through the payment of principal and interest in accordance with their
terms, will provide money in an amount; or (ili) a combination thereof in an amount, sufficient to pay the
principal of (and premium, if any, on) and interest, if any, to Stated Maturity (or redemption) on such
Indenture Securities and any mandatory sinking fund or analogous payments thereon, on the scheduled due

dates therefor (Article 14).

Such a trust may only be established if, among other things, the Company has delivered to the Trustee an
Opinion of Counsel to the effect that the holders of such Indenture Securities will not recognize income, gain
or loss for United States federal income tax purposes as a result of such defeasance or covenant defeasance
and will be subject to United States federal income tax on the same amounts, in the same manner and at the
same times as would have been the case if such defeasance or covenant defeasance had not occurred, and such
opinion, in the case of defeasance under clause (i) above, must refer to and be based upon a ruling of the
Internal Revenue Service or a change in applicable United States federal income tax law occurring after the
date of the Indenture (Section 1404).

In the event the Company effects covenant defeasance with respect to any Indenture Securities and such
Indenture Securities are declared due and payable because of the occurrence of any Event of Default other
than (a) an Event of Default described in clause (iii) under “Events of Default” with respect to Sections 1006
and 1007 of the Indenture (which Sections would no longer be applicable to such Indenture Securities) or
(b) an Event of Default described in clause (iii) or (vi) under “Events of Default” with respect to any other
covenant as to which there has been defeasance, the realizable value of the money and Government
Obligations on deposit with the Trustee may not be sufficient to pay amounts due on such Debt Securities at
the time of the acceleration resulting from such Event of Default, in that the required deposit with the Trustee
is based upon scheduled cash flows rather than market value, which will vary depending upon interest rates
and other factors. However, the Company would remain hablc to make payment of such shortfall amounts due
at the time of acceleration. .

The Prospectus Supplement may further describe the provisions, if any, permitting such defeasance or
covenant defeasance, including any modifications to the provisions described above, with respect to the
Indenture Securities of or within a particular series.

Book-Entry Debt Securities

Debt Securities of a series may be issued in whole or in part in the form of one or more Global Securities
that will be deposited with, or on behalf of, a depository identified in the Prospectus Supplement relating to
such series. Global Securities will be issued in registered form and in either temporary or permanent form.
Unless otherwise provided in the Prospectus Supplement, Debt Securities of a series that are represented by a
Global Security may be issued in any denomination, and will be issued in registered form only, without
coupons. Payments of principal of (and premium, if any, on) and interest, if any, on Debt Securities of such
series represented by a Global Security wﬂl be made by the Company or the Trustee to the deposnory
* (Sections 304 and 305). .

The Company anncnpates that any Global Securities will be deposited with, or on behalf of, The
Depository Trust Company (“DTC"), New York, New York, that such Global Securities will be registered in
the name of DTC’s nominee, and that the following provisions will apply to the depository arrangements with
respect to any such Global Securities. Additional or differing terms of the depository arrangement will be
described in the Prospectus Supplement relating to Offered Securities issued in the form of Global Securities.

So long as DTC or its nominee is the registered owner of a Global Security, DTC or its nominee, as the
case may be, will be considered the sole holder of the Debt Securities represented by such Global Security for
all purposes under the Indenture. Except as described below, owners of beneficial interests in a Global
Security will not be entitled to have Debt Securities represented by such Global Security registered in their
names, will not receive or be entitled to receive physical delivery of Debt Securities in certificated form and .
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will not be considered the owners or holders of Debt Securities under the Indenture. The laws of some states
require that certain purchasers of securities take physical delivery of such securities in certificated form:
accordingly, such laws may limit the transferability of beneficial interests in a Global Security.

Debt Securities will be issued in fully registered, certificated form (“Definitive Securities”) to holders or
their nominees, rather than to DTC or its nominee only if (i) DTC notifies the Trustee in writing that DTC is
no longer willing or able to continue as depositary and a qualified successor depository is not appointed by the
Company within 90 days following such notice; (ii} the Company, at any time and in its sole discretion,
determines not to have any Debt Securities of one or more series represented by Global Securities; or
(ili) after the occurrence of an Event of Default with respect to such Debt Securities, a holder of Debt
Securities notifies the Trustee in writing that it wishes to receive a Definitive Security. In any such instance,
an owner of a beneficial interest in a Global Security will be entitled to physical delivery of Definitive
Securities equal in principal amount to such beneficial interest and registered in its name.

The following is based on information furnished by DTC:

DTC will act as securities depository for the Debt Securities. The Debt Securities will be issued as
fully registered securities registered in the name of Cede & Co. (DTC’s nominee). One fully registered
Debt Security certificate will be issued with respect to each $200 million of principal amount of the Debt
Securities of a series, and an additional certificate will be issued with respect to any remaining principal
amount of such series.

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds
securities that its participants (“Participants™) deposit with DTC.

DTC also facilitates the settlement among Participants of securities transactions, such as transfers.
and pledges, in deposited securities through electronic computerized Hook-entry changes in Participants’
“accounts, thereby eliminating the need for physical movement of securities certificates. Direct Partici-
pants include securities brokers and dealers, banks, trust companies, clearing corporations and certain
other organizations (“Direct Participants”). DTC is owned by a number of its Direct Participants and by
the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National Association
of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities brokers
and dealers, banks and trust companies that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly (“Indirect Participants”). The rules applicable to DTC
and its Participants are on file with the Commission.

Purchases of Debt Securities under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Debt Securities on DTC’s records. The ownership interest
of each actual purchaser of each Debt Security (“Beneficial Owner”) is in turn to be recorded on the
Participants’ records. A Beneficial Owner will not receive written confirmation from DTC of its purchase,
but such Beneficial Owner is expected to receive a written confirmation providing details of the
transaction, as well as periodic statements of its holdings, from the Participant through which such-
Beneficial Owner entered into the transaction. Transfers of ownership interests in Debt Securities are to
be accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in Debt Securities,
except in the event that use of the book-entry system for the Debt Securities is discontinued.

To facilitate subsequent transfers, the Debt Securities will be registered in the name of DTC’s
partnership nominee, Cede & Co. The deposit of the Debt Securities with DTC and their registration in
the name of Cede & Co. will effect no change in beneficial ownership. DTC will have no knowledge of
the actual Beneficial Owners of the Debt Securities; DTC records will reflect only the identity of the
Direct Participants to whose accounts Debt Securities are credited, which may or may not be the
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Beneficial Owners. The Participants will remain responsible for keeping account of their holdings on

behalf of their customers. . ‘ ]
. . : . - . 3 . . » - i

Delivery of notices and other communications by DTC to Direct Participants, by Direct Participants
to Indirect Participants, and by Direct and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from
time to time.

Neither DTC nor Cede & Co. will consent or vote with respect to the Debt Securities. Under its
usual procedures, DTC mails a proxy (an “Omnibus Proxy”) to the issuer as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct
Participants to whose accounts the Debt Securities are credited on the record date (identified on a list
attached to the Omnibus Proxy).

Principal, premium and interest payments on the Debt Securities will be made to DTC. DTC’s
practice is to credit Direct Participants’ accounts on the payment date in accordance with their respective
holdings as shown on DTC’s records unless DTC has reason to believe that it will not receive payment on
the payable date. Payments by Participants to Beneficial Owners will be governed by standing instructions
and customary practices, as is the case with securities held for the accounts of customers in bearer form
or registered in “street name”, and will be the responsibility of such Participant and not of DTC, the
Paying Agent or the Company, subject to any statutory or regulatory requirements as may be in effect
from time to time. Payment of principal and interest to DTC is the responsibility of the Company or the
Paying Agent, disbursement of such payments to Direct Participants will be the responsibility of DTC,
and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and
Indirect Participants. ‘

DTC may discontinue providing its services as securities depository with respect to the Debt

Securities at any time by giving reasonable notice to the Company or the Paying Agent. Under such -

circumstances, in the event that a successor securities depository is not appointed, Debt Security
certificates are required to be printed and delivered, :

The Company may decide to discontinue use of the system of book-entry transfers through DTC (or
a successor securities depository). In that event, Debt Security certificates will be printed and delivered.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources (including DTC) that the Company believes to be reliable, but the Company takes no responsibility
for the accuracy thereof.

Unless stated otherwise in the applicable Prospectus Supplement, the underWritérs or agents with respect
to Offered Debt Securities issued as Global Securities will be Direct Participants in DTC.

None of the Company, any underwriter or agent, the Trustee or any Paying Agent will have any -

responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
interests in a Global Security, or for mamta.mmg, supervising or reviewing any records relating to such
beneficial interests.

Concerning the Trustee

U.S. Bank Trust National Association is the Trustee under the Indenture. The Trustee serves as trustee
under (i) the Twenty-First Supplemental Indenture, dated as of February 5, 1997, and the Twenty-Second
Supplemental Indenture, dated as of July 29, 1997, supplementing an Indenture of Mortgage, dated as of
July 15, 1959, relating to the Company’s First Mortgage Bonds aggregating $111 million, and (ii) the
Company’s Medium Term Notes, Series A aggregating $22 million.
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PLAN OF DISTRIBUTION

The Company may sell the Offered Securities to one or more underwriters for public offering and sale by
them or may sell the Offered Securities to investors directly or through agents. Any such underwriter or agent
involved in the offer and sale of the Offered Securities will be named in the related Prospectus Supplement.
The Company has reserved the right to sell the Offered Securities directly to investors on its own behalf in
those jurisdictions where it is authorized to do so.

Underwriters may offer and sell the Offered Securities at a fixed price or prices that may be changed, at
market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated
prices. The Company also may, from time to time, authorize dealers, acting as the Company’s agents, to offer
and sell the Offered Securities upon such terms and conditions as set forth in the related Prospectus
Supplement. In connection with the sale of the Offered Securities, underwriters may receive compensation
from the Company in the form of underwriting discounts or commissions and may also receive commissions
from purchasers of the Offered Securities for whom they may act as agent. Underwriters may sell the Offered
Securities to or through dealers, and such dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions (which may be changed from time to
time) from the purchaser for whom they may act as agents.

Any underwriting compensation paid by the Company to underwriters or agents in connection with the
offering of the Offered Securities, and any discounts, concessions or commissions allowed by underwriters to
participating dealers, will be set forth in the related Prospectus Supplement. Dealers and agents participating
in the distribution of the Offered Securities may be deemed to be underwriters, and any discounts and
commissions received by them and any profit realized by them on resale of the Offered Securities may be
deemed to be underwriting discounts and commissions under the Securities Act. Underwriters, dealers and
agents may be entitled, under agreements entered into with the Company, to indemnification against and
contribution towards certain civil liabilities, including any liabilities under‘the Securities- Act.

Until the distribution of the Offered Securities is completed, rules of the Commission may limit the
ability of underwriters to bid for and purchase the Offered Securities. As an exception to these rules,
underwriters are permitted to engaged in certain transactions that stabilize the price of the Offered Securities.
Such transactions consist of bids or purchases for the purpose of pegging, fixing or maintaining the price of the
Offered Securities. If underwriters create a short position in the Offered Securities in connection with the
offering, i.e., if they sell more Offered Securities than are set forth on the cover page of the applicable
Prospectus Supplement, underwriters may reduce that short position by purchasing Offered Securities in the
open market. In general, purchase of a security for the purpose of stabilization or to reduce a short position
could cause the price of the security to be higher than it might be in the absence of such purchases. Such
activities, if commenced, may be discontinued at any time.

If so indicated in the related Prospectus Supplement, the Company will authorize underwriters, dealers or
agents to solicit offers by certain institutions to purchase such Offered Securities from the Company pursuant
to delayed delivery contracts providing for payment and delivery at-a future date. Such contracts will be_
_subject only to those conditions set forth in the related Prospectus Supplement, and the P_rospéctus
Supplement will set forth the commission payable for solicitation of such contracts.

Any Offered Securities issued hereunder will be new issues of securities with no established trading
market. Any underwriters or agents to or through whom such Offered Securities are sold by the Company for
public offering and sale may make a market in such Offered Securities, but such underwriters or agents will
not be obligated to do so and may discontinue any market at any time without notice. No assurance can be
given as to the liquidity of the trading market for any such Offered Securities.

Certain of the underwriters, dealers or agents and their associates may engage in transactions with, and
perform services for, the Company and certain of its affiliates in the ordinary course of business.
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LEGAL MATTERS

Certain legal matters relating to the Debt Securities wili be passed upon for the Company by Locke
Purnell Rain Harrell (A Professional Corporation), Dallas, Texas. Dan Busbee, a director of the Company, is
a shareholder in such law firm. The validity of the Offered Securities will be passed upon for any underwriters,
dealers or agents by Shearman & Sterling, New York, New York.

EXPERTS

The consolidated financial statements of the Company at September 30, 1997 appearing in the
Company’s Annual Report on Form 10-K have been audited by Ernst & Young LLP, independent auditors, as
set forth in its report included therein and incorporated her:in by reference. Such consolidated financial
statements are incorporated herein by reference in reliance upcn such report given upon the authority of such
firm as experts in accounting and auditing.

The consolidated financial statements of United Cities G:s Company at December 31, 1996 appearing in
the Company’s Annual Report on Form 10-K have been avdited by Arthur Andersen LLP, independent
auditors, as set forth in its report included therein and incorrorated herein by reference. Such consolidated
financial statements are incorporated herein by reference in reliance upon such report given upon the authority
of such firm as experts in accounting and auditing.
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No dealer, salesperson or other individual has
been authorized to give any information or to make
any representations other than those contained or
incorporated by reference in this Prospectus Sup-
plement or the accompanying Prospectus in con-
nection with the offering covered by this Prospectus
Supplement and the Prospectus. If given or made,
such information or representations must not be
relied upon as having been authorized by the Com-
pany or by the Underwriters. Neither this Prospec-
tus Supplement nor the accompanying Prospectus
constitutes an offer to sell, or a solicitation of an
offer to buy, the Debentures in any jurisdiction
where, or to any persons to whom, it is unlawful to
make such offer or solicitation. Neither the delivery
of this Prospectus Supplement or the accompany-
ing Prospectus nor any sale made hereunder or
thereunder shall, under any circumstances, create
an implication that there has been no change in the
facts set forth in this Prospectus Supplement or
the Prospectus or in the affairs of the Company
since the date hereof.
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THE SECURITIES ACT OF 1933
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(Exact name of Registrant as specified in its charter)

Texas and Virginia 75-1743247
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)

1800 Three Lincoln Centre Glen A. Blanscet
5430 LLBJ Freeway Vice President, General Counsel
Dallas, Texas 75240 and Corporate Secretary
(972) 934-9227 1800 Three Lincoln Centre
(Address, including zip code, and 5430 LBJ Freeway
telephone number, including area code, Dallas, Texas 75240
of registrant's principal executive offices) (972) 934-9227
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Please send copies of all communications to:

Bryan E. Bishop
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(A Professional Corporation)
2200 Ross Avenue, Suite 2200
Dallas, Texas 75201
(214) 740-8000

Jonathan Jewett
Faith D. Grossnickle
Shearman & Sterling
599 Lexington Avenue
New York, New York 10022-6069

Approximate date of Commencement of Proposed Sale to Public: From time to time after the f
effectiveness of the Registration Statement. |
|

|

If the only securities being registered on this Form are being offered pursuant to dividend or interest
reinvestment plans, please check the following box. O

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis :
pursuant to Rule 415 under the Securities Act of 1933, other than the securities offered only in connection |
with dividend or interest reinvestment plans, check the following box. X |

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the
Securities Act, please check the following box and list the Securities Act registration statement number of the |
earlier effective registration statement for the same offering. [ !

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check
the following box and list the Securities Act registration statement number of the earlier effective registration -
statement for the same offering. [0 . ' ' B '

If Ec]ielivery' of the prospectus is expected to be made pursuant to Rule 434, pleaSe‘ check the following

box.
CALCULATION OF REGISTRATION FEE
Proposed maximum Proposed maximum |
Title of each class of securities Amount to be offering price aggregate offering Amount of |
to be registered Registered (1) per unit(2) (3) price(2) (3) registration fee
Debt Securities ........ $150,000,000 100% $150,000,000 $44 250

(1) Plus such additional principal amount as may be necessary such that, if Debt Securities are issued with an original issue discount, the
aggregate initial offering price of all Debt Securities will equal $150,000,000. -

(2) Estimated solely for purposes of calculating the registration fee.

(3) Excluding accrued interest and accrued amortization of discount, if any, to the date of delivery.

The registrant hereby amends this registration statement on such date or dates as may be necessary to
delay their effective date until the registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act
of 1933, or until the registration statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine. ‘
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SUBJECT TO COMPLETION, DATED APRIL 20, 1998

PROSPECTUS

- Atmos Energy Corporation

$150,000,000

Debt Securities

Atmos Energy Corporation, a Texas and Virginia corporation (the “Company”), may offer from time to time,
together or separately, its debt securities (“Debt Securities”) on terms to be determined at the time of offering.
Debt Securities with an aggregate issue price of up to $150,000,000 may be issued, in one or more series, under this
Prospectus. The Debt Securities will be unsecured and will rank equally with all other unsecured and
unsubordinated indebtedness of the Company.

The prospectus supplement (‘“‘Prospectus Supplement”) accompanying this Prospectus sets forth, with respect
to the particular series or issue of Debt Securities for which this Prospectus and the Prospectus Supplement are
being delivered (“Offered Securities”): the terms of the Debt Securities offered, including, where applicable, their
title, aggregate principal amount, maturity, rate of any interest (or the manner of calculation and time of payment
thereof), any redemption or repayment terms, any index, formula or other method pursuant to which principal,
premium or interest may be determined and the form of such Debt Securities (which may be in registered or global
form), any initial public offering price, the purchase price and net proceeds to the Company and the other specific
terms of such offering.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Offered Securities may be sold directly to purchasers or to or through underwriters, dealers or agents. If any
underwriters, dealers or agents are involved in the offering of any Offered Securities, their names and any applicable
fee, commission or discount arrangements will be set forth in the Prospectus Supplement. See “Plan of
Distribution”.

The date of this Prospectus is , 1998.




AVAILABLE INFORMATION

The Company is subject to the informational requirements of the Securities Exchange Act of 1934 (the
“Exchange Act”), and in accordance therewith files reports, proxy statements and other information with the
Securities and Exchange Commission (the “Commission”), which may be inspected and copied at the public
reference facilities maintained by the Commission at Judiciary Plaza, Room 1024, 450 Fifth Street, NNW.,
Room 1024, Washington, D.C. 20549, and at the following regional offices of the Commission: New York
Office (Seven World Trade Center, Suite 1300, New York, New York 10048) and Chicago Office (500 W.
Madison St., Suite 1400, Chicago, Illinois 60621-2511). Copies of such materials also can be obtained upon
request from the Public Reference Section of the Commission at Judiciary Plaza, Room 1024, 450 Fifth
Street, N.W., Washington, D.C. 20549, at prescribed rates. In addition, such materials may also be inspected
and copied at the offices of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York
10005, on which exchange one or more of the Company’s securities are listed. Finally, copies of reports, proxy
statements and other information filed with the Commission electronically by the Company may be inspected
by accessing the Commission’s Internet site at http://www.sec.gov.

The Company has filed with the Commission a registration statement on Form S-3 (herein, together with
all amendments and exhibits, referred to as the “Registration Statement”) under the Securities Act of 1933,
as amended (the “Securities Act”). This Prospectus does not contain all the information set forth in the
Registration Statement, certain parts of which are omitted in accordance with the rules and regulations of the
Commission. For further information, reference is hereby made to the Registration Statement. Such’
additional information may be obtained from the Commission’s principal office in Washington, D.C.
Statements contained in this Prospectus as to the contents of any contract or other document referred to
herein or therein are not necessarily complete, and in each instance reference is made to the copy of such
contract or other document filed as an exhibit to the Registration Statement or such other document. A copy
of the Registration Statement and the exhibits and schedules thereto may be examined without charge at the
Commission’s principal offices at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549, and copies of
such materials can be obtained from the Public Reference Section of the Commission at prescribed rates.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents, which have heretofore been filed by the Company with the Commission
pursuant to the Exchange Act, are incorporated herein by reference and are deemed to be a part hereof:

(a) Annual Report on Form 10-K for the fiscal year ended September 30, 1997;
(b) Quarterly Report on Form 10-Q for the quarter ended December 31, 1997; and
(¢) Current Report on Form 8-K dated November 13, 1997.

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange

_Act after the date of this Prospectus and prior to the termination of the offering of the Debt Securities offered

hereby also shall be deemed to be incorporated by reference herein and to be a part hereof from the date of -
filing of such documents. : : e

The Company will provide without charge to each person to whom this Prospectus is delivered, upon the
written or oral request of any such person, a copy of any or all of the foregoing documents incorporated herein
by reference, other than exhibits to such documents (unless such exhibits are specifically incorporated by
reference into such documents). Such requests should be directed to: Atmos Energy Corporation, 1800 Three
Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, Attention: Investor Relations.

Any statement contained in a document all or a portion of which is incorporated or deemed.to be
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Prospectus
to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so
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modified shall not be deemed to constitute a part of this Prospectus except as so modified, and any statement
so superseded shall not be deemed to constitute part of this Prospectus.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Statements contained in this Prospectus, including the documents that are incorporated by reference as
set forth in “Incorporation of Certain Documents by Reference,” that are not historical facts are forward-
looking statements as defined in the Private Securities Litigation Reform Act of 1995. Forward-looking
statements are based on management’s beliefs as well as assumptions made by and information currently
available to management. Because such statements are based on expectations as to future economic
performance and are not statements of fact, actual results may differ materially from those projected.
Important factors that could cause future results to differ include, but are not limited to, national, regional and
local economic competitive conditions, regulatory and business trends and decisions, technological develop-
ments, Year 2000 issues, inflation rates, weather conditions, and other factors discussed in this and other
filings by the Company with the Commission, all of which are difficult to predict and many of which are
beyond the control of the Company. Accordingly, while the Company believes these forward-looking
statements to be reasonable, there can be no assurance that they will approximate actual experience or that the
expectations derived from them will be realized. When used in the Company’s documents or oral presenta-
tions, the words “anticipate,” “estimate,” “expect,” “objective,” “projection,” “forecast,” “goal” or similar
words are intended to identify forward-looking statements. '

&

THE COMPANY

The Company distributes and sells natural gas and propane to approximately 1.02 million residential,
commercial, industrial, agricultural, and other customers. The Company distributes and sells natural gas
through its five operating divisions to approximately 985,000 customers in 802 cities, towns, and communities
in service areas located in Colorado, Georgia, Illinois, Iowa, Kansas, Kentucky, Louisiana, Missouri, South
Carolina, Tennessee, Texas and Virginia. The Company also transports gas for others through parts of its
distribution system. It also distributes propane to approximately 29,000 customers in Kentucky, North
Carolina, Tennessee and Virginia.

The Company, through various wholly-owned subsidiaries, conducts operations which complement its
natural gas and propane distribution business. One subsidiary, United Cities Gas Storage Company, owns
natural gas storage fields in Kansas and Kentucky, which are used to supplement natural gas used by
customers in those states. Another subsidiary, UCG Energy Corporation (“UCG Energy”), leases appliances,
real estate, equipment, and vehicles to the United Cities Gas Conipany division and others, and owns a small
interest in a partnership engaged in exploration and production activities. UCG Energy also owns a 45%
interest in Woodward Marketing, L.L.C. (“WMLLC"), which conducts a gas marketing business. WMLLC
provides gas marketing services to industrial customers, municipalities and local distribution companies,
mcludlng the Umted Cities Gas Company division.

UCG Energy also owns Atmos Propane Inc. (the “Propane DlVlSlOl’l ) which is engaged in the retail
distribution of propane (LP) gas, the wholesale supply and transportation of LP gas, the transportation of
certain petroleum products for other companies and the direct merchandising and repair of propane gas
appliances. The Propane Division has LP storage facilities in 15 towns in which it operates, with a total storage
capacity of approximately 2,119,000 gallons.

The Company’s principal executive offices are located at 1800 Three Lincoln Centre, 5430 LBJ Freeway,
Dallas, Texas 75240, and its telephone number is (972) 934-9227.




RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earnings to fixed charges for the Company for the periods
indicated:
Three Months

Ended
Year Ended September 30, December 31,
1993 1994 1995 1996 1997 199 1997
Ratio of Earnings to Fixed Charges............ 235 230 231 282 195 400 3.81

For purposes of computing the foregoing ratios, (i) “‘earnings™ represent the Company’s net income from
continuing operations plus applicable income taxes and fixed charges, and (ii) “fixed charges” represent
interest expense, amortization of debt discount, premium and expense, and a portion of lease payments
considered to represent an interest factor.

USE OF PROCEEDS

Unless otherwise specified in the applicable Prospectus Supplement, the net proceeds received by the
Company from the sale of the Debt Securities will be used for the repayment of short-term debt (i) incurred
in connection with the establishment of a new customer service center located in Amarillo, Texas and.
(ii) representing transaction costs incurred in connection with the merger of United Cities Gas Company with
and into the Company. If the Company elects at the time of an issuance of the Debt Securities to make a
different or more specific use of proceeds other than that set forth herein, such use will be described in the
Prospectus Supplement.

DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be issued under an Indenture (“Indenture”) between the Company and
U.S. Bank Trust National Association, Trustee (“Trustee”). The form of the Indenture has been filed as an
exhibit to the Registration Statement. The Indenture is subject to and governed by the Trust Indenture Act of
1939, as amended (“TIA”). The following summary of certain provisions of the Indenture does not purport to
be complete and is subject to, and qualified in its entirety by reference to, the Indenture, including the
definitions of certain terms therein. Whenever particular sections or defined terms of the Indenture are
referred to, such sections or defined terms are incorporated by reference herein as part of the statement made,
and the statement is qualified in its entirety by such reference.

General

The Indenture provides that any Offered Securities may be issued in one or more series, in each case as
authorized from time to time by the Company; the Indenture does not limit the aggregate principal amount of
debt securities that may be issued thereunder. Refcrence is made to thc Prospcctus Supplement relatmg to the
Offered Securities for the following:

(1) The title of such Debt Securities.

(2) The aggregate principal amount of such Debt Securities, the percentage of their principal
amount at which such Debt Securities will be issued and the date or dates on which the principal of such
Debt Securities will be payable or the method by which such date or dates will be determined or
extended.

(3) The rate or rates (which may be fixed or variable) at which such Debt Securities will bear
interest, if any, and, if variable, the method by which such rate or rates will be determined.

(4) The date or dates from which any interest will accrue or the method by which such date or
dates will be determined, the date or dates on which any interest will be payable (including the Regular
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Record Dates for such Interest Payment Dates) and the basis on which any interest will be calculated if
other than on the basis of a 360-day year of twelve 30-day months. ,

(5) The place or places, if any, other than or in addition to New York City, where the principal of
(and premium, if any, on) and interest, if any, on such Debt Securities will be payable, where any Debt
Securities may be surrendered for registration of transfer, where such Debt Securities may be surrendered
for exchange and where notices or demands to or upon the Company in respect of such Debt Securities
may be served.

(6) The period or periods within which, the price or prices at which and the other terms and
conditions upon which, such Debt Securities may be redeemed, in whole or in part, at the option of the
Company, if the Company is to have that option.

(7) The obligation, if any, of the Company to redeem, purchase or repay such Debt Securities, in
whole or in part, pursuant to any sinking fund or analogous provision or at the option of a holder thereof,
and the period or periods within which, the price or prices at which and the other terms and conditions
upon which, such Debt Securities will be so redeemed, purchased or repaid.

(8) Whether the amount of payments of principal of (and premium, if any, on) and interest, if any,
on such Debt Securities may be determined with reference to an index, formula or other method (which
index, formula or method may, without limitation, be based on one or more commodities, equity indices .
or other indices) and the manner in which such amounts will be determined.

(9) Any deletions from, modifications of or additions to the Events of Default or covenants of the
Company with respect to such Debt Securities (which Events of Default or covenants may not be
consistent with the Events of Default or covenants set forth in the general provisions of the Indenture).

(10) If other than the entire principal amount thereof, the portion of the principal amount of such
Debt Securities that will be payable upon declaration of acceleration of the maturity thereof or the
method by which such portion will be determined.

(11) Any provisions in modification of, in addition to or in lieu of any of the provisions concerning
defeasance and covenant defeasance contained in the Indenture that will be applicable to such Debt
Securities.

(12) Any provisions granting special rights to the holders of such Debt Securities upon the
occurrence of such events as may be specified.

(13) If other than the Trustee, the designation of any Paying Agent or Security Registrar for such
Debt Securities, and the designation of any transfer or other agents or depositories for such Debt
Securities.

(14) Whether such Debt Securities will be issuable initially in temporary global form, whether any
such Debt Security is to be issuable in permanent global form (a “Global Security”) and, if so, whether

beneficial owners of interests in any Global Security may exchange such interests for Debt Securities of

like tenor of any authorized form and denomination and the circumstances under which any ‘such
exchanges may occur, if other than in the manner provided in the Indenture, and, if such Debt Securities
are to be issuable as a Global Security, the identity of the depository for such Debt Securities.

(15). The person to whom any interest on any Debt Security will be payable, if other than the person
in whose name such Debt Security (or one or more Predecessor Securities) is registered at the close of
business on the Regular Record Date for such interest or the manner in which, any interest payable on a
temporary Debt Security issued in global form will be paid (if other than as described in “Book-Entry
Debt Securities” below).

(16) The denomination or denominations in which such Debt Securities will be issuable, if other
than $1,000 or any integral multiple thereof.




(17) Whether and under what circumstances the Company will pay Additional Amounts, as
contemplated by Section 1008 of the Indenture, on such Debt Securities to any holder who is not a
United States person (including any modification of the definition of such term as contained in the
Indenture) in respect of any tax, assessment or governmental charge and, if so, whether the Company will
have the option to redeem such Debt Securities rather than pay such Additional Amounts (and the terms
of any such option).

(18) Any other, terms, conditions, rights and preferences (or limitations on such rights and
preferences) of such Debt Securities not inconsistent with the provisions of the Indenture (Section 301).

If the terms of any series of Debt Securities provide that the Company may be required to pay Additional
Amounts in respect thereof, for purposes of this Prospectus, any reference to the payment of the principal of
(and premium, if any, on) or interest, if any, on such Debt Securities will be deemed to include mention of the
payment of the Additional Amounts provided for by the terms of such Debt Securities.

The Debt Securities referred to on the cover page of this Prospectus, and any additional debt securities
issued under the Indenture, are herein collectively referred to, while a single Trustee is acting with respect to
all debt securities issued thereunder, as the “‘Indenture Securities”. The Indenture provides that there may be
more than one Trustee thereunder, each with respect to one or more series of Indenture Securities. At a time
when two or more Trustees are acting under the Indenture, each with respect to only certain series, the term
“Indenture Securities” as used herein will mean the series with respect to which each respective Trustee is
acting. In the event that there is more than one Trustee under the Indenture, the powers and trust obligations
of each Trustee as described herein will extend only to the series of Indenture Securities for which it is the
Trustee. If two or more Trustees are acting under the Indenture, then the Indenture Securities for which each
Trustee is acting would in effect be treated as if issued under separate indentures.

The Debt Securities may provide for less than the entire principal amount thereof to be due and payable
‘upon a declaration of acceleration of the maturity thereof. A discussion of the federal income tax and other
considerations applicable to Original Issue Discount Securities will be set forth in the Prospectus Supplement
relating thereto.

The Debt Securities will be unsecured obligations of the Company and will rank on a parity with all other
unsecured and unsubordinated indebtedness of the Company.

The general provisions of the Indenture do not limit the ability of the Company to incur indebtedness and
do not afford holders of Debt Securities protection in the event of highly leveraged or similar transactions
involving the Company. However, the general provisions of the Indenture do provide that neither the
Company nor any Restricted Subsidiary will subject certain of its properties or assets to any mortgage or other
encumbrance unless the Indenture Securities outstanding thereunder are secured equally and ratably with or
prior to such other indebtedness thereby secured. See “Limitations on Liens” and “Limitation on Sale and
Leaseback Transactions” under the heading “Certain Covenants”. Reference is made to the Prospectus
Supplement for information with respect to any deletions from, modifications of or additions to the Events of
Default or covenants of the Company that are déscribed below, including any addition of a covenant or other :
provision providing event risk or similar protection. :

Under the Indenture, the Company has the ability to issue Indenture Securities with terms different from
those of Indenture Securities previously issued thereunder and, without the consent of the holders, to reopen a
previous issue of a series of Indenture Securities and issue additional Indenture Securities of such series
(unless such reopening was restricted when such series was created) in an aggregate principal amount
determined by the Company (Section 301).

There is no requirement that future issues of debt securities of the Company be issued under the
Indenture, and the Company will be free to employ other indentures or documentation, possibly containing
provisions different from those included in the Indenture or applicable to one or more issues of Indenture
Securities, in connection with such future issues.




Certain Covenants

Limitations on Liens

The Indenture provides that the Company will not, and will not permit any Restricted Subsidiary to,
create, incur, issue or assume any Indebtedness secured by any Lien on any Principal Property, or on shares of
stock or Indebtedness of any Restricted Subsidiary (“Restricted Securities™), without making effective
provision for the Outstanding Indenture Securities (other than any Outstanding Indenture Securities not
entitled to this covenant) to be secured by the Lien equally and ratably with (or prior to) any and all
Indebtedness and obligations secured or to be secured thereby for so long as such Indebtedness is so secured,
except that the foregoing restriction will not apply to:

(1) Any Lien existing on the date of the first issuance of Indenture Securities under the Indenture,
including, but not limited to, the Liens on property or after-acquired property of the Company or its
Subsidiaries under the Greeley Indenture or the United Cities Indenture.

(2) Any Lien on any Principal Property or Restricted Securities of any Person existing at the time
such Person is merged or consolidated with or into the Company or a Restricted Subsidiary, or becomes a
Restricted Subsidiary.

(3) Any Lien on any Principal Property existing at the time of acquisition of such Principal
Property by the Company or a Restricted Subsidiary, whether or not assumed by the Company or such .
Restricted Subsidiary, provided that no such Lien may extend to any other Principal Property of the
Company or any Restricted Subsidiary.

(4) Any Lien on any Principal Property (including any improvements on an existing Principal
Property) of the Company or any Restricted Subsidiary, and any Lien on the shares of stock of a
Restricted Subsidiary that was formed or is held for the purpose of acquiring and holding such Principal
Property, in each case to secure all or any part of the cost of acquisition, development, operation,
construction, alteration, repair or improvement of all or any part of such Principal Property (or to secure
Indebtedness incurred by the Company or a Restricted Subsidiary for the purpose of financing all or any
part of such cost); provided that such Lien is created prior to, at the time of, or within 12 months after
the latest of, the acquisition, completion of construction or improvement or commencement of
commercial operation of such Principal Property and provided, further, that no such Lien may extend to
any other Principal Property of the Company or any Restricted Subsidiary, other than any theretofore
unimproved real property on which the Principal Property is so constructed or developed or the
improvement is located.

(5) Any Lien on any Principal Property or Restricted Securities to secure Indebtedness owing to
the Company or to another Restricted Subsidiary.

(6) Any Lien in favor of governmental bodies to secure advances or other payments pursuant to any
contract or statute or to secure Indebtedness incurred to finance the purchase price or cost of constructing
or improving the property subject to such Lien.

(7) Any Lien created in connection with a project financed with, and created to secure, Non- -
Recoursé Indebtedness. ' ' '

(8) Any Lien required to be placed on any property of the Company or its Subsidiaries pursuant to
the provisions of the Greeley Indenture, the United Cities Indenture, the Note Purchase Agreements or
the Loan Agreement.

(9) Any extension, renewal, substitution or replacement (or successive extensions, renewals,
substitutions or replacements), in whole or in part, of any Lien referred to in the foregoing clauses
(1) through (8), provided that the Indebtedness secured thereby may not exceed the principal amount of
Indebtedness so secured at the time of such renewal or refunding, and that such renewal or refunding
Lien must be limited to all or any part of the same property and improvements thereon, shares of stock or
Indebtedness that secured the Lien renewed or refunded.
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(10) Any Lien not permitted above securing Indebtedness that, together with the aggregate
outstanding principal amount of other secured Indebtedness that would otherwise be subject to the
foregoing restrictions (excluding Indebtedness secured by Liens permitted under the foregoing excep-
tions) and the Attributable Debt in respect of all Sale and Leaseback Transactions (not including
Attributable Debt in respect of any such Sale and Leaseback Transactions described in clause (iii) or
(iv) of the next succeeding paragraph) would not then exceed 10% of Consolidated Net Tangible Assets
(Section 1006).

Limitation on Sale and Leaseback Transactions

The Indenture provides that the Company will not, and will not permit any Restricted Subsidiary to,
enter into any Sale and Leaseback Transaction unless (i) the Company or a Restricted Subsidiary would be
entitled, without securing the Outstanding Indenture Securities, to incur Indebtedness secured by a Lien on
the Principal Property that is the subject of such Sale and Leaseback Transaction; (ii) the Attributable Debt
associated therewith would be in an amount permitted under clause (10) of the preceding paragraph; (iii) the
proceeds received in respect of the Principal Property so sold and leased back at the time of entering into such
Sale and Leaseback Transaction are used for the business and operations of the Company or any Subsidiary;
or (iv) within 12 months after the sale or transfer, an amount equal to the proceeds received in respect of the
Principal Property so sold and leased back at the time of entering into such Sale and Leaseback Transaction is
applied to the prepayment (other than mandatory prepayment) of any Outstanding Indenture Securities or .
Funded Indebtedness of the Company or a Restricted Subsidiary (other than Funded Indebtedness that is
held by the Company or any Restricted Subsidiary or Funded Indebtedness of the Company that is
subordinate in right of payment to any Outstanding Indenture Securities) (Section 1007).

Certain Definitions

“Attributable Debt” means, as to any particular lease under which any Person is at the time liable, at any
date as of which the amount thereof is to be determined, the total net amount of rent required to be paid by
such Person under such lease during the remaining term thereof (excluding amounts required to be paid on
account of maintenance and repairs, services, insurance, taxes, assessments, water rates and similar charges
and contingent rents), discounted from the respective due dates thereof at the weighted average of the rates of
interest (or Yield to Maturity, in the case of Original Issue Discount Securities) borne by the Indenture
Securities then outstanding under the Indenture, compounded annually.

“Capital Stock” means, with respect to any corporation, any and all shares, interests, rights to purchase,
warrants, options, participations or other equivalents of or interests (however designated) in stock issued by
that corporation.

“Consolidated Net Tangible Assets” means the aggregate amount of assets (less applicable reserves and
other properly deductible items) after deducting therefrom (i) all current liabilities (excluding any portion
thereof constituting Funded Indebtedness) and (ii) all goodwill, trade names, trademarks, patents, unamor-
tized debt discount and expense and other like intangibles, all as set forth on the most recent consolidated
balance sheet of the Company contained in the latest annual report to shareholders of the Company and
computed in accordance with generally accepted accounting principles. : '

“Funded Indebtedness” as applied to any Person, means all Indebtedness of such Person maturing after,
or renewable or extendable at the option of such Person beyond, 12 months from the date of determination.

“Greeley Indenture” means that certain Indenture of Mortgage and Deed of Trust, dated as of March 1,
1957, from Greeley Gas Company to U.S. Bank National Association (formerly The Central Bank and Trust
Company), as Trustee, as amended and supplemented through December 1, 1993 (the Indenture of Mortgage
and Deed of Trust through the Tenth Supplemental Indenture by the Company to U.S. Bank National
Association (formerly The Central Bank and Trust Company), as Trustee).

“Indebtedness” means obligations for money borrowed, evidenced by notes, bonds, debentures or other
similar evidences of indebtedness.




“Lien” means any lien, mortgage, pledge, encumbrance, charge or security interest securing Indebted-
ness; provided, however, that the following types of transactions will not be considered for purposes of this
definition to result in a Lien: (i) any acquisition by the Company or any Restricted Subsidiary of any property
or assets subject to any reservation or exception under the terms of which any vendor, lessor or assignor
creates, reserves or excepts or has created, reserved or excepted an interest in oil, gas or any other mineral in
place or the proceeds thereof, (ii) any conveyance or assignment whereby the Company or any Restricted
Subsidiary conveys or assigns to any Person or Persons an interest in oil, gas or any other mineral in place or
the proceeds thereof, (iii) any Lien upon any property or assets either owned or leased by the Company or any
Restricted Subsidiary or in which the Company or any Restricted Subsidiary owns an interest that secures for -
the benefit of the Person or Persons paying the expenses of developing or conducting operations for the
recovery, storage, transportation or sale of the mineral resources of the such property or assets (or property or
assets with which it is unitized) the payment to such Person or Persons of the Company’s or the Restricted
Subsidiary’s proportionate part of such development or operating expenses, (iv) any hedging arrangements
entered into in the ordinary course of business, including any obligation to deliver any mineral, commodity or
asset in connection therewith or (v) any guarantees by the Company of the repayment of Indebtedness of any
Subsidiary or guarantees by any Subsidiary of the repayment of Indebtedness of any entity, including, but not
limited to, Indebtedness of Woodward Marketing, L.L.C.

“Loan Agreement” means that certain Loan Agreement by and between the Company and NationsBank
of Texas, N.A., dated as of November 26, 1596.

“Note Purchase Agreements” collectively refers to the following Note Purchase Agreements, as
amended, which were executed by and between the Company and the following parties on the dates indicated:
(i) John Hancock Mutual Life Insurance Company, dated December 21, 1987; (ii) Mellon Bank, N.A.,
Trustee under Master Trust Agreement of AT&T Corporation, dated January 1, 1984, for Employee Pension
Plans — AT&T — John Hancock — Private Placement, dated December 21, 1987 (Agreement is identical to
Hancock Agreement listed above except as to the parties thereto and the amounts thereof); (iii) John
Hancock Mutual Life Insurance Company, dated October 11, 1989; (iv) The Variable Annuity Life
Insurance Company, dated August 29, 1991; (v) The Variable Annuity Life Insurance Company, dated
August 31, 1992; and (vi) New York Life Insurance Company, New York Life Insurance and Annuity
Corporation, The Variable Annuity Life Insurance Company, American General Life Insurance Company
and Merit Life Insurance Company, dated November 14, 1994.

“Non-Recourse Indebtedness” means, at any time, Indebtedness incurred after the date of the Indenture
by the Company or a Restricted Subsidiary in connection with the acquisition of property or assets by the
Company or a Restricted Subsidiary or the financing of the construction of or improvements on property,
whenever acquired, provided that, under the terms of such Indebtedness and pursuant to applicable law, the
recourse at such time and thereafter of the lenders with respect to such Indebtedness is limited to the property
or assets so acquired, or such construction or improvements, including Indebtedness as to which a
performance or completion guarantee or similar undertaking was initially applicable to such Indebtedness or
the related property or assets if such guarantee or similar undertaking has been satisfied and is no longer in
eﬂ‘ect

““Person” means any 1nd1v1dual corporation, partnershlp, llmxted habxhty ‘company, joint venture
association, joint-stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof.

“Principal Property” means any natural gas distribution property or propane property located in the
United States, except any such property that in the opinion of the Board of Directors of the Company is not of
material importance to the total business conducted by the Company and its consolidated Subsidiaries.

“Restricted Subsidiary” means any Subsidiary that owns or leases a Principal Property.

“Sale and Leaseback Transaction” means any arrangement with any Person pursuant to which the
Company or any Restricted Subsidiary leases any Principal Property that has been or is to be sold or
transferred by the Company or the Restricted Subsidiary to such Person, other than (i) a lease for a term,
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including renewals at the option of the lessee, of not more than three years or classified as an operating lease
under generally accepted accounting principles, (ii) leases between the Company and a Restricted Subsidiary
or between Restricted Subsidiaries and (iii) leases of a Principal Property executed by the time of, or within
12 months after the latest of, the acquisition, the completion of construction or improvement, or the
commencement of commercial operation, of the Principal Property.

“Subsidiary” of the Company means (i) a corporation, a majority of which Capital Stock with voting
power, under ordinary circumstances, to elect directors is owned, directly or indirectly, at the date of
determination, by the Company, by one or more Subsidiaries or by the Company and one or more Subsidiaries
or (ii) any other Person (other than a corporation) in which at the date of determination the Company, one or
more Subsidiaries or the Company and one or more Subsidiaries, directly or indirectly, has at least a majority
ownership and power to direct the policies, management and affairs thereof.

“United Cities Indenture” means that certain Indenture of Mortgage, dated as of July 15, 1959, from
United Cities Gas Company to U.S. Bank Trust National Association (formerly First Trust of Illinois,
National Association), and M.J. Kruger, as Trustees, as amended and supplemented through July 29, 1997
(the Indenture of Mortgage through the Twenty-Second Supplemental Indenture by the Company to
U.S. Bank Trust National Association (formerly First Trust National Association), and Russell C. Bergman,
as Trustees) (Section 101).

Denominations

Unless otherwise provided in the applicable Prospectus Supplement, Debt Securities are issuable only in
fully registered form in denominations of $1,000 and integral multiples of $1,000. The Indenture also provides
that Debt Securities of a series may be issuable in global form. See “Book-Entry Debt Securities” below
(Sections 201, 301 and 302).

. Payment, Transfer and Exchange ]

The Company will be required to maintain an office or agency in each Place of Payment for such series,
and may from time to time designate additional offices or agencies, at which the principal of (and premium, if
any, on) and interest, if any, on such series will be payable (Sections 301 and 1002). If so provided in the
Prospectus Supplement, the Place of Payment will be New York City, and the Company will initially
designate the office of the agent of the Trustee in New York City as an office where such principal, premium
and interest will be payable. Notwithstanding the foregoing, at the option of the Company, interest, if any,
may be paid on Debt Securities (i) by check mailed to the person entitled thereto at such person’s address
appearing in the Security Register or (ii) by wire transfer to an account located inside the United States
maintained by the person entitled thereto as specified in the Security Register (Sections 308 and 1002).
Unless otherwise provided in the Prospectus Supplement, payment of any installment of interest on Debt
Securities will be made to the person in whose name such Debt Security is registered at the close of business
on the Regular Record Date for such interest (Section 308).

The Company may from time to time designate additional offices or agencies, approve a change in the
location of any office or agency and, except as prov1ded above, rescind the designation of any office or agency.

All moneys pald by the Company to the Trustee or a Paying Agent for the payment of prmmpal of (or
premium, if any, on) or interest, if any, on any Debt Security that remains unclaimed for two years after such
principal, premium or interest becomes due and payable will be repaid to the Company, and the holder of such
Debt Security will (subject to applicable abandoned property or similar laws) thereafter, as an unsecured
general creditor, look only to the Company for payment thereof (Section 1003).

Subject to the terms of the Indenture and the limitations applicable to Global Securities, Debt Securities
of any series will be exchangeable for other Debt Securities of the same series of any authorized
denominations and of a like aggregate principal amount (Section 306).

Subject to the terms of the Indenture and the limitations applicable to Global Securities, Debt Securities
of a series may be presented for registration of transfer and for exchange (i) at each office or agency required
to be maintained by the Company for payment of such series, as described above, and (ii) at each other office
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or agency that the Company may designate from time to time for such purposes. Registration of transfers and
exchanges will be effected if the transfer agent is satisfied with the evidence of ownership and identity of the
person making the request and if the transfer form thereon is duly executed. No service charge will be made
for any registration of transfer or exchange of Debt Securities, but the Company may require payment of any
tax or other governmental charge payable in connection therewith (Section 306).

In the event of any redemption in part, the Company will not be required (i) to register the transfer of or
exchange Debt Securities of any series during a period beginning at the opening of business 15 days before any
selection of Debt Securities of that series to be redeemed and ending at the close of business on the date the
relevant notice of redemption is mailed, (ii) to register the transfer of or exchange any Debt Security or
portion thereof called for redemption, except the unredeemed portion, if any, of a Debt Security being
redeemed in part or (i) to register the transfer of or exchange any Debt Security that has been surrendered
for repayment at the option of the holder, except the portion, if any, of such Debt Security not to be so repaid
{Section 306).

Consolidation, Merger and Sale of Assets

The Company may not consolidate with or merge into, or sell, assign, transfer, lease, convey or otherwise
dispose of all or substantially all of its assets to, any Person, unless each of the following conditions is satisfied:

(1) Immediately after giving effect to such transaction, no Event of Default (or event that with
notice or lapse of time, or both, would be such) with respect to the Indenture Securities will have
happened and be continuing. ‘

(2) The corporation or other entity formed by such consolidation or into which the Company is
merged, or the Person to which such properties and assets will have been conveyed, transferred or leased,
assumes the Company’s obligation as to the due and punctual payment of the principal of (and premium,
if any, on) and interest, if any, on the Indenture Securities and the performance and observance of every
covenant to be performed by the Company under the Indenture, and will be organized under the laws of

" the United States, one of the States thereof or the District of Columbia. ‘

(3) The Company has delivered to the Trustee an Officers’ Certificate and Opinion of Counsel,
each stating that the transaction complies with these conditions (Section 801).

In the event that any transaction described in and complying with the conditions listed in the immediately
preceding paragraph occurs, the Company would be discharged from all obligations and covenants under the
Indenture and all obligations under the Indenture Securities, with the successor corporation or Person
succeeding to such obligations and covenants of the Company (Section 802).

In the event of any such transaction, the Indenture provides that, if any Principal Property or Restricted
Securities would thereupon become subject to any Lien, the Indenture Securities (other than any Indenture
Securities not entitled to the benefit of the “Limitation of Liens” covenant) will be secured, as to such
Principal Property or Restricted Securities, equally and ratably with (or prior to) the Indebtedness that upon

the occurrence of such transaction would become secured by such Lien, unless such Lien could be created

under the Indenture without equally and ratably securing such Indenture Securities (Section 803). -

Modification and Waiver

The Indenture permits the Company and the Trustee, with the consent of the holders of not less than a
majority in aggregate principal amount of Outstanding Indenture Securities affected thereby, to execute
supplemental indentures adding any provisions to or changing or eliminating any provisions of the Indenture or
modifying the rights of such holders, except that no such supplemental indenture may, without the consent of
the holder of each Outstanding Indenture Security affected thereby:

(1) Change the Stated Maturity of the principal of (or premium, if any, on) or any installment of
interest on any Indenture Security, or reduce the principal amount thereof (or any premium, if any,
thereon) or the rate of interest, if any, thereon, or change any obligation of the Company to pay
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Additional Amounts on any Indenture Security as contemplated by Section 1008 of the Indenture, or
reduce the amount of the principal of an Indexed Security or an Original Issue Discount Security that
would be due and payable upon an acceleration of maturity thereof or the amount thereof provable in
bankruptcy, or adversely affect the right of repayment, if any, at the option of the holder, or change any
Place of Payment where any Indenture Security or any premium or interest thereon is payable, or impair
the right to institute suit for the enforcement of any such payment on or after the Stated Maturity thereof
(or on or after any Redemption Date or Repayment Date), or adversely affect any right to convert or
exchange any Indenture Security. :

(2) Reduce the aforesaid percentage in principal amount of Qutstanding Indenture Securities, the
consent of the holders of which is required for any such supplementai indenture.

(3) Reduce the percentage in principal amount of outstanding Indenture Securities, the consent of
the holders of which is necessary to modify or waive any default under the Indenture (Section 902).

The holders of a majority in aggregate principal amount of Outstanding Indenture Securities have the
right to waive compliance by the Company with certain covenants contained in the Indenture (Section 1009).

Modification and amendment of the Indenture may be made by the Company and the Trustee without
the consent of any holder, for any of the following purposes: (i) to evidence the succession of another Person
to the Company as obligor under the Indenture; (ii) to add to the covenants of the Company for the benefit of -
the holders of any series of Indenture Securities; (iii) to add Events of Default for the benefit of the holders of
any such series; (iv) to change or eliminate any provisions of the Indenture, provided that any such change or
elimination will become effective only when there is no Indenture Security Outstanding thereunder of any
series that is entitled to the benefit of such provisions; (v) to secure the Indenture Securities Outstanding
under the Indenture pursuant to the requirements of Section 803 or 1006 of the Indenture, or otherwise;
(vi) to establish the form or terms of Indenture Securities of any series, as permitted by Sections 201 and 301
of the Indenture; (vii) to provide for the acceptance of appointment by a successor Trustee or facilitate the
administration of the trusts under the Indenture by more than one Trustee; (viii) to close the Indenture with
respect to the authentication and delivery of additional series of Indenture Securities; (ix) to cure any
ambiguity or inconsistency in the Indenture, provided such action does not adversely affect in any material
respect the interests of holders of Indenture Securities of any series thereunder; (x) to supplement any of the
provisions of the Indenture to the extent necessary to permit or facilitate defeasance and discharge of any
series of Indenture Securities, provided that such action does not adversely affect in any material respect the
interests of the holders of the Indenture Securities; or (xi) to make any other change that does not affect the
rights of any holder (Section 901).

The Indenture provides that in determining whether the holders of the requisite principal amount of
Indenture Securities of a series then outstanding have given any request, demand, authorization, direction,
notice, consent or waiver thereunder or whether a quorum is present at a meeting of holders of such Indenture
Securities, (i) the principal amount of an Original Issue Discount Security that will be deemed to be
outstanding will be the amount of the principal thereof that would be due and payable as of the date of such

determination upon acceleration of the maturity thereof and (ii) the principal amount of an Indexed Security

that may be counted in making such determination or calculation and that will be deemed outstanding for
such purpose will be equal to the principal face amount of such Indexed Security at original issuance, unless
otherwise provided with respect to such Indenture Security pursuant to Section 301 (Section 101).

Events of Default

The following are Events of Default with respect to any series of Indenture Securities: (i) default in the
payment of any installment of interest upon any Indenture Security of such series when it becomes due and
payable, continued for 30 days; (ii) default in the payment of the principal of (or premium, if any, on) any
Indenture Security of such series at its Maturity; (iii) failure on the part of the Company to observe or
perform any other covenant or agreement contained in the Indenture (other than a covenant or agreement
included in the Indenture solely for the benefit of less than all series of Indenture Securities or a covenant the
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default in the performance of which would be covered by clause (vi) below) for 60 days after written notice of
such failure, requiring the Company to remedy the same, has been given to the Company by the Trustee or to
the Company and the Trustee by the holders of at least 25% in aggregate principal amount of Qutstanding
Indenture Securities of such series; (iv) default under any indenture or instrument under which the Company
or any Restricted Subsidiary has at the time outstanding indebtedness for borrowed money or guarantees
thereof in any individual instance in excess of $15,000,000 and, if not already matured in accordance with its
terms, such indebtedness has been accelerated and such acceleration is not rescinded or annulled within
15 days after notice thereof has been given to the Company by the Trustee or to the Company and the Trustee
by the holders of at least 25% in aggregate principal amount of Outstanding Indenture Securities of such
series; provided that, if, prior to the entry of judgment in favor of the Trustee for payment of the Indenture
Securities of such series, the default under such indenture or instrument has been remedied or cured by the
Company or such Restricted Subsidiary, or waived by the holders of such indebtedness, then the Event of
Default under the Indenture will be deemed likewise to have been remedied, cured or waived; (v) certain
events of bankruptcy, insolvency or reorganization affecting the Company; and (vi) any other Event of Default
included in the Indenture for the benefit of Indenture Securities of such series (Section 501).

If an Event of Default with respect to Indenture Securities of any series at the time Outstanding occurs
and is continuing, either the Trustee or the holders of at least 25% in aggregate principal amount of the
Outstanding Securities of that series (or, if the Indenture Securities of that series are Original Issue Discount
Securities or Indexed Securities, such portion of the principal amount as may be specified in the terms of that
series) by notice as provided in the Indenture may declare the principal amount of ali the Indenture Securities
of that series and the accrued interest thereon to be due and payable immediately. At any time after a
declaration of acceleration with respect to Indenture Securities of any series has been made, but before a
judgment or decree for payment of money has been obtained by the Trustee, the holders of a majority in
aggregate principal amount of the Outstanding Securities of that series may, under certain circumstances,
rescind and annul such acceleration (Section 502).

The holders of a majority in aggregate principal amount of Outstanding Indenture Securities of any series.
have the right to waive certain past defaults under the Indenture (Section 513).

The Indénture provides that, subject to the duty of the Trustee during default to act with the required
standard of care, the Trustee will be under no obligation to exercise any of its rights or powers under the
Indenture at the request or direction of any of the holders, unless such holders shall have offered to the Trustee
reasonable indemnity (Section 602). Subject to such provisions for the indemnification of the Trustee, the
holders of a majority in aggregate principal amount of the Outstanding Securities of any series will have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee, or exercising any trust or power conferred on the Trustee, with respect to the Indenture Securities of
that series unless the Trustee shall determine that the action specified would be in conflict with any rule or law
(Section 512).

The Company will be required to furnish the Trustee annuaily a certificate stating whether or not the
Company is in default under the Indenture and, if so, specifying all such defaults and the nature thereof
(Section 1004). : : o ' ' '

Defeasance and Covenant Defeasance

The Indenture provides that the Company may elect either (i) to defease and be discharged from any
and all obligations with respect to all or a portion of the Indenture Securities of any series (except for the
obligations (a) to pay Additional Amounts, if any; (b) to register the transfer of or exchange such Indenture
Securities; (c) to replace temporary or mutilated, destroyed, lost or stolen Indenture Securities of such series;
(d) to maintain an office or agency in respect of such Indenture Securities; and (e) to hold moneys for
payment in trust) (“defeasance”); or (ii) to be released from its obligations with respect to such outstanding
Indenture Securities under Sections 1006 and 1007 of the Indenture (being the restrictions described above
under “Liens” and “Sale and Leaseback Transactions”, respectively, under the heading “Certain Covenants™)
or, if so provided pursuant to the Indenture, its obligations with respect to any other covenant, and any
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omission to comply with such obligations will not constitute a default or an Event of Default with respect to
such Indenture Securities (“covenant defeasance”), in either case upon the irrevocable deposit by the
Company with the Trustee (or other qualifying trustee), in trust, of (i) an amount in cash (ii) Government -
Obligations (as defined below) that, through the payment of principal and interest in accordance with their
terms, will provide money in an amount, or (iii) a combination thereof in an amount, sufficient to pay the
principal of (and premium, if any, on) and interest, if any, to Stated Maturity (or redemption) on such
Indenture Securities and any mandatory sinking fund or analogous payments thereon, on the scheduled due
dates therefor (Article 14).

Such a trust may only be established if, among other things, the Company has delivered to the Trustee an
Opinion of Counsel to the effect that the holders of such Indenture Securities will not recognize income, gain
or loss for United States federal income tax purposes as a result of such defeasance or covenant defeasance
and will be subject to United States federal income tax on the same amounts, in the same manner and at the
same times as would have been the case if such defeasance or covenant defeasance had not occurred, and such
opinion, in the case of defeasance under clause (i) above, must refer to and be based upon a ruling of the
Internal Revenue Service or a change in applicable United States federal income tax law occurring after the
date of the Indenture (Section 1404).

In the event the Company effects covenant defeasance with respect to any Indenture Securities and such
Indenture Securities are declared due and payable because of the occurrence of any Event of Default other
than (a) an Event of Default described in clause (iii) under “Events of Default” with respect to Sections 1006 -
and 1007 of the Indenture (which Sections would no longer be applicable to such Indenture Securities) or
(b) an Event of Default described in clause (iii) or (vi) under “Events of Default” with respect to any other
covenant as to which there has been defeasance, the realizable value of the money and Government
Obligations on deposit with the Trustee may not be sufficient to pay amounts due on such Debt Securities at
the time of the acceleration resulting from such Event of Default, in that the required deposit with the Trustee
is based upon scheduled cash flows rather than market value, which will vary depending upon interest rates
and other factors. However, the Company would remam liable to make payment of such shortfall amounts due

‘at the time of dcceleration.

The Prospectus Supplement may further describe the provisions, if any, permitting such defeasance or
covenant defeasance, including any modifications to the provisions described above, with respect to the
Indenture Securities of or within a particular series.

Book-Entry Debt Securities

Debt Securities of a series may be issued in whole or in part in the form of one or more Global Securities
that will be deposited with, or on behalf of, a depository identified in the Prospectus Supplement relating to
such series. Global Securities will be issued in registered form and in either temporary or permanent form.
Unless otherwise provided in the Prospectus Supplement, Debt Securities of a series that are represented by a
Global Security may be issued in any denomination, and will be issued in registered form only, without
coupons. Payments of principal of (and premium, if any, on) and interest, if any, on Debt Securities of such
series represented by a Global Security will be made by the Company or the Trustee to the depository
(Sections 304 and 305).° - ' ' ’ : ) B

The Company anticipates that any Global Securities will be deposited with, or on behalf of, The
Depository Trust Company (“DTC”), New York, New York, that such Global Securities will be registered in
the name of DTC’s nominee, and that the following provisions will apply to the depository arrangements with
respect to any such Global Securities. Additional or differing terms of the depository arrangement will be
described in the Prospectus Supplement relating to Offered Securities issued in the form of Global Securities.

So long as DTC or its nominee is the registered owner of a Global Security, DTC or its nominee, as the
case may be, will be considered the sole holder of the Debt Securities represented by such Global Security for
all purposes under the Indenture. Except as described below, owners of beneficial interests in a Global
Security will not be entitled to have Debt Securities represented by such Global Security registered in their
names, will not receive or be entitled to receive physical delivery of Debt Securities in certificated form and
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will not be considered the owners or holders of Debt Securities under the Indenture. The laws of some states
require that certain purchasers of securities take physical delivery of such securities in certificated form;
accordingly, such laws may limit the transferability of beneficial interests in a Global Security.

Debt Securities will be issued in fully registered, certificated form (“Definitive Securities”) to holders or
their nominees, rather than to DTC or its nominee only if (i) DTC notifies the Trustee in writing that DTC is
no longer willing or able to continue as depositary and a qualified successor depository is not appointed by the
Company within 90 days following such notice; (ii) the Company, at any time and in its sole discretion,
determines not to have any Debt Securities of one or more series represented by Global Securities; or
(iii) after the occurrence of an Event of Default with respect to such Debt Securities, a holder of Debt
Securities notifies the Trustee in writing that it wishes to receive a Definitive Security. In any such instance,
an owner of a beneficial interest in a Global Security will be entitled to physical delivery of Definitive
Securities equal in principal amount to such beneficial interest and registered in its name.

The following is based on information furnished by DTC:

DTC will act as securities depository for the Debt Securities. The Debt Securities will be issued as
fully registered securities registered in the name of Cede & Co. (DTC’s nominee). One fully registered
Debt Security certificate will be issued with respect to each $200 million of principal amount of the Debt
Securities of a series, and an additional certificate will be issued with respect to any remaining principal
amount of such series. '

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds
securities that its participants (‘Participants™) deposit with DTC.

DTC also facilitates the settlemnent among Participants of securities transactions, such as transfers
and pledges, in deposited securities through electronic computerized book-entry changes in Participants’
accounts, thereby eliminating the need for physical movement of securities certificates. Direct Partici-
pants include securities brokers and dealers, banks, trust companies, clearing corporations and certain
other organizations (“Direct Participants”). DTC is owned by a number of its Direct Participants and by
the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National Association
of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities brokers
and dealers, banks and trust companies that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly (“Indirect Participants”). The rules applicable to DTC
and its Participants are on file with the Commission.

Purchases of Debt Securities under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Debt Securities on DTC’s records. The ownership interest
of each actual purchaser of each Debt Security (“Beneficial Owner™) is in turn to be recorded on the
Participants’ records. A Beneficial Owner will not receive written confirmation from DTC of its purchase,
but such Beneficial Owner is expected to receive a written confirmation providing. details of the
transaction, as well as periodic statements of its holdings, from the Participant through which such
Beneficial Owner entered into the transaction. Transfers of ownership interests in Debt Securities are to
be accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in Debt Securities,
except in the event that use of the book-entry system for the Debt Securities is discontinued.

To facilitate subsequent transfers, the Debt Securities will be registered in the name of DTC’s
partnership nominee, Cede & Co. The deposit of the Debt Securities with DTC and their registration in
the name of Cede & Co. will effect no change in beneficial ownership. DTC will have no knowledge of
the actual Beneficial Owners of the Debt Securities; DTC records will reflect only the identity of the
Direct Participants to whose accounts Debt Securities are credited, which may or may not be the
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Beneficial Owners. The Participants will remain responsible for keeping account of their holdings.on
behalf of their customers.

Delivery of notices and other communications by DTC to Direct Participants, by Direct Participants
to Indirect Participants, and by Direct and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from
time to time.

Neither DTC nor Cede & Co. will consent or vote with respect to the Debt Securities. Under its
usual procedures, DTC mails a proxy (an “Omnibus Proxy”) to the issuer as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct
Participants to whose accounts the Debt Securities are credited on the record date (identified on a list
attached to the Omnibus Proxy).

Principal, premium and interest payments on the Debt Securities will be made to DTC. DTC’s
practice is to credit Direct Participants’ accounts on the payment date in accordance with their respective
holdings as shown on DTC’s records unless DTC has reason to believe that it will not receive payment on
the payable date. Payments by Participants to Beneficial Owners will be governed by standing instructions
and customary practices, as is the case with securities held for the accounts of customers in bearer form
or registered in “street name”, and will be the responsibility of such Participant and not of DTC, the -
Paying Agent or the Company, subject to any statutory or regulatory requirements as may be in effect
from time to time. Payment of principal and interest to DTC is the responsibility of the Company or the
Paying Agent, disbursement of such payments to Direct Participants will be the responsibility of DTC,
and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and
Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Debt
" Securities at any time by giving reasonable notice to the Company or the Paying Agent. Under such
circumstances, in the event that a successor securities depository is not appointed, Debt Security
certificates are required to be printed and delivered.

The Company may decide to discontinue use of the system of book-entry transfers through DTC (or
a successor securities depository). In that event, Debt Security certificates will be printed and delivered.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources (including DTC) that the Company believes to be reliable, but the Company takes no responsibility
for the accuracy thereof.

Unless stated otherwise in the applicable Prospectus Supplement, the underwriters or agents with respect
to Offered Debt Securities issued as Global Securities will be Direct Participants in DTC.

None of the Company, any underwriter or agent, the Trustee or any Paying Agent will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
interests in a Global Security, or for maintaining, supervising or reviewing any records relating to such
beneficial interests.

Concerning the Trustee

U.S. Bank Trust National Association is the Trustee under the Indenture. The Trustee serves as trustee
under (i) the Twenty-First Supplemental Indenture, dated as of February 5, 1997, and the Twenty-Second
Supplemental Indenture, dated as of July 29, 1997, supplementing an Indenture of Mortgage, dated as of
July 15, 1959, relating to the Company’s First Mortgage Bonds aggregating $111 million, and (ii) the
Company’s Medium Term Notes, Series A aggregating $22 million.
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PLAN OF DISTRIBUTION

The Company may sell the Offered Securities to one or more underwriters for public offering and sale by
them or may sell the Offered Securities to investors directly or through agents. Any such underwriter or agent
involved in the offer and sale of the Offered Securities will be named in the related Prospectus Supplement.
The Company has reserved the right to sell the Offered Securities directly to investors on its own behalf in
those jurisdictions where it is authorized to do so.

Underwriters may offer and sell the Offered Securities at a fixed price or prices that may be changed, at
market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated
prices. The Company also may, from time to time, authorize dealers, acting as the Company’s agents, to offer
and sell the Offered Securities upon such terms and conditions as set forth in the related Prospectus
Supplement. In connection with the sale of the Offered Securities, underwriters may receive compensation
from the Company in the form of underwriting discounts or commissions and may also receive commissions
from purchasers of the Offered Securities for whom they may act as agent. Underwriters may sell the Offered
Securities to or through dealers, and such dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions (which may be changed from time to
time) from the purchaser for whom they may act as agents.

Any underwriting compensation paid by the Company to underwriters or agents in connection with the
offering of the Offered Securities, and any discounts, concessions or commissions allowed by underwriters to
participating dealers, will be set forth in the related Prospectus Supplement. Dealers and agents participating
in the distribution of the Offered Securities may be deemed to be underwriters, and any discounts and
commissions received by them and any profit realized by them on resale of the Offered Securities may be
deemed to be underwriting discounts and commissions under the Securities Act. Underwriters, dealers and
agents may be entitled, under agreements entered into with the Company, to indemnification against and
contnbutxon towards certain cml liabilities, including any habxlmes under the Securmes Act

Until the distribution of the Offered Securities is completed, rules of the Commission may limit the
ability of underwriters to bid for and purchase the Offered Securities. As an exception to these rules,
underwriters are permitted to engaged in certain transactions that stabilize the price of the Offered Securities.
Such transactions consist of bids or purchases for the purpose of pegging, fixing or maintaining the price of the
Offered Securities. If underwriters create a short position in the Offered Securities in connection with the
offering, i.e., if they sell more Offered Securities than are set forth on the cover page of the applicable
Prospectus Supplement, underwriters may reduce that short position by purchasing Offered Securities in the
open market. In general, purchase of a security for the purpose of stabilization or to reduce a short position
could cause the price of the security to be higher than it might be in the absence of such purchases. Such
activities, if commenced, may be discontinued at any time.

If so indicated in the related Prospectus Supplement, the Company will authorize underwriters, dealers or
agents to solicit offers by certain institutions to purchase such Offered Securities from the Company pursuant
to delayed delivery. contracts providing for payment and delivery at a future date. Such contracts will be
subject only to those conditions set forth in the related Prospectus Supplement, and the Prospectus
Supplement will set forth the commission payable for solicitation of such contracts.

Any Offered Securities issued hereunder will be new issues of securities with no established trading
market. Any underwriters or agents to or through whom such Offered Securities are sold by the Company for
public offering and sale may make a market in such Offered Securities, but such underwriters or agents will
not be obligated to do so and may discontinue any market at any time without notice. No assurance can be
given as to the liquidity of the trading market for any such Offered Securities.

Certain of the underwriters, dealers or agents and their associates may engage in transactions with, and
perform services for, the Company and certain of its affiliates in the ordinary course of business.
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LEGAL MATTERS

Certain legal matters relating to the Debt Securities will be passed upon for the Company by Locke
Purnell Rain Harrell (A Professional Corporation), in Dallas Texas. Dan Busbee, a director of the Company,
is a shareholder in such law firm. The validity of the Offered Securities will be passed upon for any
underwriters, dealers or agents by Shearman & Sterling, New York, New York.

EXPERTS

The consolidated financial statements of the Company at September 30, 1997 appearing in the
Company’s Annual Report on Form 10-K have been audited by Ernst & Young LLP, independent auditors, as
set forth in its report included therein and incorporated herein by reference. Such consolidated financial
statements are incorporated herein by reference in reliance upon such report given upon the authority of such
firm as experts in accounting and auditing. :

The consolidated financial statements of United Cities Gas Company at December 31, 1996 appearing in
the Company’s Annual Report on Form 10-K have been audited by Arthur Andersen LLP, independent
auditors, as set forth in its report included therein and incorporated herein by reference. Such consolidated
financial statements are incorporated herein by reference in reliance upon such report given upon the authority
of such firm as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table indicates the expenses to be paid by the Registrant in connection with the sale and
distribution of the Debt Securities being registered hereby, other than underwriting or broker dealer fees,
discounts and commissions. All amounts are estimated except for the Securities Act registration fee.

Securities and Exchange Commission registrationfee ................. ... .. ... ... $ 44,250
Rating agency fees . ... ... .o e 86,250
Trustee’s fees and EXPenSEs . ... vuee ittt e e 5,000
Blue Sky fees (including counsel fees) ...... ... 2,500
Accounting fees and EXPENSES . . .. v vu ettt e i i e 30,000
Legal fees and €XPenses . ...ttt i i e 40,000
PriNtINg EXPEMSES. .« oottt ittt e e e 12,000
MiSCellaneous EXPENSES . ... v vttt i 20,000

3 171 PO $240,000

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Texas Business Corporation Act and the Virginia Stock Corporation Act permit, and in some cases
require, corporations to indemnify directors and officers who are or have been a party or are threatened to be
made a party to litigation against judgments, penalties (including excise and similar taxes), fines, settlements,
and reasonable expenses under certain circumstances. Article IX of the Company’s Restated Articles of
Incorporation, as Amended, and Article IX of the Company Bylaws provide for indemnification of judgments,
penalties (including excise and similar taxes), fines, settlements, and reasonable expenses and the advance
payment or reimbursement of such reasonable expenses to directors and officers to the fullest extent permitted
by law.

As authorized by Article 2.02-1 of the Texas Business Corporation Act (the “TBCA”), and
Section 13.1-697 of the Virginia Stock Corporation Act (“VSCA™), each director and officer of the Company
may be indemnified by the Company against expenses (including attorney’s fees, judgments, fines and
amounts paid in settlement) actually and reasonably incurred in connection with the defense or settlement of
any threatened, pending or completed legal proceedings in which he is involved by reason of the fact that he is
or was a director or officer of the Company if he acted in good faith and in a manner that he reasonably
believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action
or proceeding, if he had no reasonable cause to believe that his conduct was unlawful. In each case, such
indemnity shall be to the fullest extent authorized by the TBCA and the VSCA, as amended. If the director or
officer is found liable for willful or intentional misconduct in the performance of his duty to the Company, then

3 indemnification w1il not be made.

_ Article X of the Restated Articles of Incorporatlon as Amendcd of the Company prov1des that no
director of the Company shall be personally liable to the Company or its shareholders for monetary damages
for any breach of fiduciary duty as a director except for liability (i) for any breach of duty of loyalty to the
Company or its shareholders, (ii) for an act or omission not in good faith or which involves intentional
misconduct or a knowing violation of law, (iii) for a transaction from which the director received an improper
benefit, whether or not the benefit resulted from an action taken within the scope of the director’s office,
(iv) for an act or omission for which the liability of a director is expressly provided by statute or (v) for an act
related to an unlawful stock repurchase or payment of a dividend. In addition, Article IX of the Restated
Articles of Incorporation, as Amended, and Article IX of the Amended and Restated Bylaws of the Company
require the Company to indemnify to the fullest extent authorized by law any person made or threatened to be
made party to any action, suit or proceeding, whether criminal, civil, administrative, arbitrative or investiga-
tive, by reason of the fact that such person is or was a director or officer of the Company or serves or served at
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the request of the Company as a director, officer, partner, venturer, proprietor, trustee, employee, agent or
similar functionary of any other enterprise.

The Company maintains an officers’ and directors’ liability insurance policy insuring officers and directors
against certain liabilities, including liabilities under the Securities Act of 1933. The effect of such policy is to
‘indemnify such officers and directors of the Company against losses incurred by them while acting in such
capacities.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers or persons controlling the Company, pursuant to the foregoing provisions, the Company has been
informed that in the opinion of the Commission such indemnification is against public policy as expressed in
such act and is therefore unenforceable.

ITEM 16. EXHIBITS.

1.1 — Form of Purchase Agreement.*

41 — Form of Indenture.

4.2 — Form of Debt Security.*

4.3(a) — Note Purchase Agreement, dated as of December 21, 1987, by and between the

Company and John Hancock Mutual Life Insurance Company (Exhibit 10{c) of
Form 8-K filed January 7, 1988 (File No. 0-11249)).

Note Purchase Agreement, dated as of December 21, 1987, by and between the
Company and John Hancock Charitable Trust I (Agreement is identical to
Hancock Agreement listed above except as to the parties thereto and the amounts
thereof.). : : o

Note Purchase Agreement dated as of December 21, 1987, by and between the
Company and Mellon Bank, N.A., Trustee under Master Trust Agreement of
AT&T Corporation, dated January 1, 1984, for Employee Pension Plans —
AT&T — John Hancock — Private Placement (Agreement is identical to Hancock
Agreement listed above except as to the parties thereto and the amounts thereof.).

4.3(b) — Amendment to Note Purchase Agreement; dated October 11, 1989, by and between
the Company and John Hancock Mutual Life Insurance Company revising Note
Purchase Agreement dated December 21, 1987 (Exhibit (10(b) (ii) of Form 10-K
for fiscal year ended September 30, 1989 (File No. 1-10042)).

Amendment to Note Purchase Agreement, dated October 11, 1989, by and between
the Company and John Hancock Charitable Trust I revising Note Purchase
- Agreement dated December 21, 1987 (Amendment is identical to Hancock
~ amendment listed above except as to the parties thereto and the amounts thereof.).

Amendment to Note Purchase Agreement dated October 11, 1989, by and between
the Company and Mellon Bank, N.A., Trustee under Master Trust Agreement of
AT&T Corporation, dated January 1, 1984, for Employee Pension Plans —
AT&T — John Hancock — Private Placement revising Note Purchase Agreement
dated December 21, 1987 (Amendment is identical to Hancock amendment listed
above except as to the parties thereto and the amounts thereof.).

4.3(c) — Amendment to Note Purchase Agreement dated November 12, 1991, by and
between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated December 21, 1987 (Exhibit 10(b)(iii) of
Form 10-K for fiscal year ended September 30, 1991 (File No. 1-10042)).
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Amendment to Note Purchase Agreement, dated November 12, 1991, by and
between the Company and John Hancock Charitable Trust I revising Note
Purchase Agreement dated December 21, 1987 (Amendment is identical to
Hancock amendment listed above except as to the parties thereto and the amounts
thereof.).

Amendment to Note Purchase Agreement, dated November 12, 1991, by and
between the Company and Mellon Bank, N.A., Trustee under Master Trust
Agreement of AT&T Corporation, dated January 1, 1984, for Employee Pension
Plans — AT&T — John Hancock — Private Placement revising Note Purchase
Agreement dated December 21, 1987 (Amendment is identical to Hancock
amendment above except as to the parties thereto and the amounts thereof.).

4.3(d) — Amendment to Note Purchase Agreement, dated December 22, 1993, by and
between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated December 21, 1987.

Amendment to Note Purchase Agreement, dated December 22, 1993, by and
between the Company and Mellon Bank, N.A., Trustee under Master Trust
Agreement of AT&T Corporation, dated January 1, 1984, for Employee Pension
Plans — AT&T — John Hancock — Private Placement revising Note Purchase
Agreement dated December 21, 1987 (Amendment is identical to Hancock
amendment listed above except as to the parties thereto and the amounts thereof).

4.3(¢) — Amendment to Note Purchase Agreement, dated December 20, 1994 by and
4 between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated December 21, 1987.

Amendment to Note Purchase Agreement, dated December 20, 1994, by and
between the Company and Mellon Bank, N.A., Trustee under Master Trust
Agreement of AT&T Corporation, dated January 1, 1984, for Employee Pension
Pians — AT&T — John Hancock — Private Placement revising Note Purchase
Agreement dated December 21, 1987 (Amendment is identical to Hancock
amendment listed above).

4.3(f) — Amendment to Note Purchase Agreement, dated July 29, 1997, by and between the
Company and John Hancock Mutual Life Insurance Company revising Note
Purchase Agreement dated December 21, 1987.

Amendment to Note Purchase Agreement, dated July 29, 1997, by and between the
Company and Mellon Bank, N.A., Trustee under Master Trust Agreement of
AT&T Corporation, dated January 1, 1984, for Employee Pension Plans —
AT&T — John Hancock — Private Placement revising Note Purchase Agreement
dated December 21, 1987 (Amendment is identical to Hancock Amendment listed
above except as to the parties thereto and the amounts thereof). '

4.4(a) — Note Purchase Agreement, dated as of October 11, 1989, by and between the
Company and John Hancock Mutual Life Insurance Company (Exhibit 10(c) of
Form 10-K for fiscal year ended September 30, 1989 (File No. 1-10042)).

4.4(b) — Amendment to Note Purchase Agreement, dated as of November 12, 1991, by and
between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated October 11, 1989 (Exhibit 10(c)(ii) of
Form 10-K for fiscal year ended September 30, 1991 (File No. 1-10042)).

44(c) — Amendment to Note Purchase Agreement, dated December 22, 1993, by and
between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated October 11, 1989.
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4.4(d)

4.4(e)

4.5(a)

4.5(b)

4.5(c)

4.5(d)

4.6(a)

46(b)

4.6(c)

4.7(a)

4.7(b)

4.8

49(a)

— Amendment to Note Purchase Agreement, dated December 20, 1994, by and
between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated October 11, 1989.

— Amendment to Note Purchase Agreement, dated July 29, 1997, by and between the
Company and John Hancock Mutual Life Insurance Company revising Note
Purchase Agreement dated October 11, 1989.

— Note Purchase Agreement, dated as of August 29, 1991, by and between the
Company and The Variable Annuity Life Insurance Company (Exhibit 10(f) (i) of
Form 10-K for fiscal year ended September 30, 1991 (File No. 10042)).

— Amendment to Note Purchase Agreement, dated November 26, 1991, by and
between the Company and The Variable Annuity Life Insurance Company revising
Note Purchase Agreement dated August 29, 1991 (Exhibit 10(f) (ii) of Form 10-K
for fiscal year ended September 30, 1991 (File No. 1-10042)).

-— Amendment to Note Purchase Agreement, dated December 22, 1993, by and
between the Company and The Variable Annuity Life Insurance Company revising
Note Purchase Agreement dated August 29, 1991.

— Amendment to Note Purchase Agreement, dated July 29, 1997, by and between the
Company and The Variable Annuity Life Insurance Company revising Note
Purchase Agreement dated August 29, 1991.

— Note Purchase Agreement, dated as of August 31, 1992, by and between the
Company and The Variable Annuity Life Insurance Company (Exhibit 10(f) of
Form 10-K for fiscal year ended September 30, 1992 (File No. 1-10042)).

' — Amendment to Note Purchase Agréement,_ bdate_d December-22, 1993, by and -
between the Company and The Variable Annuity Life Insurance Company revising -

Note Purchase Agreement dated August 31, 1992,

— Amendment to Note Purchase Agreement, dated July 29, 1997, by and between the
Company and The Variable Annuity Life Insurance Company revising Note
Purchase Agreement dated August 31, 1992.

— Note Purchase Agreement, dated November 14, 1994, by and among the Company
and New York Life Insurance Company, New York Life Insurance and Annuity
Corporation, The Variable Annuity Life Insurance Company, American General
Life Insurance Company, and Merit Life Insurance Company (Exhibit 10.1 of
Form 10-Q for quarter ended December 31, 1994 (File No. 1-10042)).

— Amendment to Note Purchase Agreement, dated July 29, 1997, by and among the
Company and New York Life Insurance Company, New York Life Insurance and
Annuity Corporation, The Variable Annuity Life Insurance Company, American

General Life Insurance Company and Merit Life Insurance Company revising Note

Purchase Agreement dated November 14, 1994,

— Loan Agreement by and between the Company and NationsBank of Texas, N.A.
dated as of November 26, 1996 (Exhibit 10.1 of Form 10-Q for quarter ended
December 31, 1996 (File No. 1-10042)).

— Indenture of Mortgage, dated as of July 15, 1959, from United Cities Gas Company
to First Trust of Illinois, National Association, and M.J. Kruger, as Trustees, as
amended and supplemented through December 1, 1992 (the Indenture of Mortgage
through the 20th Supplemental Indenture) (Exhibit to Registration Statement of
United Cities Gas Company on Form S-3 (File No. 33-56983)).
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4.9(b)

49(c)

4.10(a)

4.10(b)

4.11(a)

4.11(b)
4.11(c)
4.11(d)

5.1

121
23.1
23.2
233

24.1
25.1

— Twenty-First Supplemental Indenture dated as of February 5, 1997 by and among
United Cities Gas Company and Bank of America Illinois and First Trust National
Association and Russell C. Bergman supplementing Indenture of Mortgage dated as
of July 15, 1959 (Exhibit 10.7(a) of Form 10-K for the fiscal year ended
September 30, 1997 (File No. 1-10042)).

— Twenty-Second Supplemental Indenture dated as of July 29, 1997 by and among
the Company and First Trust National Association and Russell C. Bergman
supplementing Indenture of Mortgage dated as of July 15, 1959 (Exhibit 10.7(b) of
Form 10-K for the fiscal year ended September 30, 1997 (File No. 1-10042)).

— Form of Indenture between United Cities Gas Company and First Trust of Illinois,
National Association, as Trustee dated as of November 15, 1995 (Exhibit to
Registration Statement of United Cities Gas Company on Form S-3 (File
No. 33-56983)).

— First Supplemental Indenture between the Company and First Trust of Illinois,
National Association, as Trustee dated as of July 29, 1997 (Exhibit 10.8(a) of
Form 10-K for the fiscal year ended September 30, 1997 (File No. 1-10042)).

— Seventh Supplemental Indenture, dated as of October 1, 1983 between Greeley Gas

Company (“the Greeley Gas Division”) and the Central Bank of Denver, N.A. .

(“Central Bank”) (Exhibit 10.1 of Form 10-Q for quarter ended June 30, 1994
(File No. 1-10042)).

— Ninth Supplemental Indenture, dated as of April 1, 1991, between the Greeley Gas
Division and Central Bank (Exhibit 10.2 of Form 10-Q for quarter ended June 30,
1994 (File No. 1- 10042))

— Bond Purchase Agreement, dated as of April 1, 1991, between the Greeley Gas
‘Division and Central Bank (Exhibit 10.3 of Form 10-Q for quarter ended June 30,
1994 (File No. 1-10042)).

— Tenth Supplemental Indenture, dated as of December 1, 1993, between the
Company and Colorado National Bank, formerly Central Bank (Exhibit 10.4 of
Form 10-Q for quarter ended June 30, 1994 (File No. 1-10042)).

— Opinion of Locke Purnell Rain Harrell (A Professional Corporation) as to certain
legal matters.

— Computation of Ratio of Eamings to Fixed Charges of the Company
— Consent of Emst & Young LLP.
— Consent of Arthur Andersen LLP.

— Consent of Locke Purnell Rain Harrell (A Professional Corporatlon) (set forth in
" its opinion filed as Exhlblt 5.1).

. — Powers of attorney (set forth on the signature page(s) hereof)

— Statement of Eligibility and Qualifications on Form T-1 of Trustee under the
Indenture.

* Such exhibit will be filed by the Registrant as an exhibit to a Current Report on Form 8-K and incorporated
herein by reference.
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" ITEM 17. UNDERTAKINGS.

(a) RULE 415 OFFERING. The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or
in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high and of the estimated maximum offering range may be reflected in the
form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “‘Calculation of Registraiion Fee” table in the effective registration
statement;

(iii) To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the registration -
statement;

Provided, however, that paragraphs (a) (1) (i) and (a)(1)(ii) of this section do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in
periodic reports filed with or furnished to the Commission by the registrant pursuant to section 13 or
section 15(d) of the Securities Exchange Act of 1934 that are mcorporated by reference in the
Reglstratlon Statement . . -

(2) That, for the purpose of determmlng any liability under the Securities Act of 1933, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) Toremove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(b) FILINGS INCORPORATING SUBSEQUENT EXCHANGE ACT DOCUMENTS BY REF-
ERENCE. The undersigned registrant hereby undertakes that, for purposes of determining any liability under
the Securities Act of 1933, each filing of the registrant’s annual report pursuant to section 13(a) or section
15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of

' . such securities at that time shall bé deemed to bc the mmal bona fide offering thereof..

(c) INDEMNIFICATION Insofar as mdemmﬁcatmn for liabilities arising under the Securities Act of
1933 may be permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing
provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by
the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the
final adjudication of such issue.
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(d) REGISTRATION STATEMENT PERMITTED BY RULE 430A. The undersigned registrant

. hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information
omitted from the form of prospectus filed as part of this registration statement in reliance upon
Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b) (1)
or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of
the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-
effective amendment that contains a form of prospectus shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be

deemed to be the initial bona fide offering thereof.

(e) QUALIFICATION OF TRUST INDENTURES UNDER THE TRUST INDENTURE ACT
OF 1939 FOR DELAYED OFFERINGS

The undersigned registrant hereby undertakes to file an application for the purpose of determining the

eligibility of the trustee to act under subsection (a) of section 310 of the Trust Indenture Act (“Act”) in
accordance with the rules and regulations prescribed by the Commission under Section 305(b) (2) of the Act.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this

Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Dallas, State of Texas, on April 20, 1998.

ATMOS ENERGY CORPORATION

By: /s/ ROBERT W. BEST

Robert W. Best, Chairman, President
and Chief Executive Officer

POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated. Each person whose signature appears
below hereby constitutes and appoints Robert W. Best his true and lawful attorney-in-fact and agent, with full |
power of substitution and resubstitution, for him and in his name, place, and stead, in any and all capacities, to
sign any and all amendments (including post-effective amendments and amendments thereto) to this
Registration Statement, and to file the same, with all exhibits thereto, and all other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full
power and authority to do and perform each and every act and thing requisite and necessary to be done, as
fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said
attorney-in-fact and agent or his substitute or substitutes may lawfully do or cause to be¢ done by virtue hereof.

Signature Title Date
/s/ ROBERT W, BEST Chairman, President and Chief  April 20, 1998
Robert W. Best Executive Officer (Principal

Executive Officer)

/s/ 1LLARRY J. DAGLEY Executive Vice President and April 20, 1998
Larry J. Dagley Chief Financial Officer
(Principal Financial Officer)

/s/  DAVID L. BICKERSTAFF Vice President and Controller April 20, 1998
David L. Bickerstaff . - - (Principal Accounting :
' T "~ Officer) '
/s/  TRAVIS W, BAIN II Director April 15, 1998

Travis W. Bain 11

/s/ DAN BUSBEE Director April 17, 1998
Dan Busbee
/s/ RICHARD W. CARDIN Director April 15, 1998

Richard W. Cardin
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Signature

/s/ THOMAS J. GARLAND

Thomas J. Garland

/s/ GENE C. KOONCE

Gene C. Koonce

/s/* VINCENT J. LEWIS

Vincent J. Lewis

/s/ THOMAS C. MEREDITH

Thomas C. Meredith

/s/ PHILLIP E. NICHOL

Phillip E. Nichol

/s/ CARL S. QUINN

Carl S. Quinn

/s/ CHARLES K. VAUGHAN

Charles K. Vaughan

/s/ RICHARD WARE II

Richard Ware 11

Title

Director

Director

Director

Director

Director

Director

Director

Director
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April 15, 1998

April 17, 1998

April 15, 1998

April 15, 1998

April 17, 1998

April 15, 1998

April 17, 1998

April 15, 1998




EXHIBIT INDEX

Exhibit
Number Description

1.1 — Form of Purchase Agreement.*
4.1 — Form of Indenture.
4.2 — Form of Debt Security.*

4.3(a) — Note Purchase Agreement, dated as of December 21, 1987, by and between the
Company and John Hancock Mutual Life Insurance Company (Exhibit 10(c) of
Form 8-K filed January 7, 1988 (File No. 0-11249)).

Note Purchase Agreement, dated as of December 21, 1987, by and between the
Company -and John Hancock Charitable Trust 1 (Agreement is identical to
Hancock Agreement listed above except as to the parties thereto and the amounts
thereof.).

Note Purchase Agreement dated as of December 21, 1987, by and between the
Company and Mellon Bank, N.A., Trustee under Master Trust Agreement of
AT&T Corporation, dated January 1, 1984, for Employee Pension Plans —
AT&T — John Hancock — Private Placement (Agreement is identical to Hancock
Agreement listed above except as to the parties thereto and the amounts thereof.).

4.3(b) — Amendment to Note Purchase Agreement, dated October 11, 1989, by and between
the Company and John Hancock Mutua! Life Insurance Company revising Note
Purchase Agreement dated December 21, 1987 (Exhibit (10(b) (ii). of Form 10-K
for fiscal year ended September 30, 1989 (File No. 1-10042)).

Amendment to Note Purchase Agreement, dated October 11, 1989, by and between
the Company and John Hancock Charitable Trust I revising Note Purchase
Agreement dated December 21, 1987 (Amendment is identical to Hancock
amendment listed above except as to the parties thereto and the amounts thereof.).

Amendment to Note Purchase Agreement dated October 11, 1989, b); and between
the Company and Mellon Bank, N.A,, Trustee under Master Trust Agreement of
AT&T Corporation, dated January 1, 1984, for Employee Pension Plans —
AT&T — John Hancock — Private Placement revising Note Purchase Agreement
dated December 21, 1987 (Amendment is identical to Hancock amendment listed
above except as to the parties thereto and the amounts thereof.).

4.3(c) — Amendment to Note Purchase Agreement dated November 12, 1991, by and
between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated December 21, 1987 (Exhibit 10(b)(iii) of ‘
Form 10-K for fiscal year ended September 30, 1991 (File No. 1-10042)).

Amendment to Note Purchase Agreement, dated November 12, 1991, by and
between the Company and John Hancock Charitable Trust I revising Note
Purchase Agreement dated December 21, 1987 (Amendment is identical to
Hancock amendment listed above except as to the parties thereto and the amounts
thereof.).

Amendment to Note Purchase Agreement, dated November 12, 1991, by and
between the Company and Mellon Bank, N.A. Trustee under Master Trust
Agreement of AT&T Corporation, dated January 1, 1984, for Employee Pension
Plans — AT&T — John Hancock — Private Placement revising Note Purchase
Agreement dated December 21, 1987 (Amendment is identical to Hancock
amendment above except as to the parties thereto and the amounts thereof.).
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4.3(d)

43(e)

4.3(f)

4.4(a)

4.4(b)

44c)

4.4(d)

4.4(e)

4.5(a)

Description

— Amendment to Note Purchase Agreement, dated December 22, 1993, by and
between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated December 21, 1987.

Amendment to Note Purchase Agreement, dated December 22, 1993, by and
between the Company and Mellon Bank, N.A., Trustee under Master Trust
Agreement of AT&T Corporation, dated January 1, 1984, for Employee Pension
Plans — AT&T — John Hancock — Private Placement revising Note Purchase
Agreement dated December 21, 1987 (Amendment is identical to Hancock
amendment listed above except as to the parties thereto and the amounts thereof).

— Amendment to Note Purchase Agreement, dated December 20, 1994 by and
between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated December 21, 1987,

Amendment to Note Purchase Agreement, dated December 20, 1994, by and
between the Company and Mellon Bank, N.A., Trustee under Master Trust
Agreement of AT&T Corporation, dated January 1, 1984, for Employee Pension
Plans — AT&T — John Hancock — Private Placement revising Note Purchase’
Agreement dated December 21, 1987 (Amendment is identical to Hancock
amendment listed above).

— Amendment to Note Purchase Agreement, dated July 29, 1997, by and between the
Company and John Hancock Mutual Life Insurance Company revising Note
Purchase Agreement dated December 21, 1987

Amendment to Note Purchase Agreement, dated July 29, 1997, by and between the -
Company and Mellon Bank, N.A., Trustee under Master Trust Agreement of
AT&T Corporation, dated January 1, 1984, for Employee Pension Plans —
AT&T — John Hancock — Private Placement revising Note Purchase Agreement
dated December 21, 1987 (Amendment is identical to Hancock Amendment listed
above except as to the parties thereto and the amounts thereof).

— Note Purchase Agreement, dated as of October 11, 1989, by and between the
Company and John Hancock Mutual Life Insurance Company (Exhibit 10(c) of
Form 10-K for fiscal year ended September 30, 1989 (File No. 1-10042)).

— Amendment to Note Purchase Agreement, dated as of November 12, 1991, by and
between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated October 11, 1989 (Exhibit 10(c)(ii) of
Form 10-K for fiscal year ended September 30, 1991 (File No. 1-10042)).

— Amendment to Note Purchase Agreement, dated December 22, 1993, by and

between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated October 11, 1989.

— Amendment to Note Purchase Agreement, dated December 20, 1994, by and
between the Company and John Hancock Mutual Life Insurance Company revising
Note Purchase Agreement dated October 11, 1989.

— Amendment to Note Purchase Agreement, dated July 29, 1997, by and between the
Company and John Hancock Mutual Life Insurance Company revising Note
Purchase Agreement dated October 11, 1989.

— Note Purchase Agreement, dated as of August 29, 1991, by and between the
Company and The Variable Annuity Life Insurance Company (Exhibit 10(f) (i) of
Form 10-K for fiscal year ended September 30, 1991 (File No. 10042)).
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Number

4.5(b)

4.5(c)

4.5(d)

4.6(a)

4.6(b)

4.6(c)

4.7(a)

4.7(b)

4.8

49(a)

4.9(b)

4.9(c)

Description

— Amendment to Note Purchase Agreement, dated November 26, 1991, by and
between the Company and The Variable Annuity Life Insurance Company revising
Note Purchase Agreement dated August 29, 1991 (Exhibit 10(f) (ii) of Form 10-K
for fiscal year ended September 30, 1991 (File No. 1-10042)).

— Amendment to Note Purchase Agreement, dated December 22, 1993, by and
between the Company and The Variable Annuity Life Insurance Company revising
Note Purchase Agreement dated August 29, 1991.

— Amendment to Note Purchase Agreement, dated July 29, 1997, by and between the
Company and The Variable Annuity Life Insurance Company revising Note
Purchase Agreement dated August 29, 1991. .

— Note Purchase Agreement, dated as of August 31, 1992, by and between the
Company and The Variable Annuity Life Insurance Company (Exhibit 10(f) of
Form 10-K for fiscal year ended September 30, 1992 (File No. 1-10042)).

— Amendment to Note Purchase Agreement, dated December 22, 1993, by and

between the Company and the Variable Annuity Life Insurance Company revising .

Note Purchase Agreement dated August 31, 1992

— Amendment to Note Purchase Agreement, dated July 29, 1997, by and between the
Company and The Variable Annuity Life Insurance Company revising Note
Purchase Agreement dated August 31, 1992.

~ — Note Purchase Agreement, dated November 14, 1994, by and among the Company

and New York Life Insurance Company, New York Life Insurance and Annuity
Corporation, The Variable Annuity Life Insurance Company, American General
Life Insurance Company, and Merit Life Insurance Company (Exhibit 10.1 of
Form 10-Q for quarter ended December 31, 1994 (File No. 1-10042)).

— Amendment to Note Purchase Agreement, dated July 29, 1997, by and among the
Company and New York Life Insurance Company, New York Life Insurance and
Annuity Corporation, The Variable Annuity Life Insurance Company, American
General Life Insurance Company and Merit Life Insurance Company revising Note
Purchase Agreement dated November 14, 1994.

— Loan Agreement by and between the Company and NationsBank of Texas, N.A.
dated as of November 26, 1996 (Exhibit 10.1 of Form 10-Q for quarter ended
December 31, 1996 (File No. 1-10042)).

— Indenture of Mortgage, dated as of July 15, 1959, from United Cities Gas Company
to First Trust of Illinois, National Association, and M.J. Kruger, as Trustees, as
amended and supplemented through December 1, 1992 (the Indenture of Mortgage
through the 20th Supplemental Indenture) (Exhibit to Regiétration Statement of
United Cities Gas Company on Form S-3 (File No. 33-56983)).

— Twenty-First Supplemental Indenture dated as of February 5, 1997 by and among
United Cities Gas Company and Bank of America Illinois and First Trust National
Association and Russell C. Bergman supplementing Indenture of Mortgage dated as
of July 15, 1959 (Exhibit 10.7(a) of Form 10-K for the fiscal year ended
September 30, 1997 (File No. 1-10042)).

— Twenty-Second Supplemental Indenture dated as of July 29, 1997 by and among
the Company and First Trust National Association and Russell C. Bergman
supplementing Indenture of Mortgage dated as of July 15, 1959 (Exhibit 10.7(b) of
Form 10-K for the fiscal year ended September 30, 1997 (File No. 1-10042)).




Exhibit
Number Description

4.10(a) — Form of Indenture between United Cities Gas Company and First Trust of Illinois,
National Association, as Trustee dated as of November 15, 1995 (Exhibit to
Registration Statement of United Cities Gas Company on Form S-3 (File
No. 33-56983)).

4.10(b) — First Supplemental Indenture between the Company and First Trust of Illinois,
National Association, as Trustee dated as of July 29, 1997 (Exhibit 10.8(a) of
Form 10-K for the fiscal year ended September 30, 1997 (File No. 1-10042)).

4.11(a) — Seventh Supplemental Indenture, dated as of October 1, 1983 between Greeley Gas
: Company (“the Greeley Gas Division”) and the Central Bank of Denver, N.A.
(“Central Bank”) (Exhibit 10.1 of Form 10-Q for quarter ended June 30, 1994

(File No. 1-10042)).

4.11(b) — Ninth Supplemental Indenture, dated as of April 1, 1991, between the Greeley Gas
Division and Central Bank (Exhibit 10.2 of Form 10-Q for quarter ended June 30,
1994 (File No. 1-10042)).

4.11(c) — Bond Purchase Agreement, dated as of April 1, 1991, between the Greeley Gas
Division and Central Bank (Exhibit 10.3 of Form 10-Q for quarter ended June 30, .
1994 (File No. 1-10042)).

4.11(d) — Tenth Supplemental Indenture, dated as of December 1, 1993, between the
Company and Colorado National Bank, formerly Central Bank (Exhibit 10.4 of
Form 10-Q for quarter ended June 30, 1994 (File No. 1-10042)).

5.1 — Opinion of Locke Purnell Rain Harrell (A Professional Corporation) as to certain
o legal matters. | : o . ' ; o
121 — Computation of Ratio of Earnings to Fixed Charges of the Company.
23.1 — Consent of Emnst & Young LLP.
23.2 — Consent of Arthur Andersen LLP.
233 — Consent of Locke Purnell Rain Harrell (A Professional Corporation) (set forth in
its opinion filed as Exhibit 5.1).
24.1 — Powers of attorney (set forth on the signature page(s) hereof).
25.1 — Statement of Eligibility and Qualifications on Form T-1 of Trustee under the
Indenture.

* Such exhibit will be filed by the Registrant as an exhibit to a Current Report on Form 8-K and incorporated
herein by reference.
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INDENTURE, dated as of —_+ 1998 between Atmos Energy
Corporation, a Texas and Virginia corporation (herein called the "Company"), and
U.S. Bank Trust National Association, a national banking association with trust
powers, trustee (herein called the "Trustee").

RECITALS OF THE COMPANY

The Company has duly authorized the execution and dellvery of this
Indenture to provide for the issuance from time to time of its senior debt
securities (herein called the “Securities”), to be issued in one or more series
as in this Indenture provided.

This Indenture is subject to the provisions of the Trust Indenture Act
of 1939, as amended, that are required to be part of this Indenture and shall,
to the extent appllcable be governed by such provisions.

All things necessary to make this Indenture a valid agreement of the
Company, in accordance with its terms, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and the purchase of the
Securities by the Holders thereof, it is mutually covenanted and agreed, for the
equal and proportionate benefit of all Holders of the Securities or of series
thereof, as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION
SECTION 101. Definitions.

For all purposes of this Indenture, excepL as otherwise expressly
prov1ded or unless the.context otherwise requires: ‘ :

(1) the terms deflned in this Article have the meanings assigned to
them in this Article and include the plural as well as the singular;

(2) all other terms used herein which are defined in the Trust
Indenture Act, either directly or by reference therein, have the meanings
assigned to them therein, and the terms "cash transaction" and
"self-liquidating paper", as used in TIA Section 311,
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shall have the meanings assigned to them in the rules of the Commission
adopted under the Trust Indenture Act;

{3) all accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with generally accepted accounting
principles and except as otherwise herein expressly provided, the term
"generally accepted accounting principles" with respect to any computation
required or permitted hereunder shall mean such accounting principles as
are generally accepted in the United States; and

(4) the words "herein", "hereof" and "hereunder" and other words of
similar import refer to this Indenture as a whole and not to any particular
Article, Section or other subdivision.

Certain terms, used principally in Article Three, are defined in that
Article.

"Act", when used with respect to any Holder, has the meaning specified
in Section 104.

"Additional Amounts” has the meaning specified in Section 1008.

"Affiljiate" means, with respect to any specified Person, any other
Person directly or indirectly controlling or controlled by or under direct or
indirect common control with such specified Person. For the purposes of this
definition, "control" when used with respect to any specified Person means the
power to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or
otherwise; and the terms "controlling" and "controlled" have meanings
correlative to the foregoing.

"Attributable Debt" means, as to any particular lease under which any
Person is at the time liable, at any date as of which the amount thereof is to
be determined, the total net amount of rent required to be paid by such Person
under such lease during the remaining term thereof (excluding amounts required
to be paid on account of maintenance and repairs, services, insurance, taxes,
assessments, water rates and similar charges and contingent rents), discounted
from the respective due dates thereof at the weighted average of the rates of
interest (or Yield to Maturity, in the case of Original Issue Discount
Securities) borne by the Indenture Securities then outstanding under the
Indenture, compounded annually.

"Authenticating Agent" means any Person appointed by the Trustee to act
on behalf of the Trustee pursuant to Section 611 to authenticate Securities.

"Authorized Newspaper" means a newspaper, in the English language or in
an official language of the country of publication, customarily published on
each Business Day, whether or not published on Saturdays, Sundays or holidays,
and of general circulation in each place in connection with which the term is
used or in the financial community of each such place. Where successive
publications are required to be made in Authorized Newspapers, the successive
publications may be made in the same or in different newspapers in the same city
meeting the foregoing requirements and in each case on any Business Day.

) "Authorized Officer”, when used with respect to the Trustee, means any
vice-president, assistant vice president, any assistant secretary, any assistant
treasurer, any trust officer or assistant trust officer, the controller and any
assistant controller or any other officer of the Trustee customarily performing
functions similar to those performed by any of the above-designated officers or
assigned by the Trustee to administer corporate trust matters at its Corporate
Trust Office and also means, with respect to a particular corporate trust
matter, any other officer to whom such matter is referred because of his
knowledge of and familiarity with the particular subject.
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*Bankruptcy Law" means Title 11, U.S. Code or any similar federal or
state law for the relief of debtors.

"Board of Directors" means the Board of Directors of the Company or any
duly authorized committee of such Board.

"Board Resolution" means a copy of a resolution certified by the
Corporate Secretary or an Assistant Corporate Secretary of the Company to have
been duly adopted by the Board of Directors and to be in full force and effect
on the date of such certification, and delivered to the Trustee.

"Book-Entry Security" has the meaning specified in Section 304.

"Business Day", when used with respect to any Place of Payment or any
other particular location referred to in this Indenture or in the Securities,
means, unless otherwise specified with respect to any Securities pursuant to
Section 301, each Monday, Tuesday, Wednesday, Thursday and Friday which is not a
day on which banking institutions in that Place of Payment or other location are
authorized or obligated by law, regulation or executive order to close.

“Capital Stock" means, with respect to any corporation, any and all
shares, interests, rights to purchase, warrants, options, participations or
other equivalents of or interests (however designated) in stock issued by that
corporation.

"Cedel" means Cedel Bank, societe anonyme, or its successor.

"Commission" means the Securities and Exchange Commission, as from time
to time constituted, created under the Exchange Act or, if at any time after the
execution of this Indenture such Commission is not existing and performing the
duties now assigned to it under the Trust Indenture Act, then the body
performing such duties at such time. ‘ '

"Company" means the Person named as the "Company" in the first
paragraph of this Indenture until a successor Person shall have become such
pursuant to the applicable provisions of this Indenture, and thereafter
“Company" shall mean such successor Person. To the extent necessary to comply
with the requirements of the provisions of TIA Sections 310 through 317 as they
are applicable to the Company, the term "Company" shall include any other
obligor with respect to the Securities for the purposes of complying with such
provisions.

. "Company Request" or "Company Order" means a written request or order
signed in the name of the Company (i) by its Chairman, Chief Executive Officer,
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its President or a Vice President and (ii) by its Treasurer, an Assistant
Treasurer, 1ts Corporate Secretary or an Assistant Corporate Secretary and
delivered to the Trustee; provided, however, that such written request or order
may be signed by any two of the officers or directors listed in clause (i) above

in lieu of being signed by one of such officers or dirgctors listed in such
clause (i) and one of the officers listed in clause (ii) above.

"Consolidated Net Tangible Assets" means the aggregate amount of assets
(less applicable reserves and other properly deductible items) after deducting
therefrom (i) all current liabilities {(excluding any portion thereof
constituting Funded Indebtedness) and (ii) all goodwill, trade names,
trademarks, patents, unamortized debt discount and expense and other like
intangibles, all as set forth on the most recent consolidated balance sheet of
the Company contained in the latest annual report to shareholders of the Company
and computed in accordance with generally accepted accounting principles.

"Corporate Trust Office" means the office of the Trustee at which at
any particular time its corporate trust business shall be principally
administered, which office on the date of execution of this Indenture is located
at One Illinois Center, 111 East Wacker Drive, Suite 3000, Chicago, Illinois
60601, Attention: Corporate Trust Department.

“corporation" includes corporations, associations, partnerships,
limited liability companies, companies and business trusts.

"covenant defeasance" has the meaning specified in Section 1403 hereof.

“Custodian” means any receiver, trustee, assignee, liqguidator,
sequestrator or similar officer under any Bankruptcy Law.

"Debt" means notes, bonds, debentures or other similar evidences of
indebtedness for money borrowed. - : : , ‘

"Default" means any event that is, or after notice or passage of time
or both would be, an Event of Default.

“Defaulted Interest” has the meaning specified in Section 308 hereof.
"defeasance" has the meaning specified in Section 1402 hereof.
"Definitive Security" has the meaning specified in Section 304 hereof.
"Depository" has the meaning specified in Section 304.

"Euroclear" means Morgan Guaranty Trust Company of New York, Brussels
Office, or its successor as operator of the Euroclear System.
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"Event of Default" has the meaning specified in Section 501.
"Exchange Act" means the Securities Exchange Act of 1934, as amended.

. _"Extension Notice" and "Extension Period" shall have the meanings
specified in Section 309.

"Final Maturity" has the meaning specified in Section 309.

"Funded Indebtedness" as applied to any Person, means all Indebtedness
of such Person maturing after, or renewable or extendable at the option of such
Person beyond, 12 months from the date of determination.

"generally accepted accounting principles" or "GAAP" means generally
accepted accounting principles in the United States.

"Global Securities® means one or more Securities evidencing all or part
of the Securltles to be issued as Book-Entry Securities, issued to the
Depository in accordance with Section 301 and bearing the legend prescribed in
Section 204.

"Government Obligations" means, unless otherwise specified with respect
to any series of Securities pursuant to Section 301, securities which are (i)
direct obligations of the United States government or (ii) obligations of a
Person controlled or supervised by and acting as an agency or instrumentality of
the United States government, the payment of which is unconditionally guaranteed
by the United States govermnment, which, in either case, are full faith and
credit obligations of the United States government payable and are not callable
or redeemable at the option of the issuer thereof and shall also include a
depository receipt issued by a bank or trust company as custodian with respect
to any such Government Obligation or a specific payment of interest on or
principal of any such Government Obligation held by such custodian for- the :
account of the holder of a depository receipt; provided that (except as required
by law) such custodian is not authorized to make any deduction from the amount
payable to the holder of such depository receipt from any amount received by the
custodian in respect of the Government Obligation or the specific payment of
interest or principal of the Government Obligation evidenced by such depository
receipt.
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"Greeley Indenture" means that certain Indenture of Mortgage and Deed
of Trust, dated as of March 1, 1957, from Greeley Gas Company to U.S. Bank
National Association (formerly The Central Bank and Trust Company), as Trustee,
as amended and supplemented through December 1, 1993 (the Indenture of Mortgage
and Deed of Trust through the Tenth Supplemental Indenture by the Company to
U.S. Bank National Association {(formerly The Central Bank and Trust Company), as
Trustee.)

"guarantee" means, as applled to any obligation, (i) a guarantee (other
than by endorsement of negotiable lnstruments for collection in the ordinary
course of business), direct or indirect, in any manner, of any part or all of
such obligation or (ii) an agreement, direct or indirect, contingent or
otherw1se, providing assurance of the payment or performance {(or payment of
damages in the event of non-performance) of any part or all of such obligation,
including, without limiting the foregoing, the payment of amounts drawn down by
letters of credit. Notwithstanding anything herein to the contrary, a guarantee
shall not include any agreement solely because such agreement creates a Lien on
the assets of any Person. The amount of a guarantee shall be deemed to be the
maximum amount of the obligation guaranteed for which the guarantor could be
held liable under such guarantee.

“Holder" means the Person in whose name a Security is registered in the
Security Register.

"“incorporated provision” has the meaning specified in Section 107.

"Indebtedness" means obligations for money borrowed, evidenced by
notes, bonds, debentures or other similar evidences of indebtedness.

"Indenture” means this instrument as originally executed (including all
exhibits and schedules hereto) and as it may from time to time be supplemented’
or amended by one or more indentures supplemental hereto entered into pursuant
to the applicable provisions hereof, and shall include the terms of particular
series of Securities established as contemplated by Section 301; provided,
however, that, if at any time more than one Person is acting as Trustee under
this instrument, "Indenture" shall mean, with respect to any one or more series
of Securities for which such Person is Trustee, this instrument as originally
executed or as it may from time to time be supplemented or amended by cne or
more indentures supplemental hereto entered into pursuant to the applicable
provisions hereof and shall include the terms of particular series of Securities
for which such Person is Trustee established as contemplated by Section 301,
exclus1ve, however, of any provisions or terms which relate solely to other
series of Securities for which such Person is not Trustee, regardless of when
such terms or provisions were adopted, and exclusive of any provisions or terms
adopted by -means of one or more indentures supplemental hereto executed and
delivered after such Person had become such Trustee but to which such Person, as
such Trustee, was not a party.

"Indexed Security" means a Security the terms of which provide that the
prlnc1pal amount thereof payable at Stated Maturity may be more or less than the
_ pr1nc1pal face amount thereof at orlglnal issuance. .




<PAGE> 16
® ;

"interest", when used with respect to an Original Issue Discount
Security which by 1ts terms bears interest only after Maturity, means interest
payable after Maturity at the rate prescribed in such Original Issue Discount
Security.

"Interest Payment Date", when used with respect to any series of
Securities, means the Stated Maturlty of an installment of interest on such
Securities.

"Lien" means any lien, mortgage, pledge, encumbrance, charge oxr
security interest securing Indebtedness; provided, however, that the following
types of transactions will not be considered for purposes of this definition to
result in a Lien: (i) any acquisition by the Company or any Restricted
Subsidiary of any property or assets subject to any reservation or exception
under the terms of which any vendor, lessor or assignor creates, reserves oxr
excepts or has created, reserved or excepted an interest in oil, gas or any
other mineral in place or the proceeds thereof, (ii) any conveyance or
assignment whereby the Company or any Restrlcted Subsidiary conveys or assigns
to any Person or Persons an interest in oil, gas or any other mineral in place
or the proceeds thereof, (iii) any Lien upon any property or assets either owned
or leased by the Company or any Restricted Subsidiary or in which the Company or
any Restricted Sub51d1ary owns an interest that secures for the benefit of the
Person or Persons paying the expenses of developing or conducting operations for
the recovery, storage, transportation or sale of the mineral resources of the
such property or assets (or property or assets with which it is unitized) the
payment to such Person or Persons of the Company’s or the Restricted
Sub51d1ary s proportionate part of such development or operating expenses, (iv)
any hedging arrangements entered into in the ordinary course of bu51ness,
1nc1ud1ng any obligation to deliver any mineral, commodity or asset in
connection therewith or (v) any guarantees by the Company of the repayment of
Indebtedness of any Sub51d1ary or guarantees by any Subsidiary of the repayment
of Indebtedness of any entity, including, but not limited to, Indebtedness of
Woodward Marketing, L.L.C. '

"Loan Agreement" means that certain Loan Agreement by and between the
Company and NationsBank of Texas, N.A., dated as of November 26, 1996

"mandatory sinking fund payment" shall have the meaning specified in
Section 1201.

"Maturity", when used with respect to any Security, means the date on
which the principal of such Security becomes due and payable as therein or
herein provided whether at the Stated Maturity, by declaration of acceleration,
notice of redemption, notice of option to elect repayment or otherwise.

"Non-Recourse Indebtedness" means, at any time, Indebtedness 1ncurred
after the date of the Indenture by the Company or a Restricted Subsidiary in
connection with the acquisition of property or assets by the Company or a
Restricted Subsidiary or the financing of the construction of or improvements on
property, whenever acquired, provided that, under the terms of such Indebtedness
and pursuant to applicable law, the recourse at such-time and thereafter of the
lenders with respect to such Indebtedness is limited to the property or assets
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so acquired, or such construction or improvements, including Indebtedness as to
which a performance or completion guarantee or similar undertaking was initially
applicable to such Indebtedness or the related property or assets if such
guarantee or similar undertaking has been satisfied and is no longer in effect.

"Note Purchase Agreements" collectively refers to the following Note
Purchase Agreements, as amended, which were executed by and between the Company
and the following parties on the dates indicated: (i) John Hancock Mutual Life
Insurance Company, dated December 21, 1987; (ii) Mellon Bank, N.A., Trustee
under Master Trust Agreement of AT&T Corporation, dated Januvary 1, 1984, for
Employee Pension Plans--AT&T--John Hancock--Private Placement, dated December
21, 1987 (Agreement is identical to Hancock Agreement listed above except as to
the parties thereto and the amounts thereof); (iii) John Hancock Mutual Life
Insurance Company, dated October 11, 1989; (iv) The Variable Annuity Life
Insurance Company, dated August 29, 1991; (v) The Variable Annuity Life
Insurance Company, dated August 31, 1992; and (vi) New York Life Insurance
Company, New York Life Insurance and Annuity Corporation, The Variable Annuity
Life Insurance Company, American General Life Insurance Company and Merit Life
Insurance Company, dated November 14, 1994.

"Officers’ Certificate” means a certificate signed by (i) the Chairman,
Chief Executive Officer, the President, a Vice President or the Treasurer of the
Company and (ii) the Corporate Secretary or an Assistant Corporate Secretary of
the Company and delivered to the Trustee; provided, however, that such
certificate may be signed by two of the officers or directors listed in clause
(i) above in lieu of being signed by one of such officers or directors listed in
such clause (i) and one of the officers listed in clause (ii) above.

"Opinion of Counsel" means a written opinion of counsel, who may be
counsel for the Company, and who shall be acceptable to the Trustee. Each such
opinion shall include the statements provided for in TIA Section 314(e) to the-
extent applicable. . _ : ; - o : o

“Option to Elect Repayment" shall have the meaning specified in Section
1303.

"Optional Reset Date" shall have the meaning specified in Section 308.

"optional sinking fund payment" shall have the meaning specified in
Section 1201.

"Original Issue Discount Security" means any Security which provides
for an amount less than the principal amount thereof to be due and payable upon
a declaration of acceleration of the Maturity thereof pursuant to Section 502.

309 "Original Stated Maturity" shall have the meaning specified in Section

"Outstanding® when used with respect to Securities means, as of the
date of determination, all Securities theretofore authenticated and delivered
under this Indenture, except: o ‘ . :

(i) Securities theretofore cancelled by the Trustee or delivered to the
Trustee for cancellation;

(ii) Securities, or portions thereof, for whose payment, purchase,
redemption or repayment at the option of the Holder money in the necessary
amount has been theretofore deposited with the Trustee or any Paying Agent
{(other than the Company) in
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trust or set aside and segregated in trust by the Company (if the Company
shall act as its own Paying Agent) for the Holders of such Securities;
provided that, if such Securities are to be redeemed, notice of such
redemption has been duly given pursuant to this Indenture or provision
therefor satisfactory to the Trustee has been made;

(iii) Securities, except to the extent provided in Sections 1402 and
1403, with respect to which the Company has effected defeasance and/or
covenant defeasance as provided in Article Fourteen; and

(iv) Securities paid pursuant to Section 307 or Securities in exchange
for or in lieu of which other Securities have been authenticated and
delivered pursuant to this Indenture, other than any such Securities in
respect of which there shall have been presented to the Trustee proof
satlsfactory to it that such Securities are held by a bona fide purchaser
in whose hands such Securities are valid obligations of the Company;

provided, however, that, in determining whether the Holders of the requisite
prlnc1pal amount of Outstandlng Securities have given any request, demand,
direction, consent or waiver hereunder or are present at a meeting of Holders
for quorum purposes, and for the purpose of making the calculations required by
TIA Section 313, (i) the principal amount of an Original Issue Discount Security
that may be counted in making such determination or calculation and that shall
be deemed to be Outstanding for such purpose shall be equal to the amount of
principal thereof that would be (or shall have been declared to be) due and
payable, at the time of such determination, upon a declaration of acceleration
of the maturity thereof pursuant to Sectlon 502, (ii) the principal amount of
any Indexed Security that may be counted in maklng such determination or
calculation and that shall be deemed outstanding for such purpose shall be equal
to the prlnClpal face amount of such Indexed Securlty at original issuance,
unless otherwise provided with respect to such Security pursuant to Section 301,
and (iii) Securities owned by the Company or any other obligor upon the ‘

" Securities or any Affiliate of the Company or of such other obligor shall be

disregarded and deemed not to be Outstandlng, except that, in depermlnlng
whether the Trustee shall be protected in making such calculation or in relying
upon any such request, demand, authorization, direction, notice, consent or
waiver, only Securities which the Trustee actually knows to be so owned shall be
so disregarded. Securities so owned which have been pledged in good faith may be -
regarded as Outstanding if the pledgee establishes to the satisfaction of the
Trustee the pledgee’s right so to act with respect to such Securities and that
the pledgee is not the Company or any other obligor upon the Securities or any
Affiliate of the Company or such other obligor.

"Paying Agent" means any Person (including the Company acting as Paying
Agent) authorized by the Company to pay the principal of (or premium, if any) or
interest, if any, on any Securities on behalf of the Company.
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"Person" means any individual, corporation, partnership, limited
liability company, joint venture, association, joint-stock company, trust,

unincorporated organization or government or any agency or political subdivision
thereof. »

"Place of Payment" means, when used with respect to the Securities of
or within any series, the place or places where the principal of (and premium,
if any) and interest, if any, on such Securities are payable as specified as
contemplated by Sections 301 and 1002.

"Predecessor Security" of any particular Security means every previous
Security evidencing all or a portion of the same debt as that evidenced by such
particular Security; and, for the purposes of this definition, any Security
authenticated and delivered under Section 307 in exchange for a mutilated
Security or in lieu of a destroyed, lost or stolen Security shall be deemed to
evidence the same debt as the mutilated, destroyed, lost or stolen Security.

"Principal Property" means any natural gas distribution property or
propane property located in the United States, except any such property that in
the opinion of the Board of Directors of the Company is not of material
importance to the total business conducted by the Company and its consolidated
Subsidiaries.

"Redemption Date", when used with respect to any Security tc be
redeemed, in whole or in part, means the date fixed for such redemption by or
pursuant to this Indenture.

"Redemption Price”, when used with respect to any Security to be
redeemed, means the price at which it is to be redeemed pursuant to this
Indenture. : .

‘ _ "Regular Record Date" for the interest payable on any Interest Payment
Date on the Securities of or within any series means the date specified for that
purpose as contemplated by Section 301.

. "Repayment Date" means, when used with respect to any Security to be
repaid at the option of the Holder, the date fixed for such repayment pursuant
to this Indenture.

) "Repayment Price" means, when used with respect to any Security to be
repaid at the option of the Holder, the price at which it is to be repaid
pursuant to this Indenture.

"Reset Notice" shall have the meaning specified in Section 308.
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"Restricted Securities" has the meaning specified in Section 1006.

"Restricted Subsidiary" means any Subsidiary that owns or leases a
Principal Property.

"Sale and Leaseback Transaction" means any arrangement with any Person
pursuant to which the Company or any Restricted Subsidiary leases any Principal
Property that has been or is to be sold or transferred by the Company or the
Restricted Subsidiary to such Person, other than (i) a lease for a term,
including renewals at the option of the lessee, of not more than three years or
classified as an operating lease under generally accepted accounting principles,
(ii) leases between the Company and a Restricted Subsidiary or between
Restricted Subsidiaries and (iii) leases of a Principal Property executed by the
time of, or within 12 months after the latest of, the acquisition, the
completion of construction or improvement, or the commencement of commercial
operation, of the Principal Property.

"Securities" has the meaning stated in the first recital of this
Indenture and more particularly means any Securities authenticated and delivered
under this Indenture; provided, however, that if at any time there is more than
one Person acting as Trustee under this Indenture, "Securities" with respect to
the Indenture as to which such Person is Trustee shall have the meaning stated
in the first recital of this Indenture and shall more particularly mean
Securities authenticated and delivered under this Indenture, exclusive, however,
of Securities of any series as to which such Person is not Trustee.

"Security Register" and "Security Registrar" have the respective
meanings specified in Section 306.

“Special Record Date" means a date fixed by the Trustee for the payment
of any Defaulted Interest pursuant to Section 308.

"Stated Maturity", when used with respect to any Security or any
installment of principal thereof or interest thereon, means the date specified
in such Security representing such installment of principal or interest as the
fixed date on which the principal of such Security or such installment of
principal or interest is due and payable, as such date may be extended pursuant
to the provisions of Section 309.

"Subsequent Interest Period® shall have the meaning specified in
Section 308.

"Subsidiary" of the Company means (i) a corporatlon a majority of
which Capital Stock with voting power, under ordinary circumstances, to elect
directors is owned, directly or indirectly, at the date of determination, by the
Company, by one or more Subsidiaries or by the Company and one or more
Subsidiaries or (ii) any other Person (other than a corporation) in which at the
date of determination the Company, one or more
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Subsidiaries or the Company and one or more Subsidiaries, directly or
indirectly, has at least a majority ownership and power to direct the policies,
management and affairs thereof.

*Trust Indenture Act" or "TIA" means the Trust Indenture Act of 1939,
as amended, and as in force at the date as of which this Indenture was executed,
except as provided in Section 905.

"Trustee" means the Person named as the "Trustee" in the first
paragraph of this Indenture until a successor Trustee shall have become such
pursuant to the applicable provisions of this Indenture, and thereafter
nprustee” shall mean or include each Person who 1s then a Trustee hereunder;
provided, however, that if at any time there is more than one such Person,
"Trustee" as used with respect to the Securities of any series shall mean only
the Trustee with respect to Securities of that series.

"United Cities Indenture" means that certain Indenture of Mortgage,
dated as of July 15, 1959, from United Cities Gas Company to U.S. Bank Trust
National Association (formerly First Trust of Illinois, National Association),
and M.J. Kruger, as Trustees, as amended and supplemented through July 29, 1997
(the Indenture of Mortgage through the Twenty-Second Supplemental Indenture by
the Company to U.S. Bank Trust National Association (formerly First Trust
National Association) and Russell C. Bergman, as Trustees).

“United States" means, unless otherwise specified with respect to any
Securities pursuant to Section 301, the United States of America (including the
states and the District of Columbia), its territories, its possessions and other
areas subject to its jurisdiction.

"United States person" means, unless otherwise specified with respect
to any Securities pursuant to Section 301, an individual who is a citizen or
resident of the United States, a corporation, partnership or other entity
created or organized in or under the laws of the United States or an estate or
trust the income of which is subject to United States federal income taxation
regardless of its source.

"Vice President", when used with respect to the Company or the Trustee,
means any vice president, whether or not designated by a number or a word or
words added before or after the title "vice president".

"Yield to Maturity" means the yield to maturity, computed at the time
of issuance of a Security (or, if applicable, at the most recent redetermination
of interest on such Security) and as set forth in such Security in accordance
with generally accepted United States bond yield computation principles.
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SECTION 102. Compliance Certificates and Opinions.

Upon any application or request by the Company to the Trustee to take
any action under any provision of this Indenture, the Company shall furnish to
the Trustee an Officers’ Certificate stating that all conditions precedent, if
any, prov1ded for in this Indenture (including any covenant compllance with
which constitutes a condition precedent) relating to the proposed action have
been complied with and an Opinion of Counsel stating that in the opinion of such
counsel all such conditions precedent, if any, have been complied with, except
that in the case of any such application or request as to which the furnishing
of such documents is specifically reaquired by any provision of this Indenture
relating to such particular application or request, no additional certificate or
opinion need be furnished.

Every certificate or opinion (other than the certificates required by
Sectlon 1004) with respect to compliance with a covenant or condition provided
for in this Indenture shall include:

(1) a statement that each individual’signing such certificate or
opinion has read such covenant or condition and the definitions herein
relating thereto;

(2} a brief statement as to the nature and scope of the examination or
investigation upon which the statements or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of each such individual, he has
made such examination or investigation as is necessary to enable him to
express an informed opinion as to whether or not such covenant or condition
has been complied with; and

(4) a statement as to whether, in the oplnlon of each such 1nd1v1dual
such covenant or condition has been complied with.

SECTION 103. Form of Documents Delivered to Trustee.

In any case where several matters are requlred to be certified by, or
covered by an opinion of, any specified Person, it 1s not necessary that all
such matters be certified by, or covered by the opinion of, only one such
Person, or that they be so certified or covered by only one document, but one
such Person may certify or give an opinion with respect to some matters and one
or more other such Persons as to other matters, and any such Person may certify
or give an opinion as to such matters in one or several documents.

Any certificate or opinion of an officer of the Company may be based,
insofar as it relates to legal matters, upon a certificate or opinion of, or
representations by, counsel,
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unless such officer knows, or in the exercise of reasonable care should know,
that the certificate or opinion or representations with respect to the matters
upon which his certificate or opinion is based are erroneous. Any such
certificate or Opinion of Counsel may be based, insofar as it relates to factual
matters, upon a certificate or opinion of, or representations by, an officer or
officers of the Company stating that the information with respect to such
factual matters is in the possession of the Company, unless such counsel knows,
or in the exercise of reasonable care should know, that the certificate or
opinion or representations with respect to such matters are erroneous.

Where any Person is required to make, give or execute two or more
applications, requests, consents, certificates, statements, opinions or other
instruments under this Indenture, they may, but need not, be consolidated and
form one instrument.

SECTION 104. Acts of Holders.

{a) Any request, demand, authorization, direction, notice, consent,
waiver or other action provided by this Indenture to be given or taken by
Holders of the Outstanding Securities of all series or one or more series, as
the case may be, may be embodied in and evidenced by one or more instruments of
substantially similar tenor signed by such Holders in person or by agents duly
appointed in writing. Except as herein otherwise expressly provided, such action
shall become effective when such instrument or instruments or reccrd or both are
delivered to the Trustee and, where it is hereby expressly required, to the
Company. Such instrument or instruments and any such record (and the action
embodied therein and evidenced thereby) are herein sometimes referred to as the
“Act" of the Holders signing such instrument or instruments or so voting at any
such meeting. Proof of execution of any such instrument or of a writing
appointing any such agent, or of the holding by any Person of a Security, shall
be sufficient for any purpose of this Indenture and (subject to TIA Section 315)
conclusive in favor of the Trustee and the Company, if made in the manner
provided in this Section. '

) (b) The fact and date of the execution by any Person of any such
instrument or writing may be proved in any reasonable manner which the Trustee
deems sufficient.

(c) The ownership of Securities shall be proved by the Security
Register.

(d) If the Company shall solicit from the Holders of Securities any
request, demand, authorization, direction, notice, consent, waiver or other Act,
the Company may, at its option, by or pursuant to a Board Resolution, fix in
advance a record date for the determination of such Holders entitled to give
such request, demand, authorization, direction, notice, consent, waiver or other
Act, but the Company shall have no obligation to do so.
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Notwithstanding TIA Section 316(c), any such record date shall be the record
date specified in or pursuant to such Board Resolution, which shall be a date
not more than 30 days prior to the first solicitation of Holders generally in
connection therewith and no later than the date such solicitation is completed.
If such a record date is fixed, such request, demand, authorization, direction,
notice, consent, waiver or other Act may be given before or after such record
date, but only the Holders of record at the close of business on such record
date shall be deemed to be Holders for the purposes of determining whether
Holders of the requisite proportion of Securities then Outstanding have
authorized or agreed or consented to such request, demand, authorization,
direction, notice, consent, waiver or other Act, and for that purpose the
Securities then Outstanding shall be computed as of such record date; provided
that no such request, demand, authorization, direction, notice, consent, waiver
or other Act by the Holders on such record date shall be deemed effectlve unless
it shall become effective pursuant to the provisions of this Indenture not later
than six months after the record date.

{(e) Any request, demand, authorization, direction, notice, consent,
waiver or other Act by the Holder of any Security shall bind every future Holder
of the same Security or the Holder of every Security issued upon the
registration of transfer thereof or in exchange therefor or in lieu thereof, in
respect of anything done, suffered or omitted to be done by the Trustee, any
Paylng Agent or the Company in reliance thereon, whether or not notation of such
action is made upon such Security.

SECTION 105. Notices, etc. to Trustee and Company.

Any request, demand, authorization, direction, notice, consent, waiver
or Act of Holders or other document provided or permitted by this Indenture to
be made upon, given or furnished to, or filed with, o

(1) the Trustee by any Holder, an agent of any bank or the Company
shall be sufficient for every purpose hereunder if made, given, furnished
or delivered, in writing, to or with the Trustee at its Corporate Trust
Office, Attention: Corporate Trust Department; or

(2) the Company by the Trustee or by any Holder shall be sufficient for
every purpose hereunder (unless otherw1se herein expressly provided) if
made, given, furnished or delivered, in writing, to the Company addressed
to it c/o 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240,
Attention: Treasurer, or at any other address previously furnished in
writing to the Trustee by the Company.
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SECTION 106. Notice to Holders; Waiver.

Where this Indenture provides for notice of any event to Holders of
Securltles by the Company or the Trustee, such notice shall be sufficiently
given (unless otherwise herein expressly provided) if in writing and mailed,
first-class postage prepald to each Holder affected by such event, at his
address as it appears in the Security Register, not later than the latest date,
and not earlier than the earliest date, prescribed for the g1v1ng of such
notice. In any case where notice to Holders of Securltles is given by mail,
neither the failure to mail such notice, nor any defect in any notice so mailed,
to any particular Holder shall affect the sufficiency of such notice with
respect to other Holders of Securities. Any notice mailed to a Holder in the
aforesaid manner shall be conclusively deemed to have been received by such
Holder, whether or not such Holder actually receives such notice.

In case, by reason of the suspension of or irregularities in regular
mail service or by reason of any other cause, it shall be impractical to mail
notice of any event to Holders of Securities when such notice is required to be
given pursuant to any provision of this Indenture, then any manner of giving
such notice as shall be satisfactory toc the Trustee shall be deemed to be
sufficient giving of such notice for every purpose hereunder.

Any request, demand, authorization, direction, notlce, consent or
waiver required or permitted under this Indenture shall be in the English
language, except that any published notice may be in an official language of the
country of publication.

Where this Indenture provides for notice in any manner, such notice may
be waived in writing by the Person entitled to receive such notice, either
before or after the event, and such waiver shall be the equivalent of such
notice. Waivers of notice by Holders shall be filed with the Trustee, but such
filing shall not be a condition precedent to the validity of any action taken in
reliance upon such waiver.

SECTION 107. Conflict of any Provision of Indenture with Trust
Indenture Act.

If and to the extent that any provision of this Indenture limits,
qualifies or conflicts with the duties imposed by TIA Sections 310 to 318,
inclusive, or conflicts with any prov151on (an "incorporated prov151on")
required by or deemed to be included in this Indenture by operation of such TIA
Sections, such imposed duties or incorporated provision shall control. If any
provision of this Indenture modifies or excludes any provision of the Trust
Indenture Act that may be so modified or excluded, the latter provision shall be
geemed to apply to this Indenture as so modified or excluded, as the case may

e.
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SECTION 108. Effect of Headings and Table of Contents.

The Article and Section headings herein and the Table of Contents are
for convenience only and shall not affect the construction hereof.

SECTION 109. Successors and Assigns.

All covenants and agreements in this Indenture by the Company shall
bind its successors and assigns, whether so expressed or not.

SECTION 110. Separability Clause.

In case any provision in this Indenture or in any Security shall be
invalid, illegal or unenforceable, the validity, legality and enforceability of
the remaining provisions shall not in any way be affected or impaired thereby.

SECTION 111. Benefits of Indenture.

Nothing in this Indenture or in the Securities, express or implied,
shall give to any Person, other than the parties hereto, any Authenticating
Agent, any Paying Agent, any Securities Registrar and their successors hereunder
and the Holders of Securities, any benefit or any legal or equitable right,
remedy or claim under this Indenture.

SECTION 112. Governing Law.

This Indenture and the Securities shall be governed by and construed in
accordence with the laws of the State of New York, without regard to conflicts
of laws principles. This Indenture is subject to the provisions of the Trust
Indenture Act that are required to be part of this Indenture and shall, to the
extent appllcable, be governed by such provisions.

SECTION 113. Legal Holidays.

In any case where any Interest Payment Date, Redemption Date, sinking
fund payment date or Stated Maturity or Maturity of any Security shall not be a
Business Day at any Place of Payment, then (notw1thstand1ng any other prov151on
of this Indenture or of any Security other than a provision in the Securltles of
any series which specifically states that such provision shall apply in lieu of
this Section), payment of principal (or premium, if any) or interest, if any,
need not be made at such Place of Payment on such date, but may be made on the
next succeeding Business Day at such Place of Payment with the same force and
effect as if made on the Interest Payment Date or Redemption Date or sinking
fund payment date, or at the Stated Maturity or Maturity; provided that no
interest shall accrue for
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the period from and after such Interest Payment Date, Redemption Date, sinking
fund payment date, Stated Maturity or Maturity, as the case may be.

SECTION 114. No Recourse Against Others.

A director, officer, employee or stockholder, as such, of the Company
shall not have any liability for any obligations of the Company under the
Securities or this Indenture or for any claim based on, in respect of or by
reason of such obligations or their creation. Each Holder by accepting any of
the Securities waives and releases all such liability.

ARTICLE TWO
SECURITY FORMS

SECTION 201. Forms Generally.

The Securities shall be in substantially the forms as shall be
established by or pursuant to a Board Resolution or in one or more indentures
supplemental hereto, in each case with such appropriate insertions, omissions,
substitutions and other variations as are required or permitted by this
Indenture, and may have such letters, numbers or other marks of identification
and such legends or endorsements placed thereon as may be required to comply
with the rules of any securities exchange or as may, consistently herewith, be
determined by the officers executing such Securities, as evidenced by their
execution of the Securities. If the forms <f Securities of any series are
established by action taken pursuant to a Board Resolution, a copy ¢f an
appropriate record of such action shall be certified by the Corporate Secretary
or an A551stant Corporate Secretary of the Company and delivered to the Trustee
at or prior to the delivery of the Company Order contemplated by Section 303 for
the authentication and delivery of such Securities. Any portion of the text of
any Security may be set forth on the reverse thereof, with an appropriate
reference thereto on the face of the Security.

The Trustee’s certificate of authentication on all Securities shall be
in substantially the form set forth in this Article.

The definitive Securities shall be printed, lithographed or engraved on
steel-engraved borders or may be produced in any other manner, all as determined
by the officers of the Company executing such Securities, as evidenced by their
execution of such Securities.
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SECTION 202. Form of Trustee’s Certificate of Authentication.

Subject to Section 612, the Trustee’s certificate of ‘authentication
shall be in substantially the follow1ng form:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

Dated:

This is one of the Securities of the series designated therein referred
to in the within-mentioned Indenture.

U.S. BANK TRUST NATIONAL ASSOCIATION
as Trustee

Authorized Officer
SECTION 203. Securities Issuable in Global Form.

When Securities of or within a series are issued in global form, as
specified as contemplated by Section 301, then, any such Security shall
represent such of the Outstanding Securities of such series as shall be
specified therein and may provide that it shall represent the aggregate amount
of Outstanding Securities of such series from time to time endorsed thereon and
that the aggregate amount of Outstanding Securities of such series represented
thereby may from time to time be increased or decreased to reflect exchanges.
Any endorsement of a Security in global form to reflect the amount, or any
increase or decrease in the amount, of Outstandlng Securities represented

‘thereby shall be made by the Trustee in such manner and upon. instructions given

by such Person or Persons as shall be specified therein or in the Company Order
to be dellvered to the Trustee pursuant to Section 303 or Section 305. Subject
to the provisions of Section 303 and, if applicable, Section 305, the Trustee
shall deliver and redeliver any Security in permanent global form in the manner
and upon instructions given by the Person or Persons specified therein or in the
applicable Company Order. If a Company Order pursuant to Section 303 or Section
305 has been, or simultaneously is, delivered, any instructions by the Company
with respect to endorsement or delivery or redellvery of a Security in global
form shall be in wrltlng but need not comply with Section 102 and need not be
accompanied by an Opinion of Counsel.

The provisions of the last sentence of Section 303 shall apply to any
Security represented by a Security in global form if such Security was never
issued and sold by the
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Company and the Company delivers to the Trustee the Security in global form
together with written instructions (which need not comply with Section 102 and
need not be accompanied by an Opinion of Counsel) with regard to the reduction
in the principal amount of Securities represented thereby, together with the
written statement contemplated by the last sentence of Section 303.

Notwithstanding the provisions of Section 308, unless otherwise
specified as contemplated by Section 301, payment of principal of (and premium,
if any) and interest, i1f any, on any Security in permanent global form shall be
made to the Person or Persons specified therein.

Notwithstanding the provisions of Section 310 and except as provided in
the preceding paragraph, the Company, the Trustee and any agent of the Company
and the Trustee shall treat as the Holder of such principal amount of
Outstanding Securities represented by a permanent Global Security the Holder of
such permanent Global Security.

SECTION 204. Form of Legend for Book-Entry Securities.

Any Global Security authenticated and delivered hereunder shall bear a
legend (which would be in addition to any other legends required in the case of
a Restricted Security) in substantially the following form:

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITORY OR A
NOMINEE THEREOF. THIS SECURITY MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR
A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART
MAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITORY OR
ITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE.
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ARTICLE THREE
THE SECURITIES
SECTION 301. Amount Unlimited; Issuable in Series.

The aggregate principal amount of Securities which may be authenticated
and delivered under this Indenture is unlimited.

The Securities may be issued in one or more series. There shall be
established in one or more Board Resolutions or pursuant to authority granted by
one or more Board Resolutions and, subject to Section 303, set forth in, or
determined in the manner provided in, an Officers’ Certlflcate, or established
in one or more indentures supplemental hereto, prior to the issuance of
Securities of any series, any or all of the following, as applicable (each of
which (except for the matters set forth in clauses (1), (2) and (9) below), if
so provided, may be determined from time to time by the Company with respect to
unissued Securities of the series and set forth in such Securities of the series
when issued from time to time):

(1) The title of the Securities of the series (which shall distinguish
the Securities of the series from all other series of Securities);

(2) The aggregate principal amount of the Securities of the series, the
percentage of their principal amount at which the Securities of the series
shall be issued and the date or dates on which the principal of the
Securities of the series shall be payable or the method by which such date
or dates shall be determined or extended;

(3) The rate or rates (whlch may be fixed or variable) at which the
Securities of the series shall bear interest, if any, and, if variable, the
method by which such rate . or rates shall be determlned;

(4) The date or dates from which any interest shall accrue or the
method by which such date or dates will be determined, the date or dates on
which any interest will be payable (including the Regular Record Dates for
such Interest Payment Dates) and the basis on which any interest will be
calculated if other than on the basis of a 360-day year of twelve 30-day
months;

(5) The place or places, if any, other than or in addition to New York
City, where the principal of (and premium, if any, on) and interest, if
any, on the Securities of the series will be payable, where any Securities
may be surrendered for registration of transfer, where the Securities of
the series may be surrendered for exchange and
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where notices or demands to or upon the Company in respect of the
Securities of the series may be served;

(6) The period or periods within which, the price or prices at which,
and the other terms and conditions upon wh1ch the Securities of the series
may be redeemed, in whole or in part, at the option of the Company, if the
Company is to have that option;

(7) The obligation, if any, of the Company to redeem, purchase or repay
the Securities of the series, in whole or in part, pursuant to any sinking
fund or analogous provision or at the optlon of a holder thereof, and the
period or periods within which, the price or prices at which, and the other
terms and conditions upon whlch the Securities of the series will be so
redeemed, purchased or repaid;

(8) Whether the amount of payments of principal of (and premium, if
any, on) and interest, if any, on the Securities of the series may be
determined with reference to an index, formula or other method (which
index, formula or method may, without limitation, be based on one or more
commodities, equity indices or other indices) and the manner in which such
amounts shall be determined;

(9) Any deletions from, modifications of or additions to the Events of
Default or covenants of the Company with respect to the Securities of the
series (which Events of Default or covenants may not be consistent with the
Events of Default or covenants set forth in the general provisions of this
Indenture) ;

(10) If other than the entire principal amount thereof, the portion of
the principal amount of the Securities of the series that shall be payable
upon declaration of acceleration of the Maturlty thereof pursuant to
Section 502 or the method by which such portlon shall be determined;

(11) Any provisions in modification of, in addition to or in 11eu of
any provisions Article Fourteen of this Indenture that shall be applicable
to the Securities of the series;

(12) Any provisions granting special rights to the Holders of the
Securities of the series upon the occurrence of such events as may be
specified;

(13) If other than the Trustee, the designation of any Paying Agent or
Security Registrar for the Securities of the series, and the designation of
any transfer or other agents or depositories for the Securities of the
series;
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(14) Whether the Securities of the series shall be issuable 1n1t1ally
in temporary global form, whether any the Securities of the series Security
is to be issuable in permanent global form (a "Global Security") and, if
so, whether beneficial owners of interests in any Global Security may
exchange such interests for Debt Securities of like tenor of any authorized
form and denomination and the circumstances under which any such exchanges
may occur, if other than in the manner provided in the Indenture, and, if
the Securities are to be issuable as a Global Security, the identity of the
depository for the Securities of the series; ’

(15) The person to whom any interest on any Security shall be payable,
if other than the person in whose name the Securities of the series
Security (or one or more Predecessor Securities) is registered at the close
of business on the Regular Record Date for such interest or the manner in
which, any interest payable on a temporary Security issued in global form
shall be paid (if other than as described in Section 304);

(16) The denomination or denominations in which the Securities of the
series shall be issuable, if other than $1,000 or any integral multiple
thereof;

(17) Whether and under what circumstances the Company shall pay
Additional Amounts, as contemplated by Section 1008 of this Indenture, on
the Securities of the series to any Holder who is not a United States
person (including any modification of the definition of such term as
contained in this Indenture) in respect of any tax, assessment or
governmental charge and, if so, whether the Company shall have the option
to redeem the Securities of the series rather than pay such Additional
Amounts (and the terms of any such option); and

(18) ‘Any other terms, conditions, rights and preferences (or
limitations on such rights and preferences) of the Securities of the series
not inconsistent with the provisions of this Indenture.

Al) Securities of any one series shall be substantially identical
except as may otherwise be provided in or pursuant to such Board Resolution
{(subject to Section 303) and set forth in such Officers’ Certificate or in any
such indenture supplemental hereto. Not all Securities of any one series need be
issued at the same time, and, unless otherwise provided, a series may be
reopened for issuances of additional Securities of such series.

If any of the terms of the series are established by action taken
pursuant to one or more Board Resolutlons, such Board Resolutions shall be
delivered to the Trustee at or prior to the delivery of the Officers’
Certificate setting forth the terms of the series.
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SECTION 302. Denominations.

The Securities of each series shall be 1ssuable in such denominations
as shall be specified as contemplated by Section 301. In the absence of any such
provisions, the Securities of such series, other than Securities issued in
global form (which may be of any denomination), shall be issuable in
denominations of $1,000 and any integral multiple thereof.

SECTION 303. Execution, Authentication, Delivery and Dating.

The Securities shall be executed on behalf of the Company by any one of
the following: its Chairman, Chief Executive Officer, its President or one of
its Vice Presidents, and attested by one of its Vice Presidents or its Corporate
Secretary or one of its Assistant Corporate Secretaries. The signature of any of
these officers on the Securities may be manual or facsimile.

Securities bearing the manual or facsimile signatures of individuals
who were at any time the proper officers of the Company shall bind the Company,
notwithstanding that such individuals or any of them have ceased to hold such
offices prior to the authentication and delivery of such Securities or did not
hold such offices at the date of such Securities.

At any time and from time to time after the execution and delivery of
this Indenture, the Company may deliver Securities of any series, executed by
the Company to the Trustee for authentication, together with a Company Order for
the authentication and delivery of such Securities, and the Trustee in
accordance with such Company Order shall authenticate and make available for
delivery such Securities. If not all the Securities of any series are to be
issued at one time and if the Board Resolution or supplemental indenture
establishing such series shall so permit, such Company Order may set forth
procedures acceptable to the Trustee for the issuance of such Securities and

" determining terms of partlcular Securities of such series such as interest rate,

stated maturity, date of issuance and date from which interest shall accrue.

In authenticating such Securltles, and accepting the additional
responsibilities under this Indenture in relation to such Securities, the
Trustee shall be entitled to receive, and {(subject to TIA Sections 315(a)
through 315(d)) shall be fully protected in relying upon, an Opinion of Counsel
stating:

(1) that the form or forms of such Securities have been established in
conformity with the provisions of this Indenture;
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(2) that the terms of such Securities have been established in
conformity with the provisions of this Indenture;

(3) that such Securities, when completed by appropriate insertions and
executed and delivered by the Company to the Trustee for authentication in
accordance with this Indenture, authenticated and made available for
delivery by the Trustee in accordance with this Indenture and issued by the
Company in the manner and subject to any conditions specified in such
Opinion of Counsel, will constitute the legal, valid and binding
obligations of the Company, enforceable in accordance with their terms,
subject to applicable bankruptcy, insolvency, reorganization and other
similar laws of general appllcablllty relating to or affecting the
enforcement of creditors’ rights, to general equitable principles and to
such other qualifications as such counsel shall conclude do not materially
affect the rights of Holders of such Securities and any coupons;

(4) that all laws and requlrements in respect of the execution and
delivery by the Company of such Securities, and of the supplemental
indentures, if any, have been complied with and that authentication and
delivery of such Securities and the execution and delivery of the
supplemental indenture, if any, by the Trustee will not violate the terms
of the Indenture;

(5) that the Company has the corporate power to issue such Securities,
and has duly taken all necessary corporate action with respect to such
issuance; and

(6) that the issuance of such Securities will not contravene the,
articles of incorporation or bylaws of the Company or result in any
violation of any of the terms or provisions of any law or regulation or of
any 1ndenture, mortgage or other agreement known to such Counsel by which
the Company is bound.

Notwithstanding the provisions of Section 301 and of the preceding two
paragraphs, if not all the Securities of any series are to be issued at one
time, it shall not be necessary to deliver the Officers’ Certificate otherwise
required pursuant to Section 301 or the Company Order and Opinion of Counsel
otherwise required pursuant to the preceding two paragraphs prior to or at the
time of issuance of each Security, but such documents shall be delivered prior
to or at the time of issuance of the first Security of such series.

The Trustee shall not be requlred to authenticate and make available
for delivery any such Securities if the issue of such Securities pursuant to
this Indenture will affect the Trustee’s own rlghts, duties or 1mmun1t1es under
the Securities and this Indenture or otherwise in a manner which is not
reasonably acceptable to the Trustee.
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Each Security shall be dated the date of its authentication.

No Security shall be entitled to any benefit under this Indenture or be
valid or obligatory for any purpose unless there appears on such Security a
certificate of authentication substantially in the form provided for herein duly
executed by the Trustee by manual signature of an authorized signatory, and such
certificate upon any Securlty shall be conclusive evidence, and the only
evidence, that such Security has been duly authenticated and delivered hereunder
and is entitled to the benefits of this Indenture. Notwithstanding the
foregoing, if any Security shall have been authenticated and delivered hereunder
but never issued and sold by the Company, and the Company shall deliver such
Security to the Trustee for cancellation as provided in Section 311 together
with a written statement (which need not comply with Section 102 and need not be
accompanied by an Opinion of Counsel) stating that such Security has never been
issued and sold by the Company, for all purposes of this Indenture such Security
shall be deemed never to have been authenticated and delivered hereunder and
shall never be entitled to the benefits of this Indenture.

SECTION 304. Book-Entry Securities.

(a) The Securities of a series may be issuable in whole or in part in
the form of one or more Global Securities ("Book-Entry Securities") deposited
with, or on behalf of, a Depository (the "Depository"). In the case of
Book-Entry Securities, one or more Global Securities will be issued in a
denomination or aggregate denomination equal to the portion of the aggregate
principal amount of Outstanding Securities of the series to be represented by
such Global Security or Global Securities. Unless otherwise prov1ded as
contemplated by Section 301, the additional provisions set forth in this Section
304 shall apply to Book-Entry Securities.

(b) Book- Entry Securltles will be deposited with, or on behalf of, the

~ Depository, and registered in the name of the Depository’s nominee, for credlt
to the respectlve accounts of institutions that have accounts with the
Depository or its nominee ("Participants"); provided that Book-Entry Securities
purchased by persons outside the United States may be credited to or through
accounts maintained at the Dep051tory by or on behalf of Euroclear or Cedel. The
accounts to be credited will be designated by the underwriters or agents of such
Securities or, if such Securities are offered and sold directly by the Company,
by the Company. Ownership of beneficial interests in Book- -Entry Securities will
be limited to Persons that may hold interests through Part1c1pants and will be
shown on records maintained by the Depository or its nominee for such Book-Entry
Security.

Participants shall have no rights under this Indenture or any indenture
supplemental hereto with respect to any Book-Entry Security held on their behalf
by the Depository, or the Trustee as its custodian, or under the Book-Entry
Security, and the
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Depository may be treated by the Company, the Trustee and any agent of the
Company or the Trustee as the absolute owner of the Book- Entry Security for all
purposes whatsoever. Notwithstanding the foregoing, nothing in this Indenture or
any such indenture supplemental shall prevent the Company, the Trustee or any
agent of the Company or the Trustee from giving effect to any written
certlflcatlon proxy or other authorization furnished by the Depository or
impair, as between the Depos1tory and 1ts Participants, the operation of
customary practices governing the exercise of the rights of a Holder of any
Security.

(c) Transfers of Book-Entry Securities shall be limited to transfers in
whole, but not in part, to the Deposxtory, its successors or their respective
nominees. Interests of beneficial owners in Book-Entry Securities may be
transferred or exchanged for Securities in fully registered, certificated form
("Definitive Securities") only if (i) the Depository notifies the Trustee in
writing that the Depository is no longer willing or able to continue as
depositary and a qualified successor deposxtory is not appointed by the Company
within 90 days following such notice, (ii) the Company, at any time and in its
sole discretion, determines not to have any Debt Securities of one or more
series represented by Global Securities or (iii) after the occurrence of an
Event of Default with respect to such Debt Securltles, a holder of Debt
Securities notifies the Trustee in writing that it wishes to receive a
Definitive Security. In any such instance, an owner of a beneficial interest in
a Global Security will be entitled to physical delivery of Definitive Securities
equal in principal amount to such beneficial interest and registered in its
name.

(d) In connectlon with any transfer or exchange of a portion of the
beneficial interest in any Book-Entry Security to beneficial owners pursuant to
paragraph (c) above, the Securlty Registrar shall reflect on its books and
records the date and a decrease in the principal amount of the Book-Entry
Security in an amount equal to the principal amount of the beneficial interest
in the Book-Entry Security to be transferred, and the Company shall execute, and
the Trustee shall authenticate and deliver, one or more Definitive Securities of
like tenor and principal amount of authorized denominations.

{e) In connection with the transfer of Book-Entry Securities as an
entirety to beneficial owners pursuant to paragraph (c) above, the Book-Entry
Securities shall be deemed to be surrendered to the Trustee for cancellation and
the Company shall execute, and the Trustee shall authenticate and deliver, to
each beneficial owner identified by the Depository in exchange for its
beneficial interest in the Book-Entry Securities, an equal aggregate principal
amount of Definitive Securities of like tenor of authorized denominations.

(f) The Holder of any Book-Entry Security may grant proxies and
otherwise authorize any Person, including Participants and Persons that may hold
interests through Participants, to take any action which a Holder is entitled to
take under the applicable Indenture or the Securities.
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SECTION 305. Temporary Securities.

Pending the preparation of Definitive Securities of any series, the

‘Company may execute, and upon Company Order the Trustee shall authenticate and

deliver, temporary Securities which are typewritten, printed, llthographed
engraved or otherwise produced by any combination of these methods, in any
authorlzed denomination, substantlally of the tenor of the Definitive Securities
in lieu of which they are issued, in registered form and with such appropriate
insertions, omissions, substltutlons and other variations as the officers
executing such Securities may determine, as evidenced by their execution of such
Securities. Such temporary Securities may be in global form.

If temporary Securities of any series are issued, the Company will
cause Definitive Securities of that series to be prepared without unreasonable
delay. After the preparation of Deflnltlve Securities of such series, the
temporary Securities of such series shall be exchangeable for Definitive
Securltles of such series upon surrender of the temporary Securities of such
serles at the office or agency of the Company in a Place of Payment for that
series, without charge to the Holder. Upon surrender for cancellation of any one
or more temporary Securities of any serles, the' Company shall execute and the
Trustee shall authenticate and deliver in exchange therefor a like principal
amount of Definitive Securities of the same series of authorized denominations.
Until so exchanged the temporary Securities of any series shall in all respects
be entitled to the same benefits under this Indenture as Definitive Securities
of such series.

Until exchanged in full as hereinabove provided, the temporary
Securities of any series, including temporary Global Securities (whether or not
issued as Book-Entry Securities as provided in Section 304), shall in all
respects be entitled to the same benefits under this Indenture as Definitive
Securities of the same series and of like tenor authentlcated and delivered
hereunder. '
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SECTION 306. Registration, Registration of Transfer and Exchange.

The Company shall cause to be kept at the Corporate Trust Office of the
Trustee a register for each serles of Securities (the registers maintained in
such office of the Trustee and in any other office or agency de31gnated pursuant
to Section 1002 being herein sometimes referred to as the "Security Register")
in which, subject to such reasonable regulatlons as it may prescribe, the
Company shall provide for the registration of Securities and of transfers of
Securities. The Trustee is hereby initially appointed "Security Registrar" for
the purpose of registering Securities and transfers of Securities as herein
provided.

Except as otherwise described in this Article Three, upon surrender for
registration of transfer of any Security of any series at the office or agency
in a Place of Payment for that series, the Company shall execute, and the
Trustee shall authenticate and deliver, in the name of the designated transferee
or transferees, one or more new Securities of the same series, in each case, of
any authorized denominations and of a like aggregate principal amount.
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At the option of the Holder, Securities of any series may be exchanged
for other Securities of the same series, of any authorized denominations and of
a like aggregate principal amount, upon surrender of the Securities to be
exchanged at such office or agency. Whenever any Securities are so surrendered
for exchange, the Company shall execute, and the Trustee shall authenticate and
make available for delivery, the Securities which the Holder making the exchange
is entitled to receive.
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All Securities issued upon any registration of transfer or exchange of
Securities shall be the valid obligations of the Company, evidencing the same
debt, and entitled to the same benefits under this Indenture, as the Securities
surrendered upon such registration of transfer or exchange.

Every Security presented or surrendered for registration of transfer or
for exchange shall (if so reguired by the Company or the Security Registrar) be
duly endorsed, or be accompanied by a written instrument of transfer, in form
satisfactory to the Company and the Security Registrar, duly executed by the
Holder thereof or his attorney duly authorized in writing.

No service charge shall be made for any registration of transfer or
exchange of Securities, but the Company may require payment of a sum sufficient
to pay all documentary, stamp, similar issue or transfer taxes or other
governmental charges that may be imposed in connection with any registration of
transfer or exchange of Securities, other than exchanges pursuant to Section
305, 906, 1107 or 1305 not involving any transfer.

The Company shall not be required (i) to issue, register the transfer
of or exchange Securities of any series during a period beginning at the opening
of business 15 days before the day of the selection for redemption of Securities
of that series under Section 1103 or 1203 and ending at the close of business on
the day of the mailing of the relevant notice of redemption, or (ii) to register
the transfer of or exchange any Security so selected for redemption in whole or
in part, except the unredeemed portion of any Security being redeemed in part,
or (iii) to issue, register the transfer of or exchange any Security which has
been surrendered for repayment at the option of the Holder, except the portion,
if any, of such Security not to be so repaid.

SECTION 307.'Muti1ated, Déstroyed, Lost and Stolen Securities.

If any mutilated Security is surrendered to the Trustee together with,
in proper cases, such security or indemnity as may be required by the Company or
the Trustee to save each of them and any agent of either of them harmless, the
Company shall execute and the Trustee shall authenticate and deliver in exchange
therefor a new Security of the same series and of like tenor and principal
amount and bearing a number not contemporaneously outstanding, or, in case any
such mutilated Security has become or is about to become due and payable, the
Company in its
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discretion may, instead of issuing a new Security, pay such Security.

If there shall be delivered to the Company and to the Trustee (i)
evidence to their satisfaction of the destruction, loss or theft of any Security
and (ii) such security or indemnity as may be required by them to save each of
them and any agent of either of them harmless, then, in the absence of notice to
the Company or the Trustee that such Security has been acquired by a bona fide
purchaser, the Company shall execute and upon Company Order the Trustee shall
authenticate and deliver, in lieu of any such destroyed, lost or stolen
Security, a new Security of the same series and of like tenor and principal
amount and bearing a number not contemporaneously outstanding.

Notwithstanding the provisions of the previous two paragraphs, in case
any such mutilated, destroyed, lost or stolen Security has become or is about to
become due and payable, the Company in its discretion may, instead of issuing a
new Security, pay such Security.

Upon the issuance of any new Security under this Section, the Company
may require the payment of a sum sufficient to pay all documentary, stamp or
similar issue or transfer taxes or other governmental charges that may be
imposed in relation thereto and any other expenses (including the fees and
expenses of the Trustee) connected therewith.

Every new Security of any series, if any, issued pursuant to this
Section in lieu of any mutilated, destroyed, lost or stolen Security, shall
constitute an original additional contractual obligation of the Company, whether
or not the mutilated, destroyed, lost or stolen Security shall be at any time
enforceable by anyone, and shall be entitled to all the benefits of this
Indenture equally and proportionately with any and all other Securities of that
series duly issued hereunder. ) : _ o :

The provisions of this Section 307 are exclusive and shall preclude (to
the extent lawful) all other rights and remedies with respect to the replacement
or payment of mutilated, destroyed, lost or stolen Securities.
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SECTION 308. Payment of Interest; Interest Rights Preserved; Optional
Interest Reset.

{a) Unless otherwise provided as contemplated by Section 301 with
respect to any series of Securities, interest, if any, on any Security which is
payable, and 1is punctually paid or duly provided for, on any Interest Payment
Date shall be paid to the Person in whose name such Security (or one or more
Predecessor Securities) is registered at the close of business on the Regular
Record Date for such interest at the office or agency of the Company maintained
for such purpose pursuant to Section 1002; provided, however, that each
installment of interest, if any, on any Security may at the Company's option be
paid by (i) mailing a check for such interest, payable to or upon the written
order of the Person entitled thereto pursuant to Section 310, to the address of
such Person as it appears on the Security Register or (ii) wire transfer to an
account located in the United States maintained by the payee.

Any interest on any Security of any series which is payable, but is not
punctually paid or duly provided for, on any Interest Payment Date shall
forthwith cease to be payable to the Holder on the relevant Regular Record Date
by virtue of having been such Holder, and such defaulted interest and, if
applicable, interest on such defaulted interest (to the extent lawful) at the
rate specified in the Securities of such series (such defaulted interest and, if
applicable, interest thereon herein collectively called "Defaulted Interest")
may be paid by the Company, at its election in each case, as provided in
Subsection (1) or (2) below:

(1) The Company may elect to make payment of any Defaulted Interest to
the Persons in whose names the Securities of such series (or their
respective Predecessor Securities) are registered at the close of business
on a Special Record Date for the payment of such Defaulted Interest, which
shall be fixed in the following manner. The Company shall notify the .
Trustee in writing of the amount of Defaulted Interest proposed to be paid
on each Security of such series and the date of the proposed payment, and
at the same time the Company shall deposit with the Trustee an amount of
money (except as otherwise specified pursuant to Section 301 for the
Securities of such series) equal to the aggregate amount proposed to be
paid in respect of such Defaulted Interest or shall make arrangements
satisfactory to the Trustee for such deposit on or prior to the date of the
proposed payment, such money when deposited to
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be held in trust for the benefit of the Persons entitled to such Defaulted
Interest as in this Subsection provided. Thereupon the Trustee shall fix a
Special Record Date for the payment of such Defaulted Interest which shall
be not more than 15 days and not less than 10 days prior to the date of the
proposed payment and not less than 10 days after the receipt by the Trustee
of the notice of the proposed payment. The Trustee shall promptly notify
the Company of such Special Record Date and, in the name and at the expense
of the Company, shall cause notice of the proposed payment of such
Defaulted Interest and the Special Record Date therefor to be given in the
manner provided in Section 106, not less than 10 days prior to such Special
Record Date. Notice of the proposed payment of such Defaulted Interest and
the Special Record Date therefor having been so given, such Defaulted
Interest shall be paid to the Persons in whose name the Securities of such
series (or their respective Predecessor Securities) are registered at the
close of business on such Special Record Date and shall no longer be
payable pursuant to the following Subsection (2).

(2) The Company may make payment of any Defaulted Interest on the
Securities of any series in any other lawful menner not inconsistent with
the requiremsnts of any securities exchange on which such Securities may be
listed, and upon such notice as may be required by such exchange, if, after
notice given by the Company to the Trustee of the proposed payment pursuant
to this clause, such manner of payment shall be deemed practicable by the
Trustee.

(b) The provisions of this Section 308(b) may be made applicable to any
series of Securities pursuant to Section 301 (with such modifications, additions
or substitutions as may be specified pursuant to such Section 301). The interest
rate (or the spread or spread multiplier used to calculate such interest rate,
if applicable) on any Security of such series may be reset by the Company on the
date or dates specified on the face of such Security (each an "Optional Reset :
Date"). The Company may exercise such option with respect to such Security by
notlfylng the Trustee of such exercise at least 50 but not more than 60 days
prior to an Optional Reset Date for such Note, which such notice shall contain
such information as may be required by the Trustee to transmit the Reset Notice
as hereinafter defined). Not later than 40 days prior to each Optional Reset
Date, the Trustee shall transmit, in the manner provided for in Section 106, to
the Holder of any such Security a notice (the "Reset Notice") indicating whether
the Company has elected to reset the interest rate (or the spread or spread
multiplier used to calculate such interest rate, if applicable), and if so (i)
such new interest rate (or such new spread or spread multiplier, if applicable)
and (ii) the provisions, if any, for redemption during the period from such
Optional Reset Date to the next Optional Reset Date or if there is no such next
Optional Reset Date, to the Stated Maturity Date of such Security (each such
period a "Subsequent Interest Period"), including the date or dates on which or
the period or periods during which and the price or prices at which such
redemption may occur during the Subsequent Interest Period.
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Notwithstanding the foregoing, not later than 20 days prior to the
Optional Reset Date, the Company may, at its option, revoke the interest rate
(or the spread or spread multiplier used to calculate such interest rate, if
applicable) provided for in the Reset Notice and establish an interest rate (or
a spread or spread multiplier used to calculate such interest rate, if
applicable) that is higher than the interest rate (or the spread or spread
multiplier, if applicable) provided for in the Reset Notice, for the Subsequent
Interest Period by causing the Trustee to transmit, in the manner provided for
in Section 106, notice of such higher interest rate (or such higher spread or
spread multiplier, if applicable) to the Holder of such Security. Such notice
shall be irrevocable. All Securities with respect to which the interest rate (or
the spread or spread multiplier used to calculate such interest rate, if
applicable) is reset on an Optional Reset Date, and with respect to which the
Holders of such Securities have not tendered such Securities for repayment (or
have validly revoked any such tender) pursuant to the next succeeding paragraph,
will bear such higher interest rate (or such higher spread or spread multiplier,
if applicable).

The Holder of any such Security will have the option to elect repayment
by the Company of the principal of such Security on each Optional Reset Date at
a price equal to the principal amount thereof plus interest accrued to such
Optional Reset Date. In order to obtain repayment on an Optional Reset Date, the
Holder must follow the procedures set forth in Article Thirteen for repayment at
the option of Holders except that the period for delivery or notification to the
Trustee shall be at least 25 but not more than 35 days prior to such Optional
Reset Date and except that, if the Holder has tendered any Security for
repayment pursuant to the Reset Notice, the Holder may., by written notice to the
Trustee, revoke such tender or repayment until the close of business on the
tenth day before such Optional Reset Date.

Subject to the foregoing provisions of this Section and Section 306,
each Security delivered under this Indenture upon registration of transfer of or
in exchange for or in lieu of any other Security shall carry the rights to
interest accrued and unpaid, and to accrue, which were carried by such other
Security.

SECTION 309. Optional Extension of Stated Maturity.

The provisions of this Section 309 may be made applicable to any series
of Securities pursuant to Section 301 (with such modifications, additions or
substitutions as may be specified pursuant to such Section 301). The Stated
Maturity of any Security of such series may be extended at the option of the
Company for the period or periods specified on the face of such Security (each
an "Extension Period") up to but not beyond the date (the "Final Maturity") set
forth on the face of such Security. The Company may exercise such option with
respect to any Security by notifying the Trustee of such exercise at least 50
but not more than 60 days prior to the Stated Maturity of such Security in
effect prior to the exercise of such option (the "Original Stated Maturity"). If
the Company exercises such option, the Trustee
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shall transmit, in the manner provided for in Section 106, to the Holder of such
Security not later than 40 days prior to the Original Stated Maturity a notice
(the "Extension Notice") indicating (i) the election of the Company to extend
the Stated Maturity, (ii) the new Stated Maturity, (iii) the interest rate, if
any, appllcable to the Extension Period and (iv) the provisions, if any, for
redemptlon durlng such Extension Period. Upon the Trustee’s transmittal of the
Extension Notice, the Stated Maturity of such Security shall be extended
automatically and, except as modified by the Extension Notice and as described
in the next paragraph, such Security will have the same terms as prior to the
transmittal of such Extension Notice.

Notw1thstand1ng the roreg01ng, not later than 20 days before the
Original Stated Maturity of such Securlty, the Company may, at its option,
revoke the interest rate provided for in the Extension Notice and establish a
higher 1nterest rate for the Extension Period by causing the Trustee to
transmit, in the manner provided for in Section 106, notice of such higher
interest rate to the Holder of such Security. Such notice shall be irrevocable.
All Securities with respect to which the Stated Maturity is extended will bear
such higher interest rate.

If the Company extends the Maturity of any Security, the Holder will
have the option to elect repayment of such Security by the Company on the
Orlglnal Stated Maturity at a price equal to the principal amount thereof, plus
interest accrued to such date. In order to obtain repayment on the Orlglnal
Stated Maturity once the Company has extended the Maturity thereof, the Holder
must follow the procedures set forth in Article Thirteen for repayment at the
option of Holders, except that the period for delivery or notification to the
Trustee shall be at least 25 but not more than 35 days prior to the Original
Stated Maturity and except that, if the Holder has tendered any Security for
repayment pursuant to an Extension Notice, the Holder may by written notice to
the Trustee revoke such tender for repayment untll the close of business on the

" tenth day before the Original Stated Maturity.’

SECTION 310. Persons Deemed Owners.

Prior to due presentment of a Security for registration of transfer,
the Company, the Trustee and any agent of the Company or the Trustee may treat
the Person in whose name such Security is registered as the owner of such
Security for the purpose of receiving payment of principal of .(and premium, if
any) and (subject to Sections 306 and 308) interest, if any, on such Security
and for all other purposes whatsoever, whether or not such Security be overdue,
and none of the Company, the Trustee or any agent of the Company or the Trustee
shall be affected by notice to the contrary.

None of the Company, the Trustee, any_Paying Agent or the Security
Registrar will have any responsibility or liability for any aspect of the
records relating to or payments
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made on account of benef1c1al ownershlp interests of a Security in global form
or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interests.

Notwithstanding the foregoing, with respect to any Global Security,
nothing herein shall prevent the Company, the Trustee, or any agent of the
Company or the Trustee, from giving effect to any written certification, proxy
or other authorization furnished by any Depositary, as a Holder, with respect to
such Global Security or impair, as between such DepOS1tary and owners of
beneficial interests in such Global Securlty, the operation of customary
practices governing the exercise of the rights of such depositary (or its
nominee) as Holder of such Global Security.

SECTION 311. Cancellation.

All Securities surrendered for payment, redemption, repayment at the
option of the Holder, registration of transfer or exchange or for credit against
any current or future sinking fund payment shall, if surrendered to any Person
other than the Trustee, be delivered to the Trustee. All Securities so delivered
to the Trustee shall be promptly cancelled by it. The Company may at any time
deliver to the Trustee for cancellation any Securities prev1ously authenticated
and delivered hereunder which the Company may have acquired in any manner
whatsoever, and may dellvei to the Trustee (or to any other Person for delivery
to the Trustee) for cancellation any Securities previously authenticated
hereunder which the Company has not issued and sold, and all Securities so
delivered shall be promptly cancelled by the Trustee. If the Company shall so
acquire any of the Securities, however, such acquisition shall not operate as a
redemption or satisfaction of the indebtedness represented by such Securities
unless and until the same are surrendered to the Trustee for cancellation. No
Securities shall be authenticated in lieu of or in exchange for any Securities
cancelled as provided in this Section, except as eéxpressly permitted by this
Indenture. All cancelled Securities held by the Trustee shall be disposed of by
the Trustee in accordance with its customary procedures, unless by Company Order
the Company shall direct that cancelled Securities be returned to it.

SECTION 312. Computation of Interest.
Except as otherwise specified as contemplated by Section 301 with

respect to any Securities, interest, if any, on the Securities of each series
shall be computed on the basis of a 360-day year of twelve 30-day months.
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SECTION 313. CUSIP Numbers.

The Company in issuing the Securities may use "CUSIP" numbers (if then
generally in use) in addition to serial numbers, and, if so, the Trustee shall
use such "CUSIP" numbers in addition to serial numbers in notices of repurchase
as a convenience to Holders; provided that any such notice may state that no
representation is made as to the correctness of such numbers either as printed
on the Securities or as contained in any notice of a repurchase and that
reliance may be placed only on the serial or other identification numbers
printed on the Securities, and any such repurchase shall not be affected by any
defect in or omission of such "CUSIP" numbers. The Company will promptly notify
the Trustee of any change in the "CUSIP" numbers.

ARTICLE FOUR
SATISFACTION AND DISCHARGE
SECTION 401. Satisfaction and Discharge of Indenture. o

This Indenture shall, upon Company Request, cease to be of further
effect with respect to any series of Securities specified in such Company
Request (except as to any surviving rights of registration of transfer or
exchange of Securities of such series expressly provided for herein or pursuant
hereto) and the Trustee, on demand of and at the expense of the Company, shall
execute proper instruments acknowledging satisfaction and discharge of this
Indenture as to such series when

(1) either

(A) all Securities of such series theretofore authenticated and
delivered have been delivered to the Trustee for cancellation; or

(B) all Securities of such series not theretofore delivered to the
Trustee for cancellation

(i) have become due and payable, or

(1i) will become due and payable at their Stated Maturity
within one year, or

(iii) if redeemable at the option of the Company, are to be
called for redemption within one year under arrangements
satisfactory to
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the Trustee for the giving of notice of redemption by the Trustee
in the name, and at the expense, of the Company,

and the Company, in the case of (i), (ii) or (iii) above, has
irrevocably deposited or caused to be deposited with the Trustee as
trust funds in trust for such purpose an amount sufficient to pay and
discharge the entire indebtedness on such Securities not theretofore
delivered to the Trustee for cancellation, for principal {(and premium,
if any) and interest, if any, to the date of such deposit (in the case
of Securities which have become due and payable) or to the Stated
Maturity or Redemption Date, as the case may be;

(2) the Company has paid or caused to be paid all other sums payable
hereunder by the Company; and

{3) the Company has delivered to the Trustee an Officers’ Certificate
and an Opinion of Counsel, each stating that all conditions precedent
herein provided for relating to the satisfaction and discharge of this
Indenture as to such series have been complied with.

Notwithstanding the satisfaction and discharge of this Indenture, the
obligations of the Company to the Trustee under Section 606, the obligations of
the Trustee to any Authenticating Agent under Section 612 and, if money shall
have been deposited with the Trustee pursuant to subclause (B) of Subsection (1)
of this Section, the obligations of the Trustee under Section 402 and the last
paragraph of Section 1003 shall survive.

SECTION 402. Application of Trust Money.

Subject to the provisions of the last paragraph of Section 1003, all
money deposited with the Trustee pursuant to Section 401 shall be held in trust
and applied by it, in accordance with the provisions of the Securities and this
Indenture, to the payment, either directly or through any Paying Agent
(including the Company acting as its own Paying Agent) as the Trustee may
determine, to the Persons entitled thereto, of the principal (and premium, if
aﬁy) and interest, if any, for whose payment such money has been deposited with
the Trustee.
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ARTICLE FIVE
REMEDIES
SECTION 501. Events of Default.

"Event of Default", wherever used herein with respect to Securities of
any series, means any one of the following events:

(1) default in the payment of any installment of interest upon any
Security of such series when it becomes due and payable, continued for 30
days; or

(2) default in the payment of the principal of (or premium, if any, on)
any Security of such series at its Maturity; or

(3) failure on the part of the Company to observe or perform any other
covenant or agreement contained in this Indenture (other than a covenant or
agreement included in this Indenture solely for the benefit of less than
all series of Securities or a covenant the default in the performance of
which would be covered by clause (7) below) for 60 days after written
notice of such failure, requiring the Company to remedy the same, has been
given to the Company by the Trustee or to the Company and the Trustee by
the Holders of at least 25% in aggregate principal amount of outstanding
Securities of such series; or

(4) default under any indenture or instrument under which the Company
or any Restricted Subsidiary has at the time outstanding indebtedness for
borrowed money or guarantees thereof in any individual instance in excess
of $15,000,000 and, if not already matured in accordance with its terms,
such indebtedness has been accelerated and such acceleration is not _ :
rescinded or annulled within 15 days after notice thereof has been given to
the Company by the Trustee or to the Company and the Trustee by the Holders
of at least 25% in aggregate principal amount of outstanding Securities of
"such series; provided that, if, prior to the entry of judgment in favor of
the Trustee for payment of the Indenture Securities of such series, the
default under such indenture or instrument has been remedied or cured by
the Company or such Restricted Subsidiary, or waived by the holders of such
indebtedness, then the Event of Default under the Indenture will be deemed
likewise to have been remedied, cured or waived; or

(5) the entry of a decree or order by court having jurisdiction in the
premises adjudging the Company a bankrupt or insolvent, or approving as
properly filed a petition seeking reorganization, arrangement, adjustment
or composition of or in .
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respect of the Company under the Bankruptcy Code or any other appllcable
federal or state law, or app01nt1ng a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the Company or of any
substantial part of the property of the Company, or orderlng the winding up
or liquidation of the affairs of the Company, and the continuance of any
such decree or order unstayed and in effect for a period of 90 consecutive
days; or

(6) the institution by the Company of proceedings to be adjudicated a
bankrupt or insolvent, or the consent by the Company to the institution of
bankruptcy or 1nsolvency proceedings against it, or the filing by the
Company of a petition or answer or consent seeklng reorganization or relief
under the Bankruptcy Code or any other applicable federal or state law, or
the consent by the Company to the filing of any such petition or to the
appointment of a receiver, liquidator, assignee, trustee, sequestrator (or
other similar official) of the Company or of any substantial part of the
property of the Company of an a351gnment for the benefit of creditors, or
the admission by the Company in writing of its -inability to pay its debts
generally as they become due; or

(7) any other Event of Default provided for the benefit of Securities
of such series.

SECTION 502. Acceleration of Maturity; Rescission and Annulment.

If any Event of Default described in Section 501 with respect to
Securltles of any series at the time Outstanding occurs and is cont1nu1ng, then
in every such case the Trustee or the Holders of not less than 25% in principal
amount of the Outstanding Securities of that series may declare the principal
amount (or, if the Securities of that series are Orlglnal Issue Discount
Securities or Indexed Securities, such portion of the prlnc1pal amount as may- be
specified in the terms of that searies) of all of the Securities of that series
and all accrued interest thereon to be due and payable immediately, by a notice’
in writing to the Company (and to the Trustee if given by Holders), and upon any
such declaration such principal amount (or specified portion thereof) shall
become immediately due and payable.

At any time after such a declaration of acceleration with respect to
securities of any series (or of all series, as the case may be) has been made
and before a judgment or decree for payment of the money due has been obtained
by the Trustee as hereinafter in this Article prov1ded the Holders of a
majority in principal amount of the Outstandlng Securities of that series (or of
all series, as the case may be), by written notice to the Company, and the
Trustee, may rescind and annul such declaration and its conseqguences if

(a) the Company has paid or deposited with the Trustee a sum sufficient
to pay (except as otherwise specified pursuant to Section 301 for the
Securities of such series);
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(1) all overdue interest, if any, on all Outstanding Securities of
that series (or of all series, as the case may be),

(2) all unpaid principal of (and premium, if any, on) any
Outstanding Securities of that series (or of all series, as the
case may be) which has become due otherwise than by such
declaration of acceleration, and interest on such unpaid principal
(and premium, if any) at the rate or rates prescribed therefor in

such Securities,

(3) interest upon such overdue interest at the rate or rates
prescribed therefor in such Securities, and

(4) all sums paid or advanced by the Trustee for such series
hereunder and reasonable cqmpensatlon, expenses, disbursements and
advances of such Trustee, its agents and counsel;

(b) all Events of Default with respect to Securities of that series (or
of all series, as the case may be), other than the ncn-payment of
principal of (or premium, if any, on) or interest, if any, on
Securities of that series (or of all series, as the case may be) which
have become due solely by such declaration of acceleration, have been
cured or waived as provided in Section 513.

No such rescission shall affect any subseguent default or impair any
right consequent thereon.

SECTION 503. Collection of Indebtedness and Suits for Enforcement by
Trustee.

The Company covenants that if

(1) default 1s made in the payment of any interest on any Security when
such interest becomes due and payable and such default continues for a

period of 30 days, or.

(2) default is made in the payment of the principal of (or premium, 1if
any, on) any Security at the Maturity thereof,

then the Company will, upon demand of the Trustee, pay to it for the benefit of
the Holders of such Securities, the whole amount then due and payable on such
Securities for principal (and premium, if any) and interest, if any, and
interest on any overdue principal {(and premium, if any) and on any overdue
interest, at the rate or rates prescribed therefor in such Securities, and, in
addition thereto, such further amount as shall be sufficient
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to cover the costs and expenses of collection, including the reasonable
compensation, expenses, disbursements and advances of the Trustee, its agents
and counsel.

If the Company fails to pay such amounts forthwith upon such demand,
the Trustee, in its own name as trustee of an express trust, may institute a
judicial proceeding for the collection of the sums so due and unpaid, may
prosecute such proceeding to judgment or final decree and may enforce the same
against the Company or any other obligor upon such Securities and collect the
moneys adjudged or decreed to be payable in the manner provided by law out of
the property of the Company or any other obligor upon such Securities, wherever
situated.

If an Event of Default with respect to Securities of any series (or of
all series, as the case may be) occurs and is continuing, the Trustee may in its
discretion proceed to protect and enforce its rights and the rights of the
Holders of Securities of such series (or of all series, as the case may be)
under this Indenture by such appropriate judicial proceedings as the Trustee
shall deem most effectual to protect and enforce such rights.

SECTION 504. Trustee May File Proofs c¢f Claim.

In case of the pendency of any receivership, insolvency, liquidation,
bankruptcy, reorganization, arrangement, adjustment, composition or other
judlClal proceeding relative to the Company or any other obligor upon the
Securities or the property of the Company or of such other obligor or their
creditors, the Trustee (irrespective of whether the principal of the Securities
shall then be due and payable as therein expressed or by declaration or
otherwise and irrespective of whether the Trustee shall have made any demand on

~ the Company for the payment of overdue prlnc1pal premium, if any, or 1nterest)
shall be entitled and empowered, by 1ntervent10n in such proceedlng or
" otherwise,

(i) to file and prove a claim for the whole amount of principal (and
premium, if any), or such portlon of the principal amount of any series of
Original Issue Discount Securities or Indexed Securities as may be
spec1f1ed in the terms of such series, and interest, if any, owing and
unpaid in respect of the Securities and to file such other papers or
documents as may be necessary or advisable in order to have the claims of
the Trustee (including any claim for the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel) and of
the Holders allowed in such judicial proceeding, and

(ii) to collect and receive any moneys or other property payable or
deliverable on any such claims and to distribute the same;
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and any custodian, receiver, assignee, trustee, liquidator,
sequestrator or other similar official in any such judicial proceeding is
hereby authorized by each Holder to make such payments to the Trustee and,
in the event that the Trustee shall consent to the making of such payments
directly to the Holders, to pay to the Trustee any amount due it for the
reasonable compensation, expenses, disbursements and advances of the
Trustee, its agents and counsel, and any other amounts due the Trustee
undexr Section 606.

Nothing herein contained shall be deemed to authorize the Trustee to
authorize or consent to or accept or adopt on behalf of any Holder any proposal,
plan of reorganization, arrangement, adjustment or composition or other similar
arrangement affecting the Securities or the rights of any Holder thereof or to
authorize the Trustee to vote in respect of the claim of any Holder in any such
proceeding.

SECTION 505. Trustee May Enforce Claims Without Possession of
Securities.

All rights of action and claims under this Indenture or the Securities
may be prosecuted and enforced by the Trustee without the possession of any of
the Securities or the production thereof in any proceeding relating thereto, and
any such proceeding instituted by the Trustee shall be brought in its own name
and as trustee of an express trust, and any recovery of judgment shall, after
provision for the payment of the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel, be for the
ratable benefit of the Holders of the Securities in respect of which such
judgment has been recovered.

SECTION 506. Application of Money Collected.

Any money collected by the Trustee pursuant to this Article shall be
applied in the following order, at the date or dates fixed by the Trustee andg,
in case of the distribution of such money on account of principal (or premium,
if any) or interest, if any, upon presentation of the Securities and the
notation thereon of the payment if only partially paid and upon surrender
thereof if fully paid:

First: To the payment of all amounts due the Trustee under Section 606;

Second: To the payment of the amounts then due and unpaid for principal
of (and premium, if any) and interest, if any, on the Securities in respect
of which or for the benefit of which such money has been collected,
ratably, without preference or priority of any kind, according to the
amounts due and payable on such Securities for principal (and premium, if
any) and interest, if any, respectively; and
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Third: The balance, if any, to the Company.

SECTION 507. Limitation on Suits.

No Holder of any Security of any series shall have any right to
institute any proceeding, judicial or otherwise, with respect to this Indenture,
or for the appointment of a receiver or trustee, or for any other remedy
hereunder, unless

(1) such Holder has previously given written notice to the Trustee of a
continuing Event of Default with respect to the Securities of that series;

(2) the Holders of not less than 25% in principal amount of the
Outstanding Securities of that series shall have made written request to
the Trustee to institute proceedlngs in respect of an Event of Default
described in Section 501 in its own name as Trustee hereunder;

(3) such Holder or Holders have offered to the Trustee reasonable
indemnity against the costs, expenses and liabilities to be incurred in
compliance with such regquest;

(4) the Trustee for 60 days after its receipt of such notice, request
and offer of indemnity has failed to institute any such proceeding; and

(5) no direction inconsistent with such written request has been given
to the Trustee during such 60-day period by the Holders of a majority or
more in principal amount of the Outstanding Securities of that series;

it being understood and intended that no one or more of such Holders shall have
any right in any manner whatever by virtue of, or by availing of, any provision
of this Indenture to affect, disturb or prejudlce the rights of any other
Holders of Securities of the same series, in respect of any Event of Default
described in Section 501, or to obtain or to seek to obtain priority or
preference over any other of such Holders or to enforce any right under this
Indenture, except in the manner herein provided and for the equal and ratable
benefit of all Holders of Securities of the same series, in respect of such
Event of Default.

SECTION 508. Unconditional Right of Holders to Receive Principal,
Premium and Interest.

Notw1thstand1ng any other provision in this Indenture, the Holder of
any Security shall have the right, which is absolute and unconditional, to
receive payment of the principal of (and premium, if any) and (subject to
Section 308) interest, i1f any, on, such
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Security on the respective Stated Maturities expressed in such Security (or, in
the case of redemption, on the Redemption Date) and to institute suit for the
enforcement of any such payment, and such rights shall not be impaired without
the consent of such Holder.

SECTION 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted any proceeding to enforce
any right or remedy under this Indenture and such proceeding has been
discontinued or abandoned for any reason, or has been determined adversely to
the Trustee or to such Holder, then and in every such case the Company, the
Trustee and the Holders shall, subject to any determination in such proceeding,
be restored severally and respectively to their former positions hereunder and
thereafter all rights and remedies of the Trustee and the Holders shall continue
as though no such proceeding had been instituted.

SECTION 510. Rights and Remedies Cumulative.

Except as otherwise provided in Section 307, no right or remedy herein
conferred upon or reserved to the Trustee or to the Holders of Securities
is intended to be exclusive of any other right or remedy, and every
right and remedy shall, to the extent permitted by law, be cumulative and in
addition to every other right and remedy given hereunder or now or hereafter
existing at law or in equity or otherwise. The assertion or employment of any
right or remedy hereunder, or otherwise, shall not prevent the concurrent
assertion or employment of any other appropriate right or remedy.

SECTION 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holder of any Security to
exercise any right or remedy accruing upon any Event of Default shall impair any
such right or remedy or constitute a waiver of any such Event of Default or an
acquiescence therein. Every right and remedy given by this Article or by law to’
the Trustee or to the Holders may be exercised from time to time, and as often
gs may be deemed expedient, by the Trustee or by the Holders, as the case may

e.

SECTION 512. Control by Holders.

With respect to the Securities of any series, the Holders of not less
than a majority in principal amount of the Outstanding Securities of such series
shall have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or
power conferred on the Trustee, related to or arising under Section 501,
provided that in each case
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(1) such direction shall not be in conflict with any rule of law or
with this Indenture or expose the Trustee to personal liability, and

(2) subject to the provisions of the TIA Section 315, the Trustee may
take any other action deemed proper by the Trustee which is not
inconsistent with such direction.

SECTION 513. Waivér of Past Defaults.

Subject to Section 502, the Holders of not less than a majority in
principal amount of the Outstanding Securities of any series may on behalf of
the Holders of all the Securities of such series waive any past Default or Event
of Default in Section 501 and its consequences, except a Default or Event of
Default,

(1) in respect of the payment of the principal of (or premium, if any)
or interest, if any, on any Security, or

(2) in respect of a covenant or provision hereof which under Article
Nine cannot be modified or amended without the consent of the Holder of
each Outstanding Security of such series affected. ’

Upon any such waiver, such Default shall cease to exist, and any Event
of Default arising therefrom shall be deemed to have been cured, for every
purpose of this Indenture; but no such waiver shall extend to any subsequent or
other Default or Event of Default or impair any right consequent thereon.

SECTION 514. Undertaking for Costs.

. All parties to this Indenture agree, and each Holder of Securities of
any series by his acceptance thereof shall be deemed to have agreed, that any
.court may in its discretion require, in any suit for the enforcement of any
right or remedy under this Indenture, or in any suit against the Trustee for any
action taken, suffered or omitted by it as Trustee, the filing by any party
litigant in such suit of an undertaking to pay the costs of such suit, and that
such court may in its discretion assess reasonable costs, including reasonable
attorneys’ fees and expenses, against any party litigant in such suit, having
due regard to the merits and good faith of the claims or defenses made by such
party litigant; but the provisions of this Section shall not apply to any suit
instituted by the Trustee, to any suit instituted by any Holder, or group of
Holders, holding in the aggregate more than 10% in principal amount of the
Outstanding Securities of any series, or to any suit instituted by any Holder
for the enforcement of the payment of the principal of (or premium, if any) or
interest on Securities of any series on or after the respective Stated
Maturities expressed in such Security (or, in the case of redemption,
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on or after the Redemption Date); provided that neither this Sectlon 514 nor the
Trust Indenture Act shall be deemed to authorize any court to reguire such an
undertaking or to make such an assessment in any suit instituted by the Company.

SECTION 515. Waiver of Stay or Extension Laws.

The Company covenants (to the extent that it may lawfully do so) that
it will not at any time insist upon, or plead, or in any manner whatsoever claim
or take the benefit or advantage of, any stay, extension or usury law wherever
enacted, now or at any time hereafter in force, which may affect the covenants
or the performance of this Indenture, and the Company (to the extent that it may
lawfully do so) hereby expressly waives all benefit or advantage of any such law
and covenants that it will not hinder, delay or impede the execution of any
power herein granted to the Trustee, but will suffer and permit the execution of
every such power as though no such law had been enacted.

ARTICLE SIX
THE TRUSTEE
SECTION 601. Notice of Defaults.

Within 90 days after the occurrence of any Default hereunder with
respect to the Securities of any series, the Trustee shall transmit by mail to
all Holders, as their names and addresses appear in the Security Register,
notice of such default hereunder known to the Trustee, unless such Default shall
have been cured or waived; provided, however, that, except in the case of a
default in the payment of the principal of (or premium, if any) or interest, if
any, on any Security of such series or in the payment of any sinking fund
installment with respect to Securities of such series, the Trustee shall be
protected in withholding such notice if and so long as the board of directors,
the executive committee or a trust committee of directors and/or Responsible
Officers of the Trustee in good faith determines that the withholding of such
notice is in the interest of the Holders of Securities of such series; and
provided further that in the case of any default or breach of the character
spec1f1ed in Section 501(3) w1th respect to Securities of such series, no such
nﬁtlce to Holders shall be given until at least 30 days after the occurrence
thereof.
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SECTION 602. Certain Rights of Trustee.
Subject to the provisions of TIA Sections 315(a) through 315(d):

(1) the Trustee may conclu51vely rely and shall be protected in acting
or refraining from acting upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order,
bond, debenture, note, other evidence of indebtedness or other paper or
document believed by it to be genuine and to have been signed or presented
by the proper party or parties;

(2) any request or direction of the Company mentioned herein shall be

" gufficiently evidenced by a Company Request or Company Order and any

resolution of the Board of Directors may be sufficiently evidenced by a
Board Resolution;

{3) whenever in the administration of this Indenture the Trustee shall
deem it desirable that a matter be proved or established prior to taking,
suffering or omitting any action hereunder, the Trustee (unless other
evidence be herein specifically prescribed) may, in the absence of bad
faith on its part, rely upon an Officers’ Certificate;

(4) the Trustee may consult with counsel of its selection and the
advice of such counsel or any Opinion of Counsel shall be full and complete
authorization and protectlon in respect of any action taken, suffered or
omitted by it hereunder in good faith and in reliance thereon;

(5) the Trustee shall be under no obligation to exercise any of the
rights or powers vested in it by this Indenture at the request or direction
of any of the Holders of Securities of any series pursuant to this .
Indenture, unless such Holders shall have offered to the Trustee reasonable
security or indemnity agalnst the costs, expenses and liabilities which
might be incurred by it in compliance with such request or direction;

(6) the Trustee shall not be bound to make any investigation into the
facts or matters stated in any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, ccnsent, order,
bond, debenture, note, other evidence of indebtedness or other paper or
document, but the Trustee, in its discretion, may make such further inquiry
or 1nvest1gat10n into such facts or matters as it may see fit, and, if the
Trustee shall determine to make such further inquiry or 1nvestlgatlon, it
shall be entitled to examine the books, records and premises of the
Company, personally or by agent or attorney;
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(7) the Trustee may execute any of the trusts or powers hereunder or
perform any duties hereunder either directly or by or through agents or
attorneys and the Trustee shall not be responsible for any misconduct or
negligence on the part of any agent or attorney appointed with due care by
it hereunder; and

{8) no provision of this Indenture shall require the Trustee to expend
or risk its own funds or otherwise incur any financial liability in the
performance of any of its duties hereunder, or in the exercise of any of
its rights or powers if it shall have reasonable grounds for believing that
repayment of such funds or adequate indemnity against such risk or
liability is not reasonably assured to it.

SECTION 603. Trustee Not Responsible for Recitals or Issuance of
Securities.

The recital