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Atmos Energy Corporation ‘ 

ATMOS I 

. 

July 30,2001 

Stephanie Bell 
Secretary 
Kentucky Public Service Commission 
21 1 Sower Boulevard 
Frankfort, KY 40602-06 1 5 

Re: Atmos Energy Corporation 
Case No 99-465 

Dear Ms. Bell: 

Pursuant to the Order of the Kentucky Public Service Commission dated March 24 
2000 in the above-referenced docket, enclosed is Atmos Energy Corporation’s report 
of action for the issuance of debt securities under the universal shelf authorization. 
Atmos has completely utilized the $500,000,000 authorized in this shelf registration 
and no further reports will be forth coming in regards to this case. 

If ~ O U  have any questions or require further information, please do not hesitate to 
contact me at (972) 855-9755. Thank you for your assistance. 

Sincerely, 

Enclosure 

I Atmos Energy Corporation P. 0. Box 650205 * Dallas, Texas 75265-0205 972-934-9227 



COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

CASE NO. 99-465 

REPORT OF ACTION 

RE: Application of Atmos Energy Corporation (Atmos), through its Division, Western 
Kentucky Gas Company, for an order authorizing the implementation of a $500,000,000 
Universal Shelf Registration for debt and equity financing. 

Reference is made to the order entered into on March 24, 2000, which requires 
Atmos make a report to the Commission relative to the issuance of any securities 
pursuant to the universal shelf registration. 

Atmos hereby reports: 

1. On May 15, 2001 , Atmos offered $350,000,000 in Senior Notes due 201 I 
to the public at a discount of 99.940% with net proceeds to the Company 
of $347,515,000. The offering was priced at Treasuries plus 190 bps for 
a coupon of 7.375%. The proceeds from the debt issuance were placed 
in an investment account and were used for the purchase of assets of 
Louisiana Gas Service and LGS Natural Gas Company acquired July 1, 
2001. Enclosed are the Prospectus Supplement dated May 15, 2001 
and indicative pricing information furnished by Banc of America 
Securities. 

2. Atmos reports that the expenses related to the debt issuance under the 
universal shelf registration include an underwriting fee of $2,275,000. 

3. Having received gross proceeds of $149,998,375 from the issuance of 
common stock in December 2000, and the placement of $350,000,000 
debt securities in May 2001, the Company has completely utilized the 
$500,000,000 universal shelf registration approved in this docket. 

Atmos Energy Corporation 

Assistant Treasurer 





$350,000,000 

Atmos Energy Corporation 

73/~% Senior Notes due 2011 

PROSPECTUS SUPPLEMENT 

May 15, 2001 

Banc of America Securities LLC 

Banc One Capital Markets, Inc. 

First Union Securities, Inc. 

Fleet Securities, Inc. 

SG Cowen 



Financial Overview of Segments 

I The following table summarizes certain financial information regarding the operation of our utility and 
non-regulated segments for each of the six months ended March 31. 2001. 2000 and 1999 and for each of the 
three years ended September 30. 2000. 1999 and 1998 . The non-regulated segment for fiscal 2000 and prior 
periods has been restated to include our propane segment. which was reported separately prior to the 
restructuring of our propane operations . For the period after fiscal 2000. the non-regulated segment includes 
our equity investment in Heritage Propane Partners . The information is net of intersegment eliminations . 
Please note that as a result of seasonal and other factors. the results of operations for the six-month period 
ended March 31. 2001 are not indicative of expected results of operations for the year ending September 30. 
2001 . 

I 

Non- 
Utility Regulated Total 

(In thousands) 

March 31. 2001 (unaudited) 
Operating revenues ............................... 
Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Identifiable assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Operating revenues ............................... 
Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Identifiable assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Operating revenues ............................... 
Operating income .................................. 
Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Identifiable assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

March 31. 2000 (unaudited) 

March 31. 1999 (unaudited) 

September 30. 2000 
Operating revenues ............................... 
Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Identifiable assets ................................. 

Operating revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Identifiable assets ................................. 

Operating revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Operating income ................................. 
Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Identifiable assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

September 30. 1999 

September 30. 1998 

$1.074. 637 
120. 148 
58. 779 

1.336. 897 

$ 491. 914 
80. 029 
37. 590 

1.177. 657 

$ 435. 236 
76. 829 
39. 290 

1.121. 606 

$ 734. 835 
77. 207 
22. 459 

1.246. 782 

$ 617. 313 
49. 000 
10. 800 

1.125. 69 1 

$ 738. 445 
100. 665 
43. 332 

1.052. 225 

$ 43. 266 
2. 684 
8. 267 

115. 229 

$ 46. 741 
6. 099 
6. 307 

99. 024 

$ 36. 417 
5. 702 
4. 885 

100. 057 

$1.117. 903 
122. 832 
67. 046 

1.452. 126 

$ 6 5 5  538. 
86. 128 
43. 897 

1.276. 681 

$ 6 5 3  471. 
82. 531 
44. 175 

1. 22 1. 663 

$115. 317 
8. 109 

13. 459 
101. 976 

$ . 72. 883 
5. 239 
6. 944 

104. 846 

$109. 763 
12. 214 
1 1. 933 
89. 165 

$ 1 5 2  850. 
85. 316 
35. 918 

1.348. 758 

$ 1 9 6  690. 
54. 239 
17. 744 

1.230. 537 

$ 2 0 8  848. 
112. 879 
55. 265 

1.141. 390 
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Gas Sales 

Our natural gas distribution business is seasonal and highly dependent on weather conditions in our 
service areas. Gas sales to residential and commercial customers are greater during the winter months than 
during the remainder of the year. The volumes of gas sales during the winter months will vary with the 
temperature during these months. The seasonal nature of our sales to residential and commercial customers is 
partially offset by our sales in the spring and summer months to our agricultural customers in Texas, 
Colorado and Kansas, who use natural gas to operate irrigation equipment. We also have weather 
normalization adjustments in our rate jurisdictions in Tennessee, Georgia and Kentucky. We purchased 
weather hedges for our Texas and Louisiana operations effective for the 2000-2001 heating season, We are 
currently evaluating options for purchasing weather hedges or insurance in Texas and Louisiana for the 2001- 
2002 heating season. 

Gas Supply 

We receive gas deliveries through 28 pipeline transportation companies, both interstate and intrastate, to 
satisfy our firm sales market requirements. The transportation agreements are firm and many of them have 
pipeline no-notice storage service, which provide for daily balancing between system requirements and 
nominated flowing supplies. These agreements have generally been negotiated with the shortest term available 
to maintain our right to roll over the term. The agreements reduce the risk of paying fixed fees to reserve 
pipeline capacity on a long-term basis. 

Properties 

We own 33,298 miles of underground distribution and transmission mains throughout our gas distribution 
systems. These mains are located on easements or rights-of-way granted to us which generally provide for 
perpetual use. We maintain our mains through a program of continuous inspection and repair and believe that 
our system of mains is in good condition. We also own and operate a propane peak shaving plant with a total 
capacity of approximately 180,000 gallons, which can produce the equivalent of approximately 3,000 Mcf 
daily. We also own a liquefied natural gas storage facility with a capacity of 500,000 Mcf which can inject a 
daily volume of 30,000 Mcf in the system, as well as underground storage fields which are used to 
supplement the supply of natural gas in periods of peak demand. We have seven underground gas storage 
facilities in Kentucky and four in Kansas that have a total storage capacity of approximately 2 1.1 Bcf. 
However, approximately 10.0 Bcf of gas in the storage facilities must be retained as cushion gas to maintain 
reservoir pressure. The maximum daily delivery capability of the storage facilities is approximately 
135,000 Mcf. 

Net property, plant and equipment at March 31, 2001, included $965.0 million for utility and 
$22.7 million for non-regulated. 

We hold franchises granted by the incorporated cities and towns that we serve. At March 31, 2001, we 
held 456 such franchises having terms generally ranging from five to 25 years. We believe that each of our 
franchises will be renewed. 

Our administrative offices are consolidated in Dallas, Texas under one lease. We also maintain field 
offices throughout our distribution system, the majority of which are located in’ leased premises. 
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Regulation 

subject to regulation by the United States Department of Transportation with respect to safety requirements in 
the operation and maintenance of our gas distribution facilities. Our distribution operations are also subject to 
various state and federal laws regulating environmental matters. From time to time we receive inquiries 
regarding various environmental matters. We believe that our properties and operations substantially comply 
with and are operated in substantial conformity with applicable safety and environmental statutes and 
regulations. There are no administrative or judicial proceedings arising under environmental quality statutes 
pending or known to be contemplated by governmental agencies which would have a material adverse effect 
on us. 

Each of our utility divisions is regulated by various state or local public utility authorities. We are also 

Rates 

have the responsibility of ensuring that utilities under their jurisdiction operate in the best interests of 
customers while providing the utilities the opportunity to earn a reasonable return on investment. In a general 
rate case, the applicable regulatory authority, which is typically the state public utility commission, establishes 
a base margin, which is the amount of revenue authorized to be collected from customers to recover 
authorized operating expense (other than the cost of gas), depreciation, interest, taxes and return on rate base. 
The divisions in our utility operations segment perform annual deficiency studies for each rate jurisdiction to 
determine when to file rate cases, which are typically filed every two to five years. 

Approximately 96% of our revenues in the six months ended March 31, 2001, and 87% of our revenues 
in fiscal 2000 were derived from sales at rates set by or subject to approval by local or state authorities. 
Generally, the regulatory authority reviews our rate request and establishes a rate structure intended to 
generate revenue sufficient to cover our costs of doing business and provide a reasonable return on invested 
capital. 

The method of determining regulated rates varies among the states in which we operate. The regulators 

Competition 

We are not currently in significant direct competition with any other distributors of natural gas to 
residential and commercial customers within our service areas. However, we do compete with other natural 
gas suppliers and suppliers of alternate fuels for sales to industrial and agricultural customers. We compete in 
all aspects of our business with alternative energy sources, including, in particular, electricity. Competition for 
residential and commercial customers is increasing. Promotional incentives, improved equipment effciencies 
and promotional rates all contribute to the acceptability of electric equipment. Electric utilities offer electricity 
as a rival energy source and compete for the space heating, water heating and cooking markets. The principal 
means to compete against alternative fuels is lower prices, and natural gas historically has maintained its price 
advantage in the residential, commercial and industrial markets. In addition, through Woodward Marketing, 
we compete with other natural gas brokers in obtaining natural gas supplies for customers. 
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e 
DESCRIPTION OF THE NOTES 

General 

The notes will be issued under an indenture to be’entered into with SunTrust Bank, as trustee. 
Information about the indenture and the general terms and provisions of the notes are included in the 
accompanying prospectus under “Description of Debt Securities.” 

The notes will be unsecured and unsubordinated obligations of Atmos Energy Corporation. As of 
March 31, 2001, we had approximately $1 18.7 million of secured debt outstanding. The notes will be junior 
to the secured debt to the extent of the collateral securing such debt. The notes are not guaranteed by, and 
are not the obligation of, any of our subsidiaries. The notes will not be listed on any securities exchange or 
included in any automated quotation system. 

The notes are subject to defeasance and discharge of debt or to defeasance of some restrictive covenants, 
as described under “Description of Debt Securities - Defeasance and Covenant Defeasance” in the 
accompanying prospectus. 

The notes will be issued in book-entry form as one or more notes registered in the name of the nominee 
of The>Depository Trust Company, or DTC, which will act as a depository. Beneficial interests in book-entry 
notes will be shown on, and transfers of the notes will be made only through, records maintained by DTC 
and its participants. The provisions set forth under “Description of Debt Securities - Global Securities” in 
the accompanying prospectus will apply to the notes. 

Payment of Principal and Interest 

The notes will mature on May 15, 2011. The interest rate on the notes will be 73/8% per year. We will 
pay interest in arrears on May 15 and November 15, beginning November 15, 2001. Interest will accrue from 
May 22, 2001 or from the most recent interest payment date to which we have paid or provided for the 
payment of interest to the next interest payment date or the scheduled maturity date, as the case may be. We 
will pay interest computed on the basis of a 360-day year of twelve 30-day months. 

are registered at the close of business on May 1 or November 1 preceding the respective interest payment 
date. At maturity, we will pay the principal of the notes in immediately available funds upon delivery of the 
notes to the trustee. 

Optional Redemption 

We will pay interest on the notes in immediately available funds to the persons in whose names the notes 

The notes will be redeemable, in whole or in part, at our option, at any time at a redemption price equal 
to the greater of: 

100% of the principal amount of the notes, or 

as determined by the Quotation Agent, the sum of the present values of the Remaining Scheduled 
Payments of principal and interest on the notes discounted to the redemption date on a semi-annual 
basis assuming a 360-day year consisting of twelve 30 day months at the Adjusted Treasury Rate plus 
25 basis points; 

plus, in either case, accrued and unpaid interest on the principal amount of notes being redeemed to the 
redemption date. 

“Adjusted Treasury Rate” means, for any redemption date, the rate per annum equal to the semi-annual 
equivalent yield to maturity of the Comparable Treasury Issue, assuming a price of the Comparable Treasury 
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for that 
redemption date. 
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“Comparable Treasury Issue” means the United States treasury security selected by the Quotation Agent 
as having a maturity comparable to the remaining term of the notes to be redeemed that would be used, at 
the time of a selection and in accordance with customary financial practice, in pricing new issues of corporate 
debt securities of comparable maturity to the remaining term of the notes. 

“Comparable Treasury Price” means, for any redemption date, the Reference Treasury Dealer Quotation 
for that redemption date. 

“Quotation Agent” means the Reference Treasury Dealer appointed by us. 

“Reference Treasury Dealer” means Banc of America Securities LLC and its successors; provided, 
however, if Banc of America Securities LLC ceases to be a primary U.S. government securities dealer in New 
York City (a “Primary Treasury Dealer”), we will substitute another Primary Treasury Dealer. 

“Reference Treasury Dealer Quotation” means, with respect to any redemption date, the average, as 
determined by the Trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed, in each 
case, as a percentage of its principal amount) quoted in writing to the Trustee by the Reference Treasury 
Dealer by 5:OO p.m. on the third business day preceding the redemption date. 

‘‘Remaining Scheduled Payments” means, with respect to each note to be redeemed, the remaining 
scheduled payments of the principal and interest on such note that would be due after the related redemption 
date but for such redemption; provided, however, that if such redemption date is not an interest payment date, 
the amount of the next succeeding scheduled interest payment on such note will be reduced by the amount of 
interest accrued on such note to such redemption date. 

In the case of a partial redemption, selection of the notes for redemption will be made pro rata, by lot or 
by such other method as the trustee in its sole discretion deems appropriate and fair. No notes of a principal 
amount of $1,000 or less will be redeemed in part. Notice of any redemption will be mailed by first class 
mail at least 30 days but not more than 60 days before the redemption date to each holder of the notes to be 
redeemed at its registered address. If any note is to be redeemed in part only, the notice of redemption that 
relates to the note will state the portion of the principal amount of the note to be redeemed. A new note in a 
principal amount equal to the unredeemed portion of the note will be issued in the name of the holder of the 
note upon surrender for cancellation of the original note. Unless we default in payment of the redemption 
price, on and after the redemption date, interest will cease to accrue on the notes or the portions of the notes 
called for redemption. 

Mandatory Redemption 

We will not be required to make any mandatory sinking fund payments with regard to the notes or to 
redeem any of the notes before maturity. 

Restricted Subsidiaries 

As of the date of this prospectus supplement, none of our subsidiaries would be considered a “Restricted 
Subsidiary” under the terms of the indenture. 

Governing Law 

The notes will be governed by and construed in accordance with the laws of the State of New York. 
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UNDERWRITING 

Subject to the terms and conditions set forth in an underwriting agreement dated May 15, 2001, among 
us and the underwriters named below, we have agreed to sell to each of the underwriters and each of the 
underwriters has agreed to purchase from us the principal amount of the notes set forth opposite its name 
below. The obligations of the underwriters, including their agreement to purchase notes from us, are several 
and not joint. The underwriting agreement provides that the obligations of the underwriters are subject to 
certain conditions and that the underwriters will be obligated to purchase all of the notes if any are 
purchased. 

Principal 
Underwriter Amount 

Banc of America Securities LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $227,500,000 
Banc One Capital Markets, Inc. 70,000,000 
First Union Securities, Inc. 17,500,000 

17,500,000 Fleet Securities, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
SG Cowen Securities Corporation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  17,500,000 

Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $350,000,000 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

The underwriters have advised us that they propose initially to offer the notes to the public at the 
offering price appearing on the cover page of this prospectus supplement. After the initial public offering, the 
public offering price may be changed. We will compensate the underwriters by selling the notes to them at a 
price that is less than the price appearing on the cover page of this prospectus supplement by the amount of 
the underwriting discount equal to 0.650% of the principal amount. The underwriters may sell notes to some 
dealers at a price less a concession not in excess of 0.400% of the principal amount. The underwriters may 
allow, and those dealers may reallow, a concession not in excess of 0.250% of the principal amount. 

The notes are a new issue of securities with no established trading market. We do not intend to apply for 
listing of the notes on any national securities exchange or for quotation of the notes on any automated dealer 
quotation system. The underwriters have advised us that they intend to make a market in the notes after the 
offering, although they are under no obligation to do so. The underwriters may discontinue any market 
making activities at any time without any notice. We can give no assurance as to the liquidity of the trading 
market for the notes or that a public trading market for the notes will develop. If no active public trading 
market develops, the market price and liquidity of the notes may be adversely affected. If the notes are 
traded, they may trade at a discount from their initial offering price, depending on factors such as prevailing 
interest rates, the market for similar securities and the performance of our company, as well as other factors 
not listed here. 

The underwriters, as well as dealers and agents, may purchase and sell notes in the open market. These 
transactions may include stabilizing transactions and purchases to cover syndicate short positions created in 
connection with the offering. Stabilizing transactions consist of bids and purchases made to prevent or slow a 
decline in the market price of the notes. Syndicate short positions arise when the underwriters sell more notes 
than we are required to sell to them in'the offering. The underwriters may also impose penalty bids whereby 
the underwriting syndicate may reclaim selling concessions allowed either syndicate members or broker- 
dealers who sell notes in the offering for their own account if the syndicate repurchases the notes in 
stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market 
price of the notes, which may be higher as a result of these activities than it might otherwise be in the open 
market. These activities, if commenced, may be discontinued at any time without notice. 

We and the underwriters make no representation or prediction as to the direction or magnitude of any 
effect that the transactions described in the preceding two paragraphs may have on the price of the notes. In 
addition, we and the underwriters make no representation that the underwriters will engage in those types of 
transactions or that those transactions, once commenced, will not be discontinued without notice. 
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Plan ofDistribution . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  22 
Legal Matters. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  22 
Experts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  22 
Where You Can Find More Information . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  23 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

We have not, and the underwriters have not, authorized any other person to provide you with any 
information or to make any representations not contained in this prospectus supplement or the attached 
prospectus. If anyone provides you with different or inconsistent information, you should not rely on it. We 
are not, and the underwriters are not, making an offer of any securities other than the notes. This prospectus 
supplement is part of, and you must read it in addition to, the accompanying prospectus dated November 7, 
2000. You should assume that the information appearing in this prospectus supplement and the accompanying 
prospectus, as well as the information incorporated by reference, is accurate as of the date on the front cover 
of this prospectus supplement only or, in the case of a subsequently filed document that is incorporated by 
reference, the date of filing of that document. 

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

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

national, regional and local economic conditions; 

competition from other energy suppliers and alternative forms of energy; 

regulatory and business trends and decisions, including the impact of pending rate proceedings before 
various state regulatory commissions; 

successful implementation of new technologies and systems, including any technologies and systems 
. 

related to our customer support center and billing operations; 

warmer than normal weather in our service territories, or other weather conditions that would be 
adverse to our business; 

successful completion, financing and integration of acquisitions; 

inflation and the volatility of commodity prices for natural gas; 

hedging and market risk factors; 

9 further deregulation or “unbundling” of the natural gas distribution industry; and 

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

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

We discuss these factors in more detail in the section entitled “Factors That May Affect Future 
Performance of the Company” contained in “Management’s Discussion and Analysis of Financial Condition 
and Results of Operations” in our annual report on Form 10-K for the fiscal year ended September 30, 2000, 
and in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our 
quarterly report on Form 10-Q for the quarter ended March 31, 2001, each of which is incorporated by 
reference in this prospectus supplement. 

The terms “we,” “our” and “us” refer to Atmos Energy Corporation and its subsidiaries, unless the 
context suggests otherwise. The term “you” refers to a prospective investor. The abbreviations “Mcf,” 
“MMcf” and “Bcf” mean thousand cubic feet, million cubic feet and billion cubic feet, respectively. 
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ATMOS 

Operations 

We distribute and sell natural gas to over one million residential, commercial, industrial, agricultural and 
other customers. We operate through five divisions in over 800 cities, towns and communities in service areas 
located in Colorado, Georgia, Illinois, Iowa, Kansas, Kentucky, Louisiana, Missouri, Tennessee, Texas and 
Virginia. In addition, we transport natural gas for others through our distribution system. 

We provide energy management and gas marketing services to industrial customers, municipalities and 
other local distribution companies. We also own natural gas storage fields in Kansas and Kentucky to 
supplement natural gas used by our customers. In addition, we market natural gas to industrial and 
agricultural customers primarily in West Texas and to industrial customers in Louisiana. 

Recent Developments 

Completion of acquisition of remaining equity interest in Woodward Marketing. In April 2001, we 
acquired the 55% interest in Woodward Marketing, L.L.C. that we did not already own in exchange for 
1,423,193 restricted shares of our common stock. The consideration is subject to an upward adjustment, based 
on our share price, of up to 232,547 shares plus an amount of shares to compensate for dividends paid after 
the completion of the acquisition. As a result of the completion of the acquisition, one of our subsidiary’s 
guararity of Woodward Marketing’s $140 million short-term working capital and letter of credit facility 
increased from 45% to 100% of any amounts outstanding. Under the facility, as of April 1, 2001, no 
borrowings were outstanding, and letters of credit totaling $90.8 million had been issued. In addition, prior to 
completion of the acquisition, our subsidiary acted as a joint and several guarantor of up to $40 million of 
Woodward Marketing’s natural gas purchases and transportation services. At April 1, 2001, the payable 
balances subject to these guarantees totaled $16.9 million. Since April 1, 2001, our subsidiary has been the 
sole guarantor of all payables, up to $40 million, of Woodward Marketing for natural gas purchases and 
transportation services. 

Pending acquisition of natural gas operations in Louisiana. We have agreed to acquire from Citizens 
Communications Company the natural gas operations of its Louisiana Gas Service Company division and its 
subsidiary LGS Natural Gas Company for $365 million in cash. Upon completion of the acquisition, we 
believe we will become the largest natural gas distributor in Louisiana, and our national customer base will 
increase to approximately 1.4 million customers, making us the fifth largest pure natural gas local distribution 
company in the United States. On April 27, 200 1, the Louisiana Public Service Commission issued an order 
approving the acquisition. Although the order is not yet final, we anticipate that the acquisition will close at 
the end of June 2001. 

Louisiana Gas provides natural gas distribution service to approximately 278,000 residential and’ ’ 

commercial customers in communities in southeastern and northern Louisiana. Its service territory includes 
the suburban areas of metropolitan New Orleans (excluding Orleans Parish), the north shore of Lake 
Pontchartrain and the MonroeiWest Monroe metropolitan area. The unregulated operations are conducted 
primarily by LGS Natural Gas, an intrastate pipeline company, which provides gas transportation service to 
industrial customers and Louisiana Gas. 

In connection with its review of our acquisition of Louisiana Gas, the Louisiana Public Service 
Commission has approved a rate structure that requires us to share any cost savings that result from the 
acquisition with the customers of Louisiana Gas. The shared cost savings will be the difference between 
operation and maintenance expense in any future year and the 1998 normalized expense for Louisiana Gas, 
indexed for inflation, annual changes in labor costs and customer growth. The customers are not assured any 
savings in 2001. In 2002 and in future years, the customers are assured annual savings, which will be indexed 
for inflation, annual changes in labor costs and customer growth. The sharing mechanism will remain in place 
for 20 years subject to established modification procedures. 
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The rates of Louisiana Gas are subject to a purchased gas adjustment c...use that allows them to pass 
changes in gas costs on to its customers. In addition, on January 29, 2001, the Louisiana Public Service 
Commission approved a rate stabilization clause for Louisiana Gas for a three-year period beginning 
January 1, 2001. Under the rate stabilization clause, Louisiana Gas will be allowed to earn a return on equity 
within certain ranges that will be monitored on an annual basis. After the completion of the acquisition of 
Louisiana Gas, we will also be subject to the adjustment and stabilization clause. 

relating to past costs associated with the purchase of gas that it charged to its customers. Although, after 
completion of the acquisition, we will take over the defense of this proceeding and will have responsibility 
for any finding of liability on the part of Louisiana Gas, we believe the outcome of this proceeding will not 
have a material adverse impact on us as Citizens has agreed to fully indemnify us for any liability as a result 
of this proceeding. 

increase significantly. The increase in natural gas prices escalated during the first six months of fiscal 2001. 
For the six months ended March 31, 2001, our average cost of gas per Mcf sold increased 123% to $7.50 
compared to $3.36 for the six months ended March 31, 2000. Although we expect to recover our purchased 
gas costs from customers through purchased gas adjustment mechanisms, generally there is a lag between the 
time we pay for gas purchases and the time when regulators allow us to place higher rates in service and 
recover those gas costs. As a result, we have from time to time used short-term borrowings to temporarily 
finance unrecovered purchased gas costs. Where permitted, we have increased our purchased gas adjustments 
to help mitigate the increased cost of gas. At March 31, 2001 we had fully recovered our gas cost. In 
addition, as a result of the increased gas costs, our accounts receivable balances during the first six months of 
fiscal 200 1 have increased significantly and, consequently, we have also increased our allowance for doubtful 
accounts, which we consider to be adequate. We do not, however, expect this rise in natural gas prices to have 
a material adverse effect on our financial condition, .results of operations or net cash flows. 

Louisiana Gas is currently involved in a proceeding with the Louisiana Public Service Commission 

Effects of increased gas prices. During the past year, natural gas prices throughout the country began to 
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USE OF PROCEEDS 

We expect that we will receive net proceeds from this offering of approximately $347.3 million, after 
deducting the underwriting discount and commissions and estimated offering expenses payable by us. We will 
use the net proceeds of this offering, together with borrowings under our commercial paper program, if 
needed, to complete the Louisiana Gas acquisition. Until that time, we will invest the net proceeds in one or 
more short-term money market funds. For more information about the Louisiana Gas acquisition, please refer 
to “Atmos - Recent Developments - Pending acquisition of natural gas operations in Louisiana.” 

CAPITALIZATION 

The following table presents our debt and capitalization as of March 31, 2001: 

on an actual basis, and 

on an adjusted basis, which gives effect to the acquisition of the remaining 55% interest in Woodward 
Marketing in April 2001, the sale of the notes in this offering and the application of the estimated net 
proceeds of the offering, as if the acquisition and issuance of the notes occurred on March 3 1, 200 1. 

You should read this table in conjunction with the unaudited consolidated financial statements and related 
notes included in our quarterly report for the fiscal quarter ended March 31, 2001, which is incorporated by 
reference in this prospectus supplement. 

As of March 31, 2001 
Actual As Adjusted 

(In thousands, except 
share data) 

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

Total short-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Notes offered hereby . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Other long-term debt, less current portion ......................... 

Total long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Total debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Long-term debt 

Shareholders’ equity 
Common stock, no par value (stated at $.005 per share); 

100,000,000 shares authorized; 38,996,205 shares issued and 
outstanding at March 3 1, 2001, before the Woodward Marketing 
acquisition and 40,419,398 shares issued and outstanding after the 

Additional paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Retained earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Accumulated other comprehensive income . . . . . . . . . . . . . . . . . . . . . . . .  

Shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Woodward Marketing acquisition . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Total capitalization. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

$ 15,656 
52,987 
68.643 

$ 15,656 
52.987 
68.643 

354,330 
354,330 
422,973 

195 
455,610 
129,633 

(16) 

350,000 
354,330 
704,330 
772,973 

2 02 
482,260 
129,633 

(16) 
585.422 612.079 

$939,752 $1,3 16,409 

Total capitalization excludes short-term debt. The “As Adjusted” column does not include any 
additional debt which may be incurred to fund the balance of the purchase price of the pending Louisiana 
Gas acquisition, the 1,040,150 shares of our common stock issuable upon exercise of outstanding options and 
up to 232,547 shares of our common stock issuable in connection with our acquisition of Woodward 
Marketing. 

s-3 



SELECTED CONSOLIDATED FINANCIAL DATA 

The following table presents our selected consolidated financial data as of the dates and the periods 
indicated. The selected consolidated financial data for our fiscal years 1996, 1997, 1998, 1999 and 2000 is 
derived from our audited consolidated financial statements or selected financial data included in the 
documents incorporated by reference in this prospectus supplement. In July 1997, we acquired United Cities 
Gas Company, which was treated as a pooling of interests for accounting purposes. Therefore, all financial 
amounts have been restated as if we had been combined throughout the periods presented. Some prior year 
amounts have been reclassified to conform with the current year presentation. The selected consolidated 
financial data for the six months ended March 31, 2000 and 2001 is derived from our unaudited consolidated 
financial statements incorporated by reference in this prospectus supplement. In our opinion, all material 
adjustments, consisting of only normal recurring accruals, necessary for a fair presentation have been made to 
the unaudited interim period financial statements. 

Please note that as a result of seasonal and other factors, the results of operations for the six-month 
period ended March 31, 2001 are not indicative of expected results of operations for the year ending 
September 30, 2001. 

propane operations only for the ten-month period ended August 2000, at which time we restructured our 
propane operations. Our propane assets are now owned by Heritage Propane Partners, in which we indirectly 
own approximately 19% of the general partner interests and approximately 6.5% of the limited partner 
interests. Our equity investment in Heritage Propane Partners, for the periods after August 2000, has been and 
will be accounted for in our operating results on an equity basis. 

The information in the following table is only a summary and does not provide all of the information 
contained in our financial statements. Therefore, you should read the information presented below in 
conjunction with ‘‘Management’s Discussion and Analysis of Financial Condition and Results of Operations” 
and the consolidated financial statements and related notes, included in our quarterly reports on Form 10-Q 
for the three month periods ended December 31, 2000 and March 31, 2001, and our annual report on 
Form IO-K for the fiscal year ended September 30, 2000, each of which is incorporated by reference in this 
prospectus supplement. 

In addition, the information presented below for our fiscal year 2000 includes the financial results for our 
I 
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Six Months Ended March 31, 
2000 2001 

(Unaudited) 
(In thousands, except 

per share data) 

Operating revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 538,655 $1,117,903 

Diluted net income per share. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 1.40 $ 1.87 
Cash dividends per share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 0.57 $ 0.58 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Net income $ 43,897 $ 67,046 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Total assets $1,276,681 $1,452,126 

I Debt 
T nno-term dpht . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . .  $ 372,543 !% 354.330 : .  2 -  - - -  -""a .-A_-. _ _ _ _  . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  68,643 Short-term debt 141,214 
Tntal APht . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 513.757 S 422.973 
l".U. U"". ...................... 

Year Ended September 30, 

(In thousands, except per share data) 
1996 1997 1998 1999 2000 

1 Operating revenues . . . . . . . . . . . .  $ 886,691 $ 906,835 $ 848,208 $ 690,196 $ 850,152 
Net income . . . . . . . . . . . . . . . . . .  $ 41,151 $ 23,838 $ 55,265 $ 17,744 $ 35,918 . 
Diluted net income per share . . . .  $ 1.42 $ .81 $ 1.84 $ .58 $ 1.14 
Cash dividends per share . . . . . . .  $ .98 $ 1.01 $ 1.06 $ 1.10 $ 1.14 

Total assets . . . . . . . . . . . . . . . . . .  $1,010,610 $1,088,311 $1,141,390 $1,230,537 $1,348,758 

T.one-term debt . . . . . . . . . . . . .  $ 276.162 $ 302,981 $ 398,548 $ 377,483 $ 363.198 
Debt 

0 ------ ---- - I Short-term debt. . . . . . . . . . . . .  145,167 182,501 124,183 186,152 267,613 

Six Months Ended 
March 31, Year Ended September 30, 

2001 - - 2000 - - 2000 - 1999 - 1996 1997 1998 - 

I 2.82 1.95 2.94 1.53 2.20 3.92 5.54 I For purposes of computing the ratio of earnings to fixed charges, earnings consists of the sum of our - 

I 
- -  

pretax income from continuing operations and fixed charges. Fixed charges consist of interest expense, 
amortization of debt discount. premium and expense, capitalized interest and a portion of lease payments 



BUSINESS 

Our operations are divided into two segments, a utility operations segment, which includes our natural 
gas distribution and sales operations, and our non-regulated segment, which includes all of our other 
operations. 

Strategy 

Our overall strategy is: 

continuing to manage our utility operations efficiently, 

growing our non-utility operations to complement our utility operations and developing a retail 

growing our business through acquisitions. 

We are running our operations efficiently by: 

managing our operating and maintenance expenses, 

leveraging our technology, such as our 24 hour call center, to achieve more efficient operations, 

focusing on regulatory rate proceedings to increase revenue, 

mitigating weather-related risks through weather normalized rates in some jurisdictions and purchasing 

disposing of non-growth assets. 

marketing plan, and 

weather hedges or insurance in others, and 

We are growing our non-utility operations by: 

completing the purchase of the remaining interest in Woodward Marketing, 

increasing our non-regulated gas sales to industrial and agricultural customers, and 

entering into new non-utility businesses, such as distributed electrical power generation. 

We are growing our utility business by acquiring natural gas operations, such as our pending acquisition 
of natural gas operations in Louisiana. 

Utility Operations Segment Overview 

Our utility operations segment is operated through our five regulated natural gas divisions: 

Energas Company, 

Greeley Gas Company, 

Trans Louisiana Gas Company, 

United Cities Gas Company and 

Western Kentucky Gas Company. 

Energas. Our Energas division operates in Texas. The governing body of each municipality we serve 
has original jurisdiction over all utility rates, operations and services within its city limits, except with respect 
to sales of natural gas for vehicle fuel and agricultural use. We operate pursuant to non-exclusive franchises 
granted by the municipalities we serve, which are subject to renewal from time to time. The Railroad 
Commission of Texas has exclusive appellate jurisdiction over all rate and regulatory orders and ordinances of 
the municipalities and exclusive original jurisdiction over rates and services to customers not located within 
the limits of a municipality. We received a rate increase of $2.2 million effective January 1, 2000, for our 
Amarillo system. On November 30, 2000, the Railroad Commission approved an increase in annual revenues 
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of approximately $3.0 million for our West Texas System effective December 1, 2000. In addition, the 
Railroad Commission approved a new rate design providing more protection from warmer than normal 
weather. The Railroad Commission is, also currently conducting a gas cost audit of all local distribution 
companies in Texas, including Energas, in response to the high gas costs this past winter. At and for the six 
months ended March 3 1, 2001, we had 3 17,09 1 utility meters in service and total throughput of 
35,556 MMcf. At and for the year ended September 30, 2000, we had 302,662 utility meters in service, total 
throughput of 53,922 MMcf and served 92 communities. 

GreeZey Gas. Our Greeley Gas division operates in Colorado, Kansas and Missouri and is regulated by 
the respective state’s public service commissions with respect to accounting, rates and charges, operating 
matters and the issuance of securities. We operate under terms of non-exclusive franchises granted by the 
various cities. In November 2000, Greeley Gas filed a rate case with the Colorado Public Utilities 
Commission for approximately $4.2 million annually. In May 2001, we received an increase in annual 
revenues of approximately $2.8 million from the Colorado Public Utilities Commission. The new rates went 
into effect on May 4, 2001. At and for the six months ended March 31, 2001, we had 210,500 utility meters 
in service and total throughput of 27,544 MMcf. At and for the year ended September 30, 2000, we had 
207,161 meters in service, total throughput of 34,455 MMcf and served 123 communities. 

Trans Louisiana. Our Trans Louisiana division operates in Louisiana and is regulated by the Louisiana 
Public Service Commission, which regulates utility services, rates and other matters. In most of the areas in 
which we operate in Louisiana, we do so pursuant to a non-exclusive franchise granted by the governing 
authority of each area. Direct sales of natural gas to industrial customers in Louisiana, who use gas for fuel 
or in manufacturing processes and sales of natural gas for vehicle fuel are exempt from regulation. At and for 
the six months ended March 31, 2001, we had 80,156 utility meters in service and total throughput of 
6,110 MMcf. At and for the year ended September 30, 2000, we had 81,419 meters in service, total 
throughput of 7,448 MMcf and served 41 communities. 

United Cities. Our United Cities division operates in Georgia, Illinois, Iowa, Missouri, Tennessee and 
Virginia. In each state in which we operate, our rates, services and operations as a natural gas distribution 
company are subject to general regulation by each state’s state public service commission. We operate in each 
community, where necessary, under a franchise granted by the municipality for a fixed term of years. In 
Tennessee and Georgia, we have performance based rates, which provide incentives for us to find ways to 
lower costs. Any cost savings are then shared with our customers. We also have weather normalization 
adjustments to our rates in Tennessee and Georgia. We received an annual rate increase of $1.4 million in 
Illinois, effective October 23, 2000. In April 2001, we agreed to an annual rate reduction of $0.5 million in 
Virginia effective for the April 2001 billing cycle. In March 2001, we reached an agreement with the Iowa 
Consumer Advocate Division for an annual rate reduction of $0.3 million relating to our Iowa operations. At 
and for the six months ended March 31, 2001, we had 314,714 utility meters in service and total throughput 
of 47,046 MMcf. At and for the year ended September 30, 2000, we had 3 12,018 meters in service, total 
throughput of 56,698 MMcf and served 383 communities. 

Western Kentucky Gus. Our Western Kentucky Gas division operates in Kentucky and is regulated by 
the Kentucky Public Service Commission, which regulates utility services, rates, issuance of securities and 
other matters. We operate in the various incorporated cities pursuant to non-exclusive franchises granted to us 
by these cities. Sales of natural gas for use as vehicle fuel in Kentucky are unregulated. We have been 
operating under a performance based rate program since July 1998. We also have weather normalization 
adjustments to our rates in Kentucky. At and for the six months ended March 31, 2001, we had 182,497 
utility meters in service and total throughput of 31,172 MMcf. At and for the year ended September 30, 
2000, we had 181,066 meters in service, total throughput of 47,129 MMcf and served 163 communities. 
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Non-Regulated Segment Overview 

Our non-regulated segment is primarily composed of the following three parts: 

Atmos Energy Marketing, LLC. Atmos Energy Marketing owns Woodward Marketing. Woodward 
Marketing provides a variety of natural gas management services to natural gas utility systems and 
industrial natural gas consumers in several states and to our Greeley Gas, Trans Louisiana, United 
Cities and Western Kentucky Gas divisions. These services consist primarily of acquisition and 
provision of natural gas supplies at fixed and market-based prices, load forecasting and management, 
gas storage and transportation services, peaking sales and balancing services and gas price hedging 
through the use of derivative products. 

industrial customers in West Texas. 
Enermart Energy Services Trust. 

Atmos Storage, Inc. 

Enermart Energy Services Trust markets gas to irrigation and 

Atmos Storage owns underground storage fields in Kansas and Kentucky and 
provides storage services to our United Cities and Greeley Gas divisions and other non-regulated 

' customers. 
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It is expected that delivery of the notes will be made against payment of the notes on or about the date 
for delivery of the notes specified on the cover page of this prospectus supplement, which will be the fifth 
business day following the date hereof. Purchasers of notes should be aware that the ability to settle 
secondary market trades of the notes effected on the date of pricing and the next succeeding business days 
will be affected by this and are advised to consult their own advisor. 

We have agreed to indemnify the underwriters against, or to contribute to payments that the underwriters 
may be required to make with respect to, certain liabilities, including liabilities under the Securities Act of 
1933. 

Some of the underwriters and certain of their affiliates have provided, and may continue to provide, 
investment banking, financial advisory, commercial banking or other services to us. Affiliates of Banc of 
America Securities LLC, Banc One Capital Markets, Inc., First Union Securities, Inc., Fleet Securities, Inc. 
and SG Cowen Securities Corporation are lenders under our term and revolving credit facilities. In addition, 
Banc One Capital Markets, Inc. is a dealer under our commercial paper program. 

LEGAL MATTERS 

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

EXPERTS 

Ernst & Young LLP, independent auditors, have audited our consolidated financial statements included in 
our annual report on Form 10-K for the year ended September 30, 2000, as set forth in their report, which is 
incorporated by reference in this prospectus supplement and elsewhere in the prospectus. Our financial 
statements are incorporated by reference in reliance on Ernst & Young LLP’s report, given on their authority 
as experts in accounting and auditing. 

INCORPORATION BY REFERENCE 

The SEC allows us to “incorporate by reference” information into this prospectus supplement and the 
accompanying prospectus that we have filed with it. This means that we can disclose important information to 
you by referring you to another document filed separately with the SEC. The information incorporated by 
reference is considered to be part of this prospectus supplement and the accompanying prospectus, except for 
any information that is superseded by information that is included directly in this document. We incorporate 
by reference the documents listed below and any future filings we make with the SEC under sections 13(a), 
13(c), 14 or 15(d) of Securities Exchange Act of 1934 prior to the termination of our offering of securities. 

This prospectus supplement and the accompanying prospectus incorporate by reference our annual report 
on Form 10-K for the year ended September 30, 2000, our quarterly reports on Form 10-Q for the periods 
ended December 31, 2000 and March 3 1, 2001, our current reports on. Form 8-K dated December 14, 2000 
and April 2, 2001 and our proxy statement dated December 28, 2000, each of which we have previously filed 
with the SEC but have not included or delivered with this document. These documents contain important 
information about us and our financial condition. 
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You may obtain a copy of these filings from us without charge by requesting it in writing or by 

telephone from us at the following address or telephone number: 

Atmos Energy Corporation 
1800 Three Lincoln Centre 

5430 LBJ Freeway 
Dallas, Texas 75240 

Attention: Lynn Hord 
(972) 934-9227 
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P R O S P E C T U S  

Atmos Energy Corporation 

By this prospectus, we offer up to 

$500,000,000 

of debt securities and common stock 

We will provide specific terms of these securities in supplements to this prospectus. 
This prospectus may not be used to sell securities unless accompanied by a prospectus 
supplement. You should read this prospectus and the prospectus supplement carefully 
before you invest. 

Neither the Securities and Exchange Commission nor any state securities commission has approved or 
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation 
to the contrary is a criminal offense. 

This prospectus is dated November 7, 2000 
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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” within the meaning of Section 27A of the Securities Act of 1933. Forward- 
looking statements are based on management’s beliefs as well as assumptions made by, and information 
currently available to, management. Because such statements are based on expectations as to future 
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 and competitive conditions, 

regulatory and business trends and decisions, 

technological developments, 

inflation rates, 

weather conditions, and 

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

All of these factors are difficult to predict and many are beyond our control. Accordingly, while we believe 
these forward-looking statements to be reasonable, there can be no assurance that they will approximate 
actual experience or that the expectations derived from them will be realized. When used in our 
documents or oral presentations, the words “anticipate,” “believe,” “estimate,” “expect,” “objective,” 
“projection,” “forecast,” “goal” or similar words are intended to identify forward-looking statements. 
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ATMOS ENERGY CORPORATION 

We distribute and sell natural gas to over one million residential, commercial, industrial, agricultural 
and other customers. We operate through five divisions in over 800 cities, towns and communities in 
service areas located in Colorado, Georgia, Illinois, Iowa, Kansas, Kentucky, Louisiana, Missouri, 
Tennessee, Texas and Virginia. We also transport natural gas for others through our distribution system. 

We provide natural gas storage services and own natural gas storage fields in Kansas and Kentucky to 
supplement natural gas used by customers in Kansas, Kentucky, Tennessee and other states. We also own 
a 45% equity interest, and have agreed to acquire the remaining equity interest, in Woodward 
Marketing, L.L.C., a privately held company that provides gas marketing and energy management services 
to industrial customers, municipalities and local distribution companies, including our Trans Louisiana Gas 
Company, Western Kentucky Gas Company and United Cities Gas Company divisions. In addition, we 
market natural gas to industrial and agricultural customers primarily in West Texas and to industrial 
customers in Louisiana. 

' 

History and Strategy 

We were organized under the laws of Texas in 1983 as Energas Company, a subsidiary of Pioneer 
Corporation, for the purposes of owning and operating Pioneer's natural gas distribution business in Texas. 
Immediately following the transfer by Pioneer to us of its gas distribution business, which Pioneer and its 
predecessors operated since 1906, Pioneer distributed our outstanding stock to its shareholders. In 
September 1988, we changed our name from Energas Company to Atmos Energy Corporation. As a result 
of our merger with United Cities Gas Company in July 1997, we also became incorporated in Virginia. 

increase our presence in our larger service areas, sell our smaller, non-strategic natural gas utility 
operations and restructure our other operations. 

Through the recent transactions outlined below, we have begun implementing a strategy intended to 

Recent Developments 

In April 2000, we entered into an agreement with Citizens Communications Company to acquire the 
Louisiana natural gas operations of its Louisiana Gas Service Company division and its LGS Natural Gas 
Company subsidiary for $375 million. Louisiana Gas Service Company provides natural gas distribution 
service to approximately 276,000 residential and commercial customers in approximately 190 communities 
in southeastern and northern Louisiana, which is an area with a combined population of more than 
600,000. Its service territory includes the suburban areas of metropolitan New Orleans (excluding Orleans 
Parish), the north shore of Lake Pontchartrain and the Monroe/West Monroe metropolitan area. LGS 
Natural Gas Company provides gas transportation services to industrial customers in Louisiana. Upon 
closing, we will become the largest natural gas distributor in Louisiana, and our national customer base 
will increase to approximately 1.4 million customers, making us the fifth largest pure natural gas local 
distribution company in the United States. The acquisition is subject to federal and state regulatory 
approval. 

Associated Natural Gas from a subsidiary of Southwestern Energy Corporation for $32 million. The 
acquisition increased our presence in Missouri by more than 48,000 customers. 

As part of our strategy to restructure our non-natural gas utility Operations, in August 2000, we 
formed US Propane, LLC, a joint venture combining our propane operations with the propane operations 
of AGL Resources, Inc., Piedmont Natural Gas Company, Inc., and TECO Energy, Inc. US Propane then 
sold its propane business to Heritage Propane Partners, L.P. for approximately $181 million in cash and 
limited partnership units of Heritage Propane Partners and purchased all of the outstanding stock of the 
general partner of Heritage Propane Partners for approximately $120 million. As a result of these 
transactions, we own approximately 19% of US Propane and US Propane owns all of the general 
partnership interest and approximately 34% of the limited partnership interest in Heritage Propane 

In May 2000, we completed the acquisition of the Missouri natural gas distribution assets of 
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Partners. Through our interest in US Propane, we indirectly own approximately 19% of the general 
partnership interest and approximately 6.5% of the limited partnership interest in Heritage Propane 
Partners. Heritage Propane Partners now has approximately 480,000 customers in 28 states, making it the 
fifth largest retail marketer of propane in the United States, based on gallons sold. 

interest in Woodward Marketing, LLC that we do not own in exchange for 1,423,193 restricted shares of 
our common stock. The consideration is subject to an upward adjustment if our average share price does 
not equal $25 per share during a period immediately prior to the fifth anniversary of the completion of the 
acquisition or an earlier change in control, unless during the period beginning on the first anniversary of 
the completion of the acquisition and ending on the fifth anniversary or an earlier change in control our 
share price reaches $25 per share for any 30 consecutive trading-day period. The maximum additional 
shares that could be issued under the adjustment provision is 232,547, plus an amount to compensate for 
dividends paid after the completion of the acquisition. Upon the completion of the acquisition; our 
subsidiary’s guaranty of Woodward Marketing, LLC’s $100 million short-term working capital and letter of 
credit facility will increase from 45% to 100% of any amounts outstanding under the facility. This 

,transaction is subject to state and federal regulatory approval. 

In August 2000, we entered into a $485 million short-term unsecured credit facility with an interest 
rate equal to the London Interbank Offered Rate, or LIBOR, plus 0.75%. The facility provides 
$385 million for the acquisition of the assets of Louisiana Gas Service Company and LGS Natural Gas 
Company, and $100 million to refinance existing debt which have interest rates ranging from 7.95% to 
11.2070. We also entered into a $300 million short-term unsecured credit facility with an interest rate equal 
to LIBOR plus 0.625%, which replaced a $250 million short-term unsecured credit facility that had an 
interest rate of LIBOR plus 0.375%. The interest rate on these new credit facilities will change if our debt 
rating changes. The credit facilities contain covenants which set limits on our ratio of debt to total 
capitalization and limit our ability to make investments, pay cash dividends, incur additional indebtedness, 
dispose of assets and create liens. 

In October 2000, we entered into an agreement to sell all of our natural gas utility operations in 
South Carolina for approximately $5.8 million. This transaction is subject to state regulatory approval. 

In August 2000, we entered into an agreement with Woodward Marketing, Inc. to acquire the 55% 

Location of Executive Offices 

Our address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, and our 
telephone number is (972) 934-9227. 

USE OF PROCEEDS 

Except as may be stated in the applicable prospectus supplement, we intend to use the net proceeds 
from the sale of the securities for general corporate purposes, including acquisitions, in our business and 
related businesses and the repayment of indebtedness. Please refer to the section entitled “Recent 
Developments” for additional information about our proposed acquisitions and recent financings. 

RATIO OF EARNINGS TO FIXED CHARGES 

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

ended June 30, 
1999 1998 1997 1996 1995 2000 1999 

Year ended September 30, 

- - - - - - -  
Ratio . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1.53 2.94 1.95 2.82 2.31 2.78 2.73 

For purposes of computing the ratio of earnings to fixed charges, earnings consists -of the sum of our 
pretax income from continuing operations and fixed charges. Fixed charges consist of interest expense, 
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amortization of debt discount, premium and expense, capitalized interest and a portion of lease payments 
considered to represent an interest factor. 

SECURITIES WE MAY ISSUE 

We may use this prospectus to offer up to $500,000,000 of: 

our debt securities, and 

our common stock. 

PROSPECTUS SUPPLEMENTS 

This prospectus provides you with a general description of the debt securities and common stock we 
may offer. Each time we offer securities, we will provide a prospectus supplement that will contain specific 
information about the terms of the offering. The prospectus supplement may also add to or change 
information contained in this prospectus. If so, the prospectus supplement should be read as superseding 
this prospectus. You should read both this prospectus and any prospectus supplement together with 
additional information described under the heading “Where You Can Find More Information.” 

The prospectus supplement to be attached to the front of this prospectus will describe the terms of 
any debt securities that we offer, the terms of any common shares that we offer and any initial public 
offering price, the purchase price and net proceeds that we will receive and the other specific terms related 
to the offering of the securities. 

For more details on the terms of the securities, you should read the exhibits filed with our registration 
statement. 

DESCRIPTION OF DEBT SECURITIES 

We may issue debt securities from time to time in one or more distinct series. This section 
summarizes the material terms of the debt securities that we anticipate will be common to all series. Most 
of the financial and other terms of any series of debt securities that we offer and any differences from the 
common terms will be described in the prospectus supplement to be attached to the front of this 
prospectus. As used in this section, “we,” “us” and “our” refer to Atmos Energy Corporation and not to 
its subsidiaries, unless the context otherwise requires. 

As required by U.S. federal law for all bonds and notes of companies that are publicly offered, a 
document called an “indenture” will govern any debt securities that we issue. An indenture is a contract 
between us and a financial institution acting as trustee on your behalf. We anticipate entering into an 
indenture with SunTrust Bank, which will act as trustee. The indenture will be subject to the Trust 
Indenture Act of 1939. The trustee has the following two main roles: 

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

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

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

payments and notices. 

As this section is a summary of the material terms of the form of indenture, it does not describe 
every aspect of the debt securities. We urge you to read the indenture because it, and not this description, 
will define your rights as a holder of debt securities. For example, in this section, we use capitalized words 
to signify terms that are specifically defined in the form of indenture. Some of the definitions are repeated 
in this prospectus, but for the rest you will need to read the indenture. We have filed or will’file the form 
of indenture, the final indenture and any supplements to it as exhibits to the registration statement that we 
have filed with the SEC, or as an exhibit to the annual, quarterly or other reports that we file with the 
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SEC. See “Where You Can Find More Information,” for information on how to obtain copies of the 
indenture and any supplements. References to the “indenture” in this prospectus mean the form of 
indenture we have filed as an exhibit to the registration statement relating to this offering that we have 
filed with the SEC. 

General 

The debt securities will be our unsecured obligations and will rank equally with all of our other 

You should read the prospectus supplement for the following terms of the series of debt securities 

unsecured and unsubordinated Indebtedness. 

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

the title of the debt securities, 

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

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

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

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

any optional redemption provisions, 

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

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

any changes or additions to the events of default or our covenants with respect to the debt 
securities, 

if not the principal amount of the debt securities, the portion of the principal amount that will be 
payable upon acceleration of the maturity of the debt securities or how that portion will be 
determined, 

any changes or additions to the provisions concerning defeasance and covenant defeasance 
contained in the indenture that will be applicable to the debt securities, 

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

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

if we do not issue the debt securities in book-entry form only to be held by The Depository Trust 
Company, as depository, whether we will issue the debt securities in global form or fully registered 
form and the identity of any alternative depository, 
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the person to whom any interest in a debt security will be payable, if other than the registered 
holder at the close of business on the regular record date, 

the denomination or denominations in which the debt securities will be issued, if other than 
denominations of $1,000 or any integral multiples, 

any provisions requiring us to pay Additional Amounts on the debt securities to any holder who is 
not a United States person in respect of any tax, assessment or governmental charge and, if so, 
whether we will have the option to redeem the debt securities rather than pay the Additional 
Amounts, and 

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

For purposes of this prospectus, any reference to the payment of principal of, any premium on, or 
interest on the debt securities will include Additional Amounts if required by the terms of the debt 
securities. 

The indenture will not limit the amount of debt securities that we are authorized to issue from time 
to time. The indenture will also provide that there may be more than one trustee thereunder, each for one 
or more series of debt securities. If a trustee is acting under the indenture with respect to more than one 
series of debt securities, the debt securities for which it is acting would be treated as if issued under 
separate indentures. If there is more than one trustee under the indenture, the powers and trust obligations 
of each trustee will apply only to the debt securities of the separate series for which it is trustee. 

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

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

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

Holders of Debt Securities 

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

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

their customers; they are not obligated to do so under the terms of the debt securities. 
The depository and its participants do so under agreements they have made with one another or with 
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As a result, you will not own debt securities directly. Instead, you will own beneficial interests in a 

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

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

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

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

responsibility for the payment or notice even if that holder is required, under agreements with depository 
participants or customers or by law, to pass it along to the indirect holders but does not do so. Similarly, if 
we want to obtain the approval of the holders for any purpose (for example, to amend the indenture or to 
relieve us of the consequences of a default or of our obligation to comply with a particular provision of the 
indenture) we would seek the approval only from the holders, and not the indirect holders, of the debt 
securities. Whether and how the holders contact the indirect holders is up to the holders. 

When we refer to you, we mean those who invest in the debt securities being offered by this 
prospectus, whether they are the holders or only indirect holders of those debt securities. When we refer to 
your debt securities, we mean the debt securities in which you hold a direct or indirect interest. 

If you hold debt securities through a bank, broker or 
other financial institution, either in book-entry form or in street name, you should check with your own 
institution to find out: 

Street Name Holders. In the future we may terminate a global security or issue debt securities 

For example, once we make a payment or give a notice to the holder, we have no further 

Special Considerations for  Indirect Holders. 

how it handles securities payments and notices, 

whether it imposes fees or charges, 

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

whether and how you can instruct it to send you debt securities registered in your own name so you 

how it would exercise rights under the debt securities if there were a default or‘other event 

if the debt securities are in book-entry form, how the depository’s rules and procedures will affect 

can be a holder, if that is permitted in the future, 

triggering the need for holders to act to protect their interests, and 

these matters. 

Global Securities 

What is a Global Security? We will issue each debt security under the indenture in book-entry form 
only, unless we specify otherwise in the applicable prospectus supplement. A global security represents one 
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or any other number of individual debt securities. Generally, all debt securities represented by the same 
global securities will have the same terms. We may, however, issue a global security that represents 
multiple debt securities that have different terms and are issued at different times. We call this kind of 
global security a master global security. 

Each debt security issued in book-entry form will be represented by a global security that we deposit 
with and register in the name of a financial institution or its nominee that we select. The financial 
institution that we select for this purpose is called the depository. Unless we specify otherwise in the 
applicable prospectus supplement, The Depository Trust Company, New York, New York, known as DTC, 
will be the depository for all debt securities issued in book-entry form. 

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

Special Considerations for Global Securities. As an indirect holder, your rights relating to a global 
security will be governed by the account rules of your financial institution and of the depository, as well as 
general laws relating to securities transfers. We do not recognize an indirect holder as a holder of debt 
securities and instead deal only with the depository that holds the global security. 

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

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

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

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

representing the debt securities must be delivered to the lender or other beneficiary of the pledge in 
order for the pledge to be effective, 

you may not be able to pledge your interest in a global security in circumstances where certificates 

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

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

financial institutions that participate in the depository’s book-entry system, and through which you 
hold your interest in a global security, may also have their own policies affecting payments, notices 
and other matters relating to the debt security. Your chain of ownership may contain more than 
one financial intermediary. We do not monitor and are not responsible for the actions of any of 
those intermediaries. 
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Special Situations When a Global Security Will Be Terminated. In a few special situations described 
below, a global security will be terminated and interests in it will be exchanged for certificates in non- 
global form representing the debt securities it represented. After that exchange, the choice of whether to 
hold the debt securities directly or in street name will be up to you. You must consult your own bank or 
broker to find out how to have your interests in a global security transferred on termination to your own 
name, so that you will be a holder. We have described the rights of holders and street name investors 
above under “Holders of Debt Securities.” 

The special situations for termination of a global security are as follows: 

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

if we notify the trustee that we wish to terminate that global security, or 

if an event of default has occurred with regard to debt securities represented by that global security 
and has not been cured or waived; we discuss defaults later under “Events of Default.” 

If a global security is terminated, only the depository, and not we or the trustee, is responsible for 
deciding the names of the institutions in whose names the debt, securities represented by the global 
security will be registered and, therefore, who will be the holders of those debt securities. 

Covenants 

Limitations on Liens. We will covenant in the indenture that we will not, and will not permit any of 
our Restricted Subsidiaries 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, known as Restricted 
Securities, without making effective provision for the outstanding debt securities, other than any 
outstanding debt securities not entitled to this covenant, to be secured by the Lien equally and ratably 
with, or prior to, the Indebtedness and obligations secured or to be secured thereby for so long as the 
Indebtedness or obligations are so secured, except that the foregoing restriction will not apply to: 

any Lien existing on the date of the first issuance of debt securities under the indenture, including 
the Liens on property or after-acquired property of ours or our Subsidiaries under the Greeley 
Indenture or the United Cities Indenture, or such other date as may be specified in a prospectus 
supplement for an applicable series of debt securities, 

any Lien on any Principal Property or Restricted Securities of any person existing at the time that 
person is merged or consolidated with or into us or a Restricted Subsidiary, or this person becomes 
a Restricted Subsidiary, or arising thereafter otherwise than in connection with the borrowing of 
money arranged thereafter and pursuant to contractual commitments entered into prior to and not 
in contemplation of the person’s becoming a Restricted Subsidiary, 

any Lien on any Principal Property existing at the time we or a Restricted Subsidiary acquire the 
Principal Property, whether or not the Lien is assumed by us or the Restricted Subsidiary, provided 
that this Lien may not extend to any other Principal Property of ours or any Restricted Subsidiary, 

any Lien on any Principal Property, including any improvements on an existing Principal Property, 
of ours 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 the 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 the Principal Property, or to secure 
Indebtedness incurred by us or a Restricted Subsidiary for the purpose of financing all or any part 
of that cost, provided that the 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 that Principal Property and, provided further, that the Lien may not 
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extend to any other Principal Property of ours or any Restricted Subsidiary, other than any 
currently unimproved real property on which the Principal Property has been constructed or 
developed or the improvement is located, 

a Restricted Subsidiary, 

or statute or to secure Indebtedness incurred to finance the purchase price or cost of constructing or 
improving the property subject to the Lien, 

Indebtedness, 

any Lien on any Principal Property or Restricted Securities to secure Indebtedness owed to us or to 

any Lien in favor of a governmental body to secure advances or other payments under any contract 

any Lien created in connection with a project financed with, and created to secure, Non-Recourse 

any Lien required to be placed on any of our property or any of the property of our Subsidiaries 
under the provisions of the Greeley Indenture, the United Cities Indenture or the Note Purchase 
Agreements, 

any extension, renewal, substitution or replacement, or successive extensions, renewals, substitutions 
or replacements, in whole or in part, of any Lien referred to in any of the bullet points above, 
provided that the Indebtedness secured may not exceed the principal amount of Indebtedness that 
is secured at the time of the renewal or refunding, and that the renewal or refunding Lien must be 
limited to all or any part of the same property and improvements, shares of stock or Indebtedness 
that secured the Lien that was renewed or refunded, or 

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 above 
restrictions, excluding Indebtedness secured by Liens permitted under the above exceptions, and the 
Attributable Debt in respect of all Sale and Leaseback Transactions, not including Attributable 
Debt in respect of any Sale and Leaseback Transactions described in the last two bullet points in 
the next succeeding paragraph, would not then exceed 15% of our Consolidated Net Tangible 
Assets. 

Limitation on Sale and Leaseback Transactions. We will covenant in the indenture that we will not, 
and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback Transaction unless 

we or a Restricted Subsidiary would be entitled, without securing the Outstanding Securities, to 
incur Indebtedness secured by a Lien on the Principal Property that is the subject of the Sale and 
Leaseback Transaction, 

the Attributable Debt associated with the Sale and Leaseback Transaction would be in an amount 
permitted under the last bullet point of the preceding paragraph, 

the proceeds received in respect of the Principal Property so sold and leased back at the time of 
entering into the Sale and Leaseback Transaction are used for our business and operations or the 
business and operations of any Subsidiary, or 

within 12 months after the sale or transfer, an amount equal to the proceeds received in respect of 
the Principal Property sold and leased back at the time of entering into the Sale and Leaseback 
Transaction is applied to the prepayment, other than mandatory prepayment, of any Outstanding 
Securities or any Funded Indebtedness owed by us or a Restricted Subsidiary, other than Funded 
Indebtedness that is held by us or any Restricted Subsidiary or our Funded Indebtedness that is 
subordinate in right of payment to any Outstanding Securities. 

Definitions. Following are definitions of some of the terms used in the covenants described above. 

“Attributable Debt” means, as to any lease under which a person is at the time liable for rent, at a 
date that liability is to be determined, the total net amount of rent required to be paid by that person 
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under the lease during the remaining term, 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 then 
Outstanding Securities, compounded annually. 

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

“Consolidated Net Tangible Assets” means the aggregate amount of assets, less applicable reserves 
and other properly deductible items, after deducting 

all current liabilities, excluding any portion thereof constituting Funded Indebtedness, and 

all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other 
like intangibles, 

all as set forth on our most recent consolidated balance sheet contained in our latest quarterly or Annual 
Report filed with the SEC under the Securities Exchange Act of 1934 and computed in accordance with 
generally accepted accounting principles. 

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

“Greeley Indenture” means the 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 Atmos to U.S. Bank National 
Association, formerly The Central Bank and Trust Company, as Trustee, as amended, supplemented or 
otherwise modified from time to time. 

“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 
Indebtedness; provided, however, that the following types of transactions will not be considered, for 
purposes of this definition, to result in a Lien: 

any acquisition by us 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 of that interest, 

any conveyance or assignment whereby we 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 of that 
interest, 

any Lien upon any property or assets either owned or leased by us or a Restricted Subsidiary or in 
which we 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 property or assets, or property or assets with 
which it is unitized, the payment to the person or persons of our proportionate part or the 
Restricted Subsidiary’s proportionate part of the development or operating expenses, 
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any hedging arrangements entered into in the ordinary course of business, including any obligation 

any guarantees that we make for the repayment of Indebtedness of any Subsidiary or guarantees by 

to deliver any mineral, commodity or asset, or 

any Subsidiary of the repayment of Indebtedness of any entity, including Indebtedness of 
Woodward Marketing, L.L.C. 

“Non-Recourse Indebtedness” means, at any time, Indebtedness incurred after the date of the 
indenture by us or a Restricted Subsidiary in connection with the acquisition of property or assets by us or 
a Restricted Subsidiary or the financing of the construction of or improvements on property, whenever 
acquired, provided that, under the terms of this Indebtedness and under applicable law, the recourse at the 
time and thereafter of the lenders with respect to this Indebtedness is limited to the property or assets so 
acquired, or the construction or improvements, including Indebtedness as to which a performance or 
completion guarantee or similar undertaking was initially applicable to the Indebtedness or the related 
property or assets if the guarantee or similar undertaking has been satisfied and is no longer in effect. 
Indebtedness which is otherwise Non-Recourse Indebtedness will not lose its character as Non-Recourse 
Indebtedness because there is recourse to the borrower, any guarantor or any other person for 
(a) environmental representations, warranties or indemnities, or (b) indemnities for and liabilities arising 
from fraud, misrepresentation, misapplication or non-payment of rents, profits, insurance and condemnation 
proceeds and other sums actually received from secured assets to be paid to the lender, waste and 
mechanics’ liens or similar matters. 

“Note Purchase Agreements” refers to the following note purchase agreements, as amended, 

John Hancock Mutual Life Insurance Company, dated December 21, 1987, 

Mellon Bank, N.A., Trustee under Master Trust Agreement of AT&T Corporation, dated 

supplemented or otherwise modified from time to time, between us and the following parties: 

January 1, 1984, for Employee Pension Plans - AT&T - John Hancock - Private Placement, 
dated December 21, 1987, which agreement is identical to the Hancock agreement listed above 
except for the parties and the amounts, 

John Hancock Mutual Life Insurance Company, dated October 11, 1989, 

The Variable Annuity Life Insurance Company, dated August 29, 1991, 

The Variable Annuity Life Insurance Company, dated August 31, 1992, 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, dated November 14, 1994. 

“Principal Property” means any natural gas distribution property or propane property located in the 
United States, except any property that in the opinion of our board of directors is not of material 
importance to the total business conducted by us and of our consolidated Subsidiaries. 

which constitutes more than 5% of the aggregate amount of Consolidated Net Tangible Assets of us and 
our Subsidiaries. 

“Sale and Leaseback Transaction” means any arrangement with any person in which we or any 
Restricted Subsidiary leases any Principal Property that has been or is to be sold or transferred by us or 
the Restricted Subsidiary to that person, other than 

a lease for a term, including renewals at the option of the lessee, of not more than three years or 

“Restricted Subsidiary” means any Subsidiary the amount of Consolidated Net Tangible Assets of 

classified as an operating lease under generally accepted accounting principles, 

leases between us and a Restricted Subsidiary or between Restricted Subsidiaries, and I 
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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 ours means 

a corporation, a majority of whose Capital Stock with rights, under ordinary circumstances, to elect 
directors is owned, directly or indirectly, at the date of determination, by us, by one or more of our 
Subsidiaries or by us and one or more of our Subsidiaries, or 

any other person, other than a corporation, in which at the date of determination we, one or more 
of our Subsidiaries or we and one or more of our Subsidiaries, directly or indirectly, have at least a 
majority ownership and power to direct the policies, management and affairs of that person. 

. 

“United Cities Indenture” means the 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, supplemented or otherwise modified from time to 
time, the Indenture of Mortgage through the Twenty-Second Supplemental Indenture by us to U.S. Bank 
Trust National Association, formerly First Trust National Association, and Russell C. Bergman, as 
Trustees, as amended, supplemented, or otherwise modified from time to time. 

Consolidation, Merger or Sale of Assets 

Under the terms of the indenture, we are generally permitted to consolidate with or merge into 
another entity. We are also permitted to sell or transfer our assets substantially as an entirety to another 
entity. However, we may not take any of these actions unless all of the following conditions are met: 

the resulting entity must agree to be legally responsible for all our obligations under the’debt 
securities and the indenture, 

the transaction must not cause a default or an Event of Default, 

the resulting entity must be organized.under the laws of the United States or one of the states or 
the District of Columbia, and 

we must deliver an officers’ certificate and legal opinion to the trustee with respect to the 
transaction. 

In the event that we engage in one of these transactions and comply with the conditions listed above, 
we would be discharged from all our obligations and covenants under the indenture and all obligations 
under the Outstanding Securities, with the successor corporation or person succeeding to our obligations 
and covenants. 

In the event that we engage in one of these transactions, the indenture provides that, if any Principal 
Property or Restricted Securities would thereupon become subject to any Lien, the debt securities, other 
than any debt securities not entitled to the benefit of specified covenants, must be secured, as to such 
Principal Property or Restricted Securities, equally and ratably with, or prior to, the indebtedness or 
obligations that upon the- occurrence of such transaction would become secured by the Lien, unless the 
Lien could be created under the indenture without equally and ratably securing the debt securities. 

Modification or Waiver 

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

Changes Requiring Majority Approval. First, there are changes that we cannot make to the 
indenture or the debt securities under the indenture without the specific written approval of the holders of 
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not less than a majority in principal amount of all outstanding debt securities of each series affected by the 
change. We cannot: 

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

change any of our obligations to pay Additional Amounts, 

reduce the amount payable upon acceleration of maturity following the default of an Indexed 
Indenture security or an Original Issue Discount Security, 

adversely affect any right of repayment at your option, 

change the place of payment of a debt security, 

impair your right to sue for payment, 

adversely affect any right to convert or exchange a debt security, 

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

reduce the percentage of holders of debt securities whose consent is needed to waive compliance 
with any provisions of the indenture or to waive any defaults, and 

modify any of the provisions of the indenture dealing with modification and waiver in any other 
respect, except to increase any percentage of consents required to amend the indenture or for any 
waiver or to add to the provisions that cannot be modified without the approval of each affected 
holder. 

The same majority approval would be required for us to obtain a waiver of any of our covenants in 
the indenture. 

Changes Not Requiring Approval. The second type of change does not require any vote by the 
holders of the debt securities. This type is limited to clarifications and certain other changes that would 
not adversely affect holders of the outstanding debt securities in any material respect. Nor do we need any 
approval to make any change that affects only debt securities to be issued under the indenture after the 
changes take effect. 

Further Details Concerning Voting. When taking a vote, we will use the following rules to decide 
how much principal amount to attribute to a debt security: 

for Original Issue Discount Securities, we will use the principal amount that would be due and 
payable on the voting date if the maturity of the debt securities were accelerated to that date 
because of a default, and 

for debt securities whose principal amount is not known (for example, because it is based on an 
index) we will use a special rule for that debt security described in the prospectus supplement. 

Debt securities will not be considered outstanding, and therefore not eligible to vote, if we have 
deposited or set aside in trust money for their payment or redemption. Debt securities will also not be 
eligible to vote if they have been fully defeased as described later under “Defeasance and Covenant 
Defeasance.” 

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

You will have special rights if an Event of Default occurs as to the debt securities of your series that 
is not cured, as described later in this subsection. Please refer to the prospectus supplement for information 
about any changes to the Events of Default or our covenants, including any addition of a covenant or other 
provision providing event risk or similar protection. 

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

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

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

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

we remain in breach of a covenant or agreement in the indenture, other than a covenant or 

requiring such payment, 

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

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

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

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

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

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

of Default for any other series of debt securities issued under the indenture. 

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

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

been obtained, the holders of a majority in principal amount of the debt securities of that series may 
cancel the acceleration upon our compliance with certain conditions. 

take any action under the indenture at the request of any holders unless the holders offer the trustee 
reasonable protection from expenses and liability. This is called an indemnity. If reasonable indemnity is 
provided, the holders of a majority in principal amount of the outstanding debt securities of the relevant 
series may direct the time, method and place of conducting any lawsuit or other formal legal action 
seeking any remedy available to the trustee. The trustee may refuse to follow those directions in certain 

Remedies if an Event of Default Occurs. 

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

Except in cases of default, where the trustee has some special duties, the trustee is not required to 
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circumstances. No delay or omission in exercising any right or remedy will be treated as a waiver of that 
right, remedy or Event of Default. 

Before you are allowed to bypass the trustee and bring your own lawsuit or other formal legal action 
or take other steps to enforce your rights or protect your interest relating to the debt securities, the 
following must occur: 

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

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

offer of indemnity, and 

a direction inconsistent with the above notice during the 60-day period. 

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

the holders of a majority in principal amount of the debt securities must not have given the trustee 

However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt 

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

the payment of principal, any premium, interest or Additional Amounts on any debt security or 

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

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

past defaults other than the following: 

related coupon, or 

consent of each holder. 

Each year, we will furnish the trustee with a written statement of two of our officers certifying that, to 
their knowledge, we are in compliance with the indenture and the debt securities, or else specifying any 
default. 

Book-entry and other indirect holders should consult their banks or brokers for information on how 
to give notice or direction to or make a request of the trustee and how to declare or cancel an 
acceleration. 

Defeasance and Covenant Defeasance 

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

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

we must deposit in trust for the benefit of all holders of the debt securities a combination of money 

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

and obligations issued or guaranteed by the U.S. government that will generate enough cash to 
make interest, principal and any other payments on the debt securities on their various due 
dates, and 

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

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

Covenant Defeasance. Under current federal tax law, we can make the same type of deposit 
described above and be released from the restrictive covenants in the indenture discussed above and 
specified in a prospectus supplement. This is called “covenant defeasance.” In that event, you would lose 
the protection of those covenants but would gain the protection of having money and obligations issued or 
guaranteed by the U.S. government set aside in trust to repay the debt securities. In order to achieve 
covenant defeasance, we must do the following: 

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

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

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

Debt Securities Issued in Non-Global Form 

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

only in fully registered form, 

without interest coupons, and 

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

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

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

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

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

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

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

Payment Mechanics 

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

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

For a debt security in non-global form, we will pay interest that 
is due on an interest payment date by check mailed on the interest payment date to the holder at his or 
her address shown on the trustee’s records as of the close of business on the regular record date. We will 
make all other payments by check, at the paying agent described below, against surrender of the debt 
security. We will make all payments by check in next-day funds; for example, funds that become available 
on the day after the check is cashed. 

Alternatively, if a non-global security has a face amount of at least $1,000,000 and the holder asks us 
to do so, we will pay any amount that becomes due on the debt security by wire transfer of immediately 
available funds to an account at a bank in New York City on the due date. To request wire payment, the 
holder must give the paying agent appropriate transfer instructions at least five business days before the 
requested wire payment is due. In the case of any interest payment due on an interest payment date, the 
instructions must be given by the person who is the holder on the relevant regular record date. In the case 
of any other payment, we will make payment only after the debt security is surrendered to the paying 
agent. Any wire instructions, once properly given, will remain in effect unless and until new instructions 
are given in the manner described above. 

We will pay interest to the holders listed in the trustee’s records as the 
owners of the debt securities at the close of business on a particular day in advance of each interest 
payment date. We will pay interest to these holders if they are listed as the owner even if they no longer 
own the debt security on the interest payment date. That particular day, usually about two weeks in 

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

Payments on Non-Global Securities. 

Regular Record Dates. 
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advance of the interest payment date, is called the “regular record date” and will be identifie1 
prospectus supplement. 

in the 

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

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

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

The Trustee Under the Indenture 

. 

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

We anticipate that SunTrust Bank will be trustee under the indenture. SunTrust is among the banks 

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

with which we maintain ordinary banking relationships. 

successor trustee may be appointed to act with respect to these series. 

DESCRIPTION OF COMMON STOCK 

Our authorized capital stock consists of 100,000,000 shares of common stock, of which 
31,999,121 shares were outstanding on November 2, 2000. Each of our shares of common stock is entitled 
to one vote on all matters voted upon by shareholders. Our shareholders do not have cumulative voting 
rights. Our issued and outstanding shares of common stock are fully paid and nonassessable. There are no 
redemption or sinking fund provisions applicable to the shares of our common stock, and such shares are 
not entitled to any preemptive rights. Since we are incorporated in both Texas and Virginia, we must 
comply with the laws of both states when issuing shares of our common stock. 

Holders of our shares of common stock are entitled to receive such dividends as may be declared 
from time to time by our board of directors from our assets legally available for the payment of dividends 
and, upon our liquidation, a pro rata share of all of our assets available for distribution to our shareholders. 

Under the provisions of some of our debt agreements, we have agreed to restrictions on the payment 
of cash dividends. Under these restrictions, our cumulative cash dividends paid after December 31, 1988 
may not exceed the sum of our and our Subsidiaries’ accumulated consolidated net income for periods 
after December 31, 1988, plus $15,038,000. As of August 31, 2000, $57,900,000 was available for the 
declaration of dividends. 

The registrar and transfer agent for our common stock is Fleet National Bank, formerly known as 
BankBoston, N.A. 

Some provisions of our restated articles of incorporation and bylaws may be deemed to have an “anti- 
takeover” effect. The following summary description of these provisions is necessarily general, and we refer 
you to our restated articles of incorporation and bylaws for more information since their terms affect your 
rights as a shareholder. 

consists, as nearly as may be possible, of one-third of the total number of directors constituting the entire 
ClassiJication of the Board. Our board of directors is divided into three classes, each of which 
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board. There are currently 12 directors serving on the board. Each class of directors serves a three-year 
term. At each annual meeting of our shareholders, successors to the class of directors whose term expires 
at the annual meeting are elected for three-year terms. Our restated articles of incorporation prohibit 
cumulative voting. In general, in the absence of cumulative voting, one or more persons who hold a 
majority of our outstanding shares can elect all of the directors who are subject to election at any meeting 
of shareholders. 

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

directors may be removed only for cause and upon the affirmative vote of the holders of at least 75% of 
the shares then entitled to vote at an election of directors. 

Removal of Directors. Our restated articles of incorporation and bylaws also provide that our 
, 

Fair Price Provisions. Article VI1 of our restated articles of incorporation provides certain “Fair 
Price Provisions” for our shareholders. Under Article VII, a merger, consolidation, sale of assets, share 
exchange, recapitalization or other similar transaction, between us or a company controlled by or under 
common control with us and any individual, corporation or other entity which owns or controls 10% or 
more of our voting capital stock, would be required to satisfy the condition that the aggregate consideration 
per share to be received in the transaction for each class of our voting capital stock be at least equal to the 
highest per share price, or equivalent price for any different classes or series of stock, paid by the 10% 
shareholder in acquiring any of its holdings of our stock. If a proposed transaction with a 10% shareholder 
does not meet this condition, then the transaction must be approved by the holders of at least 75% of the 
outstanding shares of voting capital stock held by our shareholders other than the 10% shareholder unless a 
majority of the directors who were members of our board immediately prior to the time the 10% 
shareholder involved in the proposed transaction became a 10% shareholder have either: 

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

approved the transaction either in advance of or subsequent to the 10% shareholder becoming a 

that caused the 10% shareholder to become a 10% shareholder, or 

10% shareholder. 

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

Our shareholders can submit shareholder 
proposals and nominate candidates for the board of directors if the shareholders follow the advance notice 
procedures described in our bylaws. 

than 85 days, before the annual meeting. The notice must include a description of the proposal, the 
shareholder’s name and address and the number of shares held, and all other information which would be 
required to be included in a proxy statement filed with the SEC if the shareholder were a participant in a 
solicitation subject to the SEC proxy rules. To be included in our proxy statement for an annual meeting, 
we must receive the proposal at least 120 days prior to the anniversary of the date we mailed the proxy 
statement for the prior year’s annual meeting. 

To nominate directors, shareholders must submit a written notice to our corporate secretary at least 
60 days, but not more than 85 days, before a scheduled meeting. The notice must include the name and 

Shareholder Proposals and Director Nominations. 

Shareholder proposals must be submitted to our corporate secretary at least 60 days, but not more 
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address of the shareholder and of the shareholder’s nominee, the number of shares held by the 
shareholder, a representation that the shareholder is a holder of record of common stock entitled to vote at 
the meeting, and that the shareholder intends to appear in person or by proxy to nominate the persons 
specified in the notice, a description of any arrangements between the shareholder and the shareholder’s 
nominee, information about the shareholder’s nominee required by the SEC, and the written consent of 
the shareholder’s nominee to serve as a director. 

Shareholder proposals and director nominations that are late or that do not include all required 
information may be rejected. This could prevent shareholders from bringing certain matters before an 
annual or special meeting or making nominations for directors. 

distribution of one right for each outstanding share of our common stock to shareholders of record at the 
close of business on May 10, 1998. Each right entitles the registered holder to purchase from us one share 
of our common stock at a purchase price of $80 per share, subject toadjustment. The description and 
terms of the rights are set forth in a rights agreement between us and Fleet National Bank, formerly 
known as BankBoston, N.A., as rights agent. 

stock and a distribution date will occur upon the earlier of: 

Shareholder Rights Plan. On November 12, 1997, our board of directors declared a dividend 

. 
Subject to exceptions specified in the rights agreement, the rights will separate from our common 

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

commencement of a tender offer or exchange offer that would result in a person or group having 
acquired, or obtained the right to acquire, beneficial ownership of 15% or more of the outstanding 
shares of our common stock, or 

ten business days, or such later date as our board of directors shall determine, following the 

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

The rights expire at 500 P.M., Boston, Massachusetts time on May 10, 2008, unless extended prior 
thereto by our board or earlier if redeemed by us. 

The rights will not have any voting rights. The exercise price payable and the number of shares of our 
common stock or other securities or property issuable upon exercise of the rights are subject to adjustment 
from time to time to prevent dilution. We issue rights when we issue our common stock until the rights 
have separated from the common stock. After the rights have separated from the common stock, we may 
issue additional rights if the board of directors deems such issuance to be necessary or appropriate. 

The rights have anti-takeover effects and may cause substantial dilution to a person or entity that 
attempts to acquire us on terms not approved by our board of directors except pursuant to an offer 
conditioned,upon a substantial number of rights being acquired. The rights should not interfere with any 
merger or other business combination approved by our board of directors because, prior to the time that 
the rights become exercisable or transferable, we can redeem the rights at $.01 per right. 
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PLAN OF DISTRIBUTION 

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

through agents, 

to or through underwriters, or 

directly to other purchasers. 

We will identify any underwriters or agents and describe their compensation in a prospectus 
supplement. 

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

at a fixed public offering price or prices, which may be changed, 

at market prices prevailing at the time of sale, 

at prices related to'the prevailing market prices, or 

at negotiated prices. 

or more transactions, including negotiated transactions. These transactions may be: 

In connection with the sale of offered securities, the underwriters or agents may receive compensation 
from us or from purchasers of the offered securities for whom they may act as agents. The underwriters 
may sell offered securities to or through dealers, who may also receive compensation from purchasers of 
the offered securities for whom they may act as agents. Compensation may be in the form of discounts, 
concessions or commissions. Underwriters, dealers and agents that participate in the distribution of the 
offered securities may be underwriters as defined in the Securities Act, and any discounts or commissions 
received by them from us and any profit on the resale of the offered securities by them may be treated as 
underwriting discounts and commissions under the Securities Act of 1933. 

We will indemnify the underwriters and agents against certain civil liabilities, including liabilities 
under the Securities Act of 1933. 

Underwriters, dealers and agents or their affiliates may engage in transactions with us or perform 

If we indicate in the prospectus supplement relating to a particular series or issue of offered securities, 

services for us. 

we will authorize underwriters, dealers or agents to solicit offers by institutions to purchase the offered 
securities from us under delayed delivery contracts providing for payment and delivery at a future date. 
These contracts will be subject only to those conditions that we specify in the prospectus supplement, and 
we will specify in the prospectus supplement the commission payable for solicitation of these contracts. 

i' 

LEGAL MATTERS 

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

EXPERTS 

Ernst & Young LLP, independent auditors, have audited the consolidated financial statements of 
Atmos Energy Corporation for the year ended September 30, 1999, incorporated by reference in our 
Annual Report on Form 10-K for the year ended September 30, 1999, as set forth in its report dated 
November 9, 1999. We incorporate by reference such consolidated financial statements in this prospectus 
in reliance upon such report given upon the authority of such firm as experts in accounting and auditing. 
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WHERE YOU CAN FIND MORE INFORMATION 

We file annual, quarterly and special reports, proxy statements and other information with the SEC 
under the Securities Exchange Act. You may read and copy this information at the following locations of 
the SEC: 

Judiciary Plaza, Room 1024 
450 Fifth Street, N.W. Street 

Seven World Trade Center, 
Suite 1300 

I Citicorp Center 
500 ‘West Madison Street 

Chicago, Illinois 60661 
Washington, D.C. 20549 New York, New York 10048 Suite 1400 

You can also obtain copies of this information by mail from the Public Reference Room of the SEC, 
450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549, at prescribed rate$. You’ may obtain 
information on the operation of the Public Reference Room by calling the SEC at (800) SEC-0330. 

The SEC also maintains an Internet world wide web site that contains reports, proxy statements and 
other information about issuers, like us, who file electronically with the SEC. The address of that site is 
http: I I www.sec.gov. 

Our common stock is listed on the New York Stock Exchange and you can inspect reports, proxy 
statements and other information about us at the offices of the New York Stock Exchange, Inc., 20 Broad 
Street, New York, New York 10005. 

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

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

This prospectus incorporates by reference the following documents that we have previously filed with 
the SEC and that we have not included or delivered with this document: 

our Annual Report on Form 10-K for the year ended September 30, 1999, 

0 ’  our Quarterly Reports on Form 10-Q for the quarters ended December 31, 1999, March 31, 2000, 
and June 30, 2000, and 

our Current Reports on Form 8-K filed with the SEC on February 22, 2000, April 18, 2000, 
May 8, 2000, June 13, 2000, June 22, 2000, and August 17, 2000. 

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

We incorporate by reference additional documents that we may file with the SEC between the date of 
this prospectus and the date of the closing of each offering. These documents include periodic reports, 
such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on 
Form 8-K and proxy statements. 
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You can obtain any of the documents incorporated by reference in this document from us without 
charge, excluding any exhibits to those documents unless the exhibit is specifically incorporated by 
reference as an exhibit to this prospectus. You can obtain documents incorporated by reference in this 
prospectus by requesting them in writing or by telephone from us at the following address or telephone 
number: 

Atmos Energy Corporation 
1800 Three Lincoln Centre 
5430 LBJ Freeway 
Dallas, Texas 75240 
Attention: Louis P. Gregory 
(972) 934-9227 
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Prospectus Supplement 
May 15, 2001 
(To Prospectus Dated November 7, 2000) 

$350,000,000 

ATMOS 
Atmos Energy Corporation 

73/8% Senior Notes due 2011 
The Company The Notes 

We distribute and sell natural gas to over one 
million residential, commercial, industrial, 
agricultural and other customers in Colorado, 
Georgia, Illinois, Iowa, Kansas, Kentucky, 
Louisiana, Missouri, Tennessee, Texas and 
Virginia. We also transport natural gas for others 
through our distribution system and provide 
energy management and gas marketing services. 

Maturity: May 15, 2011 
Interest Payments: Interest on the notes is 
payable on May 15 and November 15, beginning 
on November 15, 2001. 
Redemption: We may redeem the notes prior to 
maturity, in whole or in part, at a redemption 
price equal to the greater of the principal amount 
of the notes and the make-whole price described 
in this prospectus supplement. 
Ranking: The notes rank equally with all of our 
other unsecured and unsubordinated indebtedness. 
The notes will not be listed on any securities 
exchange or included in any automated quotation 
system. 

The Offering 
Use of Proceeds: We intend to use the net 
proceeds from the offering to fund our 
acquisition of the assets of Louisiana Gas Service 
Company and LGS Natural Gas Company. 
Delivery: We expect that delivery of the notes 
will be made to investors on or about May 22, 
2001, in book-entry form, through the facilities 
of The Depository Trust Company. 

Per Note Total 

Public offering price(') . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . .  99.940% $349,790,000 
Underwriting discount . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  0.650% $ 2,275,000 
Our proceeds before expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  99.290% $3473 15,000 

(')Plus accrued interest from May 22, 2001, if settlement occurs after that date. 

Neither the Securities and Exchange Commission nor any state securities commission has approved or 
disapproved of these securities or determined if this prospectus supplement or the attached prospectus is 
truthful or complete. Any representation to the contrary is a criminal offense. 

Banc of America Securities LLC 
Banc One Capital Markets, Inc. 

First Union Securities, Inc. 
Fleet Securities, Inc. 

SG Cowen 



COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

21 1 SOWER BOULEVARD 
POST OFFICE BOX 61 5 

FRANKFORT, KY. 40602 
(502) 564-3940 

CERTIFICATE OF SERVICE 

RE: Case No. 1999-465 
WESTERN KENTUCKY GAS COMPANY 

I, Stephanie Bell, Secretary of the Public 
Service Commission, hereby certify that the enclosed attested 
copy of the Commission's Order in the above case was 
served upon the following by U.S. Mail on March 24, 2000. 

See attached parties of record. 

. 
Secretary of the Commission 

SB/sa 
Enclosure 



William J. Senter 
V . P .  Rates & Regulatory Affairs 
Western Kentucky Gas Company 

Owensboro, KY. 42303 1312 
I 2401 New Hartford Road 

Honorable Douglas C. Walther 
Legal Counsel 
Atmos Energy Corporation 
P. 0. Box 650205 
Dallas, TX. 75265 0205 

Honorable Mark R. Hutchinson 
Attorney at Law 
Sheffer, Hutchinson, Kinney 
101 East Second Street 
Owensboro, KY. 42303 

Honorable John N. Hughes 
Attorney for Western Kentucky Gas 
124 West Todd Street 
Frankfort, KY. 40601 



In the Matter of: 

COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

APPLICATION OF ATMOS ENERGY ) 
CORPORATION (ATMOS), THROUGH ITS 1 
DIVISION, WESTERN KENTUCKY GAS COMPANY ) 
OF OWENSBORO, KENTUCKY, FOR AN ORDER ) CASE NO. 99-465 
AUTHORIZING THE IMPLEMENTATION OF A 1 
$500,000,000 UNIVERSAL SHELF REGISTRATION ) 
FOR DEBT AND EQUITY FINANCING ) 

O R D E R  

On February 22, 2000, Atmos Energy Corporation (“Atmos”), through its division 

Western Kentucky Gas Company (“Western”), filed its application seeking Commission 

approval to implement a $500,000,000 universal shelf registration for debt and equity 

financing.’ While Western is subject to the jurisdiction of the Commission, as a division 

of Atmos it does not have a separate capital structure, and the securities are to be 

issued by Atmos subject to the approval of this Commission.2 The debt securities 

and/or common stock may be issued in one or more series. The net proceeds will be 

expended for one or more of the following purposes: the repayment of 

’ Western originally submitted its application on December 30, 1999. On 
January 27, 2000, the Commission informed Western that its application was deficient, 
and would not be considered filed until the filing deficiencies were cured. Western 
submitted additional information on February 22, 2000, which cured the cited 
deficiencies. Western’s application was declared filed as of February 22, 2000. 

Atmos provides gas distribution, transmission, and transportation service to 
retail customers in Colorado, Georgia, Illinois, Iowa, Kansas, Kentucky, Louisiana, 
Missouri, South Carolina, Tennessee, Texas, and Virginia. To the extent necessary, 
Atmos will secure the appropriate approvals from the regulatory commissions in these 
states for the universal shelf registration. 



all or a portion of Atmos’s outstanding short-term debt; the purchase, acquisition, and 

construction of additional properties, as well as improvements to Atmos’s existing utility 

plant; the refunding of higher rate long-term debt as market conditions permit; and 

general corporate purposes. 

Western has filed information indicating that Atmos has lines of credit and short- 

term debt of $1 10,228,467 outstanding and total long-term debt of $383,523,308, with 

$15,640,000 of that total due within one year. In addition, it estimates that 

$370,000,000 will be needed to upgrade existing gas plant property. Western has 

provided copies of Atmos’s Securities and Exchange Commission filing, as well as 

copies of the applications and approval orders from three other state regulatory 

commissions concerning the universal shelf regi~tration.~ 

As the proposed financing is a universal shelf registration, it is difficult at this time 

for Atmos to state exactly what mix of equity and debt financing will be utilized. 

Consequently, the specific terms and conditions of each issuance under the universal 

shelf registration are not known. Western has noted that the approval orders received 

from the Missouri and Virginia commissions include a cap on the interest rate on any 

debt securities issued under the universal shelf registration. Those approval orders 

state that the interest rate on debt securities will not exceed by 300 basis points the 

yield on a United States Treasury Security of comparable maturity, unless Atmos 

requests and is granted a waiver for a particular issuance of debt securities. Western 

has indicated that it would agree to a similar interest rate cap in this proceeding. 

The applications and approval orders are from Colorado, Missouri, and Virginia. 
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Western has indicated that Atmos’s goal is to decrease its debt to capitalization 

ratio to nearer Atmos’s target range of 50 to 52 percent over the next two years. Atmos 

does not plan to implement the universal shelf registration in a manner that would 

materially change this 50 to 52 percent target. Further, Atmos believes the use of the 

proposed universal shelf registration will allow it to maintain the flexibility necessary to 

allow it to utilize the most favorable financing option available at a particular time. 

The Commission, having considered the evidence of record and being otherwise 

sufficiently advised, finds that the approval of the universal shelf registration and the 

associated creation and issuance of related securities is for lawful objects within the 

corporate purposes of Western, is necessary and appropriate for and consistent with 

the proper performance by the utility of its service to the public and will not impair its 

ability to perform that service, and is reasonable, necessary, and appropriate for such 

purposes. Therefore, the universal shelf registration proposed by Atmos should be 

approved. However, because of the nature of the universal shelf registration, Western 

and Atmos should be required to inform the Commission of the terms and conditions of 

each issuance of equity or debt covered by the universal shelf registration. 

IT IS THEREFORE ORDERED that: 

1. Atmos is authorized to implement a $500,000,000 universal shelf 

registration for equity and debt financing, subject to the provisions and terms contained 

within its application. 

2. The proceeds from the transaction authorized herein shall be used only for 

the lawful purposes set out in the application. 
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3. For any issuance of equity under the universal shelf registration, Western 

shall include with its monthly financial report to the Commission a supplemental report 

detailing the terms and conditions of such equity financing. The supplemental report 

shall be included with the financial report covering the month of issuance. 

4. The interest rate on any debt securities issued under the universal shelf 

registration shall not exceed by 300 basis points the yield on a United States Treasury 

Security of comparable maturity, unless Atmos requests and is granted a waiver for a 

particular issuance of debt securities. 

5. For any debt securities issued under the universal shelf registration, 

Western shall file a report detailing the terms and conditions of the particular debt 

securities issued. Western shall include an analysis showing that the interest rate 

included for the debt securities was the most reasonable under the circumstances at the 

time of issuance. Western shall also demonstrate its compliance with the 300 basis 

point restriction, as stated in Ordering Paragraph No. 4. This report shall be filed with 

the Commission within 10 days of the completion of the issuance. 

Nothing contained herein shall be deemed a warranty or finding of value of 

securities or financing authorized herein on the part of the Commonwealth of Kentucky 

or any agency thereof. 
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Done at Frankfort, Kentucky, this 24 th  day o f  March, 2000. 

By the Commission 

ATTEST: 

Executive 6if6ctor 



Paul E. Patton, Governor 

Ronald B. McCloud, secretary 
Public Protection and 

Regulation Cabinet 

COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

211 SOWER BOULEVARD 
POST OFFICE BOX 61 5 

FRANKFORT, KENTUCKY 40602-061 5 
www.psc.state.ky.us 

Martin J. Huelsmann (502) 564-3940 
Executive Director Fax (502) 564-3460 

Public Service Commission 

March 2,2000 

B. J. Helton 
Chairman 

Edward J. Holmes 
Vice Chairman 

Gary W. Gillis 
Commissioner 

Mr. William J. Senter 
V. P. Rates & Regulatory Affairs 
Western Kentucky Gas Company 
2401 New Hartford Road 
Owensboro, Kentucky 42303-1 31 2 

Re: Case No. 1999-465 

Dear Mr. Senter: 

The Commission staff has reviewed your response of February 22,2000 and has 
determined that your application in the above case now meets the minimum filing 
requirements set by our regulations. Enclosed please find a stamped filed copy of the 
first page of your filing. This case has been docketed and will be processed as 
expeditiously as possible. 

If you need further information, please contact my staff at 502/564-(502)564- 
3940. 

Since re1 y , 

Stephanie W%* Bell w 
Secretary of the Commission 

SB/dm 
Enclosure 
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INTHE 
1 ATMOS ENERGY CORPORATION § 

(ATMOS), THROUGH ITS DIVISION, § 
WESTERN KENTUCKY GAS COMPANY 5 CASENO. m.-c\(& 
OF OWENSBORO, KENTUCKY, FOR AN § 
ORDER AUTHORIZING THE § 
IMPLEMENTATION OF A $500,000,000 § 
UNIVERSAL SHELF REGISTRATION § 
FOR DEBT AND EQUITY FINANCING. § 

F I L E D  

MATTER 

BEFORE THE 

PUBLIC SERVICE COMMISSION 

OF APPLICATION OF § 

OF KENTUCKY 

APPLICATION 

I. 

Pursuant to KRS 278.300, and all other applicable law, Atmos Energy Corporation 

(“Applicant”), through its division, Western Kentucky Gas Company of Owensboro, Kentucky 

(“Company”), files its application herein for an Order authorizing the implementation of a 

$500,000,000 universal shelf registration. The universal shelf registration will allow Atmos to 

offer, from time to time, debt securities and shares of its common stock, without par value, at 

prices and terms to be determined at the time of sale. The debt securities andor common stock 

may be issued in one or more series of issuances. Atmos may sell the securities to or through 

underwriters, dealers or agents, or directly to one or more purchasers. The universal shelf 

registration will provide Atmos with greater flexibility in its financing options. 

11. 

The Company cannot currently state how the $500,000,000 will be divided between 

equity and debt financing. The Company’s goal is to decrease the debt to capitalization ratio to 

nearer its target range of 50-52% over the next two years. Atmos does not plan to implement the 
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I Telephone: 
(502)227-7270 . ' 

JoH". HUGHES '0 
Attorney at Law 

Professional Service Corporation 
124 WEST TODD STREET 

FRANKFORT, KENTUCKY 4060 1 

February 22, 2000 

Stephanie Bell 
Secretary 
Kentucky Public Service Commission 
2 11 Sower Blvd. 
Frankfort, KY 40601 

Dear Ms. Bell: 

Telecopier: 
(502) 875-7059 

FEB 2 2 2000 
PUBLIC SErS'VfCE 

COMWllSSlON 

Re: Case No. 99-465 

Western Kentucky Gas Company provides the following information in response to your 
letter of January 27, 2000: 

1. December 31, 1999 financial statements listing all mortgages, bonds, notes and other 
indebtedness, including amounts, rates and other related information; 

2. December 31, 1999 balance sheet and income statement; 

3 .  Security and Exchange Commission application for the approval of issuance of the 
indebtedness requested in this case; 

4. Applications and orders from Missouri, Colorado and Virginia for this same issuance 
of indebtedness. 

After discussions with the Staff about this matter, I believe that this information satisfies 
the deficiencies noted in your prior letter. Because of those discussions, an info~mal conference 
is not needed at this time. 

If it will assist the Commission in approving this application, Western will agree that the 
interest rate on any debt securities issued pursuant to an order in this case will not exceed by 300 
basis points the yield on a United States Treasury Security of comparable maturity, unless 
specific authorization is requested. This cap on rates was agreed to and approved by the 
Missouri and Virginia Commissions and is reflected in the attached orders. 

Because of the volatility of the financial markets currently, Western would like to have 
this application approved as quickly as possible. If any other infoimation is needed or if there 



is anything that can be done to speed the review process, please let me know. 

If additional information is needed, please contact me. 

Sincerely Yours, 

Attorney for Western Kentucky 
Gas Company 

cc: Doug Walther w/o attachments 
Randy Hutchinson 
Bill Senter 
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WESTERN KENTUCKY GAS COMPANY 
EXHIBIT A 

References preceding each subpart of this Exhibit pertain to 
subsections of Sections 6 and 11 of 807 KAR 5:OOl. 

Western Kentucky Gas Company is an unincorporated division of 
Atmos Energy Corporation. 
Atmos Energy Corporation (unless otherwise stated) since Western 
Kentucky Gas Company is a division of Atmos and does not have a 
separate capital structure or authorized stock. 

The following includes information for 

6(1) Amount and kinds of stock authorized 

As of December 31, 1999 Atmos Energy Corporation had 
100,000,000 shares of common stock (no par value) 
authorized. 

6(2) Amount and kinds of stock issued and outstanding 

At December 31, 1999 Atmos Energy Corporation had 31,489,280 
shares of common stock issued and outstanding. 

6(3) Terms of preference of preferred stock whether cumulative or 
participating, or on dividends or assets or otherwise. 

Atmos Energy Corporation has no preferred stock. 

6(4) Brief description of each mortgage on property of applicant, 
giving date of execution, name of mortgagor, name of 
mortgagee, or trustee, amount of indebtedness authorized to 
be secured thereby, and the amount of indebtedness actually 
secured, together with any sinking fund provisions. 

Atmos has mortgages related to bonds assumed in the merger 
with Greeley Gas Company on December 22, 1993. The 9 . 4 %  
series J bonds are secured by an Indenture of Mortgage and 
Deed of Trust dated April 1, 1991 in favor of First Colony 
Life Insurance Company. 
Bonds assumed in the merger with Greeley are as follows: 

The outstanding First Mortgage 

First Mortgage 
Bonds 

Interest 
Bonds accrued for 12 

Original Outstanding months ended 
Issue 12/31/99 12/31/99 

9.4% Series J, $17,000,000 $17,000,000 $1,620,576 
due May 1, 2021 
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Atmos has mortgages r e l a t ed  t o  bonds assumed i n  the  merger 
w i t h  United C i t i e s  on J u l y  3 1 ,  1997,  which a r e  l i s ted  below: 

Interest 
Bonds accrued for 12 

First Mortgage Original Outstanding months ended 
Bonds Issue 12/31/99 12/31/99 

8.69% Series N ,  $20 ,000 ,000 $ 1 , 0 0 0 , 0 0 0  $ 1 3 1 , 6 3 5  
due 3/01/02 3/01/87 

10.43% Series P I  $25,000,000 $21,250,000 $2 ,228 ,603 
d u e  11/01/17 i o / o i / a 7  

9.75% Series Q, $20,000,000 $20,000,000 $ 1  , 9 6 1  , 838 
due 4/30/20 4/01/90 

11.32% Series R ,  $15,000,000 $10,720,000 $1 ,457 ,445  
due  5/10/04 12/01/89 

9.32% Series TI $18,000,000 $18,000,000 $1 ,682 ,743 
due  6 /01/21  6 / 0 1 / 9 1  

8.77% Series U ,  $20 ,000 ,000 $20,000,000 $ i I 7 6 8 , 7 a 5  
due  5/01/22 5/01/92 

7.50% Series V I  $10,000,000 $ 1 0 , 0 0 0 , 0 0 0  $ 764,780 
due  12/01/07  12/01/92 

$100,970,000 $9 ,995 ,829  

6 ( 5 )  Amount of bonds authorized, and amount issued, giving the 
name of the public utility which issued the same, describing 
each class separately, and giving date of issue, face value, 
rate of interest, date of maturity and how secured, together 
with amount of interest paid thereon during the last fiscal 
year. 

Please r e f e r  t o  6 ( 4 )  above. 
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6 (6) Each note outstanding, giving date of issue, amount, date of 
maturity, rate of interest, in whose favor, together with 
amount of interest paid thereon during the last fiscal year. 

Outstanding Notes of 

PescriatiQn 

Sr. Notes 

. .  

Sr. Notes 

Sr. Notes 

Sr. Notes 

Note 

Note 

Note 

Note 

Note 

Sr. Notes 

Sr. Notes 

Debentures 

Date of 
Issue 

12/23/87 

09/30/91 

lO/ll/89 

08/31/92 

12/31/91 

12/31/91 

12/15/95 

12/19/95 

12/19/95 

11/14/94 

11/14/94 

07/15/98 

Amount 
Outstanding 
a!Llz&% 

6,000,000 

14,000,000 

15,000,000 

7,000,000 

1,151,654 

1,151,654 

10,000,000 

10,000,000 

2,000,000 

20,000,000 

20,000,000 

150,000,000 

Applicant are as follows: 
Interest Accrued 

Rate of In favor for 12 months 
I n t e r e s t o f  - 

Annual installments 11.2% John Hancock 904,228 
of $2,000,000 from Mutual Life 
12/30/93 through Insurance Co., 
12/30/02 et al. 

Annual installments 9.57% Variable Annuity 1,487,270 
of $2,000,000 from Life Insurance Co. 
9/30/97 through 
9/30/06 

Annual installments 9.76% John Hancock 1,771,661 
of $3,000,000 from Mutual Life 
12/30/95 through Insurance Co., 
12/30/04 et al. 

Annual installments 7.95% Variable Annuity 600,256 
of $1,000,000 from Life Insurance Co. 
8/31/97 through 
8/31/06 

12/31/11 10.0% Kingdom Foundation 115,164 

12/31/11 10.0% Michael D. 115,164 
Fredricks 

12/15/25 6.67% Cede & Co. 674,786 

12/19/20 6.27% Cede ti Co. 642,441 

133,042 12/19/00 6.20% Cede & Co. 

Annual installments 8.26% New York Life 1,658,004 
of $1,818,182 from Insurance Co. 
10/31/04 through 
10/31/14 

Annual installments 8.07% Variable Annuity 1,644,231 
of $4,000,000 from Life Insurance Co.  
10/31/02 - 10/31/06 

07/15/28 6.75% U.S. Bank as 10,227,370 
Trustee 

$256.303.308 
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6 ( 7 )  Other indebtedness, giving same by classes and describing 
security, if any, with a brief statement of the devolution 
or assumption of any portion of such indebtedness upon or by 
person or corporation if the original liability has been 
transferred, together with amount of interest paid thereon 
during the last fiscal year. 

Other indebtedness of Atmos Energy Corporation is as 
follows: 

Amount Interest  Accrued 
Outs tanding Rate of f o r  12 Months - IntereeL - 

Committed Lines of Credit: 

One-year credit facility Amarillo National $ - Short-term rate $390,985 
for up to $12,000,000 Bank based upon option 
renegotiated effective 
April 1, 1999 of borrowing 

364 day credit facility Bank of America, 125,000,000 Short-term rate 214,921 
for up to $250,000,000 Texas, as agent 
due August 6, 1999 
unsecured 

chosen at time 

based upon option 
for various other chosen at time of 
participants borrowing 

TOTAL COMMITTED LINES $125,000,000 $665,912 



PescriDtioe Lender * .  

Uncommitted Money Market Lines of Credit: 

Credit facility for up Societe Generale 
to $50,000,000 due 
August 6, 1999 

Credit facility for up Bank of America - 
to $20,000,000 due 
August 6, 1999 

$250,000,000 Merrill Lynch 
Commercial Paper and First Chicago 
Program as dealers 

TOTAL UNCOMMITTED LINES 

TOTAL LINES OF CREDIT 
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Amount Interest Accrued 
Outstanding Rate of for 12 Months 
ziLumE! Intereet m e d  12/31/99 

$ - Money market rate $ 204,565 
as quoted 

Money market rate 226,507 
as quoted 

124,385,761 Money market rate 6,641,275 
as quoted 

124.385.761 

$249.385.761 

7.072.347 

$7.738.259 
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6 ( 8 )  Rate and amount of dividends paid during the five (5) 
previous fiscal years and the amount of capital stock on 
which dividends were paid each year. 

The following is Atmos Energy Corporation's dividend history 
for'the past five fiscal years. The Atmos dividend rate has 
been restated to include United Cities but excludes Greeley 
Gas distributions. The amount of dividends paid and average 
shares have been restated to include United Cities and 
Greeley Gas distributions. 

Atmos Amount of Average Shares 

Paid Fiscal Year 
Fiscal Year Dividend Dividends For Each 

- Rate Ended Sept 30 - 
Fiscal 1 9 9 5  $ .96  $26 ,197 ,000  2 7 , 2 0 8 , 0 0 0  

Fiscal 1 9 9 6  $ . 9 8  $28 ,478 ,000  2 8 , 9 7 8 , 0 0 0  

Fiscal 1 9 9 7  $1.01 $26 ,415 ,000  29 ,409 ,000  

Fiscal 1 9 9 8  $ 1 . 0 6  $31,834,000 3 0 , 0 3 1 , 0 0 0  

Fiscal 1 9 9 9  $1.10 $33 ,882 ,000  30 ,819 ,000  
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6 ( 9 )  Detailed income statement and balance sheet. 

The following is the separate company income statement and 
balance sheet of Atmos Energy Corporation. 

ATMOS ENERGY CORPORATION 
STATEMENT OF INCOME (UNCONSOLIDATED) 

FOR THE TWELVE MONTHS ENDED 
December 31, 1999 

(Thousands of Dollars) 
(Unaudited) 

Operating revenues 
Purchased gas cost 

Operating expenses 
Gross profit 

Operation 
Maintenance 
Litigation settlement 
Depreciation and amortization 
Taxes, other than income 
Income taxes 

Operating income 
Other income (expense) 
Interest charges 

Total operating expenses 

Net income 

$633 ,525  
3 5 8 , 1 0 9  
275 ,416  

1 3 1 , 3 8 7  
8 , 3 7 1  
3 ,250  

55 ,287  
3 0 , 3 7 4  

3 ,509  
232 ,178  

43  , 2 3 8  
2 ,628  

3 8 , 3 3 3  
$ 7 , 5 3 3  
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ATMOS ENERGY CORPORATION 
BALANCE SHEET (UNCONSOLIDATED) 

December 31, 1999 
(Thousands of Dollars) 

(Unaudited) 

ASSETS 

Property, plant and equipment 
Less accumulated depreciation and 
amortization 
Net property, plant and equipment 

Investments at cost 
Current assets 
Cash and cash equivalents 
Accounts receivable, net 
Inventories 
Gas stored underground 
Other current assets 
Intercompany, net 
Total current assets 

Deferred charges and other assets 

LIABILITIES AND SHAREHOLDERS' EQUITY 

Shareholders' equity 
Common stock 
Additional paid-in capital 
Retaines earnings 
Accumulated other comprehensive 

income 
Total shareholders' equity 

Total capitalization 
Long- term debt 

Current liabilities 
Current maturities of long-term debt 
Accounts payable 
Short - term debt 
Taxes payable 
Customers' deposits 
Other current liabilities 
Intercompany accounts 
Total current liabilities 

Deferred income taxes 
Deferred credits and other liabilities 

$ 1 , 4 9 3 , 2 3 5  

575  , 402  
917 ,833  

1 6  , 1 5 8  

1 2  , 484  
1 5 4 , 9 2 2  

6 ,687  
4 5 , 8 0 5  

3 , 0 6 0  
9 , 566  

2 3 2  , 524  
1 1 2  , 623  

$ 1 , 2 7 9 , 1 3 8  

$ 1 5 7  
2 9 8 , 4 0 6  

4 1 , 5 6 6  

2 , 3 6 2  
3 4 2 , 4 9 1  
3 6 0 , 6 3 3  
703  , 1 2 4  

1 3  , 640  
92  , 578  

249  , 3 8 6  
( 3  I 0 7 4 )  
8 , 3 3 6  

22 ,395  

383  , 2 6 1  
1 1 6 , 9 0 6  

75 ,847  
$1 ,279 ,138  
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ll(a) The Applicant's property is comprised primarily of gas 
utility plant and related facilities of a local 
distribution company operating in Illinois, Iowa, Georgia, 
South Carolina, Tennessee, Virginia, Colorado, Kansas, 
Missouri, Kentucky, Texas and Louisiana. At December 31, 
1999, the original cost of the Applicant's property was 
$1,477,527,335 and the cost to the Applicant was 
$1,491,642,699. 

ll(b) Atmos Energy proposes to issue $500,000,000 in common 
stock, no par value, and long-term debt, from time to time 
under a shelf offering. 

ll(c) The net proceeds from the issuance of the common stock and 
debt may be used for one or more of the following 
purposes: 
Company's outstanding short-term debt; the purchase, 
acquisition and construction of additional properties, as 
well as improvements to the Company's existing utility 
plant; for the refunding of higher coupon long-term debt 
as market conditions permit; and for general corporate 
purposes. 

for the repayment of all or a portion of the 

ll(d) Please refer to ll(c) above. 

ll(e) Please refer to ll(c) above. 

ll(2) (a) Please refer to 6(1) through 6 ( 9 )  above. 

11(2) (b) The mortgage earlier described in 6(4) has previously 
been filed with the Commission. 

ll(2) (c) Not applicable. 



Decision No. COO-63 

BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STATE OF COLORADO 

DOCKET NO. 99A-619s 

IN THE MATTER OF THE APPLICATION OF ATMOS ENERGY CORPORATION, 
1800 THREE LINCOLN CENTRE, 5430 LBJ FREEWAY, POST OFFICE 
BOX 650205, DALLAS, TX 75265-0205 FOR AN ORDER AUTHORIZING THE 
IMPLEMENTATION OF A $500,000,000 UNIVERSAL SHELF REGISTRATION 
FOR DEBT AND EQUITY FINANCING. 

ORDER OF THE COMMISSION GRANTING APPLICATION 

Mailed Date: January 20, 2000 
Adopted Date: January 20, 2000 

- I. -- BY THE COMMISSION 

A. Procedure and Record 

1. On December 29, 1999, Atmos Energy Corporation, a 

Virginia and Texas corporation ('Atmos") , filed its Verified 

Application, including the exhibits thereto required under 
. .  - 

Rule 56 of .the Commission's Rules of Practice and Procedure, 

4 Code of Colorado Regulations ("CCR") 723-1, (collectively, the 

"Application") . Atrnos seeks an order from this Commission 

authorizing it to issue and sell debt and equity securities 

pursuant to the implementation of a $500,000,000 Universal Shelf 

Registration. 

- 

2. Such authority would grant Atmos the flexibility 

to enter into the financial markets at a time or times when 



interest rates or other conditions are favorable for the 

appropriate security. 

3. Notice of this Application was issued by the 

Commission on January 3, 2000, allowing interested persons until 

January 13, 2000 to intervene or participate as parties in this 

proceeding and setting this matter for hearing on January 24, 

2000. In addition, Atmos published a notice of the Application 

in the legal notices of The Denver Post on Thursday, 

December 30, 1999. An Affidavit of Publication issued by The 

Denver Post was filed with the Commission on January 10, 2000, 

and reflects that The Denver Post is a newspaper of general 

circulation under Rule 4(b) (1) of the Commission's Rules of 

Practice and Procedure, 4 CCR 723-1. Proper notice of this 

matter has been given and no one seeks intervention or opposes 

the granting of the Application. 

4 .  Atmos has requested this Commission to determine 

this matter without hearing and on modified procedure. Because 

no one has intervened in connection with the Application, it is- 

appropriate that this Commission consider this matter in 

accordance with 5 40-6-109(5), C.R.S., and Rule 24 of this 

Commission's Rules of Practice and Procedure, 4 CCR 723-1. 

B. Findings of Fact 

1. Atmos is a Virginia and Texas corporation 

qualified to do business within the State of Colorado. Its 

2 



Restated Articles of Incorporation, as amended, have been filed 

with this Commission and it is in good standing with the 

Colorado Secretary of State. Atmos provides gas utility service 

to various areas in the State of Colorado through its Greeley 

Gas Division. The Application has been filed in accordance with 

§ 40-1-104, C.R.S., which requires a public utility to obtain 

the approval of this Commission before it issues Securities. 

2. Authority is requested to issue and sell up to 

$500,000,000 of Securities from time to time over the next two 

years at Atmos’s option and in accordance with the Universal 

Shelf Registration filed with this Application. 

3. On June 30, 1999, Atmos had 100,000,000 shares of 

Common Stock authorized. On June 30, 1999, Atmos had 

31,039,292 shares of Common Stock outstanding. For the nine 

months ending June 30, 1999, the dividend rate declared and paid 

was $ . 8 2 5  per share. 

4 .  The Universal Shelf Registration would allow 

Atmos to offer, from time to time, debt securities and shares of 

its common stock, without par value, at prices and terms to be 

determined at the time of sale. The debt securities may be 

issued in one or more series of issues. Atmos may sell the 

Securities or go through underwriters, dealers, agents, or 

directly to one or more purchasers. The Universal Shelf 

Registration will allow Atmos the flexibility to expeditiously 

3 



respond to favorable market conditions and to act quickly and 

decisively in financing capital each time a favorable market 

opportunity arises. The net proceeds may be used for one or 

more of the following purposes: for the repayment of all or a 

portion of Atmos's outstanding short-term debt; the purchase, 

acquisition, and construction of additional properties as well 

as improvements to Atmos's existing utility plant; for the 

refunding of higher coupon long-term debt as market conditions 

permit; and for general corporate purposes. 

5 .  The Universal Shelf Registration has been 

registered with the Securities and Exchange Commission. A copy 

of the Form S-3 Registration Statement has been included in the 

Company's Application. 

6. At a meeting of Atmos's Board of Directors on 

November 10, 1999, the Board of Directors authorized, among 

other matters, its proper officers to execute and file the 

Application or to cause the Application to be filed. 

7. The Application contains all of the information 

required under Rule 56 of the Commission's Rules of Practice and 

Procedure, 4 CCR 723-1. The financial information submitted 

demonstrates that Atmos is a sizable enterprise, is solvent, and 

operates profitably. Atmos does not anticipate that the 

issuance of Securities will significantly change its financial 

status. 

4 



8 .  Atmos and the issuance of Securities are subject 

to the jurisdiction of this Commission in accordance with § 40- 

1-104, C.R.S. 

9. The issuance of the Securities, as stated in the 

Application, will be consistent with the provisions of the 

public utilities law, is for a lawful purpose, and is not 

inconsistent with the public interest. 

10. The Application should be granted and the 

issuance of the Securities referenced therein should be 

authorized and approved. 

- 11. ORDER 

A. The Commission Orders That: 

1. The Application (Docket No. 99A-619s) of Atmos 

Energy Corporation is deemed complete and granted. 

2. Atmos Energy Corporation is hereby authorized to 

implement a $500,000,000 Universal Shelf Registration for debt 

and equity financing as described in the Application. 

3 .  Atmos Energy Corporation, after the closing of- : 

each Securities issuance, shall make a verified report to the 

Commission of such issuances and accompany such report with 

conformed copies of Atmos Energy Corporation's registration 

statements and related prospectuses, and in the case of a 

5 



private placement, the form of the offering circular and the 

form of the Security. 

4 .  Nothing contained herein shall be construed to 

imply any recommendation or guaranty of any obligation with 

regard to Atmos Energy Corporation's Securities approved under 

the Application on the part of the State of Colorado. 

5. The hearing on this matter, now set for 

January 2 4 ,  2000, is vacated. 

6. This Order is effective on its Mailed Date. 

B. ADOPTED IN COMMISSIONERS' WEEKLY MEETING 
JANUARY 2 0 ,  2 0 0 0 .  

( S E A L )  

ATTEST: A TRUE COPY 

Bruce N. Smith 
Director 

THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF COLORADO 

VINCENT MAJKOWSKI 

ROBERT J. HIX 

- 
Commissioners I 

CHAIRMAN RAmOND L. GIFFORD 
ABSENT. 

c : \rnLow\ 
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//?"E PUBLIC TJTruTEs coMiwssIoN\\ (L OF THE STATE OF COLORADO ) 

- * 'CERTiFICATEd UNITED STATES OF AMERICA . lss. 
STATE OF COLORADO. ' 

I ,  Bruce N. Smith, Director of the Colorado Public Utilities Commission, do 

hereby certify that the attached is a full, true and complete copy of Decision No. COO-63 

in Docket No. 99A-619s according to the ariginal records on file and in my custody in the 

offices of the Colorado. Public Utilities Commission of the State of Colorado at Denver, 

Colorado. 

WITNESS my hand and the seal of The Pyblic Utilities Commission of the State . - 
. .. . .  .. 

of Colorado at my office in Denver, Colorado, this 20th day of January, 2000. 

BRUCE N. SWTH 
1 Director 



APPLICATION OF 

CASE NO. PUF990040 ATMOS ENERGY CORPORATION 

For authority to issue 
common stock and long-term 
deb t  securities 

ORDER GRANTING AUTHORITY 

On December 29, 1999, Atmos Energy Corporation ("Atmos", or 

"Applicant") f i l e d  an application under Chapter 3 of Title 56 of 

t h e  Code of Virginia requesting authority t o  issue common stock 

("Common Stock") and long-term debt securities ("Debt Securities") 

(collectively referenced as "Proposed Securities"). 

has paid the requisite fee of $250. 

Applicant 

Atmos proposes to issue up ro $500 million of Common Stock 

and/or Debrs Securities in any combination from time t o  time over 

t h e  nexr two years. Applicant requests t h e  flexibility to offer 

the Proposed Securities ac prices and terms to be determined by 

marker: conditions at the time of sale. Atmos a l s o  seeks 

authority EO issue the Proposed Securities in one or more series, 

through one or more underwriters, d e a l e r s  or agents, or d i r e c t i y  

to one or more purchasers. 

Applicant intends to use the net proceeds from Lhe Proposed 

Securities for one or more of the following purposes: for the 

repayment of all or a portion of short-term d e b t ;  for the 

purchase, acquisition, and/or construcrion of additional 

properties and facilities, as  well as improvements to existing 



utility plant; f o r  the refunding of higher coupon long-term debt 

as markets conditions permit; and for general corporate purposes. 
- - .  

While Applicant is not certain as to the allocacion of the 

Proposed Securities between Common Stock and Debr: Securities, it 

states that its goal over the next t w o  years is to decrease its 

debt capicalizacion ratio closer to its target capitalization 

range of 50%-52%. 

THE COMMISSION, upon consideration o f  the application and 

having been advised by its Staff, is of the opinion and f i n d s  

that approval of the application will n o t  be detrimental to the  

public interest. Accordingly, 

IT IS ORDERED THAT: 

1) Applicant is hereby authorized to issue and sell up to 

$500,000,000 of Common Stock and/or Debt Securities from time to 

time through December 31, 2001, for the purposes and under the 

terms and conditions set forth in rhe applica.cion. 

2 )  T h e  i n t e r e s t  rate on Debt Securities i s s u e d  under che 

a u t h o r i t y  granted herein shall not exceed by 30C basis points the 

yield on a United States Treasury Security of camparable 

maturity, unless Applicant requests and is grar?;ed a waiver for a 

particular issuance of Debt Securities. 

3 )  The authoricy granted herein shall have no irnplicacions 

for ratenaking purposes. 

4 )  ApplicanTs shall submit a preliminary Report of Action 

within seven days after issuance of any of the Proposed 

SecuriEies approved in this proceeding, such Report to include 

t h e  type of security issued, the issuance dace, the amount 



i s s u e d ,  t h e  type of offering, as w e l l  a s  t h e  i n t e r e s t  rate and 

c h e  m a t u r i t y  date f o r  Debt S e c u r i t i e s .  
- .. 

-.. 

5 )  W i t h i n  s i x t y  ( 6 0 )  days  a f t e r  t h e  end  of each  c a l e n d a r  

q u a r t e r  i n  which any Proposed S e c u r i t i e s  a r e  i s s u e d  pursuanr; t o  

t h i s  Order th rough  t h e  q u a r t e r  ending  September 30, 2001, . 

A p p l i c a n t  s h a l l  f i l e  a more d e c a i l e d  r e p o r t  w i t h  r e s p e c t  t o  a l l  

P roposed  S e c u r i t i e s  s o l d  d u r i n g  such  q u a r t e r  t o  inc lude :  

( a )  A l i s t  of agreements  e x e c u t e d  f o r  t h e  purpose of 

i s s u i n g  Proposed Securi t ies ;  

(b) The i s s u a n c e  d a t e ,  type of s e c u r i t y ,  amount i s s u e d ,  

i n t e re s r s  r a c e ,  comparable term Treasu ry  y i e l d  ( o r  

i n t e r p o l a t e d  y i e l d )  a t  t h e  t i m e  of i s suance ,  p r i c e ,  

d a t e  of maturity, u n d e r w r i t e r s '  names, 

u n d e r w r i c e r s '  f e e s ,  o t h e r  i s s u a n c e  expenses to 

d a t e ,  and n e t  p roceeds  t o  A p p l i c a n t  f o r  each 

s p e c i f i c  i s s u a n c e ;  

( c )  The cumula t ive  p r i n c i p a l  amount of  t h e  Proposed 

Securities issued under  t h e  a u t h o r i t y  granced 

h e r e i n  and t h e  amount r ema in ing  under t h e  a u t h o r i c y  

f o r  i s s u a n c e ;  

( d )  A g e n e r a l  statement of t h e  purposes f o r  which t h e  

Proposed S e c u r i t i e s  were issued and,  i f  t h e  pu rpose  

i s  f o r  t h e  e a r l y  redempt ion  of an o u t s t a n d i n g  

i s s u e ,  a s chedu le  showing any  a s s o c i a t e d  losses on 

r e a c q u i r e d  d e b t  a long  w i t h  a c a l c u l a t i o n  o f  t h e  

r e f u n d i n g  i s s u e ' s  e f f e c t i v e  c o s t  r a t e  a f t e r  

3 



. . . . . . . . . . . .. . - . . . - - . . ... . - - -  _ .  . -  - I 

i n c l u s i o n  of any r e l a t e d  l o s s e s  on r e a c q u i r e d  debt, 

and o v e r a l l  c o s t  s a v i n g s  from t h e  r e fund ing ;  and 
- -. 

( e )  A b a l a n c e  s h e e t  r e f l e c t i n g  t h e  change i n  c a p i t a l  

s t r u c t u r e  due t o  the s e c u r i t i e s  i s s u e d .  

6) A p p l i c a n t ' s  F i n a l  Report  of Act ion  s h a l l  be due on o r  

b e f o r e  March 1, 2002,  t o  i n c l u d e  t h e  same t ype  of i n f o r m a t i o n  

d i r e c t e d  i n  Orde r ing  Paragraph 5 p e r t a i n i n g  to any i s s u a n c e  of 

Proposed S e c u r i t i e s  for t h e  q u a r t e r  ended December 31, 2001, as 

wall as an  upda ted  s c h e d u l e  of  all i s s u a n c e  expenses  t o  date f o r  

e a c h  r e s p e c t i v e  i s s u a n c e  of Common Stock and/or  Debt Secur i t i e s .  

7 )  T h i s  m a t t e r  s h a l l  remain under  t h e  c o n t i n u e d  review,  

a u d i t ,  and a p p r o p r i a t e  ac t ion  of t h i s  Commission. 

AN ATTESTED COPY hereo f  s h a l l  be  sen t  t o  A p p l i c a n t ,  t o  the 

a c t e n c i o n  R icha rd  D .  Gary, Esqu i re ,  Hunrron & Wil l iams,  Riverfront 

P l a z a ,  East Tower, 951 East Byrd St ree t ,  Richmond, Virginia 

2 3 2 1 9 - 4 0 7 4 ;  and t o  che  Commission's D i v i s i o n  of Economics and 

F inance .  
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BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF COLORADO 

IN THE MATTER OF THE APPLICATION ~ 9 
OF ATMOS ENERGY CORPORATION, § 
1800 THREE LINCOLN CENTRE. 5430 LBJ 9 
FREEWAY, POST OFFICE BOX 650205, § APPLICATION NO. 
DALLAS, TX 75265-0205 FOR AN ORDER § 99A 
AUTHORIZING THE IMPLEMENTATION OF A 9 
$500,000,000 UNIVERSAL SHELF REGISTRATION 5 
FOR DEBT AND EQUITY FINANCING. 9 

VERIFIED APPLICATION 

Amos Energy Corporation (“Atmos”) pursuant to Colorado Revised Statutes, 3 40- 1 - 104 

and Rule 56 of the Rules of Practice and Procedure of the Colorado Public Utilities Commission 

(“Commission” or “PUC”), submits this application (“Application”) for authority to implement a 

$500,000,000 universal shelf registration for debt and equity financing to be utilized by Amos 

over the next two (2) years. In compliance with Rule 56 of the Commission’s Rules of Practice 

and Procedure and § 40-1-104 C.R.S., Ahnos submits the following information: 

1. Atmos is a Virginia and Texas corporation, in good standing in all respects, with 

its principal office and place of business at P.O. Box 650205, 1800 Three Lincoln Centre, 5430 

LBJ Freeway, Dallas, Texas 75265-0205. 

(A) Atmos’ directors and officers are: 

Atmos’ Directors 

Robert W. Best 
Charles K. Vaughan 
Travis W. Bain I1 
Dan Busbee 
Richard W. Cardin 
Thomas J. Garland 



Gene C. Koonce 
Dr. Thomas C. Meredith 
Phillip E. Nichol 
John W. Noms, Jr. 
Carl S. Quinn 
Lee E. Schlessman 
Richard Ware I1 

Atmos' Officers 

Officer 

Robert W. Best 

Lany J. Dagley 

J. Charles Goodman 

Wynn D. McGregor 

C. H. Fritz 

Tom S .  Hawkins 

Lynn L. Hord 

Ron W. McDowell 

R. Eugene Mattingly 

J. Patrick Reddy 

Gordon J. Roy 

(B) Atmos' Colorado agent fo ervice i 

Position 

President, Executive Officer 
and Chairman of the Board 

Executive Vice President and 
Chief Financial Officer 

Executive Vice President, 
Corporate Operations 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President, Treasurer 

Vice President 

The Corporation Company. 

(C) A copy of Atmos' Articles of Incorporation is already on file with the 

Commission in Docket No. 95A-346s. 

@) A copy of Amos' authority qualifying it to business in Colorado is already on file 

-2- 



With the Commission in Docket No. 96A-382s. 

2. The name and address and applicant's representatives to whom inquiries should be 

addressed are: 

Thomas O'Donnell 
Holland & Hart L.L.P. 
555 17* Street, Suite 3200 
Denver, Colorado 80202-3979 
(303) 295-8291 

Ben H. Boyd 
Vice President, Rates and Regulatory -4ffairs 
Greeley Gas Company 
1301 Pennsylvania, Ste 800 
Denver, CO 80203 
(303) 83 1-5674 

Douglas C. Walther 
Attorney 
Amos Energy Corporation 
P.O. Box 650205 
Dallas, Texas 75265-0205 
(972) 855-3 102 

3. Amos A not affiliated with any company other than its wholly ownec 

subsidiaries: United Cities Propane, Lnc., Atmos Storage, Inc., Atmos Energy Services, Inc., 

Atmos Leasing, Inc., Amos Energy Marketing, L.L.C. and Amos Non-Regulated Shared 

Services, Inc. Amos Storage, Inc., is the sole owner of UCG Storage, Inc., WKG Storage, Inc., 

and Amos Exploration and Production, Inc. Amos E n e r e  Senices, Inc. is the sole obner of 

Enertrust, which in turn i: the sole owner of Energas Energy Senices Trust and Enermart Energy 

Services Trust. Amos Energy Services, Inc. is also the sole ouner of Egasco, L.L.C., Trans 

Louisiana Energy Services, Inc., United Cities Energy Senices, Inc., Greeley Energy Services, 

Inc., WKG Energy Services, Inc., and Trans Louisiana Industrial Gas Company, Inc. Amos 

Energy Marketing, L.L.C. ouns a 45% interest in Woodward Marketing, L.L.C. 

-3- 



4. Atmos is a natural gas distribution company providing gas distribution, 

transmission and transportation service to its retail customers in Colorado, Texas, Louisiana, 

Kentucky, Missouri, Kansas, Georgia Iowa, Illinois, Tennessee, Virginia and South Carolina. 

Atmos is duly registered with the Colorado Secretary of State as a foreign corporation and is 

authorized to do business in the State of Colorado. On December 22, 1993, Atmos was 

authorized to merge, and did merge, with Greeley Gas Company, ("Greeley") by Decision No. 

C93-1608. Atmos now operates Greeley as a division of Atmos. Greeley's offices are located at 

1301 Pennsylvania, Suite 800, Denver, Colorado 80203. 

5.  A statement describing the classes and amounts of capital stock authorized by 

Applicant's articles of incorporation reflecting the amount by each class of capital stock 

outstanding on the date of the balance sheet referred to in Rule 56(d)( 10) is attached as Exhibit 1. 

6 .  A statement describing each long-term indebtedness outstanding on the date of 

the balance sheet referred to in Rule 56(d)( lo), and a brief summary of the principal provisions 

of the indentures, deeds of trust, or other instruments under which each indebtedness was issued 

is attached as Exhibit 2. 

7. A statement describing each short-term indebtedness outstanding on the date of 

the balance sheet referred to in Rule 56(d)(10) is attached as Exhibit 3. 

8. A statement of the amount of interest charges incurred during the 12 month period 

included in the income and retained earnings statements referred to in Rule 56(d)(ll) is attached 

as Exhibit 4. 



e 
9. A statement of the amount and rate of dividends declared and paid, or amount and 

year of capital credits assigned and capital credits refunded, during the last four calendar years 

including the present year to the date of the balance sheet referred to in Rule 56(dX10) is 

attached as Exhibit 5. 

10. The most recent balance sheet available that ends with a reporting period that is 

no older than six months before the date of the filing of the application is attached as Exhibit 6.  

1 1. Statements of income, retained earnings, and sources and applications of funds for 

a 12 month period ending not later than six months before the date of the filing of the application 

are attached as Exhibit 7. 

12. The issuance of the debt and equity pursuant to the universal shelf registration 

will not significantly change Atmos’ financial status as reflected on Exhibits 7 and 9. 

13. The universal shelf registration would allow Atmos to offer, from time to time, 

debt securities and shares of its common stock, Without par value, at prices and terms to be 

determined at the time of sale. The debt securities maybe issued in one or more series of 

issuances. Amos may sell the securities or go through underwriters, dealers or agents or directly 

to one or more purchasers. The universal shelf registration will allow Atmos the flexibility to 

expeditiously respond to favorable market conditions and to act quickly and decisively in 

financing capital each time a favorable market opportunity arises. The net proceeds may be used 

for one or more of the following purposes: for the repayment of all or a portion of the 

Company’s outstanding short-term debt; the purchase, acquisition and construction of additional 

properties as well as improvements to the Company’s existing utility plant; for the refunding of 

higher coupon long-term debt as market conditions permit; and for general corporate purposes. 

14. The Company cannot currently state how the $500,000,000 will be divided 
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between equity and debt financing. The Company’s goal is to decrease the debt to capitalization 

ratio to nearer its target range of 50-52% over the next two years. Atmos does not plan to 

implement the universal shelf registration in a manner that would materially change such target 

range. However, Amos believes that it is important to maintain the flexibility necessary to 

allow it to utilize the most favorable financing option available at a particular time. 

15. A certified copy of a resolution of Applicant’s board of directors authorizing the 

proper officers of Applicant to do all things necessary to implement the universal shelf program 

including causing the execution and filing of this Application is included in the documents 

provided as Exhibit 8. 

16. A statement of capital structure (showing common equity, long-term debt and 

preferred stock if any) on the date of the balance sheet referred to in Rule 56(d)(10), and p n ~  

forma capital structure on the same date giving effect to the proposed universal shelf registration 

is attached as Exhibit 9. Debt and equity percentages to total capitalization, actual and p n ~  

forma, are shown. 

17. A registration statement for the universal shelf program has been filed with the 

Securities and Exchange Commission (“SEC”) pursuant to Rule 56(d)(19) and is attached as 

Exhibit 10. 

18. The costs associated with the issuance of the debt referenced herein, including 

legal, administrative, filing and mailing costs cannot be estimated at this time. 

19. Notice of the filing of the application will be published in The Denver Post 

pursuant to Rule 4@)( 10). A copy of the proposed notice is attached. An affidavit of publication 

will be filed when available. 

20, Atmos requests that this matter be noticed by the Commission as required under 5 
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40-1-104, C.R.S., and that this application be deemed complete under Rule 70 of the 

Commission's Rules of Practice and Procedure. Atmos further requests that this matter be 

considered in accordance with Rule 24 and 9 40-6-109(5), C.R.S. In the event a hearing is 

required, Atmos requests that the hearing be held in Denver. The hearing should take less than 

one day. 

21. Atmos respectfully requests expeditious treatment from the Commission in 

approving this application. The universal shelf registration will allow Atmos the flexibility to 

expeditiously respond to favorable market conditions. 

WHEREFORE, Amos requests that the Commission approve this application and grant 

such additional relief as the Commission shall deem necessary. 
t-c 

Respectfully submitted this ,'z '? +y of December, 1999. 

HOLLAND & HART, L.L.P. 

Thomas ODonnell, Esq. #15 185 
Holland & Hart, L.L.P. 
555 17* Street, Suite 3200 
Denver, Colorado 80202-3979 
(303) 295-8291 

ATTORNEYS FOR ATMOS 
ENERGY CORPORATION 
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VERIFICATION . . .  - _ _  

STATE OF TEXAS 9 

COUNTY OF DALLAS § 
9 SS. 

J. Patrick Reddy, being first duly sworn, on his oath and in his capacity as Vice President 
and Treasurer of Atmos Energy Corporation, states that he is authorized to execute on behalf of 
Atmos Energy Corporation, this Application, and has knowledge of the matters stated in this 
Application, and that said matters are true and correct to the best of his knowledge and belief 

I J. Patrick Reddy 

Subscribed and sworn to before me this 2 2 d d a t e  of b ~ c e r h  be r , 1999. 

My Commission Expires: & 1 cr ! 7 .  -700 2 



COPY @ 
COMMONWEALTHOFVIRGINIA 

STATE CORPORATION COMMISSION 

Application of Amos Energy Corporation 9 

5 
financing. 9 

for an order approving the implementation of 9 Case No. 
a universal shelf registration for debt and equity 

APPLICATION FOR APPROVAL OF 
THE ISSUANCE 

OF A UNlVERAL SHELF REGISTRATION 

1. Pursuant to Title 56, Chapter 3 of the Virginia Code, Atmos Energy Corporation 

("Company" or I'Atmos") respectiidly requests approval of its five hundred million dollar 

($500,000,000) universal shelf registration for debt and equity financing to be utilized by 

Petitioner over the next two years. Amos is a corporation duly organized and existing 

under and by virtue of the laws of the Commonwealth of Virginia and the State of Texas 

with its principal office located at 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, 

Texas 75240. It operates in Virginia as United Cities Gas Company. A b o s  is a natural 

gas distribution company providing gas distribution, transmission and transportation 

service to its retail customers in Virginia, Tennessee, Colorado, Texas, Louisiana, 

Kentucky, Missouri, Kansas, Georgia, Iowa, Illinois and South Carolina. Atmos is a 

public utility within the meaning of 556-55 of the Virginia Code. It is engaged in the 

business of selling and distributing natural gas in Abingdon, Blacksburg, Bristol, Marion, 

Pulaski, Radford, and Wytheville, Virginia and their environs. 
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2. On November 10,1999, the Amos Board of Directors approved the implementation of a 

$500,000,000 universal shelf registration to allow the Company more flexibility in its 

financing options. The net proceeds may by used for one or more of the following 

purposes: for the repayment of all or a portion of the Companfs outstanding short-term 

debt; for the purchase, acquisition andor construction of additional properties and 

facilities, as well as improvements to the Company's existing utility plant; for the 

refunding of higher coupon long-term debt as market conditions permit; and for general 

corporate purposes. 

Atmos has filed a Registration Statement with the Securities and Exchange Commission 

for its $500,000,000 universal shelf registration for debt securities and common stock. A 

universal shelfregistration would allow Atmos to offer fiom time to t h e  debt securities 

3. 

and shares of common stock, without par value, at prices and terms to be determined at 

the time of sale. The debt securities and/or common stock may be issued in one or more 

series of securities issuances. Amos may sell the securities to or through underwriters, 

dealers or agents, or directly to one or more purchasers. 

The Company cannot currently state how the $500,000,000 will be divided between 

equity and debt financing. The Company's goal is to decrease the debt to capitalization 

ratio to nearer its target range of 50-52% over the next two years. Atmos does not plan to 

implement the universal shelf registration in a manner that would materially change such 

target range. However, Atmos believes that it is important to maintain the flexibility 

necessary to allow it to utilize the most favorable financing option available at a 

particular time. 

4. 
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5 .  

6. 

7. 

Amos respectfully requests expedited approval for the issuance of these debt securities 

from the Commission pursuant to Virginia Code 56-60 through 56-61. The universal 

shelf registration will allow Amos the flexibility to expeditiously respond to favorable 

conditions. Previously, Atmos was unable to take advantage of favorable financing 

conditions due to the lag time associated with regulatory proceedings. Commission 

approval of the shelf registration will grant Amos the authority to act quickly and 

decisively in financing capital each time a favorable market opportunity arises. 

Atmos will pay all costs and expenses of implementing and administering the universal 

shelf registration. 

Attached hereto and made part hereof are the following exhibits: 

Exhibit A 

Exhibit B Balance Sheet 

Exhibit C 

Exhibit D 

Exhibit E 

Exhibit F 

Exhibit G Virginia Financial Summary 

Statement of Financial Condition 

Pro Forma Income Statement 

Pro Forma Balance Sheet 

Actual & Pro Forma Capitalization Ratio 

Board of Directors' Resolution 
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WHEREFORE, Petitioner respectfdly requests that the Commission enter aa 

appropriate order approving the $500,000,000 universal shelf registration for debt and equity 

financing for two (2) years fiom the issuance of a final order. 

Respectfully submitted, 
ATMOS ENERGY CORPORATION 

Richard D. Gary 
Hunton & Williams 
Riverfront Plaza, East Tower 
951 E. Byrd Street 
Richmond, VA 23219-4074 
(804) 788-8200 
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VERIFICATION 

I, J. Patrick Reddy, being duly sworn on behalf of Atmos Energy Corporation, do h-reby 

depose and state that I am Vice President and Treasurer of Atmos Energy Corporation, that I 

have read the foregoing Application, including exhibits thereto, and that the same is true and 

correct to the best of my knowledge. 

STATE OF TEXAS 9 
9 ss. 

COUNTY OF DALLAS 9 

J. Patrick Reddy 

Subscribed and sworn to before me this z&&ay of December, 1999. 

WITNESS my hand and official seal. 

My Commission expires: cr /7,zoo z 



Feb-22-00 04:OSam From- 1-056 P.03116 F-552 

In tho Ma= of  the Application of  Atmm ) 

1 
1 CW NO. OF-2000-393 Uaited Cities Gas Company, Far 

Aurhority to bsue and Implement up m a 1 
$500,000,000 Universal Shelf Regisnation 1 
for Debt and Equi~y Financing 1 

Emqy C ~ r a t i O a ,  'Ibraugh its 1 
Divisions Greeky Oas Company and 

COMES NOW the Staff of the Missouri Public Seffvice Commission (St@ and for its 

nmmnabndationpursuam to the staworyrequirements contained in Scrcrioas 393.190.1 and 

393,200 RSMO 1994 md in 4 CSR 240-2.060 (8) and (8)(H) btateS: 

I .  In &e d e d  Munomdum, which is labeled Appendix A, tha S W  

tecommeads that the Missowi Public Scrvicc Cornmimion (commission) issue an Order which: 

A Approves Amos' request for authority to issue aad knplaawt up to a 

%500,000,000 universal SherlfregiStratioa far debt ad equity finawing with the fallowing 

aandition8: 

1. 

2. 

That this authonry aaly bo granted fos a poriod of three (3) yeas; 

That the intermrate an anydsbtisswnotbe greater thau 300 

basis points above the yield on a United Stam Traasury security of 

compatablc znntwity; and 



e Feb-22-OO 08:06am From- T-056 P.O4/16 F-552 e 
3. That nothing in the Commissioo's Order shall be considered a 

Wing by the Commiesim of tke vdue of this transecria n for rate 

lzukng purpose%, and, that tbe ~orflmissioa f e m e s  the xi& to 

consider the rate making rreatmnt 16 be affbtded these 

tmsactiana and their results in cast of capital in any late3 

proceeding. 

Reapedilly submitted, 

DANA #. JOYCE 
Gennal Cuunsel 

Illinois Bar No. 3123645 

Att~rney fbr the 
M i s s o ~  Public Service Conmiasion 
P. 0. Box 360 
Jefkon City, MO 65 102 
(593) 35 1-3966 flelephone) 
(573) 751-9285 (Fax) 

2 
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Certificate of  Service 

I 
record 89 shown M the anached savicu list this 2'"' day of Febmuy, 2600. 

that copies of the foregoing have bsga mailed or bd-delivered tn a l l  counsel of 

3 



MEMORANDUM 

TO: M'Waurl Public Service C~rrtrniesion ofliclsl Case Fila, 
Case No. GF-2000.393. Atmo~ CnerQy Gorp. 

FROM: 

SUBJECT: 

DATE: January 28,2000 

Staff Remmmendation k r  ApprPwl of Authoriry to I-ue and Implement Up to e 
$SOO,OOO,OO9 Universal Shed R ~ i m t i a n  for Debt and Equity Ftnrndng 

1. (a) Type of b 8 U O :  Fiat MprtFlage Bode and Common Esuh 
(b) Amaunt: Nattn arced S500.000,000 
(c)  Rae; Atmos Enetgy Cop ( b s  or Cornpsny) has not indicated any pa ramet~rs b r  the rate 

that they wfll r63cdve on b d& loruanees. 
(d) Whir Proviriono: Alma8 ha6 not indicated what the - exad term and ebnditiions will be far 

issuances of d&.- . 

Pmpoaod Date of Tramaction: Armos he13 not giwn a time frame in which Vley plan !n issue thslr 
debt and esulty eocurib'es. 

2. 

3. (a) $tatemem of Purpoee of the Issue! The net proceeds from thomle wrill be used br: 1) the 
rewvmcsnt of ail or a parlion afthe Company's ou%Wnding shoft-term debt. 2)tk purchase, 
acqulsii and mnshction of rbdbnal f~OP81ti€tS and facilities, as well w! 
tathecornpew a exldne dad, 9) the rebnding of highwuaupon long-twm 

4. 

5. 

T)cpU O f  Bok: A b M B  M S  not indicated the pm- lhw Will me k r  plac(f8l the dab and equw. 

Cophs of rrocutad instrument6 defining term6 of the proposed cecuM0: 

- (a) 

- X (b) 

If suth i m m e m  hsve been pnevious~y %led with dre commission, a robrenoe to 
the Case Number in which the instruments were fumiahed. 

If such instruments ham not been execuled at the time of filing, 61 6tatemt of the 
general term8 and randition b be uant&ned in the ;- need8 0 De filed wlPI 
thr Commission when the mxu&im are -Id. 

If no 8 u t R  i M t N m  am e;thw ax6out8d or 0)  be w d .  a starement of haw the 
Securities are to be maid. 

(e) 

Appendix A 



e Feb-22-00 09:Obam From- T-056 P.07116 F-552 

MO PSC CA$E NO. OF- 
OFRCML CASE FILE mORANDUM 
PAGE 2 OF 4 

6. Certified copy of reoolutlon of the dlndm of applicant, or athar legal dmwrwknta orrthaWng 
the krswnce of tha aetrtritks reviawed: 

Ye5 Ma - 

7. Pro-fornum 8olance Uhset and Income Statement reviewed: 

Yes No - 
a. Capital expendltum schedule reviewed: 

Yea Na - 
g. Journal entrirr 

rpplled: 
rsquind to b, filod by the Company to allow for tb Fer Bchoduk to be 

(Nnte: Fee schedule would not apply b the repayment of exlsting debt.) 

IO. Recommendattan of the Financial Analysis Department: 

7 X 

- 
- 
- 
- Remmmend diarmrsal (see CommemS) 

Grant by session order (se CornmerMe) 

CoMitianal Approval granted pendine receipt of definite terms of isuance (see CommentS) 

Require additional endlor revised dam aerbn, eppmval oBn ae Qnnta (1100 Comments) 

Formal hearing required (.see C o m m e ~ )  



Feb-22-00 08:07am From- . 1-056 P.O8/16 F-552 

MO PSC CASE NO. OF-&Z?Z 
OFFICIAL C U E  RLI bAEMORANWU 
PAGES OF4 

COMMENTS: 

Atmrrcr Enem cerp. (Atmos or Company) ifh a public u l i i  engaged In prOvld@ mbral gas and natuml Q&iS 
dBUiDutlon 8erMces to raidentiel, awrtial and ind~trial cwmmers in &e awe of M ' iour i  throuoh ita 
Unfted Cities Oee Company and Greely Gas Company divisions- Atmos ha8 filed an Appilaation with the 
klkouri Public Benrice Commission (Comnlroton) to a u t b m  the sole of up to $600,000,0~ in debt and 
common equity fi~ndng. Atmor will use the proceeds for among other things, paying affshon-tern dew, to 
pay for the p u m a s ,  requisition and wnsYucIiOn of eddilional prnperties and fpcilWe8 I@ well ae 
Impmvemnts to the Company's existing plant, and h r  the refunding of higher muporl lonpterm d@bt 

Upon review O f  Atmos' cuvmnt 8nd pro fom financial stiit8msnta submitted with the Application, the crtpbl 
druclum is that of on irrveatrnent grade natural ges distribution Vtnity a8 definmd by Standard 8 b a t ' s  
Corpamtion. &os' oumnt capifal structure oonoists of 44.09 percent hng-twrn debt, 12.Bl percent cshart- 
twm debf, and 42.16 pswnt m m n  equty. In the pm forma financial sfeb3smsm Atnos has ehcmm the effect 
Of -WbIkIB $91 7,5Oo,OOO in common equily and blW,WO,OM) in bng-term drsbt, wh'tdr detreasea their p-nt 
of long-tem and ohart-term dabto 44.89 and 0.UO whib incroosmg the pefemtage of m m n  equ@ tb 56.1 7 
(seeA&xtment A). Howmr, tna Company indimted in Ehmir Applimtion thet they cannot currsntfy atate lnw 
the $500.000.000 will be divided W e e n  debt and equity, but it is the Comparly's q ~ e l  ta decrease the debt 
bo total oaprtallzabn ratio clolrcsr to tho Company's brg& of 50 - 52%. 
A ratio analyeis rsvaali mat Abnos' interest mtmraqe rathas and capital mdun Fouo both lmpmw on a pro 
k m  baeh due to the Company's estimate ofthe amount of deb and quky R wiU be isauing (889 Attachment 
e). tt should be noted that Uw ampany h a  stated what It8 goal8 are as ta its cephl ttlLICQlra, bul they k V e  
not maue any mmmitments. 

The Staff has two cancam wtth the Company's Application. Rm. tnem ie no mention of a time In which the 
Company will icrsue thme asutriiies and, stttandly, there k not any cap on the Interest rate for the debt 
swities. The Stoff dommnds the Company's goal of tho abillty to issw sec~~rities as favoonblo 
wndilions arise, but thr S M  brlrevvw that the Cornmisolon's obligotiPn tp regrilab the u b l k  of Mrrec~uri 
should notsufCorbyrnoCsmp.nygeinina~flwu~~~dderiros. Conrrquant&,theStaffhas hedOIsarssions 
w#h the Cornpony to adrlrwss these concerns and, from ttross dl8tussbncl. the Staff IS pmposing the 
Cornmwrslon Urnnthe Company's mquatto tnrw (9) years 61 an interat rate not to exaoed 300 bs ie  poims 
above oompambb Uncal States Treasury securin'es. 
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Feb-22-00 O9:Otam From- 

MO PSC CASE NO. 0F-m 
OFRClAl CASE FILE WMOIPANDuNI 
PAGE1 OF4 

Copies: Dire-r - Utility Operation6 Division 
Diredor - UtjMy Stmice Oivisian 
General Counsel 
Manager - Financial Analyss D s p m ~ M  
Mark Q. Thessin - United C i t i ~  Gar Company 
Dougee C. Wefththsr. Ecq. - Atmos g n q y  Carp 
Jarnee M. Ficher, Esq. 
Office of the Public Counsel 

1-056 P.00/16 F-552 
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Feb-22-00 0g:OTam .From- 1-056 P.10116 F-552 e 
ATTACHMENT: A 

Pro Forma Capitalization as of June 30, I899 
for Atmos Enwgy Corp. 

Pro Forma Pro Forma 
Percentage Capltet Pro Foma Capital P ercmmg e 

capital Component of Capital OOli8f8 Aajuslmems Oaiian at Caplmi 

Financial Ratio Benchmark 
Total Pebt I Total CapM Including Pmferred Stock 

Stoneara 8 Poor8 CorpoWon*o 
CreditWeeu. December 6,1993 AA A B8B 

(A~mnge Burinmi Position) 

Gas Distributor Bu8iMSa 41% 46% 42% - 51% 48% - 58% 

l!AQ@§i 
(1) Long-term d m  InLQu(Ias current meturftles of l o n g - t ~ n  dobt. 



c e Feb-22-00 09:08am From- 1-056 P.11/16 F-552 0 
ATTACHMENT: a 

Selected Pro Forma Financial Ratloa 
for Amos Energy Corp. 

Ratios 88 Pra-Forma 66P Quidelines SBP Guideline8 
EiauwsE 
PreTax ~ntaresl Coverage: 

After-Tex Coverage of 
lnteresr and Preferred Dividends: 

Funds Flow Interem Coverage: 

Funao from Openlions ro T m l  lhbt  

Total DeDt lo Total Capital: 

1.60 x 2.32 x hl.A N. A 

3.10 x 363 x 5 .00~-3 .75~  4.0OX -2-75U 

14.84% 17.81% 32% - 20% 27% 15% 

67.05% 44.8396 51% - 42% 48% 49% 

F O ~ ~ U I ~ K  
Pre-Tax Interest Cavenage (Eemlngs Deforc int. ana rm$) I intereal 

ARer-Tax Coverwe of 
Interm nfld Preferred Dividende: 

(6ross Income) / 
(Grass lmra 9 Preferred Dividend$) 

Funds Flow internor Coverage: (Funds from Operations Interest Cnarqes Paid) I 
(Grooo lntrrsn Icpenw) 

Funat from Opentione to Total Dew (2) (Funcl6 tmm Operations) I (Total Debt Ougtanalng) 

(1) Stanaard 6 Paof6 CIWdWWk, Deotmbcr 8,199s. 
(2) SUf lUafU  Ce PWf6 R i a  Wuetea Ratio Guidrline formule uswd an 

overlgt total asat figure. For mo pwpaaw of this enalyski, however, a rota1 
debt figure 18 used ta actouni for the Incremental cnange in me c?pitSl stluohrn. 

(3)  Tnese mop enow tho upprdmste &ea of a full year af me Cbmm(581an approved rate increase of 
612.2 million including tne Increased deprsc-btion mtw of S4.2 million. 
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AttatUSy at L8w 
101 Wegt Mecarry S m u t ,  suite 215 
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row 8-3 
REGISTRATION STATEMENT U!iDEB TBE SECDBITIES ACT OP 1933 ----------------- 

AE'MOS ENERGY CORPORATION 
(Exact name of registrant as specified in ite charter) 

Texas and Vir inia 
' incorporation or organization) 
(State or other jur s ediction of 

75-1743247 
(I.R.S. Employer Identification lo.) 

Phillip L. Allbritten 
1800 Three Lincoln Centre 

5430 LBJ Freeway 
Dallae, Terata 75240 

(972) 934-9227 

1800 Three Lincoln Centre 
5430 LBJ Freeway 

Dallas, Texas 75240 

telephone number, bclu&g area code, 
of registrant's principal executive officeo) 

(Name, addreee, including z i  code, 
and telephone number, incfuaing 
area code, of agent of eervice) 

The Commiesion i e  requeated to mail copiee of all ordere, notices and 
communications to: 

1- F. Sentilles, I11 
Gibson, Dunn c Crutcher LLP 
1717 Main Street, Suite 5400 

Dallae, Texas 75201 

Jonathan Jewett 
Sheaxman c Sterling 
599. Lexington  Avenue 

New York, New York 10022 

(214 ) 698-3100 

AppIOXbate date of commencement of propoeed sale to public8 
From tune to time after thie regietration statement becomee effective. ..................... 

I 

Exhibit H 
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If the onl  securities being registered on t h i s  Form are being offered ursuant 
to dividen i or intereet reinvestment plans, pleaee check the following L x .  [ 1 
If any of the securities behg registwed on this Form are to be offered an a 
delayed or continuous basis pursuant to R u l e  415 under the Securitler Act of 
1933, other than securitieo offered only in coPnectlon with dividend or intereet 
rehveotment plans, check the followbg box. [x] 

If this Form i e  filed to register adutlonal eecurities for an Offering pursuant 
to Rule 462 b) under the Securities Act, please check the folloorfn box and list 

registration statement for the same offering. [ I 
the Securi t i  es Act registration statement number of the earlier ef 9 ective 
If t h i s  Form is a post-effective amendment filed 

registration statement number of the earlier effective registration statement 
for the eame offering, [ I 

ursuantto Rule 462(c) under 
the Securities Act, check the following box and 1 B et the Securities Act 

ctus fs expected to be made pursuant to Rule 434, YX If delivery of the 
please check the fo lo g box. [ 1 

<TABLE> 
<CAPTIOH> 

CALCULATIOB OF BEGISTRATIOH FEE 

(1) Exclusive of accrued Interest and dividends, if any, and estimated 
solely for the purpose of calculating the registration fee pursuantto Rule 
457(0) under the Securities Act. 

(2) Includes, w i t h  respect to each share of Common Stock, Rights pursuant 
to the registrant's Rights Agreement, dated as of November 12, 1997, as amended, 
between the registrant and BankBoston, N.A., as aights Agent, and until a 
triggering event thereunder, the Bights trade with, and cannot be separated 
from, the common Stock. 

The registrant hereby amends t h i s  registration statement on such date or 
dates as may be necessary to delay its effective date undl the registrant shall 
file a further amendment which specifically state0 that t b i s  registration 
statement ehall thereafter become effective In  accordance w l t h  Section 8(a) of 
the Securities Act of 1933 or until t h i s  regitatratdon statement shall become 
effective on such date as the Commission acthg pursuantto maid Section 8(a), 
may determine. 
~ ~ ~ P P P 3 P 0 0 1 P P P P P P P E P E ~ E ~ P E E E ~ ~ ~ E ~ ~ ~ E P ~ ~ E E ~ E ~ E ~ ~ E ~ ~ ~ ~ ~ E E E ~ ~ ~ E ~ ~ E E ~ ~ ~ ~ ~ ~ ~ E ~ ~ ~ ~ ~ ~ ~ E  
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The information in this prospectu. is not c 
Securities and Exchange C d s s i a n  is effective. 
offer to oell these securities and it is not eol ic i thg an offer to buy these 
securities in any state where the offer or o a l e  is not permitted. 

lete and may be chan ed. We may 
not sell these aecurities until the regiatrzon statement filed w 9 th the 

T h b  prospectus is not an 

Subject to Completbn, Dated December 28, 1999 

PROSPECTUS 

Amos Energy Corporation 

By this prospectus, we offer up to 

$500,000,000 

of debt securities and common stock 

We will provide specific terms of these securities in supplements to t h i o  
This prospectus may not be used to sell securities unless prospectus. 

accompanied by a prospectus supplement. 
prospectus supplement carefully before you invest. 

You should read t h i s  prospectus and the 

Neither the Securities and Exchange Commission nor any state securities 
commission has approved or disapproved of these securities or determined if t h i s  
pros ectus is truthful or complete. m y  representation to the contrary is a 
crim%al offense. 

This prospectus is dated I 2000 
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We have not authorized anyone to give any infolmatian ox make any 
representation about ua that is different from, or in addition to, that 
contained in t h i s  
incorporated by re P erence into M a  document. 

Zurieaction fiere offera to sell, or oo~c i ta t ione  of offere to purchase, the 
securities offered by thie document are unlawful, or if you are a person to whom 
it is unlawful to direct theee typea of activities, then the offer prerented in 
t h i o  document does not extend to you. 
document a eake only as of the date of this document, unleos the infoxmadon 
specif icalfy indicates +hat anothei date appliea . 
<TABLE> 
<CAPTION> 

FORWARD-LOORIHG STA~S............................................ 3 
ATMOS ENERGY CO~O~TIOH............................................... 4 

rospectus or in any of the materiala that we have 
If you are 

Therefore, if anyone doe8 give 
ou informatian of thio mort, you ehould not rely on it. a 

The informatian contained in t h i n  

TABLE OF CONTENTS 
<S> <C> 

USE OF PBOCEEDS....................................................~... S 
RATIO OF EARNIHGS TO FIXED C H A B G E S . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5 
SECUBITIES WE NAY I S S t J E . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5 
PROSPECTUS SIJPPL~S................................................ 5 
DESCRIPTION OF DEBT SECUBITIES........................................ 8 
DESCRIPTION OF COMMON S T O C K . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  27 
PLAN OF DISTBIBUTION.................................................. 29 
LEGAL ~~RS...............,......................................... 30 
E~ERTS............................................................... 30 
WHERE YOU CIW FIND MORE I ~ O R X A T I O N . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  31 

</TABLE> 

The terms mooem, "our", and %am refer to Atmoe Energy Corporation unlees 
the context suggests otherwiee. The term "you" refers to a prospective investor. 

2 
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FORWABD-LOOKI1pG STA-8 

Statements contained irr. +his prospectus, Fncluding the documents that are 
Incorporated by reference as set forth 
Reference," that are not hfrtoricdl facta are afomard-looking statemento" 
w l t h i n  the meaning of 8ection 2 t A  of the Securities Act of 1933. Forward-looldn 
statements are based oa maaa ement's beliefr ae wall as assumptioaa made by, an 
Information currently avail 2 le to, management. Because such statements are 
based on expectations as to future economic performance and are not statemento 
of fact, actual result8 may differ materiall from those projected. Important 
to ¶ 

"Incorporation of Certain Documents by 

8 

factors that could cauee future results to d ffer include, but are not limited 
. . regulator and bueinees trends and decisions, . technological developments, . Year 2000 issues, . inflation rates, 

natlonal, regional and local econodc and competitive conditions, 

. weather conditione, and . other factors discuesed in this and our other filings w i t h  the 
Commission. 

All of these factors are difficult to predict and many are beyond our control. 
According1 , while we believe these forwurd-looking statement8 to be reasonable, 
there can L no assurance that they will approximate actual experience or that 
the expectations derived from them will be realized. When used in our documents 
or oral presentations, the words 'anticipate," "believe,' "estImatera "expect," 
"objective,' 'pro ectlon," aforecast," "goal" or similar words are intended to 
identify forward- 1 ooking otatements. 

3 
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ATXOS EHEBGY CORPORATION 

Operations 

residential, commercial, induetrial, agricultural and other cuntomere. We 
distribute and sell natural gar through our five o 
approximately 1r038,000 gam metern in over 800 cit!i&# t o m s  and communities in 
eervice areao located in ~olorado, Georgia, Illinois, ~owa, Kanoas, Kentucky8 
Louiai-8 nieeouri, south carolha, ~enneseee, Texan and virginia. We also 
traps 
distr%te and s e d  propane to approxhately 40,000 cuetomere in Kentucky, N o r t h  
Carolfna, Tennessee and Virgbda. 

In out non-utililty busbeesee we provide natural gas storage oervicee 
through our wholly owned eubnldiary Atmoe Storage, Inc., which owae natural gas 
storage flelde in Kentucky and Kaneae to supplement natural gan ueed by 
cuetomere in Kt(L11S(I8# Tenneenee, and other statee. Through our eubnidiary, Ata~oe 
E n e T  Marketing, LLC, we alno own a 45% interest in Woodward Warkethg, L.L.C.8 
a pr vately held company that providen aa marketing and energy mana ement 
aervices to induetrial cuetomere 8 municipalities and local distribudon 
compad.es, including o u  Trap8 Loaeiana Gae Company, Weetern Kentucky Gas 
Company and united Citiee 6ao Company aivielons. In addition, we market gas to 
induetrial and Irrigation customere rimarily Weet Texae through Enermart 

app ances to residential cuetomere. 

retail market and, to a much leeeer extent, in the wholesale market. We exited 
the direct merchandising and repair of propane gas appliance6 in 1999. We 
currently have propane operation and etora e ceatere and storefront office8 in 
Tenneesee, KentUCky, and North Carolina, dth a total compan etorage capacity 

well as Virginia. 

Formation 

subsidiary of Ploneer Corporation for the purposes of ownin 

transfer of the gas distribution business, which Pioneer and its predecessor6 
operated since 1906, Pioneer distributed the outetanding stock of the 
corporation, then known as Energae Company, to its shareholders. In September 
1988, w e  changed our name from Energas Company to Amos Energy Corporation. As a 
result of our merger with United Cities Gaa Company in July 1997, we became 
incorporated i n  the Commonwealth of Virginia a6 well a6 the State of Texas. 

Location of Executive Offices 

752408 and our telephone number l e  (972)  934-9227. 

We dietribute and sell natural gas and propane to over one million 
rating divinions to 

rt natural an for othern through out dintribu+ion eyetem. We aleo 

Services Trust and to induetr E al customere in Louisiana. We aleo lease 
W o u g h  United cities Propane Gam, Inc., we distribute propane in the 

of approximately 2.5 million gallons, which serve cuetomere L those etatee as 

Pioneer's natural gas dietxibution business in Texas. Imme di ately following the 
We were or &zed under the lawe of the State of Texae in 1983 a8 a 

and operating 

Our address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 

4 
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USE OF PROCEEDS 

Except as may be 8tated in the a plicable prospectus 8upplemer& we 
intend to use the net proceeds from tE e rale of the securitfeo for general 
c o T a t e  purposes, including acquisitions, in our business and related 
bus eases, and the repayment of indebtedae8s. 

BAT10 OF EA813INGS TO FIXED CBABGES 

The following table s e t a  forth our ratio of earnings to fixed charges for 
the periods indicated: 

Year ended September 308 

1998 1997 
_--___--__-)-___--__------------------------ 

1996 1995 

1.95 2.82 2 .31  
---- ---- ---- 1999 ---- ---- 
---- ---- Ratio.......... 1.53 2.94 ---- ---- ---- 

. For purposes of computing the ratio of earnin s to fixed charges, earnings 
consists of the sum of our retax income from con t% uing operations and fixed 
charges. Fixed charges con0 E at of interest eq?en8e, amortization of debt 
discount, premium and expense, capitalized interest, and a portion of leaee 
payments considered to represent an interest factor. 

SECURITIES WE MAY ISSUE 

We may use t h i s  prospectus to offer up to $50080008000 of: 

. Our debt 8BCuitie8, a d  . our common stock. 

PROSPECTUS SUPPLEHENTS 

This prospectus provides you w i t h  a general description of the debt 
securities and common stock we may offer. Each time we offer securities, we 
will provide a prospectus su plement that will contain specific information 
about the terms of the offerkg. 
change information contained in t h i s  rospectus. If so, the prospectus 
supplement should be read as superse & t h i s  prospectus. 
t h i s  prospectus and any prospectus supplement together with additional 
information described under the heading "Where You Can Find More Information." 

will describe the terms of any debt securities that we offer, the terms of any 
common shares that we offer and an 
price and net proceeds that we wilf receive and the other specific terms related 
to the offering of the securities. 

exhibits filed with our registration statement. 

The prospectus supplement may also add to or 

You should read both 

The prospectus supplement to be attached to the front of t h i s  prospectus 

initial public offering price, the purchase 

For more details on the terms of the securities, you should read the 

5 
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DESCRIPTION OF DEBT SECWITIES 

issue debt securities from time to t b e  in one or more dietinct 
serieo &ai oection 8asl.drizes the material teume of the debt oecurities that 
we anticipate will be common to all series. Most of the financial and o t h a  
ternto of any series of debt securitieai that we offer and any difference8 from 
the common terms will be describad in the pros ctus supplement to be attached 

refer to Atmos Energy Corporation and not to i t a  subsidiaries, unless the 
context otherwise requires. 

As required by U.S. federal law for all bonda and notes of compades that 
are publicly offered, a document called an "indenture" will govern any debt 
securities that we issue. An indenture i 8  a contract between us and a financial 
institution acting a8 trustee on your behalf. We anticipate enterin 
indenture with SunTrust Bank,  A t l a n t a ,  which will act as trustee, Z e  indenture 
will be subject to the Trust Indenture Act of 1939. The trustee has the 
following two main roles: 

we ma 

to the front of this prospectus. A0 used in thr 8 section, mwem, "u8" and "OUr' 

into an 

. the trustee can enforce your ri  hta against us if we default. 
There are some limitations on d e  extent to which the trustee 
acts on your behalf, described later in t h i s  prospectus. 

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

. 
Because t h i s  section is a summary of the material terms of the fora of 

indenture, it does not describe every aspect of the debt securities. We urge you 
to read the indenture because it, and not t h i s  description, w i l l  define your 
rights as a holder of debt securitieo. For example, in t h i s  section, we use 
capitalized words to signffy terms that are specifically defined in the form of 
indenture. Some of the definitions are repeated in t h i s  pros ectus, but for the 
rest you will need to read the  indenture. We have filed or d l l  file the form of 
indenture, the final indenture and an 

More Information," for information on how to obtain copies of the indenture and 
any supplements. References to the 'indenture' in this prospectus mean the form 
of indenture we have filed as an exhibit to the registration statement relat'ing 
to t h i s  offering that we have filed with the SEC. 

General 

The debt securities will be our unsecured obligatione and will rank equally 
with all of our other unsecured and unsubordfnated Indebtedness. 

You should read the prospectus supplement for the following terms of the 
series of debt securities offered b the pros ectus supplement. Our board of 

supplements to it as exhibits to the 
registration statement that we have f f led with the SEC. See Where You Can Find 

directors will establish the folloAg terms f: efore issuance of the series: 
6 
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. 

. 
the title of the debt securities, 

the aggregate principal amount of the debt oecuride8, the 
percenta e of their 
will be !.sued and &e date or dates when the prbci a1 of the 

determined, 

the interest rate or rates, which may be fired or variable, that 
the debt securities will bear, if any, and how the rate or rates 
will be determined, 

the date or dates from which an interest rill accrue or how the 
date or dates will be deterlfheg, the date or dates on a c h  any 
iaterest will be ayable, any regular record dates for these 

?ab any interest will be calculated, if other than on the basis 
of a 360-day year of twelve 30-day m o p t h e ,  

the place or places, if any, other than or in addition to Xew 
York City, of payment, tranefer or exchange of the debt 
securities and where notkee or demands to or upon uo in respect 
of the debt securities may be served, 

any optional redemption provisions, 

any sinking fund or other provisions that would obligate us to 
repurchaee or redeem the debt securities, 

whether the amount of payments of princi a1 of, any p r d u m  on, 
or interest on the debt eecurities will k detexdned with 
reference to an index, formula or other method, which c a d  be 
based on one or more commodities, equity indices or other  
indices, and how these amounts will be determined, 

any changes or additions to the events of default or our 
covenants with respect to the debt securities, 

if not the principal amount of the debt securities, the portion 
of the principal amount that will be payable upon acceleration of 
the maturity of the debt eecurit3.e~ or how that portion will be 
determined , 
any changes or additions to the provisions concerning defeasance 
and covenant defeasance contained in the indenture that w i l l  be 
applicable to the debt securitiee, 

any provisions grantbg special rights to the holders of the debt 
securities upon the occurexice of specified events, 

if other than the trustee, the name of the payia agent, security 
registrar or transfer agent for the debt securit!es, 

rincipal amount at which the debt oecurities 
debt securitbe will be payable or haw those dates lr! 11 be 

a ~ t s  or how +g eoe dates Will be determined and the basis on 

7 
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. if we do not iooue the debt securities in book-=- form only to 
be held by The Depooitory Trust Compan an depoeitary, whether 
we will iooue the debt oecurltiee in &a1 form or fully 
registered fora and the ident i ty  of any alternative depooitary, 

. the ereon to whom any Interest In a debt eecurit will be 
gaya%le, if other than the re ietered holder at J e cloee of 
usinese on the regular recori ate, 

. the denomhation or denomination8 in w h i c h  we #ill Issue the 
debt eecuritiee will  be iesued, if other than denominations of 
$1,000 or any integral multiplee, 
any provision6 rewring us to pay Additional Amount6 on the debt 
eecuritiee to any holder who is not a United Statee pereon in 
reepect of an t a x ,  aeeesement or governmental charge and, if eo, 

rather than pay the Additional Amounts, 

w d c h  may not be coneietent with the terms set forth in t h i s  
prospectue. 

. 
whether we Ooi 1 1 have the option to redeem the debt eecuritiee 

. an other material term8 of the debt aecuritiee or the indenture, 

For p Osee of thie prospectus, any reference to the payment of rincipal 
of, -y ]e' xum on, or interest on the debt eecurities will include adktional 
amounts f required by the texme of the debt eecurities. 

Ime indenture will not liplit the amount of debt securities that we are 
authorized to issue from time to time. The indenture will aleo provide that 
there may be more than one truetee thereunder, each for one or more series of 
debt eecurities. If a trustee is acting under the indenture w i t h  reepect to more 
than one eeries of debt eecurities, the debt eecuritiee for which it is acting 
would be treated ae if ieeued under eeparate indenturee. If there ie more than 
one trustee under the indenture, the powere and truat obligation6 of each 
trustee will apply only to the debt eecurities of the aeparate eeriee for which 
it is trustee. 

We may issue debt securities with terms different from those of debt 
securities already issued. 
outstanding debt securities, we ma 
securities and iesue additional de& eecurities of that series unlees the 
reopening was restricted when we created that eeriee. 

the indenture, and we may use other indentures or documentation, containing 
different provisions in connection with future iesuee of other debt eecurities. 

We ma issue the debt securities a6 'Original Isme Diecount Securities', 
which are gebt eecurities, including any zero-coupon debt eecuritiee, that are 
issued and sold at a discount from their stated princi a1 amount. 

amount less than their principal amount dll become due and payable. 

Without the coneent of the holders of the 
reopen a previous ieeue of a eeriee of debt 

There is no requirement that we iesue debt securities in the future under 

Original 

We 
Issue Discount Securities provide that, u on accelera s on of their maturity, an 

8 

. . ... .... ;,' . ' 

c : :  ' 
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will describe the u.8. federal income tax consequences and other considerations 
ap Ucable to original issue discount securities in any prospectus muppleppat 
refating to them. 

Holders of Debt Securities 

unless we spec fy otherwise in the a plfcable prospectus supplement. 
debt aecurities will be represated 
in the name of a financial institution that hold8 dem as depooitary on behalf 
of other financial institutions that 
s etem. 
J e  debt securities on behalf of themselves or their cuetomers. 

name a debt securit is registered. Consequently, for debt securities issued In 
global form, we w i d  r e c v z e  only the depositary as the holder of the debt 
securities and we will ma e all payments on the debt securities to the 
depositary. The de ositary paoses along the payments it receives to its 
participants, whicg in turn pass the payments along to their customera who are 
the beneficial owners. 

artidpants do so under agreements they have made 

Book-Entr Holdere. We will issue debt securftdes in book-entry form only, 
TU.# means 1 1 

y one or more 

These participatin institutfons, fn turn, hold beneficial btereots 

under the indenture, we Will recognize as a holder only the person in whose 

lobal securities regfotered 

% articipate in the depositary's book-en 

The depositary and its 

the terms of the &ebt securities. 

own beneficial Interests fn a global mecurit 
holds an interest tbxough a 

debt secur?ties. 

issue debt securities initial1 in non-global form. 
Debt 

securities held in street name would be registered in the name of a bank, broker 
or other financial institution that you choose, and you would hold onl  
beneficial interest in those debt securities through an account you ma=b at 
that institution. 

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

Our obligations, as well as the obligations of the trustee 
and those of any third 
legal holders of the d z t  securilxes. 

with one another or with the P r customers; they are not obligated to do EO under 

financial institution that partici ates in & depos f tary's book-en 
artic P pant. 

issued in lobal form, you w f  11 be an indirect holder, and not a holder, of the 

choose to hold your debt secur 1 ties In your own name or In "street name. 

As a reeult, you Will not own debt securities directly. Instead, you will 
throu h a bank, broker or other 

3 system or As long as the debt securi es are 

Street Name Holders. In the future we may termbate a global security or 
In these cases, yournmay 

For debt securities held in street name, we will recognize only the 

These institutiona 

ired to do so. 

Legal Holders. 
arties employed by us or the trustee, run only to the 

9 
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We do not have obligations to 
secuxities, in street name or 5 will be the case 
whether you choose to be an indrect holder of a debt security or have no choice 
because we are issuing the debt oecurities only in global form. 

For example, once we make a payment or give a notice to the holder, we have 
no further responsibility for the payment or notice even if that holder i r  
required, under agreements with deposita law, 
to pass it along to the inairect holders 'El: ut does not do so. S W a r l y ,  If we 
want to obtain the approval of the holders for any purpose (for example, to 
amend the indenture or to relieve us of the consequences of a default or of our 
obligation to comply with a particular provision of the indenture) we would seek 
the a proval only from the holders, and not the inairectholders, of the debt 
secur P ties. 
the holders. 

offered by t h i s  prospectus, whether they are the holders or only indirect 
holders of thone debt securities. 
mean the debt securities in which you hold a direct or indirect interest. 

throug 
or in street name, you should check with your own institution to find out: 

ou if you hold beneficial interests global 
any other indirect means. 

participants or custoaaerr or b 

Whether and how the holdern contact the indirect holdern is up to 

When we refer to you, we mean those who invest the debt oecurities being 

When we refer to your debt oecuritles, we 

Sgecial Considerations for Indirect Bolders. If you hold debt securities 
a bank, broker or other financial institution, either in book-entry form 

. how it handles securities payments and notices, 

. whether it imposes fees or charges, 

. how it would handle a request for the holders' consent, if ever 

. ou debt securities 

required, 

whether and how you can instruct it to send 
registered in 
permitted in d e  future, 

how it would exercise rights under the debt securities if there 
were a default or other event triggering the need for holders to 
act to protect their interests, and 

if the debt securities are in book-entry form, how the 
depositary's rules and procedures will affect these matters. 

our own name so you can be a E older, if that is 
. 
. 

Global Securities 

What is a Global Security? We will issue each debt securit under the 
indenture in book-entry form only, unless we specify otherwise the ap licable 
rospectue supplement. A global security represents one or any other n&r of 

Ldividual debt securities. Generally, all debt securities represented by the 
same lobal securities W i l l  have the same terms. We may, however, issue a global 
securfty that represents multiple debt securities that have different terms and 
are issued at different times. We call t h i s  kind of global security a master 
global security. 

10 
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Each debt oecurity issued in book-entry form rill be repreoented by a 
lobal security that we deposit dth and register in the name of a financial 
Lstitution or its nominee that we select. 
select for t h i s  purpose io called the depositary. 
in the applicable prospectus supplement, The De ository Truot Com 

book-mtry form. 

anyone other than the depositary or its nominee, unlese opecial termination 
situations arise. We deocribe thooe situadons below under "Special Situations 
When a Global Security Will Be Tenhated." As a result of these arrangements, 
the de ositary, or ita nominee, will be the sole registered owner and holUer of 

a s  financial inetitution that we 
W e s o  we specify o t h d s e  , Hew York, 

New York, known ao DTC, will be the depositary $or all debt secur YY t i e s  issued in 

A global security may not be tran8ferred to or regi8t0red b the name of 

all d t securities resented b a global securit , and investors will be E eneficial faterests b a glo a1 security. 
ef: 

emitted to own onl Beneficial 
fatereeta must be he means of an account With a broker, bank or other 

Thus, if your security is represented by a 
financial institution that in tu rn  has an account with the depositary or with 
another institution that does. 
lobal security, you will not be a holder of the debt security, but only an 
Ldirsct holder of a beneficial interest in the global security. 

rights relating to a global securit 
your financial institution and of &e depositary, as well as eneral laws 
relating to securities transfers. We do not r e c p z e  an indqrect holder as a 
holder of debt securities and instead deal only th the depositary that holde 
the global security. 

should be aware of the following: 

special Considerations for Global Securities. As an indirect holder, your 
will be governed by the account rules of 

If we issue debt securities o n l y  in the form of a global security, you 

E r e s t  
. you cannot cause the debt securities to be registered in 

m e ,  and caanot obtain non-global certificate6 for 
in the debt securities, except in the special eitua&z that we 
describe below, 

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

you may not be able to eel1 interests in the debt securities to 
some insurance companies and to other institutions that are 
required by law to own their securities in non-book-entry form, 

&I circumstances wheze cerdficates representing the debt 
securities must be delivered to the leader or other beneficiary 
of the pledge in order for the pledge to be effective, 

the depositary's policies, which may change from time to time, 
will overn payments, transfers, exchanges and other matters 
reladng to your interest in a global security. We and the 
trustee have no responsibility for any aspect of the 

. 

. 

ou may not be able to pled e your interest in a global security 

. 

11 
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depositary'o actions or for its records of owneroaip interests in 
a global aecurity. We and the trustee also do not aupertrise the 
depositary in any way, 
DTC requl.res that those who purchase and eel1 inte~rest# fn a 
global security within ita book-entry system uaa iamediatel 
available fundr and your broker or bank may require you to 80 SO 
ao well, and 

. 

. financial in the depoaitary'o book- 
entry system, and your interest in a 
global security, olicies affecting 
paymenta, notices 
oecurity. your chain of ownership may con 
financial intermediary. we do not monitor and are not responsible 
for the action8 of any of those intermediaries. 

specia T situations deecribed below, a global security rill be terminated and 
interests in it will be exchanged for certificateo in non-global form 
repreeentbg the debt aecuriaee it repreeemted. After that exchange, the choice 
of whether to hold the debt securitieo directly or In street name dll be up to 
ou. You must consult your own bank or broker to find out how to have your 

gterests in a global security transferred on termbation to 
that 
name ~veetors above under "Holders of Debt Becuxi~es." 

to the debt 
more than one 

cial Situations When a Global Security Will Be Terminated. In a few 

our o m  name, 80 
ou will be a holder. We have described the r i  hts of ho f der6 and street 
The epecial situations for ternbation of a global security are as fol1owsr 

. if the depositary notifies us that it io unwilling, unable or no 
longer qualified to continue as depositary for that global 
security and we do not appoint another institution to act as 
depositary d t h h  60 days, 

if we notify the trustee that we wish to terminate that global 
security, or 

if an event of default hae occurred w i t h  re ard to debt 

cured or waived; we discuss defaults later under "Events of 
Default. 

If a global eecurity is terminated, only the depositary, and not we or the 
trustee, i e  responsible for deciding the name8 of the institutions in whose 
names the debt eecurities repreeented by the global securit will be registered 
and, therefore, who will be the holders of those debt securfties. 

covenants 

and will not permit any of our Restricted Subsidiaries to, .create, incur, iseue 
or aesume any Indebtedness secured by any L i e n  on an Principal Property, or oa 
shares of stock or Indebtedness of any Restricted Sdsidiary, known as 
Restricted Securitiee, without making effective provision for the 

. 
securities represented by that global secur P ty and has not been 

Limitations on Liens. We will covenant in the indenture that we will not, 

12 
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outatanding debt securities, other than any outstandbg debt securities not 
entitled to t h i s  covomrnt, to be secured by the Lien equally and ratably with, 
or prior to, the Indebtebesr and ob11 ations secured or to be secured thereby 
for so long as the Indebtednese or ob1 P gations are so secured, except that the 
foregoing restriction will not apply to: 

. any Lien a r i s t l n g  on the date of the fhst issuance of debt 
securities under the Indenture, including the Liens on propert 
or after-acquired praparty of ours or our Subslaiaries under d e  
Greeley Indenture or the Dnited Cittes Indenture, or such other 
date as may be specified in a prospectus supplement for an 
applicable series of debt securities, 

any Lien on any Principal Propert 
any person existing at the time d a t  peraon is mer ed or 
consolidated with or into us or a Restricted Subeibary, or t h i s  
person becomes a Reotricted Subsidiary, or arisin 
othedoe than in connection with the borrowhg of money arranged 
thereafter and pursuant to contractual c d t m e n t s  entered into 
prior to and not in contemplation of the person's becoming a 
Restricted Subsidiary, 
any Lien on any Principal Property existin at the time we or a 
Restricted Subsidiary acquire the Principa! Property, whether or 
not the Lien is asaumed by us or the Restricted subaidla 
provided that this Lien may not extend to any other PrhZbal 
Property of ours or any Restricted Subsidiary, 

. any Lien on an Principal Propert including any in! rovemento on 

. or Restricted Securities of 

thereafter 

. 

an existing PrLcIpal Propert {'ours or any Res- P cted 
Subaidiary, and any Lien on J' e O sharea of atock of a Restricted 

acquirin and holding the Principal Property, L each case to 
incurred by us or a Restr le cted Subsi ii ary for the 

Subsidiary that was formed or io held for the 
secure a f  or any part of the cost of acquisition, development, 
operation, construction, alteration, repair or improvement of all 
or any part of the Princi a1 Propert , or to secure Indebtedness 
financing all or any part of that cost, provided at the Lien is 
created prior to, at the time of, or w i t h i n  12 months after the 
latest of, the acquisition, completion of construction or 
im rovement or commencement of commercial operation of that 
Pr%cipal Property and, provided further, that the Lien may not 
extend to any other Principal Property of ours or any Restricted 
Subsidiary, other than any currently unimproved real property on 
which the Princi a1 Property has been constructed or developed OX 
the improvement fls located, 

any Lien on any Principal Property or Restricted Securities to 
secure Indebtedneas owed to us or to a Restricted Subsidiary, 

any Lien in favor of a governmental body to secure advances or 
other payments under any contract or statute or to secure 
Indebtedness incurred to finance the purchase price or cost of 
constructing or improving the property subject to the Lien, 

urpose of 

tE 
urpose of 

. 

. 

13 
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. any Lien created in connection with a project financed w i t h 8  and 
created to oecure, Xon-Eecotuoe Indebtedness, 

. any Lien required to be 
the roperty of our Subofdiaries under the provision# of the 
Agreemento, or the 6 3/4% Indenture, 

laced on any of our property or any of 

Gree E ey Indenture, the United Citieo Indenture, the Note Purchase 

. any extension, renewal, substitution or re lacement, or 
euccessive extension0 I renewalo , oubstituJons or replacements , 
in whole or in art, of an Lien referred to in any of the 
bullet pointo $ova, provi i ed that the Indebtedness secured may 
not exceed the principal amount of Indebtedness that is secured 
at the time of the renewal or refunding, and that the renewal or 
refunding Lien must be limited to all or any part of the same 
property and improvements, shareo of stock or Indebtedness that 
secured the Lien that was renewed or refunded, or 

. any Lien not permitted above securin 

Indebtedness that would otherwise be subject to the above 
restrictions, excludin Indebtedness secured b Liens d t t e d  
under the above efcept!on~, and the AttributabIe Debt respect 
of all. Sale and Leaseback Transactions, not including 
Attributable Debt in respect of any S a l e  and Leaseback 
Transactions described in the last two bullet points in the next 
succeeding aragraph, would not then exceed 20% of our 

Indebtedness that, together 
with the aggregate outstanding prhc P pal amount of other secured 

Consolidate B Met Tangible Assets. 
imitation on Sale and Leaseback Transactions. We will covenant fn the 
hat we will not, and will not p e d +  any Restricted Subsidiary to, indenture 

enter into any Sale and vaseback Transaction unless 

. we or a Restricted subsidiary would be entitled, without securing 
the Outstandin Securities, to incur Indebtedneso secured by a 
Lien on the PI 4: ncipal Property that is the subject of the Sale 
and Leaseback Transaction, 

. the Attributable Debt associated with the Sale and Leaseback 
Transaction would be in an amount permitted under the last bullet 
point of the preceding paragraph, 

. the proceeds received in respect of the Principal Property so 
sold and leased back at the time of entering into the Sale and 
Leaseback Transaction are used for our business and operations or 
the business and operations of any Subsidiary, or 

. within 12 months after the sale or eansfer, an amount equal to 
the roceeds received in respect of the Princi a1 Property sold 
and feased back at the time of entering into &e Sale and 
Leaseback Transaction is applied to the prepayment, other than 
mandatory prepayment, of any Outstanding Securities or any Funded 
Indebtedness owed by us or a Restricted Subsidiary, other than 
Funded Indebtedness that is held by us or any Restricted 
Subsidiary or our Funded 

1 4  
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Indebtedness that Le subordinate in right of papent to any 
Outatanding Securitiee . 

FollOring are definitions of some of the terms used Definitiona. 

"Attributable Debta means, as to an lease under which a 

the 
covrrnantn described above. 

time liable for rent, at a date that lidi~ity is to be d e t e a e d ,  the total 
net amount of rent re 
remainin term, euclu 
and repa P re, serviceo, insurance, taxes, aosessmentn, water rates and slntllar 
charges and contingent rents, discounted from the respective due dateo thereof 
at the we1 hted average of the rates of Interest, or Yield to Maturlt in the 
case of Or f ghal Issue Discount Becuritlee, borne by the then OuSta&g 
Securities, compounded annually. 

warrants, options, 
designated, In s t o d  issued by a corporation. 

"Consolidated Net Tangible Assets' means the a re ate amount of assets, 
less applicable reserve8 and other properly deductdye ftems, aft- deducting 

. all current liabilities, excluding any portion thereof constituting 

. all goodwill, trade names, trademarks, patents, unamortized debt 

all as set forth on our most recent conoolidated balance sheet contained in our 
lateat quarterly or annual report filed w i t h  the SEC under the Securities 
Exchange Act of 1934 and computed I n  accordance vith generally accepted 
accounting principles. 

the person maturing after, or renewable or extendle at the option of the 
person beyond, 12 months from the date of determination. 

"Greeley Indenture" means the Indenture of Mortgage and Deed of Trust, 
dated as of March 1, 1957, from Greeley Gas Company to U . S .  Bank rJatlonal 
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 Amos to U.S. Bank National 
Association, formerly The Central Bank and Trust Company, as Trustee, a8 
amended, supplemented or otherwise modified from time to time. 

bonds, debentures or other s d l a r  evidenceo of indebtednees. 

rson is at the 
red to be paid by that peroon under the lease during the 
g anrounts required to be paid on account of maintenance 

"Capital Stock" means an and all ehares, Intererrts, right8 to purchase, 
articipad ons or other equivalents of or Interests, however 

Funded Indebtedness, and 

discount and expense and other like intangibles, 

"Funded Indebtedness" means, as applied to an person, all Indebtedness of 

"Indebtedness" means obli  ations for money borrowed, evidenced by notes, 

15 
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'~ien" means an lien, mortgage, pled e, emcumbrance, char e or security 
intereat securin Ingebtedneasj provided, 8owever, that the fol P Ooang tppee of 
transaction8 d l  P not be considered, for purpoees of +hie definition, to reeult 
in a Lien1 

. any acquisition by us or any Restricted s u b e i ~ a r y  of any 
property or assets subject to any reeervation or erception under 
the terns of a c h  any vendor, lessor or assignor creates, 
reeervee or mcepts or has created, reeerved or excepted an 
intereet in o i l ,  ae or any other mineral in place or the 
proceede of that fn terest, 

conveyance or aesignment whereby we or any Beetricted 
3 e i d i a r  person or persons an 
interest L oil, as or any other AuL era1 in place or the 
proceede of that fn terest, 
or a Be6tr E" cted S rr si ary or in which we or any Re6it~dCted 

tg e mineral reaourcee of 'fK e property or aeeeta, or property or 
person6 of our proportionate part or tg e Reetricted Subeidiary'e 

conveye or assign8 to an 

. any L i e n u  nany y or aeaets either owned or leaeed by ua 

subeidiary OWPB an intereet that eecuee for the benefit of the 
person or pereone paying the expeneee of developing or conducting 
o eratione for the recov , etorage, traneportation or sale of 
aeeete with which it is unitized, the 
proportionate part of the development or operating expensee, 

any hedgin 
bU6i1~e66, %cluBing any obligation to deliver any mineral, 
commodity or asaet, or 

any guarantees that we make for the re a 

of Indebtednees of any entity, incfudhg Ind&ednees of Woodward 
Marketing, L . L. C . 

"Non-Recourse Indebtednens' meane, at any time, Indebtedness incurred after 

apment to the pereon or 

, arrangements entered into in the ordinary course of 

. ent of Indebtedneee of 
any Subsidiary or guarantees by aa 8 J f  e dia of the repayment 

the date of the indenture by us or a Beetricted Subsiafary in connection with 
the acquieition of propert or assets by ue or a Restricted Subsidiary or the 
financrng of the  construcdon of or improvement6 on property, whenever ac 
provided that, under the terms of thie Indebtedneee and under applicable 
the recouree at the time and thereafter of the lendere with respect to t h i o  
Indebtedness is limited to the property or aeeete eo acquired, or the 
construction or b~provemente, including Indebtednese a6 to which a performance 
or completion guarantee or similar undertaking was initially applicable to the 
Indebtednees or the related propert or aeeete if the guarantee or similar 
undertaking ha6 beep satisfied and f s no longer in effect. Indebtedneee which 
is otherwise Non-Becouree Indebtednese will not loee it6 character a6 Non- 
Recourse Indebtedneee because there ie recouree to the borrower, any guarantor 
or any other pereon for (a environmental re reeentations, warrantiee or 
indempitiee, or (b) i n d d t i e s  for and liabflitiee arieing from fraud, 
mierepresentation, misapplication or non-payment of rente, profits, ineurance 
and condemnation proceede and other eums actual1 
to be paid to the lender, waete and mechanics' d e n e  or eimilar mattere. 

received from eecured asaets 

16 
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"Note Purchase Agrement.. refers to the following note purchase 
agreemento, a6 amended, supplemented or othemise m d f i e d  frum t h e  to time, 
between us and the following partierr 

. John Hancock Xutual Life Insurance CXnnpany, dated ~ecember 21, 
1987, 

. Xellon E d ,  W.A., Trustee Master Trust Agreement of ATcT 
Corporation, dated January 1, 1984, for Employee Pension Plans-- 
ATcT--John Hancock--Private Placement, dated December 21, 1987, 
which agreement is identical to the Hancock agreement listed 
above except for the parties and the amounts, 

John Hancock Mutual Life Insurance Company, dated October 11, 
1989, 

. The Variable Anntdty Life Insurance Company, dated August 29, 
1991, 

. The Variable Anntdty Life Insurance Company, dated August 31, 
1992, and 

. New York Life Insurance Compan 

American General Life Insurance Company and Merit Life Insurance 
Company, dated November 14, 1994. 

New York Life Insurance and 
Annuity corporation, The Vari J' le Annuity Life Insurance Company, 

"Principal Property" means any natural gas distribution pro rt or ropane 
property located in the United States, exce t any property that E d e  o L o n  
of our Board of Directors is not of materiaf importance to the total busfness 
conducted by us and of our consolidated Subsidiaries. 

"Restricted Subsidiary" means any Subsidiary the amount of Consolidated 
Net Tangible Assets of which constitutes more than 5% of the aggregate amount of 
Consolidated Net Tangible Assets of us and our Subsidiaries. 

"Sale and Leaseback Transaction" means any arrangement Oath any erson in 
which we or any Restricted Subsidiary leases an Princi a1 Property t% at has 
been or is to be sold or transferred by us or d e  Bestrfcted Subsidiary to that 
person, other than 

. a lease for a term, including renewals at the o tion of the 

operating lease under generally accepted accounting principles, 
lessee, of not more than three years or classif E ed as an 

. leases between us and a Restricted Subsidiary or between 
Restricted Subsidiaries, and 

. leases of a Principal Property executed b the time of, or wlthin 
12 months after the latest of, the acquis l tion, the completion of 
construction OX improvement, or the commencement of commercial 
operation, of the Principal Property. 

17 



9 13157 BLKI 00-000-0000 00100 Eo61 2 8 - D E e  
68800 V3.0 *** e FmSPECTuS B.B. Donnellep 4 )  521-4767 - d Y  [ [l ]]rnm6r [27944 .Tx] 00020.PIP 

[ [l]]ATIEOS 

<PA6E> 

ue and U.8. Sank Trust Bational Lueociaaon, as Trustee, as amended, 
supplemented or otherwise m o d i f i d  fram t b e  to the. 

I 
" 6  314% Indenture. means the Indenture dated as of Ju1y 15, 1998, between 

w8ubsidtaryw of OUP means 

. a corporatlon, a majority of whoee Capital Stock wlth rights, 
under ordinary circumstances, to elect directors ie owned, 
directly or indirectl , at the date of determination, by ust by 
Subaidiarieo , or 
any other pereon, other than a corporation, in which at the date 
of determination we, one or more of our Subeidiarise or we and 
one or more of OUI Subsidiaries, directly or inaFrecfl have at 
least a majority ownership and power to direct the polh.08,  
management and affairs of that person. 

.United C i t i e s  Indenture" m e c u ~ s  the Indenture of Mortgage, dated as of July 
15, 1959, from United Cities Ga8 Campan to U.S .  B a n k  Trust National 
AS130~iatiOnr formerly Fh8t Tru8t. Of I&ois, National Association, and M.J. 
Kruger, as TrUeteeS, as amended, supplemented or otherwise modified from time to 
time, the Indenture of Mortgage through the Twenty-Second Supplemental Indenture 
by us to U.S. Bank Trust Bational Association, formerly First Trust National 
A8S0dati011, and Russell C. Bergman, as Trustees, as amended, supplemented, or 
otherwise modified from time to time. 

one or more of our 8 ug sidiaries or by us and one or more of our 
. 

consolidation, Merger or Sale of Assets 

Under the terms of the indataare, we are generally rmitted to consolidate 

However, we may not 
w i t h  or merge into another emtity. We are also permitte r to eel1 or transfer 
our aseete substantially as an entirety to another entity. 
take any of these actions ualess all of the followhg conditions are met: 

. the resulting entity must agree to be legally reeponsible for all 
our obligatione under the debt eecuritiee and the indenture, 

the transaction must not cause a default or an Event of Default, 

the resulting entity must be organized under the law8 of the 
United States or one of the etatee or the District of Columbia, 
and 

we must deliver an officere' certificate and legal opinion to the 
trustee with respect to the transaction. 

. 

In the event that we engage in one of theee transactions and comply with 
the conditions listed above, we would be diecharged from all our obligations and 
covenante under the indenture and all obligations under the indenture 
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1 and all obligations under the Outstandbg Securities, with the successor 
corporation or person succeeding to our obligations and  covenant^. 

In the event that we enga e in m e  of these transactions, the indentuxe 1 provides that, if PrinciA Propert or Restricted Securities would 
ect to any Lien,  lz e debt securities, other than any debt thereupon become 

securities not 
as to such Principal Property or Restricted Securities, equal1 and ratably 
with, or prior to, the indebtedness or obligations that upon 
such transaction would become secured by the Lien, unless the L i e n  could be 
created under the indenture without equally and ratably securing the debt 
securities. 

Modification or Waiver 

debt securities. 

tE 
ed to the benefit of opecified covenanto, must be secured, 

e occurrence of 

There are three types of changes that we can make to the indenture and the 

Changes Bequirin Each Holder's A provdl. First, there are chsngeo that we 
cannot make to the in % enture or the d eE t securities under the indenture without 
the specific approval of the holders of each debt security affected by the 
change. We cannot: 

. change the stated maturity of the principal of, any premium on, 
or the interest on a debt security, 
change any of our obligations to pap Additional Amounts, 

reduce the amount payable upon acceleration of maturity following 
the default of aa Indered Indenture security or an Original Issue 

adversely affect any right of repayment at your option, 

change the place of payment of a debt security, 

impair your right to sue for payment, 

adversely affect any right to convert or exchange a debt 
security, 

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

. reduce the percentage of holders of debt securities whose consent 
i s  needed to waive compliance with any provisions of the 
indenture or to waive any defaults, and 

modify an 
modifmadon and waiver in any other respect, except to increaoe 
any percentage of consents 

19 
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required to amend the indenture or for any waiver or to add to the 
provisions that cannot be modified without the approval of each 
affected holder. 

Chan eo Bot Re rin A proval. The second t e of change does not require 
any vote 5 the h o l e s  04 &e debt oecurities. T& trrpe io l M t e d  to 
clarifica o m  and certain other changer that would not adveroely affect holdero 
of the outstanding debt aecuritieo in any material respect. 
a proval to make any chan e that affects only debt securities to be issued under 

Any other change to the indenture and 
the debt securities would requfre the f ollooOing approval : 

if the change affectn oaly one series of debt oecurities, it must 
be approved by the holders of a majority in principal amount of 
that oeries, or 

if the change affects more than one series of debt oecurities 
iosued under the indenture, it must be approved by the holders of 
a majority in principal amount of each series affected by the 
change. 

Nor do we need any 

&e indenture after the c L ges take effect. 
Changes Requiring Majorit Approval. 

. 

. 

In each case, the required approval must be given by written consent. 

The same majorit 

Further Details Concerning V o t i n  . When taking a vote, we will uoe the 

ap roval would be required for us to obtain a waiver of 
any of our covenanto L &e indenture. 

following rules to decide how much p r h p a l  amount to attribute to a debt 
security I 

. for Original Issue Discount Securities, we will use the rincipal 
amount that would be due and payable on the voting date ff the 
maturity of the debt securities were accelerated to that date 
because of a default, and 

for debt securities whose principal amount is not known (for 
example, because it is based on an index) we will uoe a opecial 
rule for that debt security described in the prospectus 
supplement. 

. 

Debt securities will not be considered outstanding, and therefore not 
eligible to vote, if we have deposited or set aside in trust money for their 
payment or redemption. Debt securities will also not be eligible to vote if 
they have been fully defeased as described later under "Defeasance and Covenant 
Defeasance." 

for information on how approval may be granted or denied if we seek to change 
the indenture or the debt securities or request a waiver. 

Events of Default 

Book-entry and other indirect holders should consult their banks or brokers 

20 
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You W i l l  have special right. if an Event of Default occurs as to the debt 
securities of our series that ir not cured, as described later in thir 
suboection. 
changes to the ~venta of Default or oux covenanto, including any addition of a 
covenant or other provision providing event risk or similar protection. 

securities of your series B-B any of the following: 

P I ease refer to the prospectur oupplsrnent for information about any 
What is an Event of Default? The texm .Event of Default" as to the debt 

. we do not pa 

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

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

interest on a debt security of the series w i t h i n  30 
days of its I ue Bate, 

. 

. 

we or a Restricted Subsidiary of ours is .in default under any 
matured or accelerated agreement or instrument under which we 
have Outstandin Indebtedness for borrowed money or guarantees, 
which individually are in excess of $25,000,000, and we have not 
cured any acceleration w i t h i n  15 days after we receive notice of 
this default frcm the trustee or the holders of at least 25% of 
the princi al amount of the debt securities of the series, unleso 
prior to &e en% of judgment for the trustee, we or the 
Bestxicted Subsi ary remedy the default or the default is waived 
by the holders of the indebtedness, 

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

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

. 
An Event of Default for a particular series of debt securities will not 

necessarily conetitute an Event of Default for any other series of debt 
securities issued under the indenture. 

The trustee may withhold notice to the holders of debt securitiee of a 
particular series of any default if it considers its withholding of notice to be 

withhold notice of a default in the payment of the principal of, any prem f: um not on, A n  the interest of the holders of that series, except that the trustee ma 

or the interest on the debt securities. 

occurred and is continuing, the trustee or the holders of 25% in principal 
amount of the debt securities of the affected series ma declare the entire 
principal amount of all the debt securities of that serres to 

Remedies if an Event of Default Occurs. If an event of default has 
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be due and immediately payable by notifyin us, and the truetee, i f  the holder8 
give notice, in writing. This is called a laclaration of acceleration of 
mturity . 

If the maturity of any aeries of debt necurities i n  accelerated and a. 
judgment for payment has not yet been obtained, the holders of a ma ority in 
principal amout of the debt securities of that aerier M Y  cancel d e  
acceleration upon our compliance with certain  conditio^. 

trustee is not required to take any action under the indenture at the request of 
any holders unless the holders offer the trustee reasonable protection from 
expenses and liability. This is called an indemnity. 
is provided, the holders of a majority in principal amount of the outstanding 
debt securities of the relevant series may direct the the, method and place of 
conducting any lawsuit or other formal legal action seeking an 
to the trustee. m e  trustee M Y  refuse to follow those direcdom in certain 
circumstances. No delay or omission in exercioing any right or remedy d l l  be 
treated as a waiver of that right, remedy or Event of Default. 

other formal legal action or take other steps to enforce 
your interest relathg to the debt securities, the follor%g must occur: 

Except h cases of default, where the trustee has same special duties, the 

If reasonable i n d d t y  

remedy available 

Before you are allowed to bypass the trustee and bring your own lawsuit or 
our rights or protect 

ou must give the trustee written notice that an Event of Default 
gas occurred and remains uncured, 

the holders of 25% in principal amount of all outstandhg debt 
oecurftbs of the relevant series must make a written request 
that the trustee take action because of the default and must 
offer reasonable indemnity to the trustee against the cost and 
other liabilities of taking that action, 

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

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

. 

. 
However, you are entitled at any time to bring a lawsuit for the payment of 

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

Holders of a majority i n  principal amount of the debt securities of the 
affected series may waive any past defaults other than the following: 

. the payment of principal, any premium, interest or Additional 
Amounts on any debt security or related coupon, or 

22 
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. in respect of a covenant that under the indenture cannot be 
moaified or amended without the conmat of each holder. 

Each year, we #ill furnish the trustee with a wrltten statement of two of 
our officero certifying that, to their knowledge, we are in co 
indenture and the debt mecuritiea, or else opecifying any defaxt. 

liance with the 

Book-entry and other indirect holder. ohould consult their banks or brokers 
for information on how to give notice or direction to or make a request of the 
trustee and how to declare or cancel an acceleration. 

Defeasance and Covenant &feasance 

Unless we provide otherwise in the applicable prospectus sup lament, the provisions for full defeasance and covenant defeasance deecribed %e low apply to 
each series of debt securities. 
to each debt security that is not a floatbg rate or indexed zebt security. 

In general, we expect these rovisione to apply 

Full Defeasance. If there is a change in U.S. federal tax law, as 
described below, we can legally release ourselves from all payment and other 
obligatiom on the debt securities, called “full defeasance,” if we put in place’ 
the following arrangements for you to be repaid: 

. we must de osit fn trust for the benefit of all holders of the 
debt securfties a combination of money and obligations issued or 
guaranteed by the U . S .  overnment that will generate enough cash 

securities on their various due dates, and 
to make interest, princ f pal and any other payments on the debt 

. we must deliver to the trustee a legal opinion confirwing that 
there has been a change in current federal tax law or an IBS 
ruling that lets us make the above de osit without causing you to 
be taxed on the debt securities an afferently than if we did 
not make the deposit and just repah the debt securities 
ourselves at maturity. Under current federal tax law, the deposit 
and our legal release from the debt securities would be treated 
as though we aid you your share of the cash and notes or bonds 
at the time g e  cash and notes or bonds are deposited in trust in 
exchange for your debt securities, and ou would recognize gain 
or loss on the debt securities at the & e of the deposit. 

If we ever did accomplish defeasance, as described above, you would have to 
rely solely on the trust deposit for re ayment of the debt securities. 

the 

exchange of the debt securities, to maintab an office or agency in reBpect of 
the debt securities and to hold moneys for payment in trust. 

You 
could not look to UB for repayment in tE e event of any shortfall. Conversely, 

trust deposit would most like1 from claims of our lenders and 
other creditors if we ever become If we accomplish a 
defeasance, we would retain only the transfer or 
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Covenant Defeasance. Under cur'rent federal tax law, we can make the same 
type of deposit described above and be released from the restrictive covenant8 
in the indenture discussed above and specified h a pros ctus supplment. This 
those covenant8 but would g a b  the protection of h a v h  money and 0 ligations 
issued or guaranteed by the U.8. government @et aoide fa trust to repa the debt 

E is called acovenant defeasance.. In that evemt, you woul r lose the. rotection of 
securitie~~. In order to achieve covenant defearance, we must do the fo 1[ 1-gr 

. deposit in trust for your benefit and the benefit of all other 
direct holders of the debt securities a combination of money and 
obligations issued or guaranteed by the U.S. government that #ill 
generate enough cash to make interest, principal and any other 
payments on the debt securities on their various due date, and 
deliver to the trustee a legal opinion of our counsel confirming 
that, under current federal income tax law, we ma make the above 

any afferently than is we did not make the depoeit and just 
repaid the debt securities ourselves at maturity. 

. 
deposit rithout causin you to be taxed on the d J t securitics 

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

Debt Securities IssueU in Bon-Global Form 

issued: 

ent of the debt securities If there were a shortfall in the trust deposit 

If the debt securities cease to be iosued in global form, they wlll be 

only in fully registered form, . 
. without interest coupons, and 

. unless we indicate otherwise in the prospectus su plement, in 
denominations of $1,000 and amounts that are mu1 tE ples of $1,000. 

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

trustee. We will appoint the trustee to act as our agent for registering debt 
securities in the names of holders transferrlng debt securitles. We may appoint 
another entity to perform these functions or perform them ourselves. 

Holders will not be re red to ay a service charge to transfer or 
exchange their debt s e c u r i z ,  but tfey may be required to pay for any tax or 
other governmental charge associated 

Holders may exchange or transfer their debt securities at the office of the 
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w i t h  the transfer or exchange. The tranofer or eschan e Vi11 be made only if Our 
transfer agent io oatlofied with the holder's proof o! legal omerehip. 

If we have deoignated addCtlondl transfer agents for your debt mecurit they w i l l  be named in your roepectus supplement. We ma appoint addition J' 
tranefer agente or cancel d e  appointment of any artic UT ar transfer agent. 
may aloo approve a change in the office through w iL ch any tranofer agent acts. 

debt oecuritieo are redeemable and we redeem lees than all thoee 
debt oe-fties, we may otop the tranofer or exchange of thooe debt oecuritieo 
during the period beginah 
redemption and endin on d e  day of that mailing, in order to freeze the list of 
holders to prepare d e  mail%. we may ale0 refuee to register tranefere or 
exchange6 of any debt eecuri 
continue to permit tranefere and exchanges of the unredeemed portion of any debt 
security that will be partially redeemed. 

If a debt security le ieoued a6 a global eecurity, only the depositary dl1 
be entitled to tranefer and exchange the debt oecurity ao described in t h i o  
subsection, since it will be the sole holder of the debt eecurity. 

Payment HeChaniC6 

Who ~eceivee Pa 
payment date, we wil 
debt eecurit 

maturity but on a Bay that is not an intereet payment date, we will gay the 
interest to the pereon or entity entitled to receive the principal o the debt 
security. If principal or another amount besidee intereet is due on a debt 
security at maturity, we will pay the amount to the holder of the debt security 
against surrender of the debt eecurity at a ro er place of payment, or, in the 
case of a global eecurity, in accordance wid d e  applicable policies of the 
depositary. 

Payments on Global Securitiee. We will make aymente on a lobal security 
in accordance w i t h  the applicable policies of the gepoeitary as L effect from 
time to time. Under thoee policies, we will pay directly to the depositar or 
its nomhee, and not to any indirect holders who own beneficial intereets 
global security. An indirect holder's right to thoee paymente will be governed 
by the rules and practiceo of the depositary and ita participants, as described 
under "What Is a Global Security?". 

Payments on Non-Global Securities. For a debt security in non- lobal form, 
we will pay interest that is due on an interest payment date by checf mailed on 
the interest payment date to the holder at hie or her address shown on the 
trustee's record6 a8 of the close of businese on the regular record date. We 
will make all other paymente by check, at the paying agent described below, 
against eurrender of the debt security. 
next-day funds; for example, funds that become available on the day after the 
check is cashed. 

we 

If an 
15 day6 before the day we mail the notice of 

e8 selected for redemption, except that we #ill 

If hterest ie due on a debt eecurity on an intffeet 
pay the intereet to the person or entity in whose name the 

ie re ietered at the close of buoineee on the regular record Bate, 
rent? 

diecuesed below, re 1 atiag to the htereet payment date. If interest is due at 

the 

We will make all payments by check in 
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Alternatively, If a non-global security has a face amount of at least 
$1,000,000 and the holder asks us to do so, we wlll pa any amount that becomes 
due on the debt security by vire transfer of lamediate& available funds to an 
account at a bank in New York Crty on the due date. 
the holder must give the pa h g  agent appropriate transfer Instruction0 at least 
five business days before tgb requested wire payment is &le In the case of any 
interest payment due on an interest ayment date, the instrictions must be givsn 
by the person who is the holder on e relevant re ar record date. In the 

<after the debt oecurity is case of an other payment, we will make payment 
surrendereg to the payin agent. An wire Instruc oris, once properly givBlp, 
wi.11 remain in effect J e s s   ant^ unJ1 new instructions are given in the manner 
described above. 

trustee s records as the owners of d e  debt securitles at the close of business 
on a particular da in advance of each interest payment date. 
interest to these Kolders if they are listed a6 +he omex even if the no longer 
OWXI the debt security on the Interest payment date. 
usually about two week6 in advance of the Interest payment date, is calrkd the 
"regular record date" and will be identified in the prospectus supplement. 

on a day that is not a business day, we will make the pa 

situation rill be treated under the in$enture as if they were made on the 
original due date. A postponement of t h i s  kind rill not result in a default 
under any debt security or the indenture, and no interest rill accrue on the 

To request wire pspent, 

tg 

B e p a r  Record Dates. We rill ay interest to the holders listed I n  the 

We W i l l  pay 

That particular ia 

Papent When Offices Are Closed. If any payment is &e on a debt security 
ent on the nert day 

that is a business day. Payments post oned to the next F uslness day in t h i s  

stponed amount from the original due date to the next day that is a business &. 
our pay L g agents, at whose designated offices debt securities in non-global Pa ing Agents. 

form may be surrendered for payment at their maturlt 
offices a paylng agent. 
time to time. 
have ap olnted the trustee, at its corporate trust offrce in New York City, as 
the payfng agent. 

for Information on how they Will receive payment6 on their debt securities. 

The Trustee Under the Indenture 

indenture. SunTrust is among the banks w l t h  which we maintain ordinary banking 
relationships. 

indenture securities and a successor trustee may be appointed to act w l t h  
respect to these serie~. 

We may appoint one or more financial institutions to act as 

We may add, replace or t&te paying agents from 
We call each of thooe 

We may also choose to act an our own pa ing agent. Initially, we 

We muet notify you of changes in the paying agents. 
Book-entry and other Indirect holders ohould consult their banks or brokers 

We anticipate that SunTrust Bank, Atlanta, Oall be trustee under the 

The trustee may resign or be removed w l t h  respect to one or more series of 
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DESCRIPTION OF COHHON STOCK 

our authorized capital stock consists of lOO,OOO,OOO shares of common 
our shares of common stock is entitled to one vote on all matters voted u 
shareholdero. Our shareholders do not have cumlaare voting rights. Our ssue 
and outstanain shareo of common s tock are fully d and nonassessable. Thae 

c-on s tack,  and such share0 are not entitled to any preemptive right.. Since 
we are incorporated h both Texao and Virginia, we must comply w i t h  the laws of 

Stock, of Which 31,467,511 Share6 were OUts+anding 011 mCamb%r 24, 1999. Each Of 
p”” bi 

are no redemp 9 on or s U g  fund provis~one appl E“‘ cable to the shares of our 

our assets lega 1 ly available for the payment of L vidends and, upon our 

of 750 of our and our oubo P diaries8 accumulated conoolidated net income for 

E u a n c e  of capital stock after 4 at date, plus $12,000,000. 

both 8tat8S when i66Ubg share6 Of OUX COmOP stock. 

Bolder6 of our shares of comaon stock are enatled to receive such 
dividends as ma be declared from time to time b our board of directors from 

liquidation, a pro rata share of all of our assets avaLlable for distribution to 
our shareholdere. 

restrictions on the payment of Cash Uvidends. 
cumulative cash dividends 

Under the provisiopo of some of our debt agreemento, we have agreed to 
Under these restrictions, our 

aid after September 30, 1988 may not exceed the sum 

iods after September 301 1988 lus 1000 of the net cash proceeds from the 
A6 of September 

3 0 ,  1999, $1458584,000 was available for the declaration of dividendo. 

The registrar and transfer agent for our common stock is BankBoston, I . A .  

some provisions of our restated articles of incorporation and bylaws may b 
The followhg summary description of deemed to have an manti-takeoverm effect. 

these provisions is necessaril eneral, and we refer ou to our restated 

affect your rights as a shareholder. 

clagses, each of which conniets, ae nearly ae may be poo6ible8 of one-third of 
the total number of directors constituting the entire board. 
currently 12 directors serving on the board. Each class of directors serves a 
three-year term. At each annual meeting of our f~hareholders, successors to the 
class of directors whose term expires at the annual meeting are elected for 
three-year terms. Our restated articles of incorporation prohibit cumulative 
voting. In general, i n  the abeence of cumulative voting, one or more persone who 
hold a majority of our out8tanding shares can elect all of the directors who are 
subject to election at any meeting of shareholders. 

The classification of directors could have the effect of making it more 
difficult for shareholdere, including those holding a majority of the 
outstanding shares, to force an immediate change in the composition of our 
board. mo shareholder meetings, instead of one, general1 will be required to 
effect a change in the control of our board. Our board believes that the longer 
time re ired to elect a majority of a classified board will help to epsure the 
continugy and stability of our management and policies since a majority of the 
directors at any given time will have had prior experience as our directors. 

articles of incorporation and 31 f aws for more informa tI on since their texms 
Classification of the Board. Our board of directors is divided into three 

There are 
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a l e 0  provide that our directoro may be removed only for cauoe and upon d e  
affirmative vote of the holders of at least 75% of the 8hares than entit led to 
vote at an election of directors. 

Fair Price Provisions. 
incorporation provides certain "fair price provisionr" for our ohareholderr. 
Dnder article VII, a merger, coneolidation, sale of aeseta, ohare eUchELPQe, 
recapitalization or other similar tranoaction, between US or a company 
controlled by or under common control w i t h  us and any inaividual, corporation or 
other entity which owns or controls 10% or more of our vothg capital stock, 
would be required to satisfy the condition that the aggregate consideration per 
share to be received in the transaction for each class of our voting capital 
stock be at least equal to the highest rice for 

acquiring any of its holdbgs of our stock. 
100 shareholder does not meet this condition, then the transaction rust be 
approved by the holders of at least 75% of the outotamdbg shares of vo-g 
capital stock held by our shareholders other than the 10% shareholder unless a 
majority of the directors who were member8  of our board immediately prior to the 
time the 10% shareholdex involved in the proposed transaction became a 10% 
shareholder have either: 

Removal of Directoro. Our restated articleo of incorporation and b laWB 

Article VI1 of our restated articles of 

share price, or equivalent 
any different classes or seriee of stoc , paid by the 10% shareholder L 

If a proposed transaction With a 

. expressly approved in advance the acquisition of the outstandhg 
ehares of our voting capital stock that caused the 10% 
shareholder to become a 10% shareholder, or 

a proved the transaction either in advance of or subsequent to 
+%e 100 shareholder becoming a 10% ohareholder. 

. 
The provisions of article V I 1  may not be amended, altered, changed, or 

repealed except by the affirmative vote of at leaot 75% of the votes entitled to 
be cast thereon at a meetbg of our ohareholders duly called for consideration 
of such amendment, alteration, change, or repeal. In addition, if there is a 10% 
shareholder, such action must also be approved by the affirmative vote of at 
least 75% of the outstanding shares of our voting capital stock held by the 
shareholdere other than the 100 ohareholder. 

shareholder pro osals and nominate candidates for the board of directors if the 
shareholders foflow the advance notice procedures described in OUT bylaws. 

Shareholder proposals must be submitted to our corporate secretar 
60 days, but not more than 85 days, before the annual meeting. The no&e must 
include a description of the pro osal, the shareholder's name and address and 

be included in a proxy statement filed with the SEC if the shareholder were a 
participant in a solicitation subject to the SEC proxy rules. To be included in 
our proxy statement for an annual meeting, we must receive the proposal at least 
120 da s prior to the anniversary of the date we mailed the proxy statement for 

Shareholder Proposals and Director Nominations. Our shareholders can submit 

at least 

the number of shares held, and a P 1 other information which would be required to 

the pr 1 or year's annual meeting. 

To nominate directors, shareholders must submit a written notice to our 
corporate secretary at least 60 days, but not more than 85 days, before a 
scheduled meeting. The notice must include the name and addrees of the 
shareholder and of the shareholder's nominee, the number of shares held by the 
shareholder, a representation that the shareholder is a holder of record of 
common stock entitled to vote at the meeting, and that the shareholder intends 
to appear in person or by proxy to nominate the persons specified in the notice, 
a description of any arrangements between the shareholder and the shareholder's 
nodnee, information about the shareholder's nominee required by the SEC, and 
the written consent of the shareholder's nominee to serve as a director. 

include all required infomation may be rejected. This could prevent 
shareholdezs from bringing certain matters before an annual or special meeting 
or making nominations for directoro. 

Shareholder Rights Plan. On November 12, 1997, OUT board of directors 
declared a Uividend Uietribution of one right for each outstanding share of our 
common stock to shareholders of record at the close of business on nay lo, 1998. 
Each right entitles the registered holder to 
common stock at a purchase price of $80 per .Le, subject to adjustment. The 
description and terms of the rights are set forth in a rights agreement between 
us and BankBoston, B.A. as rights agent. 

Shareholder proposals and director nomination8 that are late or that do not 

urchase from us one share of our 

Subject to exceptions specified in the ri hts agreement, the rights will 
separate from our common stock and a di8tribU +9 on Uate d l 1  OCCUT upon the 
earlier of: 

. ten buoheee da E folloulng a public announcement uaaf a person 

obtahei the right to a c w e ,  beneficial ownership of 15% or 
more of the outatanding crharee of our caamon 

or grou of aff L iated or associated persona has acquired, or 
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stock, other than ao a result of repurchaoeo of rtock by ue or 
fcreholdere , cified Inadvertent actions by institutional or other 

. ten bueiness days, or ouch later da+e as our board of directors 
ehall determFne, following the commencement of a -der offeu or 
exchange offer that would result in a pereon or group having 
acquired, or obtained the right to acquire, beneficial ownership 
of 151, or more of the outstanding shares of our common etock, or 

. ten bueiness daye after our board of directore ehall declare any 
person to be an adveree person w i t h i n  the meaning of the rights 
plan. 

The rights e ire at Si00 P.M., Boston, Haesachueette time on Hay 10, 2008, 
' unless extended pzor thereto by ow board or earlier if redeemed by us. 

The righte will not have any v o t h  rights. fie exercise price payable and 
the number of ehares of oux common etoc z or other eecuritiee or property 
rig E ts have separated from the common etock. After the rights have separated 

issuable upon ererciee of the rights are eubject to adjustment from time to time 
to reveat dilution. We issue rights when we issue our common etock until the 
from the commoa stock, we may iesue additional rights if the board of directors 
deems such iesuance to be neceeeary or appropriate. 

The rights have anti-takeover effect6 and may cauee substaaual dilution to 
a pereon or eatity that attempts to acquire us on terms not approved by out 
board of directors except pursuantto an offer conditioned upon a substantial 
number of ri hts being acquired. Tbe rights should not interfere With any merger 

to the time that the righte become exerc eable or transferable, we can redeem 
the rights at $.01 per right. 

1 or other bus L eas combination approved b our board of directore because, prior 

PLAN OF DISTRIBUTION 
we may sell the securitiee offered by this prospectus and the prospectue 

supplement am followor 

. through agents, 

. to or through underwriters, or 

. directly to other purchasere. 

We will identify any underwriters or agents and describe their compensation 
in a prospectus supplement. 

We, directly or through agents, may sell, and the underwriters may resell, 
the offered securities in one or more transactions, including negotiated 
transactions. These transactions may be: 

. at a fixed public offering price or prices, which may be changed, 
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. at market pricee prevsilbg at the tire of eale, 

. at pricee related to the prevailhg market prices, or 

. at negotiated priceo. 

rn connection with the aale of offered securitiee, the underwritero or 
agento MY receive coPlpeMation from US or from purchaoero of the offered 
eecurities for whom the may act as agent.. The underwritere ma sell offered 
securltleo to or thxoug E dealera, who may alao receive compenea 9 on from 
purchaoero of the offered aecurities for whom they ma 
Compensation may be in the form of aiocounte, conceeoJ[one or commiesions 
Underwriters, dealere and agenta that partici ate in the distribution of 'the 
offered oecuritiee may be underwritere ae def %i ed in the Securities Act, and any 
discount8 or commiesione received by them from ua and any profit on the resale 
of the offered eecuritiea b them may be treated ae underwriting diecounts and 
commieoione under the Secur 1 tiee Act of 1933. 

We Will indemnify the underwritere and agenta a ahat certain civil 
liabilitiee, including liabilitiee under the Seceridee Act of 1933. 

Underwritere, dealers and agente or their affiliatee ray engage in 
transactione with UB or perform aervicee for uo. 

If we indicate in the 

act as agents. 

roepectue supplement relating to a particular reriee 
or iesue of offered eecuri tE em, we will authorize undertoritere, dealers or 
agenta to eolicit offers by institutione to purchaee the offered securities from 
UB under delayed delivery contracts providing for payment and delivery at a 
future date. 
specify in the pros ectus supplement, and we w i l l  specify in the proopectus 
eupplement the codeoion payable for solicitation of theee contracts. 

These contracts will be aubject only to thoee conditione that we 

LEGAL HATTERS 

Gibson, DUM c Crutcher LLP, Dallas, Texas, and Bunton C Williame, 
Bichmond, Virginia, will opine for UB ae to the validit of the offered 
securities. Shearman C Sterling, New York, New York, Will paea upon certain 
legal mattere related to the offered eecuritiee for any underwritere, dealers or 
agents. 

EXPERTS 

Ernet c Young LLP, independent auditore, have audited the coneolidated 
financial statement8 of Atmoe Energy Corporation for the year ended September 
30, 1999, incorporated by reference in our Annual Report on Form 10-11 for the 
year ended September 30, 1999, ae Bet forth in i ts  report dated November 9, 
1999. We incorporate by reference such coneolidated 
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financial etatements in t h i e  prospectus in reliance upon such report given upon 
the authority of much firm ae experts in accountfng and auditing. 

PWEBE YOU CAlO FIND MORE INFOEMATIOH 

I 

We file annual, quarterly and special reports, proxy statements and other 
information with the SEC under the Securideo Exchange Act. 
copy t h i o  information at the follodng locadone of the SEC, 

<TABLE > 
<S> <C> <C> 
Judicia Plaza, Room 1024 Seven World Trade Center, citicorp center 
450 Street, H.W. Street Suite 1300 500 Weot Madison Street 
Washington, D.C. 20549 Hew York, Hew York 10048 Suite 1400 

Chicago, Illinoio 60661 
</"ABLE> 

Reference Room of the SEC, 450 Fifth Street, I.W., Boom 1024, Waebin 

Public Reference Room by calling the SEC at (800) S E C - 0 3 3 0 .  

reports, proxy etatemento and other information about issuers, like ue, who file 
electronically with the SEC. The address of that site is httpr//wrr.oec.gov. 

You ray read and 

You can aleo ob- copieo of t h i e  information by mail from the Public 
20549, at prescribed ratee. You may obtain information on the opera P* on of D * C  th i  

The SEC aleo maintains an Internet world wide web site that contains 

Our common etock ie listed on the New York Stock Exchange and you can 
inspect reports, proxy statemente and other information about ue at the offices 
of the Hew York Stock Exchange, Iac., 20 Broad Street, New York, Hew York 10005. 

We have filed Poith the SEC a registradon statement on Form 8-3  that 
regietere the eecuritiee we are offering. The re istration etatement, including 
the attached exhibite and schedules, contain8 addtional relevant information 
about UB and the eecuritiee offered. The rules and regulationo of the SEC allow 
UB to omit certain information included in the registration etatement from t h i e  
prospectus. 

The SEC allows ue to "incorporate by reference" information into t h i s  

Emportant informadon to you b 
separately with the SEC. 
considered to be part of W e  pro8 
superseded by information that is 

This prospectua includes by reference our Annual Be ort on Form 10-A for 
the year ended September 30, 1999, that we have praviousfy filed w i t h  the SEC 
and that we have not included or delivered with t h i e  document. The Annual 
Report contains important information about us, our common stock and our 
financial condition. 

SEC between the date of t h i e  prospectus and the date of the cloeLg of each 
offering. These 

rospectus that we have filed with it. This means that we can disclose 
ou to another document filed referring 

, except for any information that is 
The fnformation Lcorporated by reference ie rue cluded directly in t h i e  document. 

We incorporate by reference additional documents that we ma file w i t h  the 
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documents include periodic reporte, such as Annual Reports on Form 10-K, 
Quarterly Reports on Form 10-9 and Current Reporte on Form 8-11, am w e l l  as proxy 
statemento. 

You can obtain any of the documento incorporated by reference in thir 
document from us without charge, ercludhg any exhibit8 to those docurentr 
unlees the exhibit i e  opecificall 

prospectus b requeetin them in writing or by telephone rom us at the 
following ad%rcse or teyephone number: 

incorporated by reference ar an exhibit to 
s thio proPpectuo. You can obtain % ocumentr incorporated b reference in thir 

~tmos Energy Co oration 
1800 Three L i n c z  Centre 

5430 LBJ Freeway 
Dallas, Texas 75240 

Attention: Phillip L. Allbritten 
(972) 934-9227 
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PART I1 

INFORMATION NOT REQUIRED Ill PROSPECTUS 

Item 14. 
<TABLE> 
<S> <C> 
Securities and Exchan e C d s s i o n  registration fee.. $132,000 
Blue Sky fees, inclu&g counsel fees.. .............. 2,500 
Printin? expeneem.................................... 15,000 
Trustee s fees and expenses.......................... 5,000 
Rating a emcy fees................................... 225,000 

Legal fees and expenses.............................. 50,000 

Other Expenses of Issuance and Distribution.* 

State FiPiPg Fees .................................... 18,000 
Accounting fees and expenses......................... 30,000 

Miscellaneous expenses............................... 20,000 -------- 
Total........................................... $497,000 

1=111==1 

</TABLE> 

*All fees and expenses Vi11 be paid by us. All fees and expenses other 
than the SEC filing fees are estimated. 

Item 15. Indemnification of Directors and Officers. 

permit, and in some cases require, corporations to %demnif 
officers who are or have been a part or are threatened to ge made a party to 
litigation against judgments, penalgee, including excise and similar taxes, 
fines, settlements, and reasonable expenses under certain circumstances. 
Article IX of our Restated Articles of Incorporation, as amended, and Article IX 
of our Amended and Restated Bylaws rovide for indemnification of judgments, 
penalties, including excise and simflar taxes, fines, settlements, and 
reasonable e enses and the advance payment or reimbursement of such reasonable 
expenses to %rectors and officers to the fullest extent permitted by law. 

As authorized by Article 2.02-1 of the Texas Business Corporation Act, and 
Section 13.1-697 of the Virginia Stock Corporation Act, each of our directors 
and officers may be indemnified by us against expenses, including attorney's 
fees , fines and amounts paid in settlement, actually and reasonabl 
incurr!;dg?%ection with the defense or settlement of any threatened, pendng 
or completed legal proceedings in which he is involved by reason of the fact 
that he is or was a director or officer of ours if he acted in good faith and in 
a manner that he reasonably believed to be in or not opposed to our best 
interests, and, with respect to an criminal action or proceeding, if he had no 
reasonable cause to believe that d s  conduct was unlawful. 
indemnit 
Co oragon Act and the Virginia Stock Corporation Act. If the director or 
ofzcer is found liable to us, or received improper personal benefit from us, 
whether or not involving action in his official capacity, then indemnification 
will not be made. 

The Texas Business Corporation Act and the Vir inia Stock Corporation Act 
directors and 

In each case, such 
shall be to the fullest extent authorized by the Texas Business 

11-1 
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that no director ehall be pereonally liable to us or our ehareholders for 
monetary damagee for any breach of fiduciary duty a6 a director except for 

Article X of our Peetated Articles of Incorporation, a6 amended, rovidee 

liability 

. . for an act or d e e i o n  not in ood faith or which involve6 intentional 

. 
for any breach of duty of loyalty to UB or our shareholders, 

for a traneaction from which the director received an 3.81 roper 

w i t h i n  the scope of the director'e office, 
for an act or omioeion for which the liability of a director is 
erpreesly provided by otatute, or 

dividend. 

misconduct or a knowing viola J on of law, 
benefit, whether or not the benefit resulted from an ac tf on taken 

. 

. for an act related to an unlawful etock repurchaee or payment of a 

In addition, Article IX of our Peetated Articles of Incorporation, a8 amended, 
and Article IX of our Amended and Peotated Bylaws require us to indemnify to the 
fulleet extent authorized by law any pereon made or threatened to be made party 
to any action, eult or proceeding, whether criminal, civil, aAminietrative, 
arbitrative or inveetigative, by reaeon of the fact that such pereon i e  or wae a 
director or officer of ours or eexxee or eerved at our requeet a6 a director, 
officer, partner, venturer, proprietor, trustee, employee, agent or similar 
functionary of any other enterprise. 

We m a i n t a i n  an officere' and directore' liability ineurance olic h u r i n g  
off icers and directore against certain liabilitiee, including liagflides under 
the Securities Act of 1933. The effect of such policy i e  to indemnify euch 
officere and directore against loesee incurred by them while acting in such 
capacitieo. 

Insofar a6 indemnification for liabilitiee arieing under the Securitiee Act 
of 1933 may be permitted to directore, officere or ereone controllin us 
pureuant to the foregoing provisione, we have been Lformed that in +%e opinion 
of the Securities and Exchange C o ~ s e i o n  such indemnification is against public 
policy as expreeeed in the Securitiee Act and is therefore unenforceable. 

Item 16. E m i t s .  

E w i t  
Number E m i t 6  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
1.1. Form of Undemiting Agreement 

4.1 Form of Debt Securities Indenture between Atmoe and SunTruet 

4.2* ~ o n a  of Debt Security 

4.3(a) Note Purchaee Agreement, dated a6 of December 21, 1987, by and 

Bank, Atlanta 

between the Company and John Hancock Mutual Life Ineurance 
Company (Exhibit 1O(c) of Form 8-K filed January 7, 1988 
(File No. 0-11249)). 

Note Purchaee Agreement, dated a6 of December 21, 1987, by and 
between the Company and John Hancock Charitable Truet I (Agreement 
is identical to Hancock Agreement lieted above except a8 to the 
parties thereto and the amount6 thereof.). 

Note Purchaee Agreement dated a6 of December 21, 1987, by and 
between the Company and Mellon Bank, N.A., Truetee under meter 
Trust Agreement of ATCT Corporation, dated January 1, 1984, far 
Employee Peneian Plan0 --ATrT -- John Hancock -- Private Placement 
(Agreement ie identical to Hancock Agreement listed above except ae 
to the partiee thereto and the amounts thereof.). 

amendment to Bote Purchaee Agreement, dated October 11, 1989, by 
and between the Company and John Hancock Mutual Life Ineurance 
Compan revieing Note Purchaee Agreement dated December 21, 1987 
(Erhiblt (10(b)(ii) of Form 10-K for fiecal year ended Sept- 
30, 1989 (File loo. 1-10042)). 

Amendment to lo- Purchase Agreement, dated October 11, 1989, by 
and between the Company and John Eancock Charitable TN6t I 
revieing Note PPrchaee Agreement dated December 21, 1987 (Amendment 

partiee thereto and the amount8 thereof.). 

Amendment to Mote Purchaee Agreement dated October 11, 1989, by and 
between the Company and MellOn Bank, R.A., Trustee under meter 
Truet Agreement .of ATCT Corporation, dated January 1, 1984, for 
Emplo ee Pension Plans --AT&T -- John Hancock -- Private Placement 
revie&ig Note Ptvchase Agreement dated December 21, 1987 (Amendapmt 
io identical to Bancock amendment listed above except as to the 
partiee thereto and the amounta thereof.). 

4.3(c) Amendment to Ho- Purchaae Agreement dated l?ovember 12, 1991, by 
and between the Company and John Eancock Mutual Life Insurance 
Com an revis Note Purchaee Agreement dated December 21, 1987 
(ELgibIt 1 O I b a )  of Form 10-K for fiscal year ended September 
30, 1991 ( F  le 190. 1-10042)). 

Amendment to Rote Purchaee Agreement, dated November 12, 1991, by 

4.3(b) 

io iamm+4,.ml +.. Urnma-* --.?,-lra-+. vJ-+ . -a  -8-r- -----A - -  A -  A- _----- _---- _-.- -""r* -- HI Lym 
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and between the Company and John Hancock Charitable Trust I 
revising Note Purchase Agreement dated December 21, 1987 (Rmendmant 
io identical to Hancock amendment listed above except as to the 
parties thereto and the amountxi thereof.). 

Amendment to Note Purchase Agreement, dated November 12, 1991, by 
and between the company and Mellon Bank, N.A., Trustee under Mastet 
T n 6 t  Agreement of ATCT Corporation, dated January 1 1984, for 
-10 ee Pension Plans -- ATCT -- John Hancock -- Private Placement 
revis&g Note Purchase Agreement dated December 21, 1987 (Amendment 
io identical to Hancock amendment above except aa to the parties 
thereto and the amounts thereof.). 

4.3(d) 

4.3(e) 

4.3(f) 

4.4(a) 

4.4(b) 

4.4(C) 

4.4(d) 

4.4(e) 

4.5(a) 

4.5(b) 

4.5(C) 

4.5(d) 

4.6(a) 

4.6(b) 

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

Emplo ee Pension Plans -- ATCT -- John Hancock -- Private Placement 
revis&g Note Purchase Agreement dated December 21, 1987 (Amendment 
io 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 Purchaoe Agreement dated December 21, 1987. 

Amendment to Note Purchase Agreement, dated December 20, 1994, by 
and between the Company and Mellon Bank, B.A., Trustee under Master 
Trust Agreement of ATcT corporation, dated January 1, 1984, for 
Emplo ee Pension Plans -- ATCT -- John Hancock -- Private Placement 
revisfng 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 ATbT Corporation, dated January 1, 1984, for 
Emplo ee Pension Plans --ATCT -- John Hancock -- Private Placement 
revis%g 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 Inourance Company 
(Exhibit 1O(c) of Form 10-K for fiscal year ended September 3 0 ,  
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 revisin 
11, 1989 ( E W i t  lO(c)(d) 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 Compan 
revising Note PurcLse Agreement dated October 11, 1989. 

Bote Purchase Agreement, dated a0 of August 29, 1991, by and 
between the com any and The Variable Annuity Life Insurance Company 
(Exhibit lO(f)(f) of Porn 10-11 for fiocal 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 
Compan revisin Note Purchase Agreement dated August 29, 1991 

1991 (File No. 1-10042)). 

Amendment to Bote 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 mote Purchase Agreement, dated Jul 29, 1997, by and 
between the Compan and The Variable Annuity LL 5 e Insurance company 
revising Note PurcLss Agreement dated August 29, 1991. 

Bote Purchase Agreement, dated as of August 31, 1992, by and 
between the company and 'Phe Variable Annuity tife Insurance company 
( W i t  lO(f) of Form 10-11 for fircal 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 

Trust Agreement Of ATCT Cornration, dated January 1, 1984, for 

Note Purchase Agreement dated October 

and John Hancock Mutual Life Insurance company 

(E- i t lOlf\l P i\ af Porn l.0-1c +tw 9 4 a m m l  y n m v  a~,?Aaa sn~te-&-- 22, 
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4.6(c) 

4.7(a) 

4.7(b) 

4.8 

4.9(a) 

4.9(b) 

4.9(C) 

Company revising Note Purchase Agreement dated Auguet 31, 1992. 

Amendment to Note Purchase Agreement, dated Jul 29, 1997, by and 
between the Compan and The Variable Anndty L l  f e Inarrrance Company 
revlohg Note Purc r; ase Agreement dated August 31, 1992. 
Bote Purchase Agreement, dated Hovamber 14, 1994, by and among the 
Company and New York Life Insurance Compan 
Insurance and Annuity Corporation, The Var!hle Anndty Life 
Insurance Company, American General Life Insurance -y, and 
Merit Life Insurance Compan 
ended December 31, 1994 (FI 1 e No. 1-10042)). 

Amendment to Note Purchase Agreement, dated July 29, 1997, by and 
among the company and New York Life Inourance Com any, Hew York 
Life Insurance and Annuity Corporation, The Variahe u t y  Life 
Insurance Company, American General Life Insurance Company and 
Merit Life Insurance Company revielag Note Purchase Agreement dated 
lovember 14, 1994. 

Loan Agreement by and between the Compan and NationsBank of Texas, 
N.A. dated a8 of November 26, 1996 ( E d i t  10.1 of Form 10-0 for 
quarter ended December 31, 1996 (File No. 1-10042)). 

Indenture of Mortgage, dated as of -1 15, 1959, from United 

AssOCiatiOn, and M.J. Kruger, as Trustees, as amended and 
supplemented through December 1, 1992 (the Indenture of Xortga e 
through the 20th Supplemental Indenture) (Exhibit to Reglotradon 
Statement of United Cities Gas Company on ~ o r m  S-3 (File 1po. 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 Aseociation and RUBBell C. Bergman 
eupplementlng Indenture of Mortgage dated as of July 15, 1959 
(Exhibit 10.7(a) of Form 10-K for the fiscal year ended September 

Twenty-Second Supplemental Indenture dated as of Jul 29, 1997 by 
and among the Company and First Trust National AsSOClatiOn 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)). 

New York Life 

(Exhibit 10.1 of Form 10-0 for qUarter 

Cities Gas C0mp-Y t0 First Trust Of I z lhOiB, National 

3 0 ,  1997 (File No. 1-10042)). 

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 Forma S-3 (File No. 33-56983)). 

4.10(b) First Supplemental Indenture between the Company and First Trust of 
Illinois, National ABBOCiatiOn, as Trustee dated as of July 29, 
1997 (Exhibit 10.8(a) of Form 10-11 for the fiscal year ended 
September 30, 1997 (File No. 1-10042)). 

Greeley Gas Company ("the Greeley Gas Division") and the Central 
Bank of Denver, N.A. ("Central B a n k " )  (Exhibit 10.1 of Form 10-0 
for quarter ended June 30, 1994 (File No. 1-10042)). 

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

4.11(c) Bond Purchase A reement, dated as of April 1, 1991, between the 
Greeley Gas D i v h o n  and Central Bank (Exhibit 10.3 of ?om 10-0 
for quartex ended June 30, 1994 (File Ho. 1-10042)). 

the Company and Colorado National Bank, formerly Central Bank 
( E m i t  10.4 of Form 10-0 for quarter ended June 30, 1994 (rile 
No. 1-10042) ). 

4.ll(a) Seventh Supplemental Indenture, dated as of October I, 1983 between 

4.ll(d) Tenth Supplemental Indenture, dated as of December 1, 1993, between 

4.12 Restated Articles of Incorporation, as amended, of the registrant 
(incorporated by reference to Exhibit 3.1 of Forma 10-K for fiscal 
year ended September 30, 1997) (File 100. 1-10042)) 

Amended and Restated Bylaws of the registrant (Incorporated by 
reference to Exhibit 3.2 of Form 10-K for fiscal year ended 

Exhibit 4(b) of Form 1 0 4  for the 4 iecal year ended September 30, 
1988 (File Ho. 1-10042)). 

validity of 

4.13 
Qan+nmhnr  7n 1801 !.pfza yn- '-l-nft%zt* 

- -  ,, -_  

4.14 specimen Conmpon Stock Certificate incorporated by reference to 

5.1 Opinion of G i b e a n ,  Dunn C Crutchex LLP, Dallas, Texam, as to the 

11-2 
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the securities being re istered 

validity of the securities bein registered 
Statement  of computation of ra 
5.1) 

5.2 

12.1 
23.1 Couent of Gibson, Durrn c Crutcher LLP, Dal as, Texas (See rrhihit 

23.2 Consent of Hunton c williams, Picbond, Virginia (See -it 5.2) 
23.3 Conaent of Ernst c Young LLP 
24.1 Powers of Attorney (see signature page of t h i s  registration 

statenrent) 

25.1 Statement of eligibility of SunTrust Bank, Atlanta, on Form T-1 

Opinion of Bunton c wil f iams, Richmond, Virginia, as to the 
o of earnin o to fixed charge# f 9 

To be filed by amendment hereto or pursuant to a Current Report on roxm 8-11 to 
be incorporated her& by reference. 

Item 17. Clndertakbgs. 

(a) The undersigned registrant hereby undertakes that, for urposeo of 
determFnFag any liability under the Securities Act of 1933, each fifhg of the 
registrant's annual report pursuant: to section 13(a) or section 15(d) of the 
Securities Exchange Act of 1934 (amd, where applicable, each filing of an 
emplo ee benefit plan's annual report pursuant to section 15(d) of the Securities Act of 1934) that is incorporated by reference in the registration 
statement shall be deemed to be a new registration statement relath to the 
securities offered therein, and the offering of such securities at at tbe 
shall be deemed to be the initial bona fide offering thereof. 

(b) Insofar as indemnification for liabilities arising under the 
Securities Act of 1933 may be permitted to directors, officers and controlUmg 
persons of the registrant pursuant to the foregoing provisions described in Item 
15, or otherwise, the registrant has been advised that in the opinion of the 
Securities and Exchange Commission ouch indemnification is against public policy 
as expressed in the Act and is, therefore, unenforceable. In the event that a 
claim for indemnification a ainst such liabilities (other than the payment by 
the registrant of expenees %curred or paid by a director, officer or 
controlling person of the registrant in the successful defense of an action, 
suit or proceeding) is asserted by such director, officer or controlfing 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 a propriate jurisdiction the question whether 
such indemnification by it is aga%et public policy as expressed in the Act and 
w i l l  be governed by the final adjudication of such issue. 

The undersigned registrant hereby undertakes: 

(1) 

(c) 
To file, during any period in which offers or sales are being 
made, a post-effective amendment to t h i s  registration 
statement: 

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

11-3 
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(ii) TO reflect in the prospectus any facts or evento arieing 

after the effective date of the registration statement (or 
the most recent ost-effective amendment thereof) which, 
individual1 or fn the aggregate, re reeent a fundamental 
change in d e  information set forth L the registration 
statement. lootwithetanding the fore oin , any increase or 
&crease ia volume of securitiem ofPereB (if the total 
dollar value of securities offered would not exceed that 
which was regietered) and any deviation from the low or 
hi h and of the estimated m a d m u m  offering range may be 
reflected in the form of rospectus filed with the 
Commieeion pursuant to R d e  424(b) if, in the aggre ate, 
the changes in volume and price represent no more tE an a 
20% change in the muhum aggregate offering price eet 
forth in the "Calculation of Registration Fee" table in 
the effective registration statement; and 

(iii) To include an material information with res ct to the 
plan of dietrbution not previously discloserin the 
registration statement or an 
information in the registra 9 on statement; material change to such 

Provided, however, that paragraphs (c)(l)(i) and (c)(l)(ii) of t h i s  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 w i t h  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 incorporated by reference 
in the registration statement. 

(2 )  T h a t ,  for the purposes of determinipg any liability under the 
Securities Act of 1933, each such post-effective amendment shall 
be deemed to be a new re istration statemant relating to the 
securities offered there%, and the offerin 
at that time 13hall be deemed to be the i d g a l  bona fide offering 
thereof. 

amendment any of the securities being registered which remain 
unsold at the termination of the offering. 

of such securities 

(3) To remove from registration by means of a post-effective 

(d) The undersigned registrant hereby undertakes to file an application 
for the 
under sdeection (a) of section 310 of the Trust Indenture Act in 
accordance with the rules and regulations preecribed by the Commission 
under section 305(b)(2) of the Trust Indenture Act. 

urpose of determining the eligibility of the trustee to act 

SIGNATURES AND POWEBS OF ATTORNEY 

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 8-3 and 

11-4 
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ha6 duly caueed W e  Regietzation Statement to be eigned on it6 behalf by tbs 
undereigned, thereunto duly authorized, in the City of Dalla6, 8tate of T-E, 
on December 28, 1999. 

ATMOS ENERGY CORPORATION 

By: /a/ ROBERT W. BEST 
----___-___-_--__---_______________I_ 

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

RXOW ALL MEN BY THESE PRESENTS, that each pereon whoee eig~ture appears 
below hereby constitute8 and appoints Robert W. Beet a6 hie true and lawful 
attorney-in-fact and agent, for him and in his name, place and stead, in any and 
all ca acitiee, to mi 
includfng poet-effecse amendmente, and to file the same, w i t h  all exhibits 
thereto, and other documents in connection therewith, with the Securitiee and 
Exchange C d e s i o n ,  granting unto e d d  attorney-in-fact and agent full power 
and authority to do and perform each and every act and thing requieite and 
neceeeary to be done in and about the premieee, a6 full to all intents and 
purpoeee ae he might or could do in pereon, hereby ratdying and confirming all 
that said attorney-in-fact and agent may lawfully do or cauee to be done by 
virtue hereof. 

registration statement has been oigned by the followbg pereon6 in the 
capacitiee and on the &tee indicated. 

any and all amenbents to t h i o  regietration etatement, 

Pursuant to the requiremente of the Securities Act of 1933, t h i o  

Date 

<C> 
December 28, 1999 

---- 

December 28, 1999 

December 28, 1999 

December 28, 1999 

December 28, 1999 

1.. 
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<C> 
December 28, 1999 

Decerbar 28, 1999 

December 28, 1999 

December 28, 1999 

December 28, 1999 

December 28, 1999 

December 28, 1999 

December 28, 1999 

Decembex 28, 1999 
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EXHIBIT INDEX 

Exhibit 
ImmbeI Erhlhits _______________-__-_____________________---------------------------------------- 

1.1. Form of Undenerfthg Agreement 

4.1 Form of Debt Securitieo Indenture between Atmoe and SunTruet Bank, 

4.2. ~ o r m  of Debt Security 

Atlanta 

4.3(a) Note Purchaee Agreement, dated ae of December 21, 1987, by and 
between the Company and John Hancock Mutual Life Ineurance 
Company (Exhibit 1O(c) of Form 8-11 filed January 7, 1988 
(File No. 0-11249)). 
Note Purchaee Agreement, dated as of December 21, 1987, by and 
between the Company and John Hancock Charitable Truet I (Agreement 
ie identical to Hancock Agreement lieted above except as to the 
parties thereto and the amounts thereof.). 

Note Purchase Agreement dated aB of December 21, 1987, by and 
between the Company and Mellon Bank, N.A., Trustee under Maeter 
Truet Agrement of ATcT Corporation, dated January 1, 1984, for 
Employee Pension Plane --ATcT -- John Hancock -- Private Placement 
(Agreement ie identical to Eancock Agreement listed above except ae 
to the parties thereto and the amounte thereof.). 

4.3(b) Amendment to Note Purchaee Agreement, dated October 11, 1989, by 
and between the Company and John Hancock Mutual Life Ineurance 
Compan reviebig Note Purchase Agreement dated December 21, 1987 (Exhibit (lO(b)(ii) of Form 10-11 for fiecal year ended September 
Amendment to Note Purchase Agreement, dated October 11, 1989, by 
and between the Company and John Hancock Charitable Truet I 
revising Note Purchaae Agreement dated December 21, 1987 (Amendment 
is identical to Hancock amendment listed above except a8 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 ATCT Corporation, dated January 1, 1984, for 
Employee Pension Plans --AT&T -- John Hancock -- Private Placement 
revislng Note Purchase Agreement dated December 21, 1987 (Amendment 
i s  identical to Hancock amendment lieted above except as to the 
parties thereto and the amounte thereof.). 

4.3(c) Amendment to Note Purchaee Agreement dated November 12, 1991, by 
and between the Company and John Hancock Mutual Life Insurance 
Compan reviein Note Purchaee Agreement dated December 21, 1987 
( E x h d t  10(b)(!ii) of Form 10-11 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 Truet I 
revising Note Purchase Agreement dated December 21, 1987 (Amendment 
is identical to Hancock amendment lieted above except as to the 
parties thereto and the amounts thereof.). 

Amendment to Note Purchaee Agreement, dated November 12, 1991, by 
and between the Company and Mellon Bank, N.A., Trustee under Master 
Trust Agreement of ATCT Corporation, dated January 1, 1984, for 
Emplo ee Pension Plane -- ATCT -- John Eancock -- Private Placement 
zevisLg Note Purchaee Agreement dated December 21, 1987 (Amendment 
is identical to Hancock amendment above except ae to the partiee 
thereto and the amounts thereof.). 

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

Amendment to NO- Purchase Agreement, dated December 12, 1993, by 
and between the Company and Mellon Bank, N.A., Truetee under meter 
Trust Agreement of ATCT Corporation, dated January 1, 1984, for 
Emplo ee Peneion Plans -- ATCT -- John Eancock -- Private Placement 
revisLg Note Purchaoe Agreement dated December 21, 1987 (Amendment 

parties thereto and the amounts thereof). 

Amendment to Note Purchaee Agreement, dated December 1 0 ,  1994 by 
and between the Campany and John Rancock Mutual Life mourance 
Company revieing N o t e  Purchaee Agreement dated December 21, 1987. 

Amendment to Rote Purchase Agreement, dated December 20, 1994, by 
and between the Company and nellon Bank, B.A., Trustee under meter 
Trust Agreement of ATCT Corporation, dated January 1, 1984, for 
Emplo ee Penoion Plans -- ATCT -- John -cock -- Private Placement 
revisLg Note Purchaee Agreement dated December 21, 1987 ( A m m e n t  
io identical to Eancock amendment lirrted above). 

between the Compan 
revising Note Purczase Agreement dated December 21, 1987. 

30, 1989 (File NO. 1-10042)). 

4.3(d) 

4 -  a i l - - & a - - -  4.- w L ---- 1 I - - - L  -- _----- - ----.. lL.4 & w w =  euo+, a m  a rhe 

4.3(e) 

4.3(f) Amendment to R O W  Purchase Agreement, dated July 29, 1997, by and 
and John Eancock Mutual Life Ineurance company 

, 



Page 2 of 3 
[ [l] IFIIOEDG: [27944.TX] 00042.PP ED6n only D6: 28-DEC-1999 15142 ELK: 00-000-0000 00800 
[ [ 11 ] A m 8  -6Y P R O B P ~ S  P A  Donaellap (214) 521-4767 47459 v3.0 e** 

Amendment t o  Note Purchase A g r e e m e n t ,  dated July 29, 1.997, by and 
b e t w e e n  the Company and Xellon Bank, HA., Trus tee  under Xaeter 
Trust A g r e e m e n t  of ATCT Corporation, dated January 1, 1984, f o r  
Emplo ee Pension Plan0 --ATCT -- John Rancock -- P r i v a t e  Placement 
revisLg N o t e  Purchase A g r e e m e n t  dated December 21, 1987 (Amendment 
is identical t o  Rancock Amendment l i e t e d  above except a n  t o  the 
parties thereto and the amounts thereof). 

4 .4(a)  

4 .4(b)  

4 . 4 ( c )  

4 . 4 ( d )  

4 .4(e)  

4 .5 (a )  

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 

4.9(a) 

4.9(b) 

4.9(C) 

Nota Purchase A g r e e m e n t ,  dated an of October 11, 1989, by and 
between the Company and John Rancock Mutual L i f e  Insurance Company 
(E-it 1 O ( c )  o f  Form 10-A f o r  f iscal  year ended September 30, 
1989 ( F i l e  No. 1-10042)). 

A m e n d m e n t  t o  N o t e  Purchaee Agreement, dated a8 of November 12, 
1991, by and between the Company and John Hancock Mutual L i f e  
Insurance Con any revinin 
11, 1989 (Ed&.+ lO(c)(l?) of Form 10-11 f o r  f i e c a l  year ended 
September 30, 1991 ( P i l e  No. 1-10042)). 

A m e n d m e n t  t o  N o t e  Purchase Agreement, dated December 22, 1993, by 
and between the Company and John Rancock Mutual L i f e  Insurance 
Company r e v i e i n g  Note Purchase A g r e e m e n t  dated O c t o b e r  11, 1989. 

A m e n d m e n t  t o  N o t e  Purchase Agreement ,  dated December 20, 1994, by 
and b e t w e e n  the Company and John Hancock Xutual L i f e  Iuurance 
Company revising Note Purchaee Agreement dated October 11, 1989. 

A m e n d m e n t  t o  N o t e  Purchase Agreement, dated July 29, 1997, by and 
b e t w e e n  the Compan and John Bancock Xutual L i f e  Insurance Company 
revising N o t e  P u r c L s e  A g r e e m e n t  dated October 11, 1989. 

N o t e  Purchase A g r e e m e n t ,  dated as of A u g u s t  29, 1991, by and 
b e t w e e n  the Corn any and The V a r i a b l e  Annuity Life Insurance Company 
( E x h i b i t  l O ( f ) ( f )  of Form 10-11 f o r  f i e c a l  yea r  ended September 30, 
1991 ( F i l e  No.  10042)).  

A m e n d m e n t  t o  N o t e  Purchase Agreement ,  dated November 26, 1991, by 
and b e t w e e n  the Company and The V a r i a b l e  Annuity L i f e  Ineurance 
Compan r e v i s i n  Note Purchase Agreement dated Auguet 29, 1991 
( E x h i b f t  l O ( f ) ( f i )  of Form 10-A for f i s c a l  year  ended September 30, 
1991 ( F i l e  No.  1-10042)). 

Amendment t o  Note Purchase A g r e e m e n t ,  dated December 22, 1993, by 
and b e t w e e n  the Company and The Variable Annuity L i f e  Insurance 
Compaay r e v i e i n g  Note Purchase Agreement  dated August  29, 1991. 

Amendment t o  Note Purchase Agreement ,  dated J u l y  29, 1997, by and 
b e t w e e n  the company and The V a r i a b l e  Annuity L i f e  Insurance company 
r e v i s d n g  N o t e  Purchase Agreement da t ed  August 29, 1991. 

N o t e  Purchase  A g r e e m e n t ,  dated as of August 31, 1992, by and 
b e t w e e n  the Company and The Variable Annuity L i f e  Insurance company 
( E x h i b i t  1 0 ( f )  of Form 10-A f o r  f i e c a l  year ended September 30, 
1992 (F i le  No. 1-10042)). 

A m e n d m e n t  t o  N o t e  Purchaee Agreement, dated December 22, 1993, by 
and b e t w e e n  the Company and the V a r i a b l e  Annuity L i f e  Insurance 
Company r e v i e i n g  Note Purchase Agreement dated August 31, 1992. 

Amendment t o  N o t e  Purchase A g r e e m e n t ,  dated J u l y  29, 1997, by an8 
b e t w e e n  the Company and The V a r i a b l e  R M u i t y  L i f e  Insurance Company 
r ev i s ing  N o t e  Purchaee A g r e e m e n t  dated August 31, 1992. 

N o t e  Purchase A g r e e m e n t ,  dated November 14, 1994, by and among the 
Company and New York L i f e  Insurance Compan  
Insurance and Aanuity Corporation, The V a r b l e  Annuity L i f e  
Insurance Company, American General L i f e  Insurance Company, and 
M e r i t  Life Insurance Ccnnpan 
ended December 31, 1994 ( d e  No. 1-10042)). 

Amendment  t o  Note Purchaee Agreement, dated July 29, 1997, by apd 
among the Company and Hew York Life Ineurance c , Hew York 
L i f e  Insurance a ~ d  Aanuity Corporation, me variZEY-uity Life 
Insurance Company, American General L i f e  Ineurance company and 
Merit Life Insurance Company revis ing xote ~urchase Agreement a t e d  
November 14, 1994. 

Loan Agreement by and between the Compan and N a t i o n s B a n k  of Teras, 
H.A. dated as of November 26, 1996 ( E d i t  10.1 of Form 10-9 fox 

Indenture of Hortgage, dated a6 of Jul  15 1959, from anited 
C i t i e s  6a6 Company t o  rirrt Trus t  of I L & s ,  National 
Aesocia t lon ,  and M.J. Kruger, as Trus tees ,  as amended and 
supplemented through December 1, 1992 ( t h e  Indenture of Xortga e 
through the 20 th  Supplemental Indenture)  ( E x h i b i t  t o  Registtadan 
Statement of Ilnited CItdeS Gam Company on Form 8-3 ( F i l e  No. 33- 
56983)). 

Twenty-First 8u plen~ental Indenture dated as of February 5, 1997 by 
and among unites Citier Gar Company and Bank of America 1 1 l i n o i ~  
and F h a t  T r u s t  lpatiandl Asrociat ion and B u s s e l l  C. Berwan 

N o t e  Purchase Agreement  dated October 

New York L i f e  

(Erhibit 10.1 of ?om 10-0 for quarter 

-..d..- --a-a -----=-- -. --I- - - * -  
TI----.- ---- r - r ~ = A  -a, ~ a i l ~  \ZA.LU ha. i - L u u r r ) ) .  

sup lementing Indenture of Mortgage dated as of s ~ l y  IS; 1959 
(&bit 10.7(a)  of Form 10-A f o r  the f i s c a l  year ended September 
30, 1997 ( F i l e  No. 1-10042)). 

!twenty-Second Supplemental Indenture dated as of J u l y  29, 1997 by 
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and among the Company and F i r s t  T r u e t  National Aseociation and 
Rueeel1 C. Bergman 6upple~ent ing  Indenture of Mortga e dated a8 of 
Ju ly  158 1959 ( E x h i b i t  10.7 b) of Fom 10-11 f o r  the Ziscal year 
ended September 308 1997 (F 1 l e  No.  1-10042)). 

4 .10(a)  Form of Indenture between United Cities Gas Compan and F i r s t  Truot  
of Illinois, Elathml Associat ion,  as Trustee date5 a6 of Elovembsr 
15, 1995 (Exhibit t o  8 otrat ion Statement of United Cities G a s  
Company on ?om 8-3 ( F  No. 33-56983)). 

4.10(b) F i r s t  Supplemental Indenture between the Conpan 
I l l i no ie ,  Hational ~ s e o c i a t i o n ,  ae T r u s t e e  date g as of ju ly  29, 
1997 ( E x h i b i t  10.8(a)  of Form 10-11 for the f i e c a l  year ended 
September 30, 1997 ( F i l e  No. 1-10042)). 

G r e e l e  Gae Company ("the Greeley Gam Divieion") and the C e n t r a l  

and F i r e t  T r u e t  of  

4 . l l ( a )  Seventh Supplemental Indenture, dated ae of October 1, 1983 between 

B a n k  of Denver, N.A. ( " C e n t r a l  B a n k " )  ( E m i t  10.1 of Form 10-0 
for quart- ended June 308 1994 ( F i l e  NO. 1-10042)). 

4 . l l ( b )  lpinth su plemental Indenture, dated ae of A p r i l  I, 1991, b e t w e e n  
the Greefey Gas Divieion and C e n t r a l  Bank ( E x h i b i t  10.2 of Form 10- 
0 f o r  quarter ended June 308 1994 ( F i l e  No. 1-10042)). 

4 . 1 1 ( c )  Bond Purchase A reement, dated a6 of A p r i l  1, 1991, between the 
Greeley Gas D i V h O n  and C e n t r a l  B a n k  ( E x h i b i t  10.3 of Form 10-0 
f o r  quarter ended June 308 1994 ( F i l e  No. 1-10042)). 

the Company and Colorado National Bank, formerly C e n t r a l  Bank 
( E x h i b i t  10.4 of Form 10-0 f o r  quarter ended June 30, 1994 ( F i l e  

4 . 1 l ( d )  T e n t h  Supplemental Indenture, dated a6 of December 1, 19938 between 

NO. 1-10042)). 

4.12 

4 .13  

4 .14  

5 .1  

5.2 

12.1 
23.1 

23.2 

23.3 
24.1 

25.1 

Reetated Articles of  ~ncorporation, ae amended, of the r e g i e t r a n t  
(incorporated by reference t o  E x h i b i t  3.1 of Form 10-11 f o r  f i e c a l  
y e a r  ended September 308 1997) ( F i l e  No. 1-10042)) 

Amended and Beetated Bylawe of the regietrant (incorporated by 
r e f e r e n c e  t o  E m i t  3.2 of  Form 10-A f o r  f i s c a l  year  ended 
September 308 1997 ( F i l e  No. 1-10042)) 

Specimen Common Stock C e r t i f i c a t e  ( incorporated by r e fe rence  t o  
E x h i b i t  4(b)  of Form 10-A f o r  t?ae f i s c a l  year ended September 3 0 ,  
1988 ( F i l e  No. 1-10042)). 

Opinion of Gibson, Dunn c Crutcher LLPl Dallas, Texas, as t o  the 
v a l i d i t y  of the e e c u r i t i e e  bein 
op in ion  of Hunton c w i l l i a m 6 8  &bond, Virginia ,  am t o  the 
v a l i d i t y  of the eecurit ies bein 
Statement of computation of r a d 0  of earnings t o  f i x e d  charges 
Consent of Gibson, D u n n  c Crutcher LLPI Dallas, Texae (See 
E r h i b i t  5.1) 
Consent of Hunton e williams8 Richmond, Virginia (See E x h i b i t  
5.2) 
Consent of E r n s t  e Young LLP 
Powers of Attorney (See signature page of t h i s  r e g i s t r a t i o n  
s t a t emen t  ) 
Statement of e l i g i b i l i t y  of SunTrust Bank ,  A t l a n t a ,  on Form T - 1  

registered 

r e g i s t e r e d  

* TO be f i l e d  by amendment h e r e t o  or pursuant  t o  a Current  Report on Form 8-K t o  
be incorporated herein by reference.  
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INDENTURE, dated as of , between Atmos Energy 
Corporation, a Texas and Virginia corporati& (herein called the "Com an 
SunTruat Bank, Atlanta, a banking corporaaon With trust powers orgdzeg'and 
exlathg under the laws of the State of Georgia, trustee (herein called the 
"Trueteen). 

), and 

RECITALS OF TEE COMPANY 

The Com any has dul authorized the execution and delivery of t h i s  
Indenture to provfde for the Isouance from time to time of its senior debt 
securities (herein called the mSecurities"), to be issued in one or more oeries 
as in t h i s  Indenture provided. 

This Indenture lo subject to the provisions of the Trust Indemture Act 
of 1939, as amended, that are required to be part of t h i o  Indenture and shall, 
to the extent applicable, be governed by such provisions. 

All things necessary to make t h i o  Indenture a valid agreement of the 
Company, in accordance with ita terms, have been done. 

NOW, TEEBEFORE, THIS INDENTURE WITNESSETH: 

For and in consideration of the premises and the purchase of the 
Securities by the Holders thereof, it i s  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 OTEEB PROVISIONS OF GENEBAL APPLICATION 

SECTION 101. Definitions. ------_---- 
For all purposes of t h i s  Indenture, except as otherwise expressly 

(1) the terms defined in t h i s  Article have the meanings assigned to 
them in a s  Article and include the plural ae well ae the eingular; 

(2) all other terms used herein which are defined in the Trust 
Indenture Act, either directly or by reference therein, have the meanings 

liqu as dating paper", as ueed in TIA Section 311, shall have the meanings 
assigned to them in the rules of the Commission adopted under the Trust 
Indenture Act I 

provided or unless the context otherwise requires: 

ed to them therein, and the terms "cash transaction" and "self- 
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(3) 
meaningo asei 
rinclpleo anrexcept ar othemire herein e reooly provide& the tsrll 

required or permitted hereunder shall mean ouch accounting prLczcro am 
are generally accepted in the United States; and 

shllar Import refer to t h i o  Indenture as a whole and not to any particular 
Article, Section or other subaivieion. 

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

"Act", when uoed With respect to any Holder, hao the meapiPg opeclfied 

n~aitional Amountsn hao the meaning epecified in Section 1008. 

"Affiliate" meane, w l t h  ree ct to any epecified Person, an other 

all accounting terms not otherwine defined herein have the 
ed to t h e m  in accordance with generally acce ted accountfng 

utatlon Pgenerally accepted accounting principlee" 3 th reepect to an c 

(4) the words "herein", "hereof" and "hereunder" and other words of 

Zutlcle . 
in Section 104. 

Person directly or indirectly control& or controlled by or under d rect or 
Indirect common control wlth such o ecif P ed Pereon. 
ower to airect the management and polic E as of BUC K Pereon, directly or 

For the purposes of t h i o  
defiaition, "control" when used wl& res act to an opecified Peroon meane the 

%directly, whether throuth the ownernhip of vot in  oecurltiee, b contract or 
otherwiee; and the terms 
correlative to the foregoing. 

"Attributable Debt" means, (Le to any particular lease under which any 
Person is at the t h e  liable, at any date ao of which the amount thereof io to 
be determined, the total net amount of rent required to be paid by such Pereon 
under such leaee during the remaining term thereof (excludin amounte required 
to be paid on account of maintenance and repairs, services, %surance, taxes, 
aesesements, water rate8 and eimilar chargee and contingent rents), discounted 
from the respective due datee thereof at the weighted average of the rates of 
Interest (or Yield to Maturity, in the cane of Original fesue Discount 
Securities) borne by the then Outstanding Securltieo, compounded annually. 

act on behalf of the Trustee pureuant to Section 612 to authenticate Securities. 

age or 
I n  an official language of &e countr of pubrication, cuetomarily pubEshed on 

and of general circulation in each place in connection with which the term fe 
used or in the financial community of each such place. Where eucceeelve 
publicatlone are required to be made in Authorized Newopapero, the succeeeive 

controlling" and "contro!led" have m e d n g r  

"Authenticating Agent" means any Pereon appointed by the Truetee to 

"Authorized Newspa er" meane a news aper, i n  the English lan 
each BUBineSB Da , whether or not pub I ished on Saturdaye, Sundays or holida 8, 

I '  
! 
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publicationo ray be made fn the oame or fn aifferent newopapero h the oame city 
meethg the foregoing requiremento and fn each caoe on any Buoiness Day. 

'Authorized Officer", when uoed with reopect to the Trustee, m e a n e  any 
vice-preoident, arristant vice preoidant, any aoeiotant secretary, any assistant 
treaourer, any tnmt officer or assiotant truot officer, the controller and any 
aoeiotant controller or any other officer of the Truetee cuotomarily performin 
functiono oimilar to thooe performed by any of the above-designated officero, 
each caee who is aooigned by the Trustee to adaddeter corporate trust ratters 
at ite Corporate hurt Office, and aleo means, with respect to a particular . 
corporate trurt matter, an 
because of his Lnorledge oz and fdliarity with the particular eubject. 

state law for the relief of debtors. 

any duly authorized committee of such Board. 

of the Company to have 
been duly ado tad tar% y the Board of Directoro and to be L full force and effect Corporate Secrc 

on the date os much certification, and delivered to the Trustee. 

L 
other officer to whom such matter lo referred 

"Baaltruptc Law" meane Title 11, U . S .  Code or any oimilar fedaral or 

'Board of Directoro" meane the Board of Director8 of the Company or 

"Board Resolution" meane a copy of a resolution certified by the 
or an Aeoiotant Corporate Secretar 

"Book-Entry Security" has the meaning specified in Section 304. 
"Buoinerr Da I, when uoed with respect to any Place of Payment or any 

other particular locadon referred to in t h i s  Indenture or in the Securitiee, 
means, unleos o t h d o e  specified with reopect to any Securitieo purouant to 
Section 301, each Honday, Tuesday, Wedneoda Thursday and Friday which io not a 
day on which banking inotitutione In that P k c  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, an and all 
shares, interertr, rights to purchaee, warrants, optione, participa 9 ons or 
other equivalents of or interests (however designated) in otock ieeued by that 
corporation. 

"Cedel' meane Cedel Bank, societe anonyme, or its successor. 

"Conuaiesion" means the Securities and Exchange Commission, as from 
time to time constituted, created under the Exchan e Act or, if at any time 
after the execution of t h i e  Indenture such CommissPon is not exieting and 
performing the duties now assigned to it under the Trust Indenture Act, then the 
body performing such duties at such time. 
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"Com any" means the Person named as the "Com an in the first 
paragraph of &s Indenture until a successor Person 0 Ea 1 l" have become euch 
ursuant to the applicable provieions of this Indenture, and thereafter 
Pcompanyw shall mean s u a  oucceseor 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 Com y, the term 'Com any" shall include any other 
obli or with respect to GSecurities for &e purposes of complying with such 
prov P si-. 

"Company Bequest" or Order" means a written request or order 
signed in the name of its Chairman, Chief Executive Officer, 
its Preoident or a Vice i) b its Treasurer, an Assistant 
Treasurer, its Corporate Secreta 
delivered to the Trustee; providz, however, that such written requeet or order 

may be si 
in lieu orbeing signed by one of such officers or directors listed in such 
clause (i) and one of the officers lieted in clauee (ii) above. 

assets (less applicable reserves and other properly deductibye items) after 
deducting therefrom (i) all current liabilities (excluding any portion thereof 
constituting Funded Indebtebe88) and ii) all goodwill, trade names, 
intangibles, all as set forth on the most recent consolidated balance sheet of 
the Com any contained in the latest quarterly or annual report of the Company 
filed w f t h  the Commission under the Exchange Act and computed in accordance with 
generally accepted accounting principles. 

any particular t h e  its corporate trust business ohall be principally 
administered, which office on the date of execution of this Indenture is located 
at SUTrU8t Bank, Atlanta, Corporate Trust Divioion, 25 Park Place, 2 4 t h  Floor, 
Atlanta, Georgia 30303-2900, Attention8 Corporate Trust Department. 

limited li::!sty companies , companies and business trusts. 

hereof. 

sequestrator or similar officer under any Bankruptcy Law. 

indebtedness for money borrowed. 

or both would be, an Event 05 Default. 

or an Assistant Corporate Secretary and 
-------- ------- 

ed by any two of the officers or directors listed in clause (i) above 

"Consolidated Net Tangible Assets" means the aggre ate amount of 

trademarks, patents, unamortized debt h i  ocount and expense and other like 

"Corporate Trust Office" means the office of the Trustee at which at 

oration" includes corporations, associations, partnerships, 

"covenant defeasance" has the meaning specified in Section 1403 

'Custodian" means any receiver, trustee, assignee, liquidator, 

"Debt" means notes, bonds, debentures or other similar evidences of 

"Default" means an event that is, or after notice or passage of time 
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"Defaulted Intereet" has the meaning specified in Section 308 hereof. 
"defeasance" ha6 the meaning specified 

"Definitive Security" has the meanlag epecified in Section 304 hereof. 
"DepO6itOry" has the meaning specified in Section 304. 
"Euroclear" meane Morgan Guaranty TrU6t Company of New York, Brueeele 

"Event of Default" has the meaning specified in Section 501. 

"Exchange Act" meane the Securitiee Exchange Act of 1934, a6 amended. 

"Extension Notice" and "EXteneiOn Period" ehall have the meanings 

"Final Maturity" ham the meaning epecified h Section 309. 

"Funded Indebtedness" a0 applied to any Person, meane all Indebtedneee 
of euch Pereon maturin after, or renewable or extendable at the option of such 
Pereon beyond, 12 monds from the date of determination. 

accepted accounting princfplea in the United Statee. 

part of the Securities to be issued ao Book-Entry Securities, issued to the 
Depoeitory in accordance with section 301 and bearing the legend prescribed in 
Section 204. 

reepect to any seriee of Securities 
are (i) direct obli ations of the d t e d  Statee government or (ii) obligatione 
of a Person controlfed or eupervieed by and acthg a6 an agency or 
instrumentality of the United Stateo govemment, the payment of which is 
unconditionally guaranteed b the United Statee government, which, in either 
came, are full faith and creh t obligatione of the United Statee government 
payable and are not callable or redeemable at the o tion of the ieeuer thereof 

cuetodian with reepect to any euch Government Obligation or a opecific pa ent 
of interest on or principal of an ouch Government Obligation held by B U C ~  

(except as required by law) euch 

Section 1402 hereof. 

Office, or ita eucceeeor ae operator of the Euroclear Syt3teIn. 

epecified in Section 309. 

"generally acce ted accounting principles" or "GAAP" meane generally 

"Global Securities" meane one or more Securities evidencing all or 

"Government Obligations" meane, unlees otherwise epecified with 
ursuant to Section 301, eecuritiee which 

and ehall ale0 include a depoeitory receipt iseued E y a bank or trust company a0 
cuetodian for the account of the E older of a depoeitory receipt; provided that -------- 
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cuetoillan i o  not authorized to make any deduction from the amount payable +O the 
holder of ouch depooitory receipt from an 
reepect of the Government Obli ation or de opeclfic pa 
principal of the Government Obyigation evidenced by oucrdepooitor y receipt 

~Greeley'fndenture~ meano that certain Indenture of Hortgage and Deed 
of Truot. dated ao of Xarch 1, 1957, from Greeley Gas Company to U.S. Bank 
National Aaoociation (former1 The Central B a n k  and Trurt Company), (Lo Truetee, 
a8 amended and oupplemented tL ough December I, 1993 (the Indeature of Hortgage 
and Deed of Truot through the Tenth Su plsmental Indenture b 
U.S. B a n k  National Aoooclation ( formerfy The Central B a n k  an 5 Truet Com any) , a6 
Tr~etee), ao amended, supplemented or otherwise modified from time to ?$e. 

nguaranteew meano, ae applied to any obligation, (i) a guarantee 
(other than by endorsement of negouable instrument0 for collection in the 
ordinary couroe of buoineoo direct or indirect, in an manner, of any part or 
all of ouch obligation or (11 ) an a reement, direct or L direct, contingent or 
otherwioe. providing aeourance of &e payment or performance (or payment of 
damageo in the event of non-performance) of any part or all of euch obligation, 
including, without limiting the foregoin the payment of amount8 drawn down by 
letters of credit. Notwithotanding an&g herein to the contrary, a guarantee 
ehall not include any agreement eolely becauoe ouch agreement create6 a Lien on 
the aeeeto of any Peraon. The amount of a 
maximum amount of the obligation guaranteerfor which the guarantor could be 
held liable under ouch guarantee. 

the Security Regieter. 

amount recdved by the cuo+odian 
ent of intareat or 

the Company to 

arantee ohall be deemed to be the 

"Bolder" mean8 the Peraon in whoee name a Security io regietered in 

"incorporated provieion" ha6 the meaning opecified h Section 107. 
nIndebtedneee" meano obli ations for money borrowed, evidenced by 

notee, bonds, debentures or other e!milar evidence6 of indebtedness. 

"Indenture" mean8 t h i e  hetrument a8 originally executed (including 
all exhibite and echedulee hereto) and ao it may from time to time be 
supplemented or amended b one or more indenture6 eupplemental hereto entered 
into pureuant to the appllcable provielone hereof, and shall include the terms 
of particular eeriee of Securitiee eetabliehed aa contemplated by Section 301; 
provided, however, that, if at any time there ie more than one eeriee of 

Securities ieeued under t h i e  hetrument, "Indenture" shall mean, with respect to 
each euch eerieo of Securltiee, t h i o  inetrument a8 originally executed or ae it 
may from time to time be eup lemented or amended by one or more indenture6 
eupplemental hereto entered %to pureuant to the provieione hereof applicable to 
much eeriee and ehall include the term6 of euch eerie6 of Securitdee eetabliehed 
as contemplated by 

-------- ------- 
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Section 301, exclumive, however, of any provisions or terms which relata solely 
to other aerieo of Securitdes, regardless of when euch term6 or provisions were 
adopted. 

.Indexed Security" meane a Security the terms of which provide that 
the principal amount thereof payable at Stated Maturity may be more or less than 
the principal face amount thereof at original issuance. 

Security which by its terme bears interest onl 
payable after Maturity at the rate prescribed L such Original Issue Discount 
Security. 

Securitiea, means the Stated Maturity of an installment of Interest on ouch 
securities. 

security interest securing Indebtedness; provided, however, that the following 

types of transactions will not be considered for purposes of this definition to 
reeult in a L i e n :  (i) any acqadsitA.on b the Company or any Reetricted 
Subsidiary of any pro erty or assets subrect to an reservation or exception 
under the terms of w d c h  any vendor, lessor or ass l gnor createe, reserves or 
excepts or has created, reserved or a c e  ted an intereat in oil, gas or any 
other mineral in place or the proceeds Zereof, (ii) an conveyance or 
assignment whereby the Company or any Restricted Subsidar conveys or aosigne 
to any Person or Pereons an intereet in oil, gae or any o tl er &era1 in place 
or the proceeds thereof, (iii) any Lien upon an roperty or assets either owned 
or leased by the Caa any or any Restricted Sub8 lep ary or in which the Compan 
any Reetricted Subsikary owns an interest that secures for the benefit of deor 
Person or Persons paying the expenses of developing or conducting operations for 
the recovery, storage, transportation or sale of the mineral resources of such 
property or assets (or propert or assete with which it is unitized the payment 
to ouch Person or Persons of d e  Company's or the Restricted Subsidary's 
proportionate part of euch development or operating expensee, (lv) any hedging 
arrangements entered into in the ordinary course of business, including an 
obligation to deliver any mineral, commodity or aeset in connection therewith or 
(VI an guarantees by the Company of the repayment of Indebtednees of any 
Subsldary or guarantees by the Company or any Subeidiary of the repayment of 
Indebtednee6 of any entity, including, but not limited to, Indebtedneee of 
Woodward Marketing, L.L.C. 

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

'Uaturit ", when used with respect to any Security, meana the date on 
which the princlpaf: of euch Security become6 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 otherwiee. 

winteremta, when used with respect to an Original Issue Discount 
after Maturit , means btereet 

"Interest Payment Date", when used with reepect to any series of 

"Lien"  means any lien, mortgage, pledge, encumbrance, charge or 
-------- ------- 
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"Won-Becourse Indebtedness" meam, at any the, Indebtednesr incurred 
after the date of the Iadenture b 
connection w i t h  the acquisition 0% 
Reetricted SuboifUary or the financ%g of the conotrucdon of or improvemento on 
property, whenever acquired, provided that, under the terms of ouch Indebtednees 

and purmuant to applicable law, the recourse at euch t h e  and thereafter of the 
lenders with reopect to much Indebtednesr is limited to the property or asset. 
eo acquired, or ouch construction or improvemente, including Indebtedneos a6 to 
which a 
applicabfe to such Indebtedness or the related or aesets if ouch 
guarantee or oimilar undertaking has been oatisqied an is no longer in effect. 
Indebtedneeo which ie otherwise Non-Recourse Indebtednees will not loee its 
character as #on-Recouroe Indebtedness because there io recourse to the 
borrower, any guarantor or any other roon for (a) environmental 

liabilities arising from fraud, misrepresentation, doapplication or non-pa 
of rents, profito, inrurance and condemnation proceed8 and other sum6 actua ly 
received from oecured asset8 to be paid to the lender, waete and mechanics' 
liens or oimLlar matterr. 

Purchaee A reemento, ao amended, which were executed by and between the Corn any 
and the foflowing parties on the dates indicated: (i 
under Master Truot Agreement of ATCT Corporation, dated January 1, 1984, for 
Employee Pension Plane - ATCT - John Eancock - Private Placement, dated December 
21, 1987 (Agreement io identical to Bancock Agreement listed above except ao to 
the parties thereto and the amounto thereof); (iii) John Hancock Mutual Life 
Ineurance Company, dated October 11, 1989; (iv) The Variable Annuity Life 
Ineurance Company, dated Auguot 29, 1991; ( v )  The Variable Annuity Life 
Inourance Compan dated Auguot 31, 1992; and ( v i )  New York Life Ineurance 

Life Inourance Company, American General Life Insurance Company and Merit Life 
Insurance Com any, dated November 14, 1994; a8 amended, eupplemented or 
otherwiee modffied from time to time. 

"Officere' Certificate" meane a certificate signed b (i) the 
Chairman, Chief Executive Officer, the Preeident, a Vice Preeisent or the 
Treasurer of the Company and (ii) the Co orate Secretary or an Aesietant 
Corporate Secretary of the Company and dzivered to the Truetee; provided, 

the Company or a Restricted SubsiBiary fn 
roperty or aoseto b the Company or a 

-------- 

erformance or completion guarantee or similar undertaking was initially 

reprementatione, warranties or ind a a l r  ties, or (b) indemnities for and rent 
"Note Purchase Agreements" collectively refers to the following Note 

John Hancock Mutual d i e  
Ineurance Company, dated DecePlber 21, 1987; (ii) Me1 1 on Bank, X.A., Trustee 

Company, New Yor 1' Life Ineurance and Annuity Corporation, The Variable Annuity 

however, that much certificate may be eigned by two of the officers or directors 

listed in clauee (I) above in lieu of being eigned by one of much officere or 
directors lioted in ouch clauoe (1) and one of the officere.lioted in clause 
(ii) above. 

counoel for the Company, and who shall be acceptable to the Trustee. 
opinion ehall include t h e  otatements provided for in TIA Section 314(e) to the 
extent applicable. 

Section 1303. 

------- 

"Opinion of Counoel" means a written opinion of counsel, who ma be 
EacK euch 

"Option to Elect Repayment" shall have the meaning epecifled in 
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"Optional Beret Date" ohall have the meaning opecified in Section 3 0 8 .  

"optional d n k h g  fund paymeat" ohall have the meaning opecified in 

"or1 ha1 Issue Diocount Security" meane any Security which provideo 

Section 1201. 

for an amount !.eo than the princi a1 amount thereof to be due and payable u 
a declaration of acceleration of &e Maturity thereof pursuant to section SO!? 

aOriginal Stated Maturity" shall have the meaning specified in Section 
309. 

"Outotanding" when used with reopect to Securities meane, as of the 
date of determination, all Securities theretofore authenticated and delivered 
under this Indenture, except: ------ 

(I) 

(ii) Securities, or portions thereof, for whose payment, purchaoe, 

Securities theretofore cancelled by the Trustee or dedivered to 
the Trustee for cancellation; 

redemption or repayment at the option of the Holder money In  the necesoary 
amount has been theretofore depooited with the Truetee or an Paying Agent 
(other than the Company) in truet or set aeide and segregate% in trust by 
the Company (if the Com any shall act ao it0 own Paying Agent) for the 
Eoldero of such Securitfes; provided that, if ouch Securities are to be 

redeemed, notice of ouch redemption hao been duly given pursuant to this 
Indenture or proviolon therefor oatiofactory to the Trustee has been made; 

1403, w i t h  reopect to which the Compan has effected defeasance and/or 
covenant defeasance as provided in Ar J cle Fourteen; and 
exchan e for or in lieu of which other Securities have been authenticated 
and delivered pursuant to t h i o  Indenture, other than any ouch Securities in 
res ect of which there shall have been presented to the Trustee proof 
satfafactory to it that such Securities are held by a bona fide purchaser 
in whose hands ouch Securities are valid obligations of the Company; 

-------- 

(ill) Securitieo, except to the extent provided in Sections 1402 and 

(iv) Securities paid pursuant to Section 307 or Securities in 

provided, however, that, in determining whether the Holders of the requisite 

princi a1 amount of Outstanding Securities have given any request, demand, 

calculations required by TIA Section 316, ( I )  the pr nc pal amount of an 
directfon, consent or waiver hereunder, and for the 

Original Issue Diocount Security that may be counted in making such 
determination or calculation and that shall be deemed to be Outstanding for such 
pu one shall be equal to the amount of principal thereof that would be (or 
eh% have been declared to be due and payable, at the time of euch 

pureuant 

-------- ------- 
ose of makin the 

determination, upon a declara tl on of acceleration of the maturity thereof 

/ 
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t o  Sect ion 502 

outetanding f o r  such pu 08e shall be equal t o  the p r i n c i p a l  face  amount of suc- 
Indexed Secur i ty  a t  o r i g  a1 issuance, unless o t h e m i s e  rovided with resect t o  
euch Secur i ty  ureuant t o  Section 301, and (iii) Securi e6 owned by t h e  Company 
o r  any o t h e r  ogligor u on the Securities or any A f f i l i a t e  of t h e  Com any or of 

t h a t ,  in dete&g whether t h e  Trustee s h a l l  be p ro tec t ed  in making such 
ca l cu la t ion  or in re ly ing  upon any such requeet,  demand, au thor iza t ion ,  
d i r ec t ion ,  notice, coneent or waiver, onl  Securities which an Authorized 
Off icer  of the Truetee a c t u a l l y  knows t o  ge eo owned shall be so d i e r e  arded. 

(ii) t h e  principal moun t  of any Indexed S e c u r i t  that My be 
counted in ma&g such determinat ion or calculation and that  sha I 1 be deemed 

euch other ob11 o r  shah be disregarded and deemed n o t  t o  be Outetan %in g, except  

-Securities so owned which have been pledged in good f a i t h  ma be regar  B ad (Lo 
outstanding if t h e  pledgee eetabl i8he8 t o  t h e  e a t i a f a c t i o n  o T t h e  Trustee t h e  

f a  not  t h e  Company o r  any o t h e r  ob f? i go r  upon t h e  S e c u r i t i e e  o r  any Af f i  P ia te  of 

any) or %+erest, i f  any, on any B e c u d t i e s  on beha E f of t h e  Company. 

unincorporatef; o rganiza t ion  o r  government o r  any agency or po l  E t i ca l  subdivieion 

i f  any) and Lterest, i f  any, on such Secur i t i ee  are payabfe a s  epecif  E ad a s  

p a r t l c u  f ar Secur i ty ;  and, f o r  t h e  purpooes of t h i e  d e f i n i t i o n ,  any Securi ty  

tp 'pp 

ledgee's r i g h t  eo t o  act  with r e o  

t h e  Company or such o the r  ob l igor .  

Paying A ent) authorized by the Compan t o  pay the r i n c i p a l  of (or premium, i f  

c t  t o  euch Securities and t h a t  t h e  ledgee 

"Paying Agent" means any Pereon ( inc luding  the Company ac t ing  ao 

"Person" meane any ind iv idua l ,  corpora t ion ,  par tnerahlp ,  limited 
l i a b i l i t y  com any, j o i n t  venture ,  aseoclat ion,  j o i n t - e t o c k  com any, m o t ,  

thereof. 

o r  within an 
contemplated by Sectiono 301 and 1002. 

Secur i t  

au thent ica ted  and de l ive red  under Section 307 in exchange f o r  a mutilated 
Securi ty  o r  in l i e u  of a destroyed,  l o s t  o r  s t o l e n  Secur i ty  s h a l l  be deemed t o  
evidence t h e  same debt  ae  the muti la ted,  destroyed, los t  o r  s t o l e n  Security.  

propane proper ty  foca ted  in t h e  United S ta tee ,  except  any euch proper t  d a t  in 
the opixuon of the Board of Di rec tors  of the Company l e  n o t  of mater ia l  
importance t o  the t o t a l  bueinese conducted by the Company and i t s  consolidated 
Subsidiaries. 

redeemed, in whofe o r  in p a r t ,  means t h e  d a t e  fExed f o r  such redemption by o r  
pursuant t o  this Indenture.  

"Redemption P r i c e " ,  when ueed with r eepec t  t o  any Secur i ty  t o  be 
redeemed, m e a n s  the p r i c e  a t  w h i c h  it i s  t o  be redeemed pureuant t o  this 
Indenture. 

"Place of Payment" meane, when used with res ect t o  t h e  Securities of 
series, the p lace  or placeo where t h e  pr%ci a 1  of (and remium, 

"Predeceeeor Secur i ty"  of any p a r t i c u l a r  S e c u r i t  meane ever  reviouo 
evidencing a l l  o r  a por t ion  of t h e  eame d e b t  as J a t  evidence8 gy euch 

" P r i n c i  a1 Property" means any na tu ra l  gas  d l s t r i b u t i o n  propert  o r  

"Bedem t i o n  Date", when used wlth re8 ect t o  any Secur i ty  t o  be 
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'Regular Record Date" for the interest payable on any Interest Payment 
Date on the Securities of or within any series meane the date specified for that 
purpose ao contemplated by Section 301. 

"Repayment Date' mean., when used with reepect to any Security to be 
repaid at the option of the Bolder, the date fixed for euch repayment pureuant 
to WE Indenture. 

repaid at the option of the Holder, the price at whicg it le to be repaid 
pureuant to t h i o  Indenture. 

'Reset Notice" shall have the meaning epecified in Section 308. 

"ReetriCted Securitiee" ha6 the meaning specified in Section 1006. 
"Reetricted Subeidiary" meane any Subsidiary the amount of 

'Repayment Price" mean., when ueed with res ect to any Security to be 

Consolidated Net Tangible Asset8 of which conetitutee more than 5% of the 
ag regate amount of Coneolidated Tangible Net Aeeete of the Company and its 
sdeidiaries . 
pursuant to which the Company or any Reetricted Subsidiary leaeee any Pr&cipal 
Property that has been or 1. to be sold or txaneferred by the Company or the 
Reetricted Suboidlary to ouch Perocm, other than 1) a lease for a term, 
including remewale at the o tion of the leeeee, o i not more than three earn or 
claseified as an operating feaee mder general1 acce ted accounting p r h p l e s ,  
(ii) leaeee between the Compan and a Reetricte% Subsfdiary or between 
Restricted Subeidiarier and (gi) leaees of a Principal Property executed by the 
time of, or w i t h i n  12 months after the lateet of, the acquieition, the 
completion of conetruction or improvement, or the commencement of commercial 
operation, of the Principal Property. 

Indenture and more particularly means any Securities authenticated and delivered 
under W e  Indenture; provided, however, that if at any time there le more than 
one eerie6 of Securitiee, "Securitiee" with reepect to the Indenture for euch 
eeriee ehall have the meaning etated in the firet recital of t h i e  Indenture and 
ehall more particular1 mean Securitiee authenticated and delivered under euch 

delivered under any other Indenture. 

meaning6 epecified in Section 306. 

"Sale and Leaeeback Traneaction" meane any arrangement with an Pereon 

"Securitiee" hae the m e d n g  etated in the first recital of t h i s  

-------- ------- 

Indenture, exclusive, f: owever, of Securities of any series authenticated and 
"Security Regieter" and "Security Regietrar" have the respective 
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" 6  3/4% Indenture" means the Indenture dated as of JUly 15, 1998, 
between the Company and U.8. B a n k  Trust National Aoeociation, as Trustee, as 
amemled, supplemented or othehse modified from time to time. 

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

"Stated Maturity", when used With respect to any Security or an 
installment of principal thereof or interest thereon, means the date spec fied 
in euch Securit representing such installment of principal or interest as the 
fixed date on wLch 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. 

Section 308. 

whose Capital Stock with voting , under ordinary circumstances, to elect 
directore is owned, directly or E E e c t l y ,  at the date of determination, by the 
Compan , by one or more Suboidiarieo or b the Company and one or more 
Subsidaries or (ii) an other Person (oder than a corporation) in which at the 
date of determination d e  Compy, one or more Subsidiaries or the Com any and 
one or more Subsidiaries, direc 
ownership and power to direct the policies, management and affairs thereof. 

as amended, and as in force at the date as of which this Indenture was executed, 
except as provided in Section 905. 

paragraph of t h i s  Indenture until a successor Trustee shall have become such 
pursuant to the applicable rovioiono of thio Indenture, and thereafter 
"Trustee" shall mean or incrude each Person who is then a Trustee hereunder; 
provided, however, that if at any time there is more than one such Pereon, 

"Trustee" as used with reopect 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 Firot Trust of Illinois, National Aesociation), 
and H.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 of 
Illinois, National Association) and Russell C. Ber as Trusteee) , a6 
amended, oupplemented or otherwise modified from x % o  time. 

1 

"Subsequent Interest Period" shall have the meaning specified in 

"Subsidiary" of the Company memo (i) a corporation, a majority of 

y or indirectly, has at least a majorgty 

"Truot Indenture Act" or 'TIA" meano the Tr~8t Indenture Act of 1939, 

"Trustee" means the Person named a8 the "Trustee" in the firot 

-------- ------- 

"Trustee Paymento" shall have the meaning specified in Section 610. 
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"United States" me-, unless otherwise specified with reopect to any 
Securities pursuant to Section 301, the United States of America (including the 
etateo and the Diotrict of Columbia), its territories, its posoeseiono and Other 
areas oubject to ito jurisdiction. 

reoident of the d t s d  States, a corporation, 

trust the income of which io subject to united States federal income taxation 
regardlaso of ita source. 

"United States person" means, unless otherwise u ecified w i t h  respect 

artnership or other entity 
to any Securities urouant to Section 301, an inaividual w E o is a citizen or 
created or organized in or under the laws of 8 e United States or an estate or 

Trustee, meane any vice preeident, whether or not deeignated E y a number or a "Vice President", when ueed with reopect to the Com any or the 

word or words added before or after the title "vice president". 

of issuance of a Security (or, if applicable, at the most recent redetermination 
of interest on such Security) and an set forth 
with generally accepted United Statee bond yield computation principleo. 

"Yield to Maturity" means the yield to maturity, computed at the time 

ouch Security in accordance 

SECTION 102. 

Upon any application or r 

Compliance Certificates and Opinione. .................................... 
est by the Company to the Trustee to take 

any action under any provision of 3 a Indenture, the Com an shall f u d o h  to 
the Trustee an Officers' Certificate a t a t i n  , provided for in t h i o  Indenture (inclu&g any covenant complfance with 
a c h  constituteo a condition recedent) relating to the propooeU action have 
been complied with and an Opidpon of Couneel stating that in the opinion of ouch 
counoel all ouch conaitions precedent, if any, have been corn lied with, except 
that in the caee of any such a lication or requeet as to wdch the furniehing 
of such documento is mpecificaffi r p r e d  by any provision of this Indenture 
relating to such particular appl ca 
opinion need be furniohed. 

Section 1004) with reepect to corn liance with a covenant or condition provided 
for in this Indenture shall incluzer 

that all con&.Jons recedent, if 

on or request, no additional certificate or 

Every certificate or opinion (other than the certificates required by 

(1) a statement that each individual signing such certificate or 
opinion ha8 read such covenant or condition and the definitions herein 
relating thereto; 

a brief etatement as to the nature and scope of the examination 
or investigation upon which the statements or opinions contained in euch 
certificate or opinion are based; 

( 2 )  
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(3) a atatemeat that, in the opinion of each such individual, he has 
made auch examination or invsetigatlon as ir neceesary to enable him to 
axpram an informed o inion a8 to whether or not 8uch covenant or condition 
ham bean complied wit.& and 

individual, much covenant or condition has been complied with. 
(4) a atatemeat as to whether, 

SECTION 103. ~ o r m  of Documents Delivered to Truetee. 

the opinion of each such 

...................................... 
In any caee where several matters are required to be certified b or 

covered by an opipion of, any Bpecified Person, it is not necessary that afi 
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 certlfy or give an opinion With respect to some matters and one 
or more other such Persons as to other mattere, and an such Person may certify 
or give an opinion ae to such matters in one or several documents. 

may be based, 
insofar as it relates to legal matters, upon a certificate or o L i o n  of, or 
repreeatations b , counsel, unless euch officer knowe, or in tE e exerciee of 
reasonable care siould how, that the certificate or opinion or re reeentations 
with reepect to the mattere upon which hie certificate or o inion fs baeed are 
erroneous. {e baaed, insofar as 
it relates to factual matters, upon a certificate or o p d o n  of, or 
representatione by, an officer or officers of the Compan 
information with respect to euch factual matters le in d e  poseeseion of the 
Company, unless such counsel knowe, or in the exercise of reasonable care should 
know, that the certificate or opinion or representations with respect to such 
matters are erroneous. 

applications, requeete, coneents, certificates, etatements, opinions or other 
instruments under this Indenture, they may, but need not, be coneolidated and 
form one inetrument. 

~ n y  certificate or opinion of an officer of the Compan 

Any such certificate or Opinion of Couneel ma 

etatlng that the 

Where any Pereon is required to make, give or execute two or more 

SECTION 104. Acts of Holdere. --------------- 
(a) m y  request, demand, authorization, direction, notice, coneent, 

waiver or other action 
Holdere of the Outetandn Securities of any series may %e embodied in and 
evidenced by one or more %struments of substantially eimilar tenor eigned by 
such Holders in pereon or by agents duly ap ointed in writing. 
otherwise expressly provided, such action eLll become effective when euch 
instrument or instruments or record or both are delivered to the Trustee and, 
where it is hereby expreeely required, to the Compan . Such inetrument or 
instruments and any such record (and the action embo%ed therein and evidenced 
thereby) are herein eometimee referred to (Le the "Act' of the Holders eigning 
such instrument or instrumente or so voting at any such meeting. 

rovided by this Indenture to be iven or taken by 

Except as herein 
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Proof of execution of any such batrumant or of a writing ap ointin any such 
agent, or of the holding by any Person of a Security, shall ge sufffcient for 
any purqose of this Indenture and (sub eat to TIA Section 315) conclusive in 
Section. 

instrument or writing may be proved in any reasonabre manner which the Trustee 
deems sufficient. 

Register. 

request, demand, authorization, direction, notice, consent, waiver or other Act, 
the Coampany may, at its option, by or pursuant to a Board Besolution, 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 BO. Notwithstanding TIA 
Section 316(c), any ouch record date shall be the record date specified in or 
pursuant to auch 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 ouch 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 cloee of business on such record date shall be deemed to be 
Holdera for the pu oses of deterainin whether Holders of the requisite 
proportion of lecuzties then Outotandn have authorized or agreed or consented 
to ouch request, demand, authorization, Lrection, notice, consent, waiver or 
other Act, and for that pu os8 the Securities then Outstanding shall be 
computed as of such record%tej provided that no such request, demand, 
authorization, direction, notice, consent, waiver or other Act by the Holders on 
such record date ehall be deemed effective unless it ehall become effective 
pureuant to the provisions of this Indenture not later than six monthe after the 
record date. 

waiver or other Act by the Holder of any Security shall bind every future Holder 
of the eame Security or the Holder of every Security issued upon the 
registration of transfer thereof or in exchange therefor or in lieu thereof, in 
ree ect of anything done, suffered or omitted to be done by the Truetee, any 
Payfng Agent or the Company in reliance thereon, whether or not notation of such 
action is made upon such Security. 

favor o the Trustee and the Company, 1 f made in the manner provided In this 
(b) The fact and date of the execution b any Person of any such 

(c) 

(d) 

The ownerahip of Securities shall be proved by the Security 

If the Company shall solicit from the Holders of Securities any 

-_------ 

(e) Any request, demand, authorization, direction, notice, coneent, 

SECTION 105. NOtiCe8, etc. to TrU8tee and Company. 

An request, demand, authorization, direction, notice, consent, waiver 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
or Act of Hordere or other document provided or permitted by t h i e  Indenture to 
be made upon, given or furnished to, or filed with, 
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(1) the Truotee by any Holder, an agent of any bank or the C 
ohall be oufficisnt for every pu ooe hereunder if made, given, f a z i d  
or delivered, in writing, to or 3th the Truotee at its Corporate Trust 
Office, Attention: Corporate Truet Department; or 

the Company by the Truotee or by any Holder ohall be oufficient 
for every purpose hereunder (unleso otherociee herein expresoly provided) if 
made, given, f d e h e d  or delivered, fn writing, to the Company addreeoed 
to it c/o 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas TeXae 752408 
Attention: Treaeurer, or at any other addreee previously f d e h e d  in 
writing to the Trustee by the Company. 

( 2 )  

SECTION 106. Notice to Holdere; Waiver. ......................... 
Where t h i o  Indenture provides for notice of any event to Holdere of 

Securitieo by the Compan 
given (udleoo otherwise isrein expreosl provided) if in writing and maileg, 
addrees ae it appears in the Security Regieter, not later than the lateet date, 
and not earlier than the earlieot date, preocribed for the iving of ouch 
notice. 
neither the farlure to mail such notice, nor any defect in any notice eo mailed, 
to any particular Bolder shall affect the eufficiency of ouch notice with 
respect to other Holdero of Securitieo. 
aforesaid manner ohall be concluoively deemed to have beem received by ouch 
Holder, whether or not ouch Holder actually receives ouch notice. 

mail oervice or by reaoon of any other cauee, it shall be impractical to mail 
notice of any event to Holdere of Securitiee when euch notice is required to be 
given pursuant to any provision of t h i e  Indenture, then an manner of giving 
such notice as shall be eatisfactory to the Trustee shall %e deemed to be 
sufficient giving of such notice for every purpose hereunder, 

Rny request, demand, authorization, direction, notice, coneent or 
waiver required or permitted under thio Indenture shall be in the English 
language, except that any publiehed notice may be in an official language of the 
country of publication. 

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

or the Truetee, euch notice shall be rufficientl 

firat-claeo pootage prepaid, to each Bo z der affected by ouch event, at hie 

In an caee where notice to Holdere of Securitiee s e given by mail, 
Any notice mailed to a Holder h the 

In came, by reason of the ouopeneion of or irregularitiee in regular 

SECTION 107. Conflict of any Provision of Indenture With Trust . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Indenture Act. ------------- 
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If and to the extent that any provieion of t h i o  Indenture l M t e ,  
alifiee or conflicte with the duthe hpoeed b TIA BectAone 310 to 318, 

gclueive, or conflicte with an rovimion (an 'fncorporated provieion' ) 

Sections, ouch lmpoeed dutiee or incorporated provieion e h r  1 control. 

deemed to apply to ld e Indenture ae so modified or excluded, as the caee may 

required by or deemed to be inc in this Indenture by radon of such TIA 
If any 

provieion of t h i s  Indenture m d f i e e  or excludee any provision of the Truet 
Indenture Act that ma 

be. 

be eo modified or excluded, the latter provieion shall be 

SECTION 108. Effect of Headingo and Table of Contents. 

The Article and Section headings herein and the Table of Contents are 

SECTION 109. Bucceeeore and -eigne. 

All covenante and agreements in W e  Indenture by the Company ehall 

SECTION 110. Separability Clauoe. 

In case any provision in t h i s  Indenture or h any Security ehall be 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
for convenience only and shall not affect the conetruction hereof. 

...................... 
bind its eucceeeore and aoeigne, whether eo expressed or not. 

-_-----------_----- 
invalid, illegal or unenforceable, the validit legality and enforceabilit of 
the remaining provisions shall not in any way %: affected or impaired ther ez y. 

SECTION 111. Banefite of Indenture. ..................... 
Nothing in t h i o  Indenture or in the SecurilAee, express or implied, 

shall give to any Person, other than the parties hereto, any Authenticating 
Agent, any Paying Agent, any Securidee Begiotrar and their oucce800rs hereunder 
and the Holders of Securitieo, any benefit or any legal or equitable right, 
remedy or claim under thie Indenture. 

SECTION 112. Governing Law. ------------- 
Thio Indenture and the Securities shall be governed by and construed 

in accordance with the laws of the State of New York, without re ard to 
conflicte of laws principles that would apply any other law. Th!s Indenture i s  
subject to the provieione of the Trust Indenture Act that are required to be 
part of t h i s  Indenture and shall, to the extent applicable, be governed by such 
provisione. 

SECTION 113. Legal Holidays. -------------- 
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Payment Date, Redemptloa Date, ohLkbg 
or Maturity of any Security ohall not be a 
then (notwithetanding any other provioion 
other than a proviolon in the Securities of 
that such provision ohall apply In  lieu of aerier which 

cipal (or premium, if any) or intereet, if any, 
of Payment on such date, but may be made on the 

next eucceeding Buohese Day at such Place of Payment with the eame force and 
effect as If made on the Intereet Payment Date or Redemption Date or sinMng 
fund payment date, or at the Stated Maturity or Maturity; provided that no 

interest ehall accrue for the period from and after euch Interest Pa ent Date, 
Redemption Date, ainkFng fund ayment date, Stated Maturity or Maturgy, a8 the 
caee may be, until paid on euc% succeeding Bueineee Day. 

-------- 

SECTION 114. 

A director, officer, employee or otockholder, ae such, of the Company 
ehall not have any liability for any obli atione of the Company under the 
Securities or t h i e  Indenture or for any cfah based on, in respect of or by 
reaeon of such obligatione or their creation. 
the Securitieo waive6 and releases all such liability. 

No Recouree Against Othere. .......................... 

Each Holder by accepting any of 

ARTICLE TWO 

SECURITY FORMS 

SECTION 201. Forme Generally. 

The Securitiee ohall be in substantially the forma ar ohall be 

------------_-- 
eetabliehed b 

Indenture, and may have ouch lettero, numbere or other marks of igentification 
and euch le end6 or endoreemente placed thereon a8 may be required to com ly 
with the ru?!ee of any oecuritiee exchange or as may, conoietently herewid, be 
determined by the officers executing euch Securities, a8 evidenced by their 
execution of the Securitiee. If the forme of Securitiee of any seriee are 
establiehed by action taken pursuant to a Board Beeolution, a copy of an 
appropriate record of euch action shall be certified by the Corporate Secretary 
or an Aeeietant Corporate Secretary of the Company and delivered to the Truetee 
at or prior to the deliver 

ortion of the text of the authentication and delrvery of oucg Securitiee. 
any Securit may be oet forth on the reveree thereof, w an appropriate 

or pureuantto a Board Beoolution or in one or more indenture6 

E eu plemental r; ereto, in each caoe wlth ouch ap ropriate inaertiono, d e e i o n o ,  
s lJ stitutione and other variation6 as are requ red or permitted b t h i e  

of the Com any Order contemplated by Section 303 for 

Yt% 
reference ti ereto on the face of the Security. 

The TrUetee'8 certificate of authentication on all Securitiee shall be 
in subetantially the form eet forth in t h i e  Article. 
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The definitive Securities shall be rhted, lithographed or engraved 
on steel-an raved borders or ma be produced fn any other manner, all ar 
determined zy the officers of &e Company eteculhg such Securities, as 
evidenced by their execution of such Securities. 

SECTION 202. 

Subject to Section 612, the Trustee's certificate of authentication 

Form of Trustee's Certificate of Authentication. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
shall be in substantially the following form: 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

Dated: 

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

SUNTRUST BANK, ATLlwTA, 
as Trustee 

BY 
Authorized Representative 

SECTION 203. Securities Iesuable in Global Form. .................................. 
when Securitiee of or within a seriee are issued in lobal form, as 

specified as cont lated by Section 301, then, any such Secur P t rhall 
represent such of%e Outstanding Securities of euch series as siall be 
specified therein and may provide that it shall represent the aggregate amount 
of Outetanding Securitiee of euch eerie8 from time to time endorsed thereon and 
that the aggregate amount of Outstanding Securities of such series represented 
thereb may from time to time be increased or decreased to reflect exchanges. 

Increase or decrease in the amount, of Outstanding Securities represented 
thereb shall be made by the Trustee in such manner and upon instructions given 
by sucx Person or Persons as shall be specified therein or In the Company Order 
t o  be delivered to the Trustee pursuantto 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 Pereon or Persons specified therein or in the 
applicable Company Order. order pureuant to Section 303 or Section 
305 ha8 been, or shultaaeouely is, derivered, any instructions by the Corn any 
w i t h  re8 ect to endoreement or delivery or redelivery of a Security la glofal 

?my en 5 orsement of a Security in global form to reflect the amount, or any 

If a Compan 

form eha P 1 
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be in writing but need not comply with Section 102 and need not be acccmpaded 
by an opinion of C O U ~ S ~ ~ .  

Security represented by a secu r i t  
ieeued and mold b the  Cmpan an8 t h e  Company deliver6 to the  Truetee t he  
Security in g l o d  form t eder with written instruct ions (which need not 
corn l y  w l t h  Section 102 3 need not be accompanied by an opinion of Counsel) w i d  regard t o  the reduction in the  pr incipal  amount of Securit ies represented 
thereby, together with the  written etatement contemplated by the l a o t  sentence 
of Section 303. 

The provialane of the last  sentence of Section 303 eha l l  apply to any 
in global form i f  ouch Security uaa never 

Notwithstandin the provioione of Section 308, unlees othemioe 

4 specif ied am contemplate Qa by Section 301, aymemt of principal  of and premium, 
if any) and btereot ,  i f  any, on an 
made t o  the Pereon or Pereons epeciqied therein.  

in t h e  preceding paragraph, t he  Company, t he  Truetee and any agent of the 
Company and the  Truetee eha l l  t r e a t  a6 the  Bolder of much principal amount of 
Outstanding Securit lee represented by a permanent Global Security the  Holder of 
euch permanent Global Security. 

SECTION 204. 

An Global Securit authenticated and delivered hereunder s h a l l  bear a 

Becurfty in permanent global orm shall be 

Notoeithetanding the provieione of Section 310 and except a6 provided 

Form of Legend for  Book-Entry Securitlee. ........................................ 
legend (whlcf; would be in ad i i t l on  t o  any other l e  ende required in t h e  case of 
a Beetricted Security) In substant la l ly  the  follor%g forme 

THIS SECURITY I S  A GLOBAL SECURITY WITHIN THE MEANING OF TEE INDENTURE 
BEREINAFTER REFERRED TO AND IS REGISTERED I N  THE NAME OF A DEPOSITORY OR A 
NOMINEE THEREOF. THIS SECURITY MAY NOT BE EXCHANGED I N  WHOLE OR IH PABT 
FOR A SECURITY REGISTERED, AWD NO TRANSFER OF TEIS SECURITY IN WHOLE OR I N  
PART MAY BE REGISTERED, I N  THE NAME OF ANY PERSON OTHER THAN SUCH 
DEPOSITORY OR ITS NOMINEE EXCEPT I N  THE LIMITED CIRCUMSTANCES DESCRIBED I N  
THE INDENTURE. 

ARTICLE THREE 
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2 1  

The aggregate princi a1 amount of Securities which may be 

The Securities may be issued in one or more series. 
authenticated and delivered un B er this Indenture is unlimited. 

There shall be 
establimhed in one or more Board Resolu~ons or purouant to authority granted by 
one or more Board Resolutions and, oubject to Section 303,  set forth in, or 
determined in the manner provided in, an Officers' Certificate, or established 
in one or more indentures supplemental hereto, 
Securities of any series, any or al l  of the iolflowing, as applicable (each of 
which (except for the matters set forth in clauses (l), (2) and (9) below), if 
so provided, may be determined from t h e  to t h e  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 dlstlnguiah 

( 2 )  The aggregate princi a1 amount of the Securities of the series, 

rior to the issuance of 

the Securities of the series from all other series of Securities); 

the percentage of their princ E pal amount at which the Securities of the 

Securi tl es of the series shall bear L teres+, if any, and, if variable, the 

series shall be issued and the date or dates on which the principal of the 
Securities of the aeries shall be payable or the method by which such date 
or dateo shall be determined or extended; 

(3 The rate or rates (which ma be fixed or variable) at which the 

method by which such rate or rates shall be determined; 

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

(5) The lace or places, If any, other than or in addition to New York 
City, where t% e 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 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 rices at which, 
and the other terms and conditions upon which, the Securitfes of the series 
may be redeemed, i n  whole or i n  part, at the option of the Company, if the 
Company is to have that option; 
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( 7 )  The obligation, if an , of the Company to redeem, purchaoe or 
repa the Securities of the serfso, in whole or in part, pursuant to an 
8 d n g  fund or anal0 ouo provirion or at the option of a holder thereof, 
and the period or erfods within which the rice or prices at w h i c h ,  and 
the other terms an$ conditions upon wdch, de Securities of the oerieo 
will be 00 redeemed, purchased or repaid; 

(8) Whether the amount of paymento of principal of (and p r d u m ,  if 
any, on) and intereot, if any, on the Securitieo of the aeries ma 
determined with reference to an index, formula or other method (w ch 
index, formula or method may, without limitation, be baoed on one or more 
commodities, equity indices or other indices) and the manner in which such 
amounts ohall be determined; 

(9) Any deletione from, modifications of or additions to the Event0 
of Default or covenanto of the Company with respect to the Securities of 
the series (which Evento of Default or covenanto may not be conoiotent With 
the Evento of Default or covenanto set forth in the general prOViOiOn0 of 
t h i o  1ndenture)i 

Krbe 

(10) If other than the entire rincipal amount thereof, the portion of 
the principal amount of the Securi tE es of the series that shall be payable 

any prov 1 eiono of Article Fourteen of t h i s  Indenture relating to defeaoance 

upon declaration of acceleration of the Maturity thereof pursuant to 
Section 502 or the method by w h i c h  ouch portion shall be determined; 

(11 Any provioiono in modification of, in addition to or in lieu of 
and covenant defeasance that shall be applicable to the Securities of the 
series; 

(12) Any provieions granting opecial rights to the Holders of the 
Securities of the series upon the occurrence of such event6 a6 may be 
specified; 

(13) If other than the Trustee, the designation of an Paying Agent or 
Security Registrar for the Securities of the series, and t g  e designation of 
any transfer or other agent6 or depoeitoriee for the Securities of the 
aeries ; 

in tem orary global form, whether any the Securitieo of the series is to k 
issuabfe in permanent global form (a "Global Security") and, if so, whether 
beneficial ownero of interesto in any Global Security may exchange such 
intereete for Definitive Securities of like tenor of any authorized form 
and denomination and the circumetancee under which any ouch exchanges may 
occur, if other than in the manner provided in the Indenture, and, if the 
Securitieo are to be ioouable as a Global Security, the identity of the 
depository for the Securitieo of the aeries; 

(14) Whether the Securities of the series shall be ieeuable initial1 
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(15) The person to whom any interest on any Security ehall 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 busine.8 on the Regular Record Date for such interest or the m a n n e r  in 
which, any iP+erest ayable on a temporary Security issued in global form 
shall be paid (if o&er than as described in Section 304); 

seriee shall be issuable, if other than $1,000 or any integral multiple 
thereof; 

(17) Whether and under what circumstances the Compan shall pay 
Additional Amounts, as contemplated by Section 1008 of Indenture, on 
the Securitiee 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 t h i e  Indenture) in respect of any tax, asseasment or 
governmental charge and, if so, whether the Com any shall have the option 

Amounts (and the terms of any such option); and 

limitation. on such rights and 

(16) The denomination or denominations in which the Securities of the 

to redeem the Securities of the series rather tg an pay such Additional 

which may not be consistent w i  tE the other provisions of t h i 6  Indenture. 

(18) Any other terms, conditions, rights and preferences (or 
references) of the Securities'of the series 

All Securities of any one series shall be substantially identical 
exce t as ray otherwise be rovided in or pursuantto such Board Resolution 
(subrect to Section 303) ang set forth in such Officers' Certificate or in any 
euch indenture supplemental hereto. Not all Securities of any one series need 
be iesued at the same time, and, unless otherrrise provided, a series may be 
reopened for issuances of additional Securities of euch series. 

action taken 
pureuant to one or more Board Resolutions, such Board BeeoluJone shall be 
delivered to the Trustee at or prior to the delivery of the Officers' 
Certificate setting forth the term of the series. 

If any of the terms of the series are established b 

SECTION 302. Denominatione. __-_-------__ 
The Securitiee of each aeries ehall be iesuable in such denominations 

a8 ehall be specified a8 contemplated by Section 301. In the aboence of any 
euch rovieione, the Securities of much aeries, other than Securities ieeued in 

form (which may be of any denomination , ehall be issuable in globaf 
denominations of $1,000 and any integral mu1 ple thereof. tl 

SECTION 303. Execution, Authentication, Delivery and Dating. _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ - _ _ _ _ _ _ _ _ _ _ _ _ _ _ - _  
The Securities shall be executed on behalf of the Company by any one 

of the following: i t s  Chairman, Chief Executive Officer, its President or one of 
its Vice Presidents, and 
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attested by one of its Vice Preeidente or its Corporate Secretary or one of it. 
Aseietant Corporate secretaries. The signature of any of theee officere on the 
Securities may be manual or facsimile. 

Securities bearing the manual or facsimile signature6 of individuals 
who were at any t h e  the pro 
notwithetan&j.ng that such &vidual8 or an 
offices rior to the authentication and del I very of euch Securities or did not 
hold PUCE offices at the date of ouch Securitiee. 
t h i e  Indenture, the Company may deliver Securities of any eeriee, executed y 
the Com any to the Truetee for authentication, together with a Company Order for 
the autgentication and delivery of euch Securitiee, and the Truetee in 
accordance with such Company Order shall authenticate and make available for 
delivery such Securities. If not all the Securitiee of any series are to be 
ieeued at one time and if the Board Reeolution or eupplemental indenture 
eetablishing such seriee shall eo permlt, euch Company Order may set forth 
procedures acceptable to the Trustee for the ieeuance of euch Securitiee and 
deterncLning terms of particular Securitiee of such eeriee 8uch a6 interest rate, 
etated maturity, date of ieeuance and date from which intereet ehall accrue. 

In authenticating euch Securitiee, and accepting the additional 
reeponsibilitiee under t h i e  Indenture in relation to euch Securitiee, the 
Truetee shall be entitled to receive, and (eub ect to TIA Section6 315 a) 

stating: 

r officers of the Company shall bind the Company, 
of them have ceaeed to hold such 

3 Of At any time and from time to time after the.execution and delive 

through 315(d)) ehall be fully protected in r el ying upon, an Opinion o i Couneel 
(1 that the form or forme of such Securitiee have been eetabliehed in 

(2 that the terme of such Securitiee have been eetabliehed in 

(3) that euch Securitiee, when completed by appropriate ineertione and 
executed and delivered by the Company to the Truetee for authentication in 
accordance with thle Indenture, authenticated and made available for 
delivery by the Truetee in accordance with t h i s  Indenture and issued by the 
Company in the manner and eubjectto any conditione epecified in euch 
0 inion of Counsel, will conetitute the legal, valid and binding 
ogligatlone of the Com an enforceable in accordance with their terms, 
eub eCt to applicable g&u tc 

enforcement of creditore' righte, to general e itable principle8 and to 
euch other qualifications a6 ouch couneel ehal~conclude do not materially 
affect the right6 of Holdere of euch Securitiee; 

delivery by the Company of euch Securities, and of the eupplemental 
indentures, if any, have been 

conform 1 ty with the provieione of t h i e  Indenture; 

conform 1 ty with the provieione of t h i s  Indenture; 

h~0lVenC , reorganization and other 
eim 1 lar law6 of general applfcahity reladng to or affecting the 

(4) that all law8 and requirement6 in reepect of the execution and 
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complied with and that authentication and delivery of such Securities and 
the execution and delivery of the ru plrrmeatal hdenture, if any, by the 
Trustee will not violate the term. o P the Indenture; 
and all necessary corporate and ohar 2 older action with respect to such (5) that the Company hao the co orate power to issue such Securities, 

issuance has been taken8 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 indenture, mortgage or other agreement known to such Counsel by which 
the Company is bound. 

lotwithstandin the provisions of Section 301 and of the receding two 
paragraphs, if not all d e  securities of an series are to be ioeue s at one 

gut such documents rhall E e delivered prior to or at the time of issuance of the 

the, no long as the terms and provisions 0% such Securities are substantially 
identical to the other Securities of such series, 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 

rior to or at the time of issuance of each Security, 

first Security of such serieo. 

for delivery any such Securities if the issue of such Securities pursuant to 
t h i s  Indenture #ill affect the Trustee's own ri hts, duties, immunities, 
protections, privileges, indemnities, and benefyte under the Securities and t h i s  
Indenture or otherwise in a manner which is not reasonably acceptable to the 
Trustee. 

receding two paragraphs 

The Trustee shall not be required to authenticate and make available 

Each Security shall be dated the date of ita authentication. 

No Security shall be entitled to any benefit under t h i s  Indenture or 
be valid or obligatory for any purpose unless there appears on such Security a 
certificate of authentication substantially in the form rovided for herein duly 

certificate upon any Security ehall be conclusive evidence, and the only 
evidence, that such Security has been duly authenticated and delivered hereunder 
and is entitled to the benefits of t h i s  Indenture. Notwithstanding the 
foregoing, if any Security shall have been authenticated and de1ivered.hereunder 
but never issued and sold by the Company, and the Corn any ehall deliver euch 
Security to the Trustee for cancellation as provided !n Section 311 together 
with a wxitten statement (which need not comply with Section 102 and need not be 
accompanied b 

shall be deemed never to have been authenticated and delivered hereunder and 
shall never be entitled to the benefits of this Indenture. 

executed by the Truetee by manual signature of an author P zed signatory, and euch 

an Opinion of Counsel) stating that such Security has never been 
issued and so x d by the Company, for all purposes of t h i s  Indenture such Security 

SECTION 304. Book-Entry Securities. __-____- -___-____-___ 



ED6: 28-DE 99 l4:30 ELK: 00-000-0000 0O:OO 
66117 V3.0 *** @ 

9.8. Damelley (214) 521-4767 
[ [l] JFIIOEOG: [27944,EX41]00026,PIP 

PROSPECTUS 

The accounto to be credited d l l  be gesfgnated by the underwriter6 or agent; of 
such Securities or, if such Securities are offered and sold arectly by the 
Company, by the Com an . OwnershPp of beneficial interests in Book-Entry 
Participants. 

1 
Securities will be E l  im ted to Pereons that may hold intererrto through 

Participants shall have no rights under t h i s  Indenture or an 
. indenture sup lemeatal hereto with respect to any Book-Entr Security geld on 

1 <PAGE> 

, Book-Entry Securit for all purposes whatsoever. Notwithstandb the foregoing, 

1 
nothing in t h i s  Inxenture or any much indenture supplemental shayl prevent the 
Company, the Trustee or an agent of the Company or the Truotee from giving 
effect to any written cedfication, proxy or other authorization furnished by 
the De ository or impair, as between a Depoeitory aad its Participants, the 
operatfon of customary practices governing the exercise of the right8 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 Depository, its ~ucce~sors or their respective 
nominees. Interests of beneficial owners in Book-Entry Securities may be 
transferred or exchanged for Securities in full registered, certificated form 
("Definitive Securities") only if (i) the De oartory notifies the Trustee in 
depositary and a qualified successor de oeitory is not appointed by the Corn any 
within 90 da s followin such notice, (k) the Company, at any time and in fts 
represented by Global Securities or (iii) after the occurrence of an Event of 
Default with respect to euch Securities, a holder of Securities notifies the 
Trustee in writin that it wishes to receive a Definitive Security and provides 
to the Trustee evfdence reasonably satisfactory to the Truotee of its ownership 
interest in such Securities. In any such instance, an owner of a beneficial 
intereet in a Global Securit will be entitled to physical delivery of 
Definitive Securities equal !a principal amount to such beneficial interest and 
registered in its name. 

writing that the Depository is no longer Oal  f ing or able to continue as 
eole discret r on, determ f ne8 not to have any Securities of one or more series 
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(d) In connection with any tranofer or exchan e of a portion of the 
beneficial intereat in any Book-Entry Becurit to b e n e f h l  owners urouant to 
paragraph (c) above, the Becurit Re iotrar ohall reflect on i t a  booEo and 
record8 the date and a decrease d e  principal amount of the Book-Entry 
Security in an amount 
in the Book-Entr to be transferred, and the Company ohall execute, and 

and deliver, one or more Definitive SeCUritieo of 

to the principal amount of the beneficial intereot 

the Truotee aha1 z 

Securideo shall be deemed to ge surrendered to tE e Trustee for cancellation and 

QrFn?l amount of Definitive Securities of T 1 ke tenor of authorized denomina 

like tenor and prbcipal amount of authorized denominations. 

(e) In connection with the transfer of Book-Entry Securities as an 
entiret to beneficial owners ursuant to paragra h (c) above, the Book-Entry 
the Compan ohall execute, and the Trustee ohall authenticate and deliver, to 
each beneficial owner identified by the Depository in exchange for its 
beneficial interest in the Book-En Securities, an equal aggregate 

ono 

(f) The Holder of any Book-Entry Security may grant prodeo and 
otherwioe authorize an Person, lncludlng Participanto and Peroono that ma hold 
intereots through Pardcipanto, to take any action which a Bolder io entided to 
take under the applicable Indenture or the Securities. 

SECTION 305. Temporary Securities. 

Pendhg the preparation of Definitive Securitieo of any oerieo, the 

.................... 
Com any may execute, and u on Company Order the Truotee shall authenticate and 
delfver , temporary Securideo which are t 
authorized denomination, oubstantially of the tenor of the Definitive Securities 
in lieu of which they are iooued, in regiotered form and with such a propriate 
insertiono, omissions, subetitutione and other variations as the of ffcero 
executing ouch Securities may determine, as evidenced by their execution of such 
Securities. Such temporary Securities may be in global form. 

If temporary Securities of an series are issued, the Company will 
cause Definitive Securities of that serfeo to be 
delay. After the preparation of Definitive Securrties of euch series, the 
temporary Securities of ouch oerles shall be exchangeable for Definitive 
Securities of euch series upon surrender of the temporary Securitieo of ouch 
series at the office or agency of the Company in a Place of Payment for that 
seriee, without charge to the Bolder. Upon eurrender for cancellation of any 
one or more temporary Securities of an Berles, the Company shall execute and 
the Trustee ehall authenticate and dedver in exchange therefor a like principal 
amount of Definitive Securities of the same series of authorized denominations. 
Until BO exchanged the temporary Securities of any series shall in all respects 
be entitled to the same benefits under t h i s  Indenture as Definitive Securitieo 
of such series. 

enitten, printed, lithographed, 
engraved or otherwioe produced by an co El& ation of these methodo, in any 

repared wlthout unreaoonable 
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Until exchanged in full as hereinabove rovided, the tem orary 
Securitieo of any oeriei, including tem orar 610 E a1 Securities (w E ether or not 
reepecte be sntitle -5 to the oame Banefito under t h i o  Indenture ao DefMtfve 
issued a# Book-En 

Securities of the ram aerier and of like tenor authenticated and delivered 
hereunder. 

Securitles a# prov E L  &e& Section 304) ,  8hal l  in all 

SECTION 306. Registration, Registration of Transfer and Exchange. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
The Com any shall cause to be kept at the Co 

the Truetee a regfster for each eerie6 of Securities ( 
-in such office of the Truetee and in any other office or agency deoignated 
pursuant to Section 1002 being herein sometimes referred to ao the "Security 
Register") in which, oubject to ouch reasonable regulations (Lo it may prescribe, 
the Com any shall provide for the registration of Securities and of tranefers of 
Securitfes. 

orate Trust Office of 
e registers maintained 

The TrUBtee i o  hereby initially ap ointed "Security Begistrar" for 
the u ose of registering Securities and trans s ere of Securities as herein 
prov P'B &e . 

Except as otherwise deocribed in this Article Three, upon surrender 
for regiotration of transfer of any Security of any series at the office or 
agency of the Security Regiotrar in a Place of Payment for that aeries, 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 name aeries, in each came, of any authorized denominations and of a like 
aggregate principal amount. 

At the option of the Bolder, Securities of any eeriee may be exchanged 
for other Securities of the same eeriee of like type, of any authorized 
denominations and of a like aggregate rhcipal amount, upon ourrender of the 
Securities to be exchanged at such offfce or agency. Whenever any Securities are 
so ourrendered for exchan e, the Compan shall execute, and the Trustee shall 
authenticate and make available for dellvary, the Securitiee which the Bolder 
making the exchange is entitled to receive. 

All Securitlee issued u on any registration of transfer or exchange of 
Securitiee shall be the valid ob1 E gations of the Company, evidencing the same 
debt, and entitled to the eame benefit8 under t h i s  Indenture, a8 the Securities 
surrendered upon such registration of transfer or exchange. 

or for exchange shall (If so required by the Company or the Security Registrar) 
be duly endorsed, or be accompanied by a written inetrument of transfer, in form 
satisfactory to the Company and the Security Re istrar, duly executed by the 
Holder thereof or his attorney duly authorized fn writing. 

to pay all documemtary, stamp, s d a r  issue or tranefer taxee or other 
governmental charges that may be imposed in 

Every Securit preeented or eurrendered for registration of tranefer 

No eervice charge shall be made for an regietration of transfer or 
exchange of Securities, but the Com any may requ I re payment of a sum sufficient 
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connection with any registration of transfer or exchange of Securities, other 
than exchanger pursuant to Section 305, 906, 1107 or 1305 not involving any 
trane f er . 
period beginning at the opening of bueinees 15 days before the Ly of the 
selection for redem tion of Securities of that series under Section 1103 or 1203 
and ending at the cfose of bueineos on the day of the mailing of the relevant 
notice of redemption, or (ii) to register the tranefer of or exchange an 
Security so selected for redemption in whole or in part, except the unre eemed 
portion of any Security being redeemed in part, or (iii) to ieeue, regieter the 
transfer of or exchan e any Security which has been surrendered for repayment at 
the option of the Holier, except the portion, if any, of such Security not to be 
so repaid. 

Neither the Colapan nor the Security Registrar shall be r red (i) 
to ieeue, register the trane i er of or exchange Securities of an m e r  "9"1 eo during a 

i 

SECTION 307. Mutilated, Deetroyed, Loet and Stolen Securitiee. 

If any mutilated Securit 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
ie surrendered to the Truetee together with, 

a ent of either of them haImleoe, d e o r  
in proper cases, such securit or r ndemnity a8 may be required by the Compan 
Company ohall execute and the Truetee B E P  a1 authenticate and deliver in exchange 

such mutilated Securit ha6 become or P e about to become due and payable, the 

the Trustee to save each of &em and an 

therefor a new Security of the eame series and of like tenor and principal 
amount and bearing a number not contam oraneously outetanaing, or, in case any 
Company in it0 discredon may, instead of iseubg a new Security, pay such 
Security. 

evidence to their eatisfaction of the deetruction, foe8 or theft of any Security 
and (ii) euch oecurity or indemnity as ma 
them and any agent of either of them had€?86, then, in the aboence of notice to 
the COIOpany or an Authorized Officer of the Truetee that euch Security ha6 been 
ac uired by a bona fide purchaser, the Company shall execute and upon Company 

lost or rtolen Security, a new Security of the same seriee and of like tenor and 
principal amount and bearing a number not contemporaneously outetanding. 

Notwithetanding the prOVi6iOn6 of the previous two paragraphs, in case 
any such mutilated, deetroyed, lost or 8tOlen Security ha6 become or is about to 
become due and payable, the Company in its diecretion may, instead of issuing a 
new Security, pay euch Security. 

Upon the issuance of any new Security under t h i e  Sectdon, the Company 
may require the payment of a eum sufficient to pay all documentary, stamp or 
similar ieeue or tranefer taxee or other governmental char e8 that may be 
imposed in relation thereto and any other expenses (includfng the fees and 
expensee of the Trustee) connected therewith. 

Every new Security of any seriee, if any, ieeued pursuant to t h i e  Section in 
lieu of any mutilated, deetroyed, lost or stolen Security shall constitute an 
original additional contractual obligation of 

If there ehall be delivered to the Compan and to the Truetee (i) 

be required by them to eave each of 

Or 1 er the Truetee ehall authenticate and deliver, in lieu of any such destroyed, 
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the Company, whether or not the mutilated, deotro ed, loet or stolen Security 
shall be at an time enforceable by anyone, and s8all be entitled to all the 
bencfito of d s  Indenture e ally and proportionately with any and all other 

The proviaions of this Section 307 are exclusive and shall preclude 
Securitiee of that aeries du g. y iesued hereunder. 

(to the extent lawful) all other rights and remediee with respect to the 
replacement or payment of mutilated, destroyed, loet or stolen Securities. 

SECTION 308. Payment of Intereet; Interest Bights Preeerved; Optional . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Interest Reset. -------------- 

(a) W e a s  otherwiee provided as contemplated by Section 301 with 
respect to an series of Securities, intereat, if any, on any Security which is 
payable, and fa unctually paid or duly provided for, on any Interest Payment 
Date ohall be pa E d to the Pereon in whose name such Security (or one or more 
Predeceosor Securities) is registered at the clooe of business on the Regular 
Record Date for euch intereat at the office or a ency of the Company maintained 

inetallment of intereat, if any, on any Security ma at the Company'o option be 

order of the Pereon entitled thereto pureuant to Section 310, to the addrese of 
such Peroon as it appears on the Securit Regieter or (ii) w i t h  the coneent of 
account located in the United Statee maintained by d e  payee. 

fordwith cease to be payJle 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 epecified in the Securities of such series (euch defaulted interest and, if 
applicable, interest thereon herein collectively called "Defaulted Intereet") 

be aid by the Corn any, at its election in each caee, as provided in 

the Persons in wEoee name8 the Securities of such eerie8 (or their 
respective Predecessor Securities) are registered at the close of busineee 
on a S ecial Record Date for the payment of euch Defaulted Interest, which 
shall Ee fixed in the following manner The Company ehall notify the 
Trustee in writing of the amount of Deiaulted Interest propoeed to be paid 
on each Security of such eeriee and the date of the proposed payment, and 
at the aame t h e  the Company ehall deposit with the Trustee an amount of 
money (except as otherwiee specified ursuant to Section 301 for the 
Securities of such serieo) equal to +%e aggregate amount propoeed to be 
paid in respect of such Defaulted Interest or shall make arrangement8 
satiefactory to the Truetee for euch de oeit on or prior to the date of the 
f: enefit of the Persons entitled to such Defaulted Intereet as in this 
Subsection provided. Thereupon the 

for such purpose pursuant to Section 1002; provi i ed, however, that.each 
paid by (i) mailing a check for euch interest, pay J le to or upon the written 
the Truotee (if the Truetee is then oerv L g as Payin Agent) wire transfer to an 

not unctuady paid or dul provided r or, on any Interest Payment Date shall 

mag su sec s on (1) or (2) Eelow8 

-------- ------- 

An intereat on any Securit of any series which is payable, but ie 

(1) The Corn any may elect to make payment of any Defaulted Intereet to 

roposed payment, such money when depos E ted to be held in truet for the 
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Trustee shall fix a cial Record Date for the aynent of euch Defaulted 
Interest rhich shall% not aore than 15 days ana not lese than 10 a s 
prior to the date of the pro sed payment and not lese than 10 day6 after 
the recel t by the Truetee o p" the notice of the roposed payment. The h gromptly notify the Company of B U C ~  Trustee s 
in the aame an at the srpenoe of the company, shal cauee notice of the 
proposed payment of such Defaulted Interest and the Special Record Date 
therefor to be given in the manner 

P 10 daye prior to ouch special Recor 1 Date. Notice of the pro oeed payment 
of such Defaulted Interest and the Special Record Date there or having been 
no given, such Defaulted Intereet shall be paid to the Person6 In whoee 
name the Securities of euch aeries (or their reepective Predeceeeor 
Securities) are re istered at the cloee of bueinese on such Special Record 
Date and ehall no P onger be payable pureuant to the followhg 
Subeectlon (2). 

Securltles of any aeries in any other lawfu f manner not inconeietent with rb" 
notice given E y the Company to the Truetee of the propoeed payment UISUmt 

I 

cial Record Date and, sp" 
rovided in Section 106, not lees than 

2 

the requirements of any securities exchange on which euch Securities ma 
lieted, and u on euch notice a6 may be required by euch exchange, if, a ter 
to thie clauee, euch manner of payment shall be deemed practicable y the 
Truetee. 

(b) The provisione of t h i s  Section 308(b) may be made a plicable to 
additions or subetitutione as may be epecified ursuant to such Section 301). 
The lntereet rate (or the spread or epread multfpller used to calculate euch 
interest rate, if applicable) on an Security of such eeriee may be reeet by the 

"Optional Reset Date"). The Company may exerciee such option with reepect to 
such Security b notifying the Trustee of euch exerciee at least 50 but not more 
than 60 daye prlor to an Optional Reset Date for such Note, which such notlce 
shall contain such Information a6 may be re ired by the Truetee to transmit the 
Reset Notice as hereinafter defined). 
Optional Beset Date, the Tr~etee ehall tranendt, In the manner provided for In 
Section 106, to the Bolder of any euch Security a notlce (the "Re6et Notice") 
indicating whether the Company ha6 elected to reeet the lntereet rate (or the 
spread or spread multiplier ueed to calculate ouch Interest rate, if 
ap licable), and if eo (I) euch new intereet rate (or euch new epread or epread 
murtiplier, if applicable) and 11) the provioione, if any, for redemption 

or if there is no such next Optional Beeet Date, to the state Maturity Date of 
such Security (each euch period a "Subeequent Interest Period"), including the 
date or datee on which or the period or periods durlag which and the price or 
price6 at whlch such redemption may occur during the Subeequent Intereet Period. 

rior to the 
Optional Reset Date, the Compan may, at It6 o tion, revoke d e  fntereet rate 
(or the spread or epread multipfier ueed to cakculate euch interest rate, if 
applicable) provided for In the Beeet Notice and establieh an 

The Company may make payment of an Defaulted Intereet on the 

% 

any eeriee of Securitlee pursuant to Section 301 (wlth euch modif E catlone, 
Company on the date or datee epeclf f ed on the face of such Security (each an 

Not %er than 40 day6 prior to each 

5 during the period from such Op d onal Reeet Date to the next 0 tlonal Reeet Date 

Notwithstanding the foregoing, not later than 20 da e 
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intereot rate (or a opread or opread multi lier used to calculate ouch interest 
rate, if ap licable that i o  higher than &e htereot rate (or the 8 read or 
opread multllplier, if a plicable) rovided for in the Reoet Notice, for the 

ent Interest Per E od by cauofng the Trustee to transmit, in the manner 
spread or opread multiplier, if applicable) to the Holder of ouch Security; and 
such notice ohall be irrevocable. All Securities with reopect to which the 
intereot rate (or the opread or spread multiplier uoed to calculate ouch 
interest rate, if applicable) is reoet on an Optional Beoet Date, and With 
respect to which the Eoldero of such securities have not tendered such 
Securities for repayment (or have validly revoked any such tender) pursuant to 
the next oucceeding paragraph, will bear such higher interest rate (or such 
higher opread or spread multiplier, if applicable). 

repayment by the Company 05 the rincipaf of ouch Security on each OptiOMl 
Reset Date at a price 
accrued to ouch O p t i o ~  
Optional Beoet Date, the Holder muot follow the procedures net forth h Article 
Thirteen for re a 

35 days prior to ouch Optional Reset Date and except that, if the Holder has 
tendered any Security for repayment pursuant to the Beoet Notice, the Holder 
may, by written notice to the Trustee, revoke such tender or re ayment until the 

immediately succeeding BU€heS&i Day) before such Optional Reset Date. 

each Security delivered under t h i o  Indenture upon re istration of transfer of or 
in exchange for or in lieu of any other Security shah car 
Security. 

provi s*sT ed for in Section 106, notice of ouch higher interest rate (or ouch higher 

The Holder of am ouch Securit will have the option to elect 

de principal amount thereof plus interest T1 to Reoet Date. In order to obtain repayment on an 
ent at the option of Holders exce t that the period for 

delivery or n o J f f  cation to the Truotee ohall be at E eaot 25 but not more than 

close of buoineso on the tenth day (or if ouch day is not a Buo 5l eso Day, on the 

interest accrued and unpaid, and to accrue, which were carr r ed by ouch other 
Subject to the foregoing provieions of thio Section and Section 306, 

the rights to 

SECTION 309. Optional Extension of Stated Maturity. 

The provisiono of t h i o  Section 309 ma 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
be made applicable to any 

series of Securities pursuant to Section 301 (wxth such m-fications, additions 
or subotitutions ao may be opecified pursuant to ouch Section 301). The Stated 
Maturity of any Security of such series ma 
Company for the period or periods opeclfleX on the face of such Security (each 
an "Extension Period") u to but not beyond the date (the "Final Maturity") set 

The Company may exerciee such option with forth on the face of sucE 
respect to any Security by notify g the Trustee of such exercise at least 50 
but not more than 60 days prior to the Stated Maturity of ouch Security in 
effect prior to the exercise of ouch option (the "Ori inal Stated Maturity"). 
If the Compan exercises ouch option, the Truotee .hay1 transmit, in the manner 
provided for &a Section 106, to the Bolder of ouch Security not later than 40 

indicating (i) the election of the Company to extend the Stated Maturity, ( 1 i) days prior to the Original Stated Maturity a notice (the "Extension Notice" 

the new stated Maturit (lii) the intereot rate, if any, applicable to the 
Extension Period and (l6) the provioiono, if any, for redemption durin 
Extension Period. Upon the Trustee's transmittal of the Exteneion NoJce, the 
Stated Maturity of 

be extended at the option of the 

SecuritG 

ouch 
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such Security shall be extended automatically and, except as modified by the 
Extension Notice and as described 
the same terms ao prior to the transmittal of nuch Extension Notice. 

Notwithstanding the foregob , not later than 20 days before the 
Original Stated Maturity of ouch Securfty, the Company may, at ita option, 
revoke the htereot rata provided for in the Extension Notice and eotablish a 
higher interest rate for the Extenmion 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 euch Security; and such notice ohall be 
irrevocable. All Securities With reepect to which the Stated Maturity ie 
extended will bear such higher interest rate. 

If the Com any extends the Maturity of any Security, the Holder #ill 
have the option to erect repayment of such Security by the Company on the 
original Stated Maturit 

Stated Maturity once the Compan has extended the Matur t thereof, the Holder 
must follow the procedures set zorth in Article Thirteen 
Trustee shall be at leant 25 but not more than 35 day6 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 ma by written notice to 

tenth day (or if ouch day io not a Bueinese Da , on the h e e a t e l y  eucceeding 
BUeineee Day) before the Original Stated MaturIty . 

SECTION 310. Pereons Deemed Ownere. 

the next paragraph, such Security will have 

at a price e a1 to +he principal amount thereof, 
interest accrued to suc f date. In or %" er to obtain repa ent on the OrighaflU* 

the Truetee revoke euch tender for repayment until the c r oee of bueineee on the 
or re ayment at the 

Option of Holdere, except that the period for delivery 5 or notif E cation to the 

___-_-__-_______-____ 
Prior to due preeentment of a Security for regietration of tranefer, 

the Company, the Truetee and any agent of the Company or the Truetee may treat 
the Person i n  whose name such Security i n  regietered ae the owner of ouch 
Security for the purpoee of receiving payment of principal of (and remitam, if 
any) and (eubject to Sections 306 and 308) interest, if any, on eucg Security 
and for all other purpoeee whateoever, whether or not euch 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. 

Regietrar will have any reeponeibility or liability for any aepect of (i) d e  
records relating to or payment8 made on account of any Partici ante or any 
beneficial ownerehi 

or Participant or any other Person rela&g to euch beneficial omerehfp 
intereste, (iii) the delivery or timelineee of delivery or any notice to any 
beneficial owner of Securitiee which ie required or permitted under the terme of 
t h i e  Indenture or such Securities, (iv) the selection of the beneficial owner8 
to receive pa ents in the event of a partial redemptlon or repayment, or (v) 
any consent ggen or other action taken b the DepOeitOry or other Holder of a 
Security, a8 the registered holder thered. 

nothing herein shall prevent the Company, the Trustee, or any agent of the 
Company or the Trustee, from iving effect to any written certification, proxy 

euch Global Security or impair, LIB between euch Depositary and omere 

None of the Company, the Truetee, an Paying Agent or the Securit 

intereets of a Security i n  global form, ( E i)for 
maintaining, euperv E sing or reviewing an record6 maintained by any De ository 

Notwithetanding the foregoing, With respect to any Global Security, 

or other authorization f u d e  E ed by any Depoeitary, as a Bolder, with reepect to 
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of beneficial interests in ouch Global Security, the operation of customary 
practiceo governing the exerciee of the rights of ouch Depoeitary (or its 
nominee) as Holder of such Global Security. 

SECTION 311. Cancellation. 

All Securities surrendered for pa Tent, redemption, repayment at the 

ayment shall, if surrendered to any Pereon 

------------ 
option of the Holder, regiotration of trans er or exchange or for creait againet 

delivered to the Trustee ehall be promptl cancelled by it. 

authenticated and delivered hereunder which the Company may have acquired in any 
manner whatsoever, and ma deliver to the Trustee (or to any other Pereon for 
deliver to the Trustee) %or cancellation any Securities previouoly 
authedcated hereunder which the Company has not ioeued and sold, and all 
Securitieo no delivered ohall be romptly cancelled by the Truetee. If the 
Company ohall ao ac 
not operate ao a re g"i emption or oatiofaction of the indebtedness repreoented by 
such Securitieo unleas and until the oame are ourrendered to the Trustee for 
cancellation. No Securities shall be authenticated in lieu of or in exchan 
for any Securitieo cancelled as rovided in this Section, except as expreee 
{e dispooed of by the Truotee in accordance With it0 cuotomary procedureo, 
unleso by Company Order the Company shall direct that cancelled Securities be 
returned to it. 

current or future sinking fund 3 er than the Trustee, be delivere B to the Truetee. 
any &e deliver to the Trustee for cance f lation any Securitiee prev E ously 

All Securities so 
The Com any may at 

re any of tE e Securitieo, however, ouch acquisition shall 

e d t t e d  by this Indenture. Alf cancelled Securities held by the Truetee 

SECTION 312. Computation of Interest. 

Except a8 otherwiee specified a8 contem lated b Section 301 with 
reepect to any Securitieo, interest, if any, on &e Securfties of each serieo 
shall be computed on the basis of a 360-day year of twelve 30-day months. 

....................... 

SECTION 313. CUSIP Numbers. ------------- 
The Company in issuing the Securities may use "CUSIP" numbera (if then 

generally in uee) in addition to eerial numbere, and, if so, the Trustee shall 
use such "CUSIP" numbers in addition to serial numbers in notices of repurchaee 
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 ao 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 omiseion of such "CUSIP" numbers. The Company will promptly notify 
the Trustee of any change in the "CUSIP" numbers. 

-------- 

ARTICLE FOUR 
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SATISFACTION AND DISCHARGE 

SECTION 401. 

This Indenture shall, upon Company Requeet, cease to be of further 

Satisfaction and Discharge of Indenture. _-_______--______-_____________________ 

effect With rempect to any serier of Securities a 

hereto) and the Trustee, on demand of and at d e  expense of the Company, shall 
execute proper instruments acknowledging satisfaction and diecharge of t h i o  
Indenture as to euch eeriee when 

(1) either 

delivered have been delivered to the Truetee for cancellation; or 

the  ruet tee for cancellation 

cified in such Company 
Request (except as to an survivh rights of reg p" etration of transfer or 
exchange of Securitiem or such mer f os sxpreesl provided for herein or pursuant 

(A )  all Securities of euch eerie6 theretofore authenticated and 

( 8 )  all Securitiee of such eeriee not theretofore delivered to 

(i) have become due and payable, or 

(ii) 

(iii) 

will become due and payable at their Stated Maturity 
w i t h i n  one year, or 

if redeemable at the option of the company, are to be 
called for redemption within one 
satisfacto 
redemptIonTy the Trustee in the name, and at the expense, of the 
company 

ear under arran emente 
to the Trustee for tie giving of notfce of 

and the Company, in the came of (i) ,  (11) or (iii above, has 

trust fund8 b *U8t for Ouch purpose an -Out 8UffiCi-t to pay and 
discharge the entire indebtednese on euch Securitiee not theretofore 
delivered to the Trustee for cancellation, for principal (and premium, 
if any) and.bterest, 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, a6 the came may be; 

(2) 

irrevocably deposited or caused to be deposited w 1 th the Trustee as 

the Company has paid or caused to be paid all other sums payable 
hereunder by the Company; and 
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( 3 )  the Company has delivered to the Truotee an Officers? Certificate 
and an Opinion of Counsel, each s t a t i n g  that all conditione precedent 
herein provided for relating to the oatfofactioa and discharge of t h i o  
Indenture ao to ouch series have been complied with. 

Notwithstanding the oatiofaction and discharge of t h i o  Indenture, the 
obligatione of the Com any to the Trustee under Section 606, the obligations of 
the Trustee to any Aut%entfcatfng Agent under Section 612 and, if money shall 
have been de ooited with the Truetee ursuant to oubclause (E) of Subsection (1) 
of this Sectfon, the obligations of &e Trustee under Section 402 and the last 
paragraph of Section 1003 shall ourvive. 

SECTION 402. Application of Truot Money. __-_____-_____--____-- - -__ 
Subject to the provisions of the last paragraph of Section 1003, all 

money de ooited with the Truetee pursuant to Section 401 shall be held in trust 
Indenture, to the payment, either directly or through any Paying Agent 
(including the Company acting as its own Paying Agent 

any) and interest, if any, for whose payment such money has been deposited with 
the Trustee. 

and appl le ed by it, in accordance with the provisions of the Securitieo and this 
determine, to the Pereons entitled thereto, of the pr 1 ncipal (and premium, if a6 the Trustee may 

ARTICLE FIVE 

REMEDIES 

SECTION 501. Events of Default. 

"Event of Default", wherever used herein with respect to Securities of 

_---__--__--__--- 
any aeries, mean8 any one of the following events: 

(1) 
days; or 

on) any Security of such series at its Maturity; or 

default in the ayment of any inetallment of interest upon any 
Security of such eerie6 w E en it becomes due and payable, continued for 30 

due by the terms of the Securities of such ser s eo and Article Twelve; or 

(2) default in the payment of the principal of (or premium, if any, 

(3) default in the deposit of any o ink in  fund payment, when and as 

(4) failure on the part of the Compan to observe or perform any 
other covenant or agreement contained in Indenture (other than a 
covenant or agreement 
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included in this Indenture sole1 for the benefit of less than all series 

be covered by clause (7) benor) for 60 days after written notice of such 
failure, requiring the campany to remedy the name, has been given to the 
Corn any by the Trustee or to the Company and the Trustee by the Holders of 
at !east 25% hi aggregate pxincipal amount of outatanding Securitdee of 
such aeries; or 

or any Restricted Subeidiary has at the t h e  outatandim 

of $25,000,000 and, if not already matured in accordance with ita terme, 
such indebtedneee hae been accelerated and such acceleration is not 
rescinded or annulled w i t h i n  15 da a after notice thereof has been given to 

of at least 25% in a gregate rbcipal amount of outatanding Securitiee of 
such series; provide8 that, if ,  prior to the entry of judgment in favor of 
the Trustee for pa 
euch indenture or getrumant has been remedied or cured by the Company or 
such Restricted Subeidiary, or waived by the holders of such indebtedness, 
then the Event of Default under t h i s  Indenture will be deemed likewiee to 
have been remedied, cured ox waived; or 

the premieee adjudging the Corn any a bankrupt or ineolvent, or ap roving as 
properly filed a petition seekPng reorganization, arrangement, adyuetment 
or com oeltion of or hi rea ct of the Company under the Bankru tcy Code or 

liquidator, aeeignee, truetee, sequestrator (or other e%Pilar official) of 
the Compan or of any substantial part of the property of the Company, or 
ordering de *ding up or liquidation of the affaire of the Company, and 
$he continuance of an such decree or order unstayed and in effect for a 

bankrupt or ineolvent, or d e  coneent by the Company to the inet 1 tution of 
bankruptcy or beolvency proceedings againet it, or the filing by the 
Company of a 
under the Bangru tcy Code or an other applicable federal or etate law, or 
the coneent by d e  Company to d e  filing of any such petition or to the 
ap ointment of a receiver, liquidator, aeeignee, trustee, eequeetrator (or 
o&er eimilar official) of a e  company or of any eubstantial part of the 
propert of the Company of an aeei en+ for the benefit of creditors, or 
the admIesian by the Company in wrying of its inability to pay its debts 
generally ae they become due; or 

any other Event of Default provided for the benefit of Securitiee 
of euch series. 

of Securities or a covenant the 5 efault in the performance of which would 

( 5 )  default under any indenture or instrument under which the Company 
indebtedneee for 

borrowed money or guarantees thereof in any individual L stance in exceee 
the Company by the Trustee or to tt; e Company and the Trustee by the Holderr 

-------- 
ent of the Securities of such seriee, the default under 

( 6 )  the entry of a decree or order by court having juriediction in 

any o&er applicable federaror state law, or appointin a rece P ver, 

period of 90 coneecu J ve daye; or 
(7) the inetitution b the Company of proceedings to be ad udicated a 

etition or answer or coneent eeeking reorganization or relief 

( 8 )  
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SECTION 502. Acceleration of Maturity; Rescission and Annulment. 

If any Event of Default described in Section 501 With res 

--------------.----------.------------------------ 
ct to 

Securities of any aeries at the time Outstandin occurs and is con&in 
in every such case the Trustee or the Boldere of not lens than 25% 
amount of the Outstandin 

if the Becurfties of that series are Original Issue Discount 
Securi es or Indexed Secruities, such portion of the princi a1 amount as may be 
specified in the terms of that series) of all of the Securi 
and all accrued interest thereon to be due and payable heaiately, by a notice 
in writing to the Compan iven by Holders), and u on any 
become immediately due and payable. 

securities of any series has been made and before a judgment or decree for 

then 
rgci a1 

Securities of that series may declare the prfncipaf: 

tE amouttior, 

such declaration such pr%cipal amount (or specif P ed portion thereof) sha P 1 

Article rovided, tK e Holders of a amount of the 
Outstandng Securities of that series, by 

pay (except as othe rw€? se specif E ed pursuant to Section 301 for the 

eo of that oeries 

(and to the Trustee if 

At any time after such a declaration of acceleration With respect to 

paymeat of the mone due has been obtained as hereinafter in t h i s  

to the Compan and the I' Trustee, may rescind and annul such declaration and its consequences i 
(a) the Company has 

securities of such series); 

d or de ooited With the Trustee a sum sufficient to 

(1) all overdue interest, if any, on all Outetanding Securities of 
that aeries, 

(2) all unpaid princi a1 of (and premium, if any, on any Outstanding 
Securities of that serfes which has become due othe A se than by such 
declaration of acceleration, and interest on such unpaid princi a1 
(and r d u m ,  if any) at the rate or ratea prescribed therefor fn such 
Securfties , 
(3) 
prescribed therefor in such Securities, and 

(4) 
hereunder and reasonable compensation, expenses, aisbursements and 
advances of such Trustee, it8 agents and counsel; 

(b) all Events of Default with respect to Securities of that series, other 
than the non-payment of principal of (or remium, if any, on) or interest, 
declaration of acceleration, have been cured or waived as provided &such 
Section 513. 

No such rescissfon shall affect any subsequent default or impair any right 

interest upon such overdue interest at the rate or rates 

all sums paid or advanced by the Trustee for such series 

lf any, on Securities of that series whic E have become due solely b 

consequent thereon. 
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The Company covenants that if 

(1) default is made in the ayment of any intereet on any Security 
when ouch interest becomes due an fl payable and euch default contbuee for a 
period of 30 days, or 

if any, on) any security at the Maturity thereof, 
( 2 )  default is made in the payment of the principal of (or premium, 

then the Company will, upon demand of the Truetee, pay to it for the benefit of 
the Bolder6 of ouch securities, the whole amount then due and payable on such 
Securities for principal (and premium, if any) and interest, if any, and 
interest on an overdue principal (and premium, if any) and on any overdue 
interest, at &e rate or rates prescribed therefor in such Securities, and, in 
addition thereto, such further amount as shall be sufficient to cover the costs 
and expeneee of collection, includFng the reaeonable com eneation, expenees, 
disbureaments and advance6 of the Truetee, it6 agent6 an fl CO~neel. 

agai.net the Company or an o tb er obli or upon euch Securities and collect the 
If the Company fail8 to pay euch amounts forthwith upon ouch demand, 

the Trustee, in its o m  name as trustee of an exprero trust, may institute a 
judicial proceeding for the collectha of the eume so due and unpaid, may 
proeecute such proceeding to udpent or final decree and may enforce the eame 

moneys adjudged or decreeg to be paydle in the manner provided by law out of 
the property of the Company or any other obligor upon euch Securitiee, wherever 
eituated. 

and io continuing, the Trustee may in its diecretion proceed to protect and 
enforce its rights and the rightpl of the Holders of Securitiee of such eeries 
under t h i s  Indenture by euch appropriate judFcia1 proceewge a8 the Trustee 
ehall deem moat effectual to protect and enforce such rights. 

If an Event of Default with respect to Securities of any eerie6 occurs 

SECTION 504. 

In caee of the pendency of any receivership, insolvency, liquidation, 

Trustee May File Proof6 of Claim. _____________-_--_-_____________ 
bankruptcy, reor adzation, arran ement, adjustment, composition or other 
judicial proceeding relative to g e  Company or any other obli or upon the 
Securities or the property of the Company or of euch other obyigor or their 
creditore, the Truetee (irreepective of whether the principal of the Securitiee 
ehall then be due and payable a0 therein expreseed or by declaration or 
otherwise and irreepective of whether the Truetee ehall have made any demand on 
the Company for the payment of overdue princi al, premium, if an , or interest) 
ehall be entitled and empowered, by interventfon in euch procee&g or 
otherwiee, 

http://agai.net
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(i) to file and prove a claim for the whole amount of principal (and 
or such portion of the principal amount of any series of prdum, if any) 

Origindl Issue Discount Securities or Indexed Securities as may be 
specified in the taxma of such series, and interest, if any, owhg and 
unpaid in respect of the Securities and to file such other pa 
documents as may be necess claims of 

disbursements and advances of the Trustee, its agents and counsel) and of 
the Holders allowed in such judicial proceeding, and 

deliverable on any such claims and to distribute the same; 

eequestrator or other shilar official in an 
hereby authorized b each Holder to make sucg pa 
in the event that d e  Trustee shall consent to 
directl to the Holders, to pay to the Trustee any amount due it for the 
reasondle compensation, expenses , disbursements and advances of the 
Trustee, its agents and counsel, 'and any other amounts due the Trustee 
under 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 right0 of any Holder thereof or to 
authorize the Trustee to vote in respect of the claim of any Holder in any such 
proceeding. 

rs or 
or adVi6able in order to hare 

the Trustee (including any "r c sir for the reasonable compensation, expemse1, 

(ii) to collect and receive any moneys or other property payable or 

and any custodian, receiver, assignee, trustee, liquidator, 
such judicial proceeding i m  

ents to the Trustee and, 
making of such payment3 

SECTION 505. Trustee m y  Enforce Claims Without Poeseeeion of . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Securities. ---------- 

All rights of action and claims under t h i s  Indenture or the Securities 
may be prosecuted and enforced by the Trustee without the posseosion of any of 
the Securities or the production thereof in any proceeding relatin thereto, and 
any euch proceeding instituted by the Trustee ehall be brought in Its own name 
and as trustee of an express t r u s t ,  and any recovery of judgment shall, after 
provision for the payment of the reasonable compensation, expenses, 
disbursements and advances of the TIUBteC, 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. _-_______-___----_-___________ 
An mone collected by the Truetee pursuant to t h i s  Article shall be 

applied in d e  fadowing order, at the date or dates fixed by the Trustee and, 
in case of the distribution of euch money on account of principal (or remium, 
if an ) or interest, if any, upon presentation of the Securities and d e  
notadon thereon of the payment if only partially paid and upon Burrender 
thereof if fully paid: 
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First: To the payment of all amounts due the Truotee under ----- 
Section 606; 

Second: To the payment of the amounts then due and unpaid for ------ 
rlncipal of (and remiurn, If any) and interest, if any, on the Securitiee &i reopect of whic E or for the benefit of which such money has been 

to the amounts due and payabfe on euch Securitiee for pr cipal accor*g (and 
collected, ratably, without reference or priority of an 

premium, if any) and interest, if any, reepectively; and 

Third: The balance, if any, to the Company. 

SECTION 507. Limitation on Sdto. 

----- 
------------------- 

No Holder of any Security of any eerie6 ohall have any xi ht to 
Inetitute any proceeding, judicial or otherwioe, with reepect to d o  Indenture, 
or for the ap ointment of a receiver or truetee, or for any other remedy 
hereunder, U J e o o  

(1) much Holder hae previouely given written notice to the Truetae of 
a continuing Event of Default with reopect to the Securitieo of that 
eeriee ; 

Outstanding Securitieo of that oerieo shall have made written request to 
the Truotee to inotitute 
described in Section 501 &i 8te own name ao Truetee hereunder; 

( 3 )  ouch Holder or Holdere have offered to the Truetee reaoonablc 
indemnity against the costa, expeneee and liabilities to be incurred I n  
compliance with ouch requeeta 

and offer of indemnity hae failed to institute any euch proceeding; and 

( 2 )  the Holdere of not lese than 25% In principal amount of the 
roceedinge h reepect of an Event of Default 

(4) the Truotee for 60 days after ito receipt of ouch notice, requeot 

(5) no direction inconoletent with such written re ueet hae been 
1 given to the Trustee during euch 60-day period by the Ho 9 der6 of a ma ority 

or more in principal amount of the Outetanding Securitiee of that ser ea; 
it be 

r 
of th 
Holde 
deecr 
pref e 
Inden 
benef 
Event 

s g  underetood and Intended that no one or more of euch Holdere ehall have 
.ght in any manner whatever by virtue of, or b availing of, any rovieion 
.e Indenture to affect, dieturb or prejudice d e  rights of any oder 
:o of Securitiee of the oame eerieo, in rea ect of any Event of Default 
bed In Section 501, or to obtain or to see[ to obtain priority or 
:ence over an other of ouch Holdere or to enforce any right under this 
Lure, except 
.t of all Holders of Securities of the same eeriee, in respect of euch 
of Default. 

the manner herein provided and for the equal and ratable 
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SECTION 508. Unconditional Right of Holders to Receive Principal, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Premium and Interest. .................... 

#otooithstanding any other rovision in this Indenture, the Bolder of 
any Security 8hall have the right, wb. ch io absolute and uncanUitiona1, to 
receive payment of the rincipal of (and premium, if any) and (subject to 
Section 308) intereot Ef any, on, such Securit on the respective stated 
MatUitie6 expressed in such Securit 
Redemption Date) and to institute s d t  for the enforcement of an 
and such right8 shall not be impaired without the consent of SUCK Holder. 

(or, in de case of redemption, on the 
such payment, 

SECTION 509. Restoration of Rights and Remedies. .................................. 
If the Trustee or any Holder ha6 instituted an proceeding to enforce 

any right or remedy undsz this Indenture and such proceeLg has been 
dimcontinued or abandoned for an reason, or has been determined adverse1 to 
the Tru8tee or to such Holder, d e n  and in every euch case the corn any, tie 
Trustee and the Holders shall, subject to any determination in sucg proceeding, 
be restored oeverally and respectively to their former 
thereafter all righto and remediers of the Trustee and d e  Holders shall continue. 
am though no such proceeding had been instituted. 

ositions hereunder and 

SECTION 510. Rights and Remedieo Cumulative. .............................. 
Except as otherwise provided in Section 307, no right or remedy herein 

conferred upon or reserved to the Trustee or to the Bolders 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 exioting 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 dela 

. . . . . . . . . . . . . . . . . . . . . . . . . . . .  
l Securitf to exercise any r f ght or remedy accruing upon any Event of Default 8 all impa r 

or omiseion of the Trustee or of any Holder of an 

any such right or remedy or constitute a waiver of any such Event of Default or 
an acquiescence therein. 
to the Trustee or to the Bolders may be exercised from &e to time, and as 
often as may be deemed expedient, by the Trustee or by the Holders, as the case 
may be. 

Every right and remedy given b t h i e  Article or by law 

SECTION 512. control by Holders. 
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w i t h  reapect t o  the Securitier of any eeriee,  the Holder6 of not le66 
than a majority in p r h c i  a1  amount of the Outetanain 
ehal l  have the r i g h t  t o  d r e c t  the t h e ,  m e t h o d  and place of conducting any 
proceedin f o r  any remedy available t o  the TNSteei,  o r  exerciein an t r u e t  or  
pow= conferred OIL the TXUBtm3,  re la ted t o  or a r i s ing  under Secdon 301, 
provided that  in each c a m  

Securit iee of such eeriee 

-__-__-- 
such direction sha l l  not be in conf l ic t  with an rule of law or  

subject t o  the proatlalone of the T I A  Section 315, the Truetee may 
w i t h  

t a k e  any other action deemed 
inconeis ten t  w i t h  euch Uirectfon. 

e Indenture o r  erpoee the Truetee t o  pereonal l l a h t y ,  and 

( 2 )  roper by the Trustee which is not 

SECTION 513. Waiver of P a s t  Defaults. ....................... 
Subject t o  Section 502, the  ~ o l d e r ~  of not l e e ~  than a majorit 

the Bo E der8 of a l l  the Securit iee of such eerie8 waive any paet Default o r  Event 
of Default 
Default, 

in 

Section 5 0 1  and I t 6  coneequencee, except a Default o r  Event of 

(1) in reepect of the payment of the principal of (or  premium, i f  
any) or in t e rea t ,  i f  any, on any security, o r  

( 2 )  
Nine cannot be modified or amended wifgout the coneent of the Holder of 
each OutetanUlng Security of euch eerie6 affected. 

p r inc i  a 1  amount of the outetanUIng Securities of any eeriee may on beha 1 f of 

i n  reepect of a covenant or rovleion hereof which under Article 

Upon any such waiver, euch Default ehal l  ceaee t o  e r i e t ,  and any Event 
of Default a r l e i n g  therefrom ehalll be deemed t o  have been cured, for  every 
purpose of t h i s  Indenture; but no euch waiver ehal l  extend t o  any eubeequent or 
O t h e r  Default o r  Event of Default or impair any r igh t  coaeequent thereon. 

SECTION 514.  Undertaking for Coete. ..................... 
A l l  a r t i e e  t o  t h i s  Indenture a fee, and each Holder of Securit ies of 

any se r i e s  by &a acceptance thereof shad! be deemed t o  have agreed, t ha t  any 
court  may i n  i t e  discret ion require, in any eu i t  for  the enforcement of any 
r i g h t  or remedy under t h i s  Indenture, o r  in any e u l t  again8t the Trustee for any 
action taken, euffered or omitted b it a6 Truetee, the f i l i n g  by any party 
l i t i g a n t  in euch e u i t  of an u n d e r t a L g  t o  pay the coete of euch eu i t ,  and tha t  
such court  may in i t 6  diecretion aeeeee reaeonable coete, incluaing reaeonable 
attorneys, fees and expensee, against any party l i t i g a n t  in such eu i t ,  having 
due r e  ard t o  the merits and good f a i t h  of the claim8 or  defeneee made by euch 

f l t lgant ;  bu t  the provieione of t h i s  Section ehal l  not apply t o  any eu i t  
f%tuted b the Truetee, t o  any e u i t  Inst i tuted by any Holder, o r  group of 
Holdere , h o l L g  in the aggregate 
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more than 10% In principal amount of the outstanding securities of any series, 
or to any suit Instituted by an 
the princi a1 of (or premium, J any1 or interest on Securitier of any series on 
or after &e respective Stated Matur t i e s  expressed In such Security (or, In the 
Case of redemption, on or after the Redemption Date); provided that neither thi. 

Section 514 nor the Trust Indenture Act shall be deemed to authorize any court 
to require such an undertaking or to make such an asseeement In any suit 
instituted by the Company. 

Bolder for the enforcement of the payment of 

-------- 

SECTION 515. 

The Compan 

Waiver of Stay or Extension LaWE. 

it Vi11 not at an &e insirt upon, or plead, or in any manner whatsoever clair 
enacted, now or at any time hereafter In force, which may affect the covenants 
or the performance of t h i s  Indenture; and the Com any (to the extent that it may 

and covenants that it wifE not Knder, dela or impede the execution or an 
power herein granted to the Trustee, but w i f  suffer and permlt the execudon of 
every euch power as though no such law had been enacted. 

................................ 
covenants (to the extent that it may lawfully do so) that 

or take the benef 1 t or advantage of, any stay, extension or usury law wherever 
lawfully do so) hereby e ressl waives all benef E t or advantage of an such lau 

ARTICLE SIX 

THE TRUSTEE 

SECTION 601. Notice of Defaults. 

within 90 da s after the occurrence of any Default hereunder with 

------------------ 
respect to the Securides of any series of which the Truetee is deemed to have 
knowledge pursuant to Section 602, the Trustee shall transmit by mail to all 
Holders, a6 their names and addresses appear in the Security Register, notice of 
euch default hereunder, unless such Default ehall 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 an Security of euch 

Securities of suc% series, the Trustee 61hall be protected in wldolding such 
notice if and so lon as the Board of Directors, the executive committee or a 

faith determines that the Withholding of such notice is in the interest of the 
Holders of Securities of such aeries; and provided further that In the case of 

any default or breach of the character specified In Section.501(0) with res ect 
to Securities of euch series, no such notice to Holdere ehall be given u n d  at 
least 30 days after the occurrence thereof. 

-------- ------- 
eerie6 or in the ayment of any 8lnWng fund installment wi tK res ect to 
trust committee of aif rectors and/or Authorized Officers of the Trustee in good 

-------- ------- 

SECTION 602. 

Subject to the provisions of TIA Sections 315(a) through 315(d)r 

Certain Bights of Trustee. ......................... 
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(1) the Truotee may concluoively rely and shall be protecmd in 
acting or refra-g from acting upon any reoolution, certificate, 
atatement, inotrument, o inion, report, aotice, requeat, direction, 
other paper or document believed by it to be genuine and to have been 
oigned or preeented by the proper party or parties; 

consent, order, bond, d 3 entare, note, other evidence of indebtebeeo or 

E g oufficiently evi %" enced by a Company Bequeot or Corn any Order and an ( 2 )  any re eot or direction of the Company mentioned herein ehall be 

resolution of the Board of Director8 may be 8uffic ently evidenced 
Board Beeolution; 

whenever h the administration of t h i o  Indenture the Truetee 
shall deem it deoirable that a matter be roved or eetabliehed prior to 
taking, ouffering or OQftting any action gereunder, the Trustee ( u n l e o o  
other evidence be herein specifically preecribed) ma 
bad faith on its part, rely upon an Officere' CertifIhatet 

advice of ouch couneel or any Opinion of Couneel ohall be full and complete 
authorization and protection in reepect of any action taken, suffered or 
omitted by it hereunder in good faith and in reliance thereon; 

righto or powero vested in it by t h i o  Indenture at the request or direction 
of any of the Holdero of Securitiee of any eerieo pureuantto thio 
Indenture, unleoo ouch Holdero ohall have offered to the Truotee reaeonable 
eecurity or indemnity againot the coeto, expenses and liabilitieo which 
might be incurred by it in compliance w i t h  ouch requeot or direction] 

facts or matters stated in any reoolution, certificate, otatement, 
inetrument, opinion, report, notice, re eot, direction, conoent, order, 
bond, debenture, note, other evidence oyindebtedneoo or other paper or 
document, but the Trustee, in ito dimretion, may make ouch further inquiry 
or inveetigation into ouch facta or matters ao it may oee fit, and, if the 
Trustee ohall determine to make ouch further inquiry or investigation, it 
ehall be entitled to examine the books, record6 and premieee of the 
Company, peroonally or by agent or attorney; 

(7) the Truetee may execute any of the trust6 or owere hereunder or 
perform any dutiee hereunder either directly or by or &rough agents or 
attorney8 and the Trustee ehall 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 rovioion of thio Indenture shall require the Trustee to 
expend or rieE ita own fund6 or otherwiee incur any financial liability in 
the performance of any of its dutiee hereunder, or in the exercioe of any 
of it6 rights or powero if it ehall have reaeonable 

y a 

( 3 )  

in the abaence of 

( 4 )  the fruatee may consult With counsel of ito oelection and the 

( 5 )  the Trustee shall be under no obligation to exercise any of the 

( 6 )  the Truetee shall not be bound to make any investigation into the 
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grounds for believing that lsepa 

good fa th by an Authorized Officer, unleas it aLll be proved that the 
Trustee was negligent in a a c e r t a m g  the pertinent facts. 

notice of an Default or Event of Default hereunder, unless an Authorized 
Officer of tie Truetee ha6 xeceived notice in writing of such Default or 
Event of Default from the Company or from the Holders of at least 25% in 
aggregate principal amount of the Outetandhg Securitiee of the eeries so 
affected, and in absence of any such notice, the Trustee may conclusively 
aseume that no Default or Event of Default exiets. 

(11) The Trustee is not required to give any bond or surety wlth 
respect to the performance of its dutiee or the exercise of its powerr 
under this Indenture. 

performance of it6 duties under this Indenture shall extend to the 
Trustee's officere, directoxs, agent8 and emplo eee. Such hunitiee and 

final payment of the Securities. 

eat of 8uch fund8 or adequate i n d d t y  
against such riak or liability r" 8 not rearonably assured +O it. 

(92 The Trustee shall not be liable for an error of judgment lade in 

(10) The Tr~stee is not required to take notice or deemed to have 

(12) The Truetee*s lmmunitiee and rotections from liability aad its 
rights to com ensation and indemnifica s on in connection wlth the 
protection6 and ri ht to indemnification, toga ti er with the Trustee*o right 
to compensation, s %a 11 survive the Trustee's reelgnation or removal and 

any offering memorandum or other diecloeure mater f a1 distributed with (13) The Truetee ehall have no reeponeibilit for any information in 
reepect to any eerie6 of Securitdee, and the Trustee shall have no 
reeponeibility for compliance with any etate or federal securitiee law8 in 
connection with the Securitfee, other than the filing of any documents 
required to be filed by an indenture truetee pursuant to the TrUet 
Indenture Act. 

SECTION 603. Trustee Not Reeponeible for Recital6 or Ieeuance of . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Securitiee. ---------- 

The recital~ contained herein and in the Securities, except for the 
TrUBtee'B certificates of authentication, shall be taken a6 the etatemente of 
the Com an , and neither the TruPtee nor any Authenticating Agent aeeumee any 
reeponsfbi~ity for their correctnese The Truetee make6 no representation6 a6 
to the validity or oufficienc 
Truetee ehall not be accoun d le for the uee or a plication by the Company of 
Securities or the proceeds thereof, except that &e Truetee represents that it 
i e  duly authorized to execute and deliver t h i e  Indenture, authenticate the 
Securitiee and perform its ob11 ations hereunder and that the statement6 to be 
made by it in a Statement of Elygibilit on Form T-1 supplied to the Company are 
true and accurate, subject to the quali%.catione set forth therein. Neither the 
Truetee nor any Authenticating Agent ehall be accountable for the use or 
application by the Company of Securities or the proceeds thereof. 

of t h i e  Indenture or of the Securities. The 

SECTION 604. Hay Hold Securities. ------------------- 
The Trustee, any Authenticating Agent, an Paying Agent, any Security 

Registrar or any other agent of the Company or of ti e Trustee, in it6 individual 
or any other capacity, may become the owner or pledgee of Securities and, 
subject to TIA Sections 310(b) and 311, may otherwise deal with the Company with 
the eame right6 it would have if it were not Trustee, Authenticating Agent, 
Paying Agent, Security Registrar or such other agent. 

Money Held in Truet. SECTION 605. ------------------- 
Hone held by the Tru8tee In trust hereunder need not be se re ated 

from other fun i 8 except to the extent required by law. The Trustee sIal! be 
under no liabilit 
other~aee agreed L writing with the company. for interest on any money received by it hereunder except am 

SECTION 606. Compensation and Reimbursement. .............................. 
The Company agrees: 

(1) to pay to the Truetee from time to time such compensation aa 
ohall be agreed to in wr1-g between the Company and the Trustee for all 
eervices rendered by it hereunder (which compeneation ohall not be l u t e d  
by any provision of law in regard to the compensation of a trustee of an 
exprese trust); 

advances %curred or made 

(2) except ae otherwise expreesly rovided herein, to reimburse the 
~rustee u on ita requeat for all reas OMg le expensso, disbureemento and 
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b the T r ~ t e e  Ln accordance with any provision of t h i s  Indentme 
(Lcludlng the reasonable compenealdon and the expenses and disbursements 
of it. agents and counsel), except any such expense, disbursement or 
advance am may be attributable to i t e  negligence or willful mieconduct; 
and 

(3) to LndsPrnify each of Trustee or any predecessor Trustee for, and 
to hold it harmless againet, any and all lois, damage, claim, liability or 
expeaoe includin 
Trustee) incurreg without negligence or bad faith on its part, arising out 
of or in connection with the acceptance or administration of this truet, 
including the costs and expenses of defending itself againmt any claim or 
liabilit in connection with any action taken,  suffered or omitted by the 

taxem (other than taxem based on the incame of  the 

Truetee K ereunder. 
Am eecurity for the performance of the obligations of the Compan 

under t h i s  Section 606, the Trustee shall have a l i en  prior to the SscuriJes 
upon all roperty and funds held or collected b the Truetee as 8uch, except 
funds helk in  trust for the aymmt ofgrincipa! of (or premium, if any) or 

Indenture. 

interest, if any, on partic up ar Securi em. 

The provisions of t h i s  Section shall eurvive the termination of this 

SECTION 607. Conflicting Intereets. The Truetee shall comply with ..................... 
the provieione of Section 310(b) of the Truet Indenture Act. 

There ehall at all times be a Truetee hereunder qualified or to be 
ualified under TIA Section 310(a)(l) and which, to the extent there is such an 
Tnstitution eligible and willing to serve, shall have a combined capital and 
surplus of at leaet $50,000,000. If such Trustee publiehes or files reports of 
condition at leaet annually, pureuant to law or to the requirements of federal, 
state, territorial or District of Columbia supervising or examining authority, 
then for the oses of this Section 608, the combined capital and surplus of 
the Trustee sgzfp be deemed to be its combined capital and surplus as set forth 
in its most recent report of condition so published or filed. If at any time the 
Trustee shall ceaee to be eli ible in accordance with the provisions of t h i s  

hereinafter specified in t h i o  Article. 
Section 608, it ehall resign %Im ediately In the manner and with the effect 

SECTION 609. Resignation and Removal; Appointment of Successor. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
(a) No resignation or removal of the Trustee and no appointment of a 

successor Truetee ureuant to t h i o  Article shall become effective until the 
acceptance of appofntment by the eucceesor Trustee under Section 610. 

of one or more series by iving written nodce thereof to the Company. 
instrument of acceptance i! y a 

(b) The Trustee may resign at an time with respect to the Securities 
If the 

1 
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succesmor Trustee required by Section 610 shall not have been delivered to the 
Trustee w i t h i n  30 days aftat the giving of such notice of resigMtion, the 
resigning Trustee may, at the expense of the Company, petition any court of 
competent jurisdiction for the appointment of a succeesor Trustee with respect 
to the Becurlties of such series. 

(c) 
Securlties of any series by Act of the Holders of not less than a majority d.n 
principal amount of the Outotanding Securities of such series, delivered to the 
Trustee and the Compan . If an instrument of acceptance by a euccessor Trustee 
shall not have been delivered to the Trustee Within 30 days after the giving of 
such notice of removal, the removed Trustee may, at the expense of the Company, 

Trustee. 

The Trustee may be removed at any tlme Oath respect to the 

. petition a court of competent jurisdiction for the appointment of a ouccessor 

(d) If at any tlme: 

(1) the Trustee ohall fall to comply w i t h  the provisions of TIA 
Section 310(b) after written request therefor by the Company or by any 
Holder who has been a bona fide Holder of a Security for at least six 
months, or 

shall fail to resign after written request therefor b the Company or b 

months, or 

a bankrupt or beolvent or a receiver of the Trustee or of Its property 
shall be appointed or any public officer ehall take charge or control of 
the Trustee or of its pro 

( 2 )  the Trustee ohall cease to be eligible under Section 608 and 

f any Holder who has been a bona fide Holder of a Secur f ty for at least s x 

rehabilitation, conserva 5" on or liquidation, 

(3) the Trustee ehall become Incapable of acting or ehall be adjudged 

rty or affairs for the purpose of 

then, in an euch case, ( I )  the Com any, by a Board Resolution, may remove the 
Trustee witi respect to all Securitfes, or (ii) subject to TIA Section 514, the 
Holder of any Security who hae been a bona fide Holder of a Security for at 
least six months may, on behalf of himeelf and all others eimilarly situated, 
petition any court of competent juriediction for the removal of the Trustee with 
respect to all Securities and the appointment of a successor Trustee or 
Trustees. 

acting, or if a vacanc ehall occur in the office of Trustee for any cauee, with 
respect to the Becurid es of one or more series, the Company, by a Board 
Resolution, shall promptly appoint a succeesor Trustee or Trustee8 with respect 
to the Securities of that or those eeriee (it being understood that any such 
successor Truetee may be ap ointed with respect to the Securltieo of one or more 
or all of such eeriee and &at at any time there ehall be onl one Trustee Oath 
respect to the Securities of any particular series) . If, wi&n one year after 
euch resignation, removal or Incapability, or the occurrence of such vacancy, a 
successor Trustee with res ect to the Securities of an series shall be 
appointed by Act of the Hordere of a majority in princrpal amount of the 
Outstanding Securities 

(e) If the Trustee shall resign, be removed or become Incapable of 
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of such rerieo delivered to the Company and the retiring Trustee, the succesoor 
Truotee so a pointed shall, forthwith upon ito acceptance of such appointment in 
Securitleo of such series and to that extent supersede the rucceosor Trustee 
appointed by the Com any. If no succeosor Trustee with respect to the Securities 
of any oeries shall gave been so ap ointed by the Company or the Holders and 
accepted appointment in the manner {ereinafter provided, any Holder who has been 
a bona fide Holder of a Security of ouch series for at least sir months may, on 
behalf of himself and all others similarly oituated, petition any court of 
competent jurisdiction for the appointment of a successor Trustee with respect 
to the Securitiee of ouch serieo. 

removal of the Trustee with respect to the Securities of any series and each 
appointment of a successor Trustee with reopect to the Securities of an series 
to the Holdero of Securities of such serleo in the manner provided for L 
Section 106. Each notice 8hall include the name of the succesoor Trustee with 
res ect to the Securities of such series and the address of its Corporate Trust 
Offfce. 

i 
accordance lr! th Section 610, becone the o ~ ~ ~ e s s ~ r  Trustee with respect to the 

1 
i 
~ 

( f )  The Company ehall give notice of each resignation and each 

SECTION 610. Acceptance of Appointment by Successor. ...................................... 
(a) Ever successor Trustee ap ointed hereunder shall execute, 

acknowledge and del l ver to the Company an B to the retiring Trustee an hstrument 
accepting ouch appointment, and thereupon the resignation or removal of the 
retiring Trustee shall become effective and such successor Truetee, without any 
further act, deed or conveyance, shall become veeted with all the righte, 
powers, truoto and dutieo of the retiring Trustee; provided, however, that the 

retiring Truotee shall continue to be entitled to the benefit of Sectlon 606; 
but, on the request of the Company or the succeesor Trustee and after payment of 
all amounto due and payable to ouch retirin Trustee pursuant to Section 606 
(collectively, the "Truotee Paymeinto" ) , sucz retiring Trustee shall, upon 
payment of any additional chargesl therefor, execute and deliver an instrument 
transferring to such ouccessor Truotee all the rights, owers and truste of the 

Trustee all property and money held by such retiring Trustee hereunder. 

(b) In case of the appointment hereunder of a succeeeor Trustee with 
respect to the Securitiee of one or more (but not all) series and after receipt 
by the retiring Trustee of the Trustee Payments, the Company, the retiring 
Trustee and each 8uccessor Truetee with respect to the Securities of one or more 
eerie6 ehall execute and deliver an indenture supplemental hereto wherein each 
successor Trustee shall accept such appointment and which (1) shall contain such 
provisions a6 shall be necessary or desirable to transfer and confirm to, and to 
vest in, each succesaor Trustee all the ri hts, powers, trusts and duties of the 

the appointment of such a~cceeoor Trustee relates, (2) if the retiring Trustee 
is not retirin with respect to all Securities, shall contain such provisione as 
shall be deemei necessary or desirable to confirm that all the rights, powers, 
trusts and duties of the retiring Trustee with respect to the Securities of that 
or those aeries as to which the retiring Trustee Is not retiring shall continue 
to be vested in the retiring Trustee, and (3) ehall add to or change any of the 
provisions of this Indenture as shall be necessary to provide for or facilitate 
the administration of the trusts hereunder by more than one 

-------- ------- 

retiring Trustee and shall duly (Losign, transfer and de E iver to such successor 

retiring Truetee with reepectto the Secur P ties of that or those series to which 
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Trustee, it being understood that nothing herein or b such supplemental 
indenture shall constitute such Trustees co-trustees of the same trust and that 
each auch Trustee shall be trustee of a trumt or trusts hereunder separate and 
apart from any truot or +rusts hereunder adrddmtered b 
and upon the execution and delivery of such supplemental in%an+ure the 
resignation or removal of the retiring Trumtee shall become effective to the 
extent provided therein an4 each such successor Trustee, without any further 
act, deed or conveyance, shall become vested with all the ri hts, powers, trusts 
and dutiem of the retiring Trustee w i t h  respect to the Secur P t i e s  of that or 
those oeriee to which the appointment of such successor Trustee relatea; but, on 
requeat of the Compan the 
retiring Trustee of a 1 1 Trustee Payments, such retiring Trustee aha 1 1 duly 
assign, tranofer and deliver to such successor Trustee all property and money 
held by such retirin Truetee hereunder d t h  respect to the Securities of that 
or those series to r%ch the appolntmont of such successor Trustee relates. 
Whenever there is a succeesor Trustee with res ect to one or more (but less than 
all) series of securities issued urmuant to +%i s Indenture, the terms 
"Indenture" and "Securities" shal! have the meanings specified in the provisos 
to the respective definitions of those terms in Section 101 which contemplate 
such situation. 

execute any and all instruments for more fully and certainly vesting L and 
confirming to such successor Trustee all righte, powers and trusts referred to 
in paragraph (a) or (b) of this Section, as the case may be. 

No successor Trustee ohall accept its appointment unless at the 
time of such acceptance such successor Trustee shall be qualified and eligible 
under this Article. 

an other much Trustee1 

or any successor Trustee and after receipt b 

(c) upon request of any euch successor Trustee, the Compan shall 

(d) 

SECTION 611. Merger, Conversion, Consolidation or Succession to . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
BUSbeS8. -------- 

Any corporation into which the Trustee may be merged or converted or 
with which it may be consolidated, or any corporation resulting from any merger, 
conversion or consolidation to which the Trustee shall be a party, or any 
cor oration succeeding to all or substantially all of the corporate trust 
busLess of the Trustee, shall be the successor of the Trustee hereunder, 
provided such corporation shall be otherwise qualified and eligible unUer t h i s  
Article, without the execution or filing of any paper or any further act on the 
part of any of the parties hereto. 
authenticated, but not delivered, b the Trustee then in office, any successor 

such authentication and deliver the Securities so authenticated with the same 
effect as if such successor Trustee had itself authenticates such Securities. 
In case any of the Securities shall not have been authenticated by such 
predecessor Trustee, any successor Trustee may authenticate such Securities 
either in the name of any predecessor hereunder or in the name of the successor 
Trustee. In all such cases such certificates shall have the full force and 
effect which this Indenture provides for the certificate of authentication of 
the Trustee; provided, however, that the right to adopt the certificate of 

authentication of any predecessor Trustee or to 

In case any Securities shall have been 

by merger, conversion or consolida J on to such authenticating Trustee may adopt 

-------- ------- 
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authenticate Securities h the name of any predeceseor Truetee shall apply d y  
to itr successor or successors by merger, conversion or consolidation. 

SECTION 612. 

At any time when any of the Securitiee remain Outstanding, the Trustee 
may appoint an Authenticating Agent or Agents with res ct to one or more series 

authenticate Securities of such series and the Truetee shall give written notice 
of such a pointmentto all Holders of Securities of the series with res ectto 

Section 106. Securitieo so authenticated ehall be entitleg to the benefits of 
t h i s  Indenture and shall be valid and obligatory for all purposes as if 
authenticated by the Trustee hereunder. 
by an instrument i n  writing si 
reference is made in thir Indenture to the authenticauon and defiver 
Securitiee by the Truetee or the Trustee's certificate of authenticadon, such 
reference shall be deemed to include authentication and deliver on behalf of 
the Truetee by an Authenticating A ent and a certificate of audentication 
executed on behalf of the Trustee By an Authenticating A ent. 
Authenticating Agent shall be reaeonabl 
all times be a corporation organized ani doing business under the laws of the 
United States of America, any state thereof or the Dietrict of Columbia, 
authorized under euch laws to act as Authenticating Agent, having a combined 
capital and surplus of not less than $50,000,000 and oubject to su ervioion or 
examination by federal or state authority. If such corporation pubfiohee or 
files reports of condition at least annually, pursuant to law or to the 
requirements of said supervising or examining authority, then for the p oses 
of t h i s  Section, the combined ca ita1 and surplus of such corporation 0 3 1  be 
deemed to be its combined capitar and surplus ae set forth in its most recent 
report of condition so publiehed or filed. If at any time an Authenticating 
Agent shall cease to be eligible in accordance with the 
Section, it shall resign immediately in the manner and wrth the effect specified 
in t h i s  Section. 

converted or with which it may be consolidated, or any corporat I on resulting 
from any merger, conversion or consolidation to which ouch Authenticating Agent 
shall be a party, or any corporation succeeding to the corporate agency or 
corporate trust business of an Authenticatin Agent, shall continue to be an 
Authenticating Agent, provided such corporat!on shall be otherwiee eligible 

under this section, without the execution or filing of any paper or any further 
act on the part of the Trustee or the Authenticating Agent. 

notice thereof to the Trustee and to the Company. 
terminate the a enc 
to such A u t h e a d c a A  g Agent and to the Compan 
of resignation or upon such a termination, or & case at 

Appointment of Authenticating Agent. _--_-----__-.-__---------.--------- 

of Securities which shall be authorized to act on beha r f of the Trustee to 
which ouc 1 Authenticating Agent will serve, in the manner rovided for L 

a copy of such inotrumemt shal T be promptly furnished to the Com any. 
Any such appointment ehall be evidenced 

ed by an Authorized Officer of the TrUstee, and 
Wherever 
of 

Each 
acceptable to d e  Company and 8hall at 

rovisions of this 

Any corporation into which an Authenticating Agent ma be merged or 

-------- 

An Authenticating Agent may resign at any t h e  by giving written 
The Trustee may at any time 

Upon receiving such a notice 
of an Authenticating Agent by giving written notice thereof 
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any time ouch Authenticatin 
the provioiono of tbir SecJon, the Truotee may appoint a oucceomor 
Authenticating A ent which rhall be acce table to the Corapan 
written notice OB 
w i t h  reopect to w~%ho~~~Authenticating Agent will oerve, in the manner 
of ito appointment hereunder shall become vested d t h  alf d 
an Authenticadng Agent. lo oucceaoor Authenticating Agent 

Agent ohall ceaoe to be eligible in accordance dth 

and ohall give 
intment to alf Eoldero of Securi d eo of the oerieo 

provided for An Section 106. Any oucceooor Authenticatin A 

dutieo of ita redeceooor hereunder, w i t h  like effect ao if 

unleoo eligible under the provioiono of t h i s  Section. 

time reaoonable compenoation for ita oerviceo under this Section. 

to this Section, d e  Securities of ouch series may have endoroed thereon, in 
addition to the Truotee'o certificate of authentication, an alternate 
certificate of authentication in the following fonnr 

The Company agrees to pay to each Authenticating Agent from time to 

If an ap ointment with respect to one or more oerlee io made pursuant 

Dated 1 

W e  io one of the Securities of the series designated therein 
referred to in the within-mentioned Indenture. 

as Trustee 
SUNTRUST BANK, 

(Lo Authenticating Agent 
BY 

BY 
Authorized Representative 

SECTION 613. Preferential Collection of Claims Against Company. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
If and when the Trustee shall be or become a creditor of the Company 

(or an other obligor under the Securities), the Trustee shall be sub ect to the 
p r o d o n s  of the Trust Indenture Act regarding the collection of cla 1, 8 against 
the Company (or any such other obligor). 

ARTICLE SEVEN 

ROLDEBS' LISTS AND REPORTS BY TRUSTEE AND COMPANY 
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SECT1010 701. Disclosure of Names and Addressee of Holdere. ............................................ 
Every Bolder of Securities, by receiving and holding the name, agrees 

with the Com any and the Trustee that none of the Company or the Truntee or any 
agent of eider of them ohall be held accountable by remeon of the aoclosure of 
any information as to the na~em and addresser of the Holders in accordance with 
TIA Section 312, regardlesm of the source from which such information was 
derived, and that the Trustee ohall not be held accountable by reason of mailing 
any material pursuant to a request made under TIA Section 312.’ 

SECTION 702. Reports by Trustee. 

Within 60 days afar April 1 of each year commencin 

------------------ 
with the ffret 

Truetee shall tranearit to the Holdere of Securities, in the manner and to the 
extent 
if requfred by TIA Section 313(a). 

April 1 after the first issuance of Securities pursuant to tdi e Indenture, the 

rovided in TIA Section 313(c), a brief report dated a6 of such April 1 

SECTION 703. Reports by Company. ------------------ 
The Company ehall: 

(1) file with the Truetee, within 30 &ye after the Company is 
ired to file the name with the Commiesion, copiee of the annual reporte ’T an of the information, documente and other report6 (or copiee of such 

portions of an of the foregoing as the Commission may from time to time by 
rulee and regufations prescribe) which the Company may be required to file 
with the Commission pursuantto Section 13 or Section 15(d) of the Exchange 
Act; or, if the Company is not required to file information, documents or 
reports pursuant to either of such Sections, then it ohall file with the 
Truetee and the Commission, in accordance with rules and regulations 
preecribed from time to time by the Commieoion, such of the supplementary 
and periodic information, documents and reporte which may be required 
purouant to Section 13 of the Exchan e Act in respect of a securit 

time to time in euch rules and regulatione; 

(2) file with the Truetee and the Commieeion, in accordance with rulee 
and regulation8 preecribed from time to time by the Commission, such 
additional information, documente and reports with reepect to compliance by 
the Company with the conditione and covenants of t h i e  Indenture a8 may be 
required from time to t h e  by such rulee and regulations; and 

a pear 19 the Securfty Regieter, within 30 day6 after the filing thereof 
wfth the TrUStee, in the manner 

lieted 
and registered on a national rracuridee exchange as may be prescri i ed from 

(3 transmit b mail to all Bolders, as their names and addreeeee 
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and to the extent provided hi TIA Section 313(c), ouch oummarieo of any 
information, documents and reporto re 
pursuant to Subrectionr (1) and (2) oSutai. Section ao may be r&i by 
rules and regulations prescribed from time to time by the Commission. 

ired to be filed by the Com 

ARTICLE EIGHT 

CONSOLIDATION, NERGER, CONVEYANCE, TRANSFER OB LEASE 

SECTION 801. Company May Coneolidate, Etc., Only on Certain Terme. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
The Company ehall not consolidate with or merge into, or sell, assign, 

tranefer, leaee, convey or otherwise dispose of all or eubotantially all of it0 
aeeeto to, any Person, ualeesc 

(1) Immediate1 after giving effect to such traneaction, no Event of 
Default (or event tfl at with notice or lapse of the, or both, would become 

into w d ch the Compan is merged, or the Person to which such propertiee 

an Event of Default) shall have happened and be conthuhg; 

The corporation or other entity formed by euch consolidation or 

and assets will have % e a  conve ed, transferred or leaeed, aesumes the 
Company's obli ation ae to the b e  and punctual payment of the principal of 
(and premium, ff any, on) and interest, if any, on all the Securities and 
the performance and obeervance of ever 
Company under the Indenture, and will %e organized under the laws of the 
United Statee, one of the etatee thereof or the Dietrict of Columbia: and 

and Opinion of Coupeel, each stathg that such coneolidation, merger, 
conveyance, tranefer or leaee and euch eup lemental indenture comply with 
t h i e  Article and that all conditione preceknt herein provided for relating 
to euch traneaction have been complied with. 

which the Company ie not the eurvivfng entity and to conveyancee, leaeee 
and tranefere by the Company ae transferor or leeeor. 

( 2  

covenant to be performed by the 

(3) The Company hae delivered to the Truetee an Officers' Certificate 

Thie Section ehall only a ply to a merger or coneolidation in 

SECTION 802. Rights and Duties of Successor Corporation. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
In caee of any such coneolidation, merger, conveyance or tranefer to 

which Section 801 appliee and upon any such aeeumption by the eucceseor 
corporation or Pereon, euch eucceseor corporation or Pereon ehall succeed to and 
be eubetituted for the Company with the same effect a8 if it had been named 
herein a8 the Company and the predeceeeor corporation ehall 
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be relieved of any further obligation under t h i o  Indenture. Such succeosor 
corporation or Person thereupon may cauoe to be signed, and may issue either in 
its own name or in the name of the com any any or all of the securities ioouable 
delivered to the Trustee# and, upon the order of ouch successor corporation or 
Pereon, instead of the Company, and oub ect to all the terms, conditions and 

shall deliver any Securities whch previously ohall have been oigned and 
delivered b the officero of the Company to the Truotee for authentication, and 
any Securideo which ouch oucceosor corporation or Person thereafter shall cause 
to be o i  
so issuerohall in all reopecto have the same. legal rank and benefit under t h i o  
Indenture as the Securities theretofore or thereafter isoued in accordance with 
the terms of t h i s  Indenture ao though all of such Securities had been issued at 
the date of the execution hereof. As used in t h i o  Section, "ouccessor 
corporation or Person" m e a m  the entity formed by such coneolidation or into 
which the Company is merged, or the Person which acquireo by conveyance, 
transfer or lease the properties and assets of the Company substantially as an 
entirety, as the caoe may be, In each case ao provided in Section 801. 

SECTION 803. Securitieo to be Secured In Certain Events. 

hereunder which theretofore shall not Ea ve been oigned by the Company and 

lwtations in t h i o  Indenture reocribe a , the Truotee ohall authenticate and 
ed and delivered to the Trustee for thatpurpooe. All the Securities 

.......................................... 
If, upon any such conoolidation of the Company with, or merger of the 

company into, any other entity, or upon an conveyance, tranofer or leaoe of the 

Principal Property of the Company or any Restricted Securideo owned immediately 
prior thereto, would become or be subject to any Lien, then unleeo such Lien 
could be created 
the Securities, d e  Company prior to or simultaneously dth such traneaction 
will, ao to ouch Princi a1 Property or Restricted Securities, oecure the 
Securities Outstanding gereunder (together w i t h ,  if the Company ohall so 
determine, an other Debt of the Company now existing or hereafter created which 
ie not subordnate to the Securities) equally and ratably with (or prior to) the 
Debt which upon ouch io to become secured as to ouch Principal Property or 
Beotricted Securities b such L i e n ,  or will cause such Securities to be eo 
secured; provided that $0, the purpooe of providing such equal and ratable 

eecurit the principal amount of Ori inal Isoue Diecount Securities and Indexed 
Securides shall mean that amount wdch, at the time of making such provision of 
such equal and ratable securit , would be due and payable pursuant to Section 
502 and the terms of such OrigLal Issue Discount Securities and Indexed 
Securities upon a declaration of acceleration of the Maturity thereof, and the 
extent of ouch equal and ratable security shall be adjusted, to the extent 
permitted by law, ao and when said amount changes over t h e  pursuant to the 
terms of such Original Issue Discount Securities and Indexed Securities. 

property of the company eubstantially as tl e entirety to an other Person, any 

ursuant to Section 1006 dthout equal1 and ratably securing 

-------- 

ARTICLE NINE 

SUPPLEMENTAL INDENTUBES 

ttt 



23-DE 99 70104 BLK8 00-000-0000 o o t o o  
l” BPP V3.0 

at 
P.P. Donaelley (214) 521-4767 

[ f 11 ]rI”ED6; 127944 .EX41]00056.PIP ED6AB only 
[[l]]AnrOS -61 PROSPECTUS 

Without the consent of any Holders, the Company, when authorized by a 
Board Rerolution, and the Trustee, at any time and from time to the, may enter 
into one or more indentures su plamental hereto, form satisfactory to the 
Trustee, for any of the follo A g purposes: 

(1) to evidence the oucceooion of another Person to the Company and 
the assumption b 
and in the Securities; or any such eucceesor of the covenante of the Company herein 

(2) to add to the covenants of the Compan for the benefit of the 
Holders of all or any series of Securities (an i if ouch covenants are to be 
for the benefit of less than all eeries of Securities, stating that ouch 
covenants are being included aolely for the benefit of such series) or to 
surrender any right or power herein or in the Securitiee conferred upon the 
Company; or 

(3) to add an additional Events of Default (and if such Events of 
Default are to be for the benefit of lees than all series of Securities, 
stat ing that such Events of Default are being included solely’for the 
benefit of such oerieo); or 

(4) to change or eliminate an of the provisions of t h i s  Indenture; 
provided that any such change or ebmination shall become effective only 

when there is no Security Outstanding of an series created prior to the 

of such provision; or 

(5) to secure the Securities pursuant to the requirements of Section 
803 or 1006 or otherwise; or 

(6) to eetablioh the form or terms of Securities of any series as 
permitted by Sections 201 and 301; or 

(7) to evidence and provide for the acceptance of appointment 
hereunder by a successor Trustee with respect to the Securities of one or 
more seriee and to add to or change any of the provisions of this Indenture 
as shall be necessary to provide for or facilitate the administration of 
the trusts hereunder by more than one Trustee, pursuant to the requirements 
of Section 610(b); or 

delivery of additional series of Securities; or 

----_--- 
execution of ouch oupplemental indenture w h3: ch is entitled to the benefit 

(8) to close this Indenture w i t h  respect to the authentication and 
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(9) to cure any ambiguity, to correct or sup lememt any provision 
herein which may be defective or inconsistent wi& any other provision 
herein, or to make any other provisions with respect to matters or 
questions arising under W e  Indenture; provided that euch action shall not 

adversely affect the interests of the Eolders of Securities of any series 
in any material respect; or 

-------- 

(10) to sup lement any of the provisions of this Indenture to such 
ermit or facilitate the defeasance and 

discharge of any eerie8 of Secur ties pursuant to Sections 401, 1402 and 
14031 provided that any such action ehall not advereely affect the 

intereets of the Holdere of Securities of euch eerie6 or any other aerie6 
of securities in any material reepect; or 

P extent a6 shall E e necessary to 
-------- 

(11) to make any.other change that does not adveredy affect the 

SECTION 902. Supplemental Indenture6 with Consent of Holders. 

rights of any Bolder. 

_-___----_--__-_------------------------------- 
w i t h  the consent of the Holders of not lee8 than a majorit 

rincipal amount of all Outstanding Securities affected by such suppfemental 
%denture, by Act of much Holders delivered to the Company and the Trustee, the 
company, when authorized by a Board Resolution, and the Trustee may enter into 
one or more indentures sup lemental hereto for the urpose of addbg any 
proviaions to or changin L anLmaPncr or alimina%g any of the rovisions of 
t h i s  Indenture or of modfying 
Securitiee under thle Indenture; provided, however, that no such eupplemental 

indenture amendment or waiver shall, without the consent of the Holder of each 
Outetanding Security affected thereby: 

(1) change the Stated Maturity of the principal of (or premium, if 
an ) or any inetallment of intereet on any Securit or reduce the 
prLcipa1 amount thereof (or 
any, thereon, or change any oEligation of the Company to pay Additional 
Amounts a6 contemplated by Section 1008 (except ae contemplated by Section 
eOl(2 and permitted b Section 901(1)), or reduce the amount of the 
princ 1 pal of an Indere% security or an Original Issue Diecount Security 
that would be due and payable upon a declaration of acceleration of the 
Maturity thereof pursuant to Section 502 or the amount thereof provable in 
bankruptcy pursuant to Section 504, or adversely affect any right of 
repayment at the option of any Holder of any Security, or change any Place 

ent where, an Security or an premium or htereet thereon ie 
payab e, or impair tte right to heJtute auit for the enforcement of any Of *“f :%mran or repayment at the option of the Bolder, on or after the 
Redem tion Date or Repayment Date, a6 the case may be), or advereely affect 
any r E ghtto convert or exchange any Security a6 may be provided pursuant 
to Section 301 herein, or 

any manner the rights of the Holgere of 
----_--- ------- 

remium, if any) or 4: rate of interest, if 

ent on or after the Stated Maturity thereof (or, in the caee of 
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2 reduce the percenta e in principal amount of the Outstanding 
gecuritles , the consent of w i!! ose Holders is required for any such 
au plamental indenture, or the consent of whose Eolders io required for any 
wafver (of compliance with certain provisione of t h i n  -denture or certain 
defaults hereunder and their consequances) provided for in this Indenture, 
or 

(3) modify any of the provisions of this Section 902, Section 513 or 
Section 1009, a c e  t to increase any such percentage or to provide that 
certain other provfsione of thin Indenture cannot be modified or waived 
without the consent of the Holder of each Outstanding Security affected 
thereby. 

A supplemental indenture which change8 or e l m a t e e  any covenant or 
other provision of t h i s  Indenture which has expressly been included solely for 
the benefit of one or more particular seriee of Securities, or which modifies 
the rights of the Eolders of Securities of much series with reepect to such 
covenant or other provision, shall be deemed not to affect the righte under this 
Indenture of the Holders of Securitiee of any other series. 

It ehall not be neceseary for any Act of Holders under t h i s  Section to 
approve the particular form of any propoeed nu plemental indenture, but it shall 
be sufficient if ouch Act shall approve the o$stance thereof. 

SECTION 903. Execution of Supplemental Indentures. 

In executing, or acce ting the additional trust8 created by, any 
ermittez by t h i s  Article or the modificatione thereby of 

____________________________________  

supplemental indenture 
the trusts created b &e Indenture, the Trustee ehall be entitled to receive, 
and (subject to Secdon 602 hereof) shall be fully protected in re1 ing upon an 
Opinion of Couneel stating that the execution of euch supplemental Indenture is 
authorized or permitted by t h i o  Indenture. The Trustee may, but shall not be 
obligated to, enter into any much eup lemental indenture which affects the 
Trustee' o own righte , dutiee , proteedone , privilege6 , indemniteee, benef it6 or 
immunities under thio Indenture or otherwise. 

Upon the execution of any supplemental indenture under t h i s  Article, 
thie Indenture ohall be modified in accordance therewith, and euch supplemental 
indenture shall form a part of t h i o  Indenture for all purpoeesi and every Bolder 
of Securities theretofore or thereafter authenticated and delivered hereunder 
shall be bound thereby. 

SECTION 905. Conformity with TrU6t Indenture Act. _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
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Every eup lemental indenture executed purouant to t h i m  Article ohall 

SECTION 906. 

Securities of any series authenticated and delivered after the 

conform to the reqdrement8 of the Truot Indenture Act ao then In effect. 

Reference In Securieeo to Supplemental Indentures. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
execution of any oupplemental indenture 

to any matter provided for in ouch oupplemental indenture. 
eo detenaine, new Securitieo of any oerieo eo modified as to conform, ?n the 
opinion of the Truotee and the Company, to any ouch oupplemental indenture may 
be prepared and executed by the Company and authenticated and delivered by the 
Truotee in exchange for Outotandbg Securities of ouch oeriee. 

ursuant to t h i o  Article may, and ohall 
if required by the Truotee, bear a nota tE on In form approved by the Truetee ao 

If the Com any ohall 

SECTION 907. Notice of Supplemental Indentures. ................................. 
Promptly after the execution by the Company and the Trustee of any 

oup lemental indenture purouant to the provioiono of Section 902, the Company 
ohafl give notice thereof to the Holdero of each Outstanding Security affected, 
in the manner provided for in Section 106, setting forth in general terms the 
subetance of ouch supplemental indenture. 

ARTICLE TEN 

covENms 

SECTION 1001. Payment of Principal, Premium and Interest. 

The compan 
Securities that it wlll dul and punctually pa the princi a1 of (and premium, 
if any, on) and interest, iz any, on the Securfties of oucg series in accordance 
with the terms of such Securities and this Indenture. 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
covenanto and agreeo for the benefit of each series of 

SECTION 1002. 

The Company will maintain in each Place of Pa ent for Securitlea of 
such eerles an office or agency where Securities of suc F eeriee may be preeented 
or surrendered for payment, where Securities of such eeries may be ourrendered 
for re ietration of transfer or exchange and where notices and demand6 to or 
upon d e  Company in respect of the Securitiee of such eerles and t h i e  Indenture 
may be eerved. 

location, and any change in the locadon, of such office or a ency. 
time the Company ehall fail to maintain any ouch required offlce or agency or 
shall fail to furnish the Trustee with the addrees 

mintenance of Office or Agency. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

The Company ehall give prom t written notice to the Truotee of the 
If at any 
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thereof, such presentations, surrenders, notices and demands may be made or 
served at the Corporate Trust Office of the Trustee. 

The Company may also from time to t h e  designate one or more other 
offices or agencies where the Securities of one or more series may be presented 
or surremdered for any or all such purposes and may from time to time rescind 
such designations; provided, however, that no ouch designation or rescission 

shall in any manner relieve the Company of it8 obligation to maintain an office 
or agency in accordance with the requirements eet forth above for Securitiee of 
any serieo for such purposes. The Company shall give prompt written notice to 
the Trustee of any such designation or resciseion and of an 
location of any such other office or agenc . 
respect to an 
Securities, ti e Company hereby designates as Place6 of Payment for each eeriee 
of Securitiee the office or agenc of the Truetee in the Borough of Manhattan, 
the Cit of New York, and Utialfy appoints the Trustee at ita Corporate Truet 
Office Atlanta, Georgia and at the office of ito agent in the Borough of 
Uanhattan, the Cit as its agent 

______-_  _- -____ 

change in the 
Unless otherwise opecified with 

Securities pursuant to Sec tI on 301 with respect to a series of 

of New York as Paying Agent in each such cit 
to receive all suci preoentations, surrenders, notices and deman i e. 

SECTION 1003. Money for Security Payments to Be Held in Trust. _____________________________________________-_  
If the Company shall at any time act as its own Paying Agent with 

respect to any serieo of Securities, it shall, before each due date of the 
principal of (and premium, if any, on) and interest, if any, on any of the 
Securitiee of such series, segregate and hold in trust for the benefit of the 
Pereons entitled thereto a sum (except ae othemdee specified pursuant to 
Section 301 for the Securitiee of such) sufficient to pay the princi a1 of (and 
premium, if any, on) and interest, if an , on Securities of ouch Serfes eo 
becoming due until such eums ohall be pald to such Persona or otherwiee diepoeed 
of as herein provided and will promptly notify the Trustee of its action or 
failure so to act. 

Whenever the Com any shall have one or more Paying Agents for any 
eerie6 of Securities, it 211, prior to or on each due date of the principal of 
(and premium, if an , on) and intereet, if any, on any Securities of much 
series, depoeit w i d  the Paying Agent, a eum sufficient to pay the rincipal 
(and premium, if an , on) or intereet eo becoming due, euch eum to ge held in 
truot for the beneflt of the Peroono entitled to ouch principal, premium or 
intereet, and (unleee much Paying Agent is the Trustee) will promptly notify the 
Truetee of its action or failure 80 to act. 

The Company ohall cauoe each Paying Agent (other than the Truetee) for 
an series of Securitiee to execute and deliver to the Truetee an instrument in 
w d c h  such Paying Agent shall agree with the Trustee, subject to the provieione 
of this Section, that such Paying Agent will: 

(1) hold all sums held by it for the payment of the princi a1 of (and 
and intereet, if any, on Securities of sucf: aeries in 

trust for if the 
premium, 

enef t of the 
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Peraono entitled thereto until ouch oumo ohall be paid to ouch Peroono OX 
otherwire disposed of ao her& providedi 

ive the Trustee notice of any default by the Company (or any 
other ob1 P gor upon the Securitieo of ouch aerieo) in the makin of any 
payment of princi a1 (and premium, if any, on) and intereot, if any, on the 
sectlritieo of auct eerieor and 

written requeet of the Trustee, forthwith pay to the Truetee all oumo eo 
held in trust by ouch Paying Agent. 

The Company may at an time, for the purpoae of obtkining the 

( 2 )  

(3) at any time during the continuance of any such default, upon the 

satiofaction and diocharge of & e Indenture or for any other pu , pa I or 
by Com any Order direct any Paying Agent to pa 

upon the same truoto aa thooe upon w ch oumo were held by the Company or ouch 
Paying Agent# and, upon ouch 
Paying Agent 8hall be releaaergom all further 1 ab lity wlth reopect to ouch 
oumo. 

Any money depooited with the Trustee or any Pa ing Agent; or then held 
by the Compan , in t r u o t  for the paymant of the principaf of (and premium, if 
any, on) and Lterest, if any, on any Security of any aeries and remaining 
unclaimed for two years after ouch princi a1 (and premium, if any, on) or 
intereet has become due and pa able, o h a d  be 
Re ueot, or (if 

creditor, look only to the Com any for payment thereof, and all liabilit of the 

of the Company as trustee thereof, shall thereupon cease; provided, however, 

that the Trustee or ouch Paying Agent, before being required to make any ouch 
repayment, may at the expenee of the Company cause to be published once, in an 
Authorized Newopaper, notice that ouch mone remaino unclaimed and that, after a 
date specified therein, which ohall not be Ieee than 30 dayo from the date of 
such publication, any unclaimed balance of such money then remaining will be 
repaid to the Company. 

SECTION 1004. Statement ao to Compliance. 

The Com any #hall deliver to the TrU8tee, within 120 da e after the 

to the Truotee ~ ~ & n ~ o  geld in 
truet y the Company or ouch Paying A ent, BUC E* oums to be held by the Truotee E a9 

ent b any Payin A ent to the Trustee, ouch 9 9  

aid to the Company on Company 
) ohal E be discharged from ouch truot; 

an3 the Bolder 

Trustee or ouch Paying Agent w P th reepect to ouch truot money, and all dability 
ereafter, aa an unsecured general 

-------- ------- 

.......................... 
end of each fiecar year of the compan 
after the date hereof, a brief certifrhate from its principal executive officer, 
principal financial officer or principal accounting officer as to his or her 
knowledge of the compliance by the Company with all conditione and covenanto 
under this Indenture. For purpose8 of thie Section 1004, such compliance shall 
be determined without regard to any period of grace or requirement of notice 
under t h i s  Indenture. 

commencing with ita fiscal year ending 

SECTION 1005. Corporate Existence. ------------------- 
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Subject to Article Eight, the Com an ohall do or cause to be done all 
things neceeoary to preserve and keep in f d l  Torce and effect its respecare 
corporate existence, ri hto (charter and statutory) and franchises and the 
respective corporate ex f mtence, rights (charter and statutory) and franchises of 
ita Subsidiaries; provided, however, that the Corpany shall not be required to 

preserve any ouch existence, right or franchise if the Company shall determine 
that the preservation thereof is no longer deeirable in the conduct of the 
bueineos of it and its Subsidiaries a13 a whole and not disadvantageous in any 
material respect to the Holders. 

-------- ------- 

SECTION 1006. Limitation6 on Lime.  .................... 
The Com an covenant0 and agrees that it will not, and will not permit 

any Restricted S$ei%ary to, create, incur, ieoue or assume any fndabtednees 
secured by any Lien on an 
Indabtedness of any Restr 1 cted 8 dsidiary =strictad Securities" ) , without 
making effective provision for the outstan 
epecified pursuant to Section 301 for the Securithe of any merres) to be 
oecured by the Lien equally and ratably With, or prior to, an and all 
Indebtedness or obligaaone secured or to be oecured thereby Tor 80 long a8 such 
Indebtedness or obligations are EO secured, except that the foregoing 
restriction shall not apply to: 

Princi al Property, or on shares of stock or 

g Securitier (ace t as otherwise 

(1) Any Lien existing on the date of the firet ismaance of Securities 
under the Indenture, including, but not limited to, Liens on property or 
after-acquired property of the Corn any or its Subeidtariee under the United 
Cities Indenture or the Greele 
epecified in any su plemental Ldenture for any eubsequent iseuance of 
Securities under thfs Indenture. 

Pereon existing at the time B U C ~  Person ie merged or coneolidated with or 
into the Company or a Restricted Subsidiary, or becomes a Restricted 
Subsidiary, or arising thereafter otherwise than in connection with the 
borrowing of money arranged thereafter and pursuant to contractual 
commitments entered into prior to and not in contemplation of such Person'e 
becoming a Restricted Subsidiary. 

acquioition of ouch Principal Property by the Company or a Beetricted 
Subeidiary, whether or not aeeumed by the Company or nuch Beetricted 
Subsidiary, provided that no euch Lien may extend to any other Principal 
Property of the Company or any Beetricted Subeidiary. 

(4) Any Lien on any Principal Property (including any improvemente on 
an edeting Principal Propert ) of the Company or any Reetricted 
Subsidiary, and any Lien on d e  ehare8 of stock of a Restricted Subeidiary 
that wae formed or ie held for the purpooe of acquiring and holding such 
Principal Property, in each case to eecure all or any part of the 

Inf;anture, or such other date as may be 

(2) Any Lien on any Princi a1 Property or Restricted Securities of any 

(3) Any Lien on any Principal Property exieting at the time of 
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cost of ac sition, develo ent, operadon, construction, alteration, 
repair or ?$rovement of alror any part of such Principal Pro ert (or to 

the puxpose of financing all or an part 0% such cost)! provided that such 
Lien is created prior to, at the &e of, or within 12 months after the 
latest of, the acquisition, completion of construction or improvement or 
commencement of commercial operatipn of such Principal Property and 
provided, further, that no such Lien may extend to any other Principal 

constructed or developed or the Improvement le located. 

secure Indebtedness incurred by the Compan or a Restricted S ugd SI ary for 

thereto Prope*$ ore unimproved real property on which the Principal Property Is so 

eecure Ind f tebees owhg to the Company or to a Restricted Suboidiary. 

of the Company or any Restricted subsidiary, other than any 

(5) An Lien on any Principal Property or Restricted Securities to 

(6) m y  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 L i e n .  

(7) m y  L i e n  created in connection with a project financed With, and 
created to eecure, Non-Recourse Indebtedness. 

( 8 )  Any Lien required to be placed on an property of the Company or 
its Subeidlaries pursuant to the provisions of the Greeley Indenture, the 
United Cltles Indenture, the Note Purchase Agreements or the 6 3/4b 
Indenture. 

extensions, renewals, substitutions or replacements), in whole or in part, 
of any L i e n  referred to In the fore oing clauses (1) through ( E ) ,  provided 
that the Indebtedness secured therdy ma not exceed the princi a1 amount 

that such renewal or refunding Lien must be limited to all or any part of 
the oame property and Improvement8 thereon, shares of stock or Indebtedness 
that oecured the Lien renewed or refunded. 

(10) Any Lien not permitted above securing Indebtedness that, together 
with the aggregate outstanaing principal amount of other secured 
Indebtedness that would otherwioe be subject to the foregoing restrictions 
(excluding Indebtedness secured by Liens permitted under the foregoing 
exceptions) 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) and ( i v )  of Section 
1007) would not then exceed 200  of Consolidated Net Tangible Assets. 

(9) ~ n y  extension, renewal, substitution or replacement (or ouccessive 

of Indebtedneso eo secured at the tlme o r ouch renewal or refun&.ng, and 

SECTION 1007. Limitation on Sale and Leaseback Transactions. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

I 
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The com an covenants and agrees that it will not, and will not permlt 
Restricted S$s&ary to, enter hto 

xes. (i) the Compan or a Reotricted 
securing the outetandn g Securities, to 

and Leaseback Traaeaction 
would be entitled, without 
ebtedness secured b a L i e n  on 

the Principal Property that is the subject of such Sale and Leasebad 
Transaction pursuant to the provlslons of Section 10061 (il) the Attributable 
Debt associated therewith would be in an amount permitted under section 
lOO6(10); (iii the proceed. received in respect of the Princi a1 Pro erty so 
sold and leaseh back at the time of entering into such Sale an8 Leas&ck 
Transaction are used for the buoiness 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 Pro rty so sold and leased 
back at the t b e  of entering into such Sale and Leasebac~Transaction is applied 
to the prepa ent (other than mandatory prepayment ursuant to Section 1201) of 
any Outstanzg Securities or Funded Indebtedness & a t  is owed b the Corn any or 
a Restricted Subsidiary 

io subordinate in right of payment to any Outstanaing Securities). 
other than Funded Indebtedness that is geld by &e 

Company or any Reotricte 6 Subsidiary or Funded Indebtedneoo of the Company that 
SECTION 1008. Additional Amounts. ------------------ 
If any Securitieo of a series provide for the ayment of additional 

amounto to any Holder who is not a United States person fn respect of any tax, 
assessment or governmental char e ("Additional Amount0 , the Company ohall ay 

opecified purouant to Section 301. 
mentioned, in any context, the payment of the principal of (and premium, if any, 
on) or intereot, if any, on, or in respect of, any Securit of a series or the 
net roceedo received on the oale or exchange of any Securfty of a oeries, such 
mentron ohall be deemed to include mention of the payment of Additional Amounts 
provided for by the terms of such series established pursuant to Section 301 to 
the extent that, in such context, Additional Amounts are, were or would be 
payable in res ct thereof pursuant to such terms, and ex res8 mention of the 
ayment of Ad&onal Amounts (If a plicable) In any provPsions hereof shall not 
ge construed as excluding Additlonay Amounto in those provisions hereof where 
such expreso mention Is not made. 
Section 301, if the Securities of a ser!es provide for the payment of Additional 
Amounts, at leaot 10 days prior to the first Intereot Payment Date, if any, with 
respect to Securitieo of such series (or if the Securitieo of such series do not 
bear interest or will not bear htereot prior to Maturity, the firot day on 
which a payment of principal and any premium is made), and at least 10 days 
prior to each date of payment of interest or principal and any premium if there 
has been any change with respect to the matters set forth in the below-mentloned 
Officere' Certificate, the Company shall furnish the Truetee and the Paying 
Agent or Paying Agents, if other than the Trustee, with an Officere' Certificate 
instructing the Trustee and the Paying Agent or Payin Agents whether such 
payment of princi a1 of (and remium, if any, on) or fnterest, if any, on the 
Securities of sucg series aha& be made to Holders of Securities of such series 
who are not United States pereons wlthout Withholding for or on account of an 
tax, aesessment or other governmental charge described in the Securitleo of d e  
series. If any such 

to the Holder of any Security o! such series such Addi 2 onal Amounts as may f i  
Whenever in t h i s  Indenture there i o  

Exce t as otherwise specified pursuant to 
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withholding ohall be required, then ruch Officers' Certificate ohall opscif 
country the amount, if any, required to be withheld on such paymento to ru CK 
Holders of Securitier of ouch aerier and the Company ohall pa 
the Pa ing Agent or Paying Agents the Additional Amounts r e d r e d  by the terme 
of ouc% Securitieo. In the event that the Trustee or any Pa b g  Agent, ao the 
case may be, ohall not so receive the above-mentioned certi T icate, then the 
Truetee or ouch Payin Agent rhall be entit led (i) to aooume that no ouch 
withholding or deductyon io required with res ect to any pa 
remium or interert with reopect to any SecurEtieo of a serge until it ohall 
gave received a certificate adviein otherwise and (ii) to make all payments of 

remium and interest wi t% respect to the Securitieo of a eerier 
without witgholding or deductiono until otherwioe advised. The Company hereby 
Covenants and agrees to indspmif the Truotee and any Paying Agent for, and to 
hold them harmlsoo a ainot, any fooo, liability, coot or expenee reasonably 
incurred wlthout neghgence or willful mioconduct on their part arioing out of 
or in connection with actions taken or omitted by any of them in reliance on any 
Officers' Certificate furniohed purouant to t h i o  Section. 

SECTION 1009. Waiver of Certain Covenanto. 

by 
to the Trustee or 

ent of principal, 

principal, 

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
The company may omit in any particular inetance to comply with any 

term, rovioion or condition oet forth in Section 803 or Sections 1005 to 1007, 
incluofve, if before or after the time for ouch compliance the Holders of at 
leaet a ma ority in principal amount of all Outstanding Securitieo of the oerieo 
general1 waive compliance with ouch term, proviaion or condition, but no ouch 
waiver dall extend to or affect ouch term, provieion or condition except to the 
extent eo expressly waived, and, until euch waiver ohall become effective, the 
obligationo of the Com an 
term, provision or congitfon shall remain in full force and effect. 

affected, 2 y Act of ouch Holders, waive such compliance in ouch instance or 
and the dutiee of the Truetee in respect of any ouch 

ARTICLE ELEVEN 

REDEMPTION OF SECURITIES 

SECTION 1101. Applicability of Article. -_ - - -_____________- - -___ 
Securitiee of an oerieo which are redeemable before their Stated 

Maturity ohall be redeemabfe in accordance with the terme of euch Securitiee and 
(except ao otherwioe opecified ao contemplated by Section 301 for Securities of 
any eeriee) in accordance with thle Article. 

SECTION 1102. Election to Redeem; Notice to Truetee. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
The election of the Company to redeem any Securitiee shall be 

evidenced by or pureuant to a Board Re6OlUtiOn. 
the election of the Company, the 

In came of any redemption at 
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Company ohall ,  a t  l e a s t  60 da o pxior t o  t h e  Redemption Date fixed by the 
company ( u ~ l s e e  a shorter n o d c e  ahal l  be oatiofactory t o  the Truetee), m t i f y  
the TrUEtee of ouch Redem t ion  Date and of the  principal amount of Becuritis6 of 
such eer iee  to be redeeme B and ohall  del iver  t o  the  Truetee euch documentation 
and r e C O r d E  as ohal l  enable the Txuotee t o  oelect the Securitieo t o  be redeemed 
pureuant to Section 1103. In t he  caee of any redemption of Securltiee pr ior  t o  
the expirat ion of an ree t r ic t ion  on euch redemption provided i n  the terms of 
euch Securi t iee  or  e 1 eewhere in W e  Indenture, the Company sha l l  furnieh the  
Truetee wl.th an Officers' Cert i f icate  and Opinion of Couneel evidencing 
compliance with euch reetr ic t ion.  

SECTION 1103. Selection by Truetee of Securit ies t o  B e  Redeemed. 

I f  leoe than a l l  the Securit ies of any oeriee are t o  be redeemed, the 
pa r t i cu la r  Securi t iee  t o  be redeemed shall be selected not more than 60 day6 
prior t o  the  Redemption D a t e  b the Trus t ee ,  from the Outotanaing Securitieo of 

sha l l  deem fair  and appropriate and which may provi e for  the eelectlon for 
redemption of portion8 of the principal of Securitiee of such eeriee; provided, 

however, that no euch pa r t i a l  redemption eha l l  reduce the portion of the 

not redeemed t o  lee6 than the minimum authorized 

The Truetee sha l l  promptly not i fy  the Company in writing of the 

______________-__________-________-_-_____-- -___-  

ii euch faerie6 not previouely ca l  I ed for  redemption, b ouch method a6 the Truetee 

%%nomination f o r  Securitiee o f euch eeriee establiehed pureuant t o  Section 301. 

--__--__ 
------- 
r i n c i p a l  amount of a Securit 

Securi t iee  eelected for  redemption and, in the caee of any Securltiee selected 
fo r  p a r t i a l  redemption, the principal amount thereof t o  be redeemed. 

requiree,  a l l  provfeiono relat ing t o  the redemption of Securit iee shal l  re la te ,  
in the caoe  of an Security redeemed or  t o  be redeemed only in part ,  t o  the 
port ion of the pr%cipal amount of euch Security which ham been or  i o  t o  be 
redeemed. 

For a l l  urposeo of t h i o  Indenture, unleoo the context otherwise 

SECTION 1104. Notice of Redemption, 

Except a6 otherwiee epecified a6 contemplated by Section 301, notice 

.................... 
of redemption o h a l l  be given in the manner provided for i n  Section 106 not leeo 
than 30 nor more than 60 daye pr ior  t o  the Redemption Date, t o  each Holder of 
Securi t iee  t o  be redeemed. 

C U S I P  number, i f  any) t o  be redeemed and eha l l  etater 
A l l  notice6 of redemption ehal l  ident i fy  the Securit iee (including 

(1) the Redemption Date, 

( 2  the Redemption Price and the amount of accrued in te ree t  t o  the 
Redemp 3 on D a t e  payable a6 provided in Section 1106, i f  any, 



ED68 23-DEC- 999 20122 BLK8 00-000-0000 00800 m BPP V3.0 EDCAB only 9 
P.P. Dollzralley (214) 521-4767 BPOSPECTUS 

[ [ 11 IFf3JEDc I [27944 .EX411 00067 .PIP 
IIl]]AlMOS QlEpcX 

<PAGE> 

67 

( 3 )  if less than all the Outstanding securities of any eerie. are to 
be redeemed, the identification (and, in the case of partial redemption, 
the principal amount#) of the particular blecuritierr to be redeemed, 

(4) kr case any Security im to be redeemed in part only, the notice 
which relates to such Security shall state that on and after the Redemption 
Date, upon surrender of such Security, the Bolder #ill receive, without 
charge, a new Security or Securities of authorized denominations for the 
principal amount thereof remaining unredeemed, 

(5) that on the Redemption Date, the Redeatption Price and accrued 
interest, if any, to the Redem tion Date ayable as provided in Section 

thereof, to be redeemed and, i f  ap licable, that interest thereon will 

entwhere such Securities maturing 

1106 will become due and papabfe upon eac E such Security, or the portion 
cease to accrue on and after said B ate, 
after the Redemption Date, are to E surrendered for paperat of the (6) the Place or Placem of Pa 

Redemption Price and accrued interest, i f  any, and 

(7) that the redemption is for a sinWng fund, if such is the case. 

Notice of redemption of Securities to be redeemed at the election of 
the Company shall be given b the Compan or, at the Company*e request, by the 

Deposit of Redemption Price. 

Trustee in the name and at d e  exp8n.e o s the Company. 
SECTION 1105. 

- - -________-- - -__-____)____ 

Prior to an Redemption Date, the Company ehall deposit with the 
Trustee or with a Pay (or, if the Company is acting as it6 own Paying 
Agent, segregate and as provided in Section 1003) an amount of 
money (exce t as otherwise specified purmuant to Section 301 for the Securitiee 
of euch serfas) sufficient to pa the.Redemption Price of, and accrued intereet, 
if any, on, all the Securitiee &ch are to be redeemed on that date. 

SECTION 1106. Securitiee Payable on Redemption Date. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Notice of redemption havin been given as aforeeaid, the Securitiee eo 

to be redeemed shall, on the Redempdon Date, become due and payable at the 
Redem tion Price therein (erce t as otherwise e ecified pursuant to Section 301 
for d e  Securities of such mer E ea)(together wi t% accrued interest, i f  an 
the Redemption Date), and from and after euch date (unleee the Compan 
default in the pa 

interest, and except to the extent provided below, shall be.void. 
surrender of any euch Security for 

to 
s&l 

eat of the Redemption Price and accrued intereet, I[f any) 
such Securities e r all, if the eame were interest-bearin , cease to bear 

Upon 
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redemption in accordance with said notice, such Securit 
Company at the Redempl&fn Price, together with accrued Lterest, if any, to the 
Redemption Date; provided, however, that installments of interest on Securities 

whose Stated Maturity Is on or prior to the Redemption Date shall be payable to 
the Holderr of such Securitier, or one or more Predecessor Securities, 
registered a8 such at the close of business on the relevant Record Dates 
according to their terms and the provisions of Section 308. 

shall be paid by the 

--__---- -----_- 

If any Securit called for redemption shall not be so paid upon 
surrender thereof for re 5 emption, the principal (and premium, if any) shall, 
until paid, bear interest from the Redemption Date at the rate of interest or 
Yield to Maturity (in the case of Original Issue Discount Securities) set forth 
in such Security. 

SECTION 1107. Securities Redeemed in Part. 

An Security which is to be redeemed onl  in art (pursuant to the 

........................... 
provisions 0% t h i s  Article or of Article Twelve) s Z E  all 

Trustee shalf authenticate and delfver to the Hol g.. er of such Security without 

e surrendered at a Place 
of Payment therefor (with, if the Company or the Trustee so requires, due 
endorsement b or a written instrument of transfer in form satisfactor to the 
Company and & Trustee duly executed by, the Holder thereof or such Hofder's 
attorney dul authorized in writin ), and the C m  y shall execute, and the 

service charge, a new Security or Securities of the same series, of any 
authorized denomination ae requested by such Holder, in aggregate principal 
amount equal to and in exchange for the unredeemed portion of the principal of 
the Security so surrendered. 

ARTICLE TWELVE 

SINXING FUNDS 

SECTION 1201. Applicability Of Article. ........................ 
Retirements of Securities of any series pursuant to any sinking fund 

shall be made in accordance with the terms of such Securities and (except as 
otherwiee specified as contem luted by Section 301 for Securities of any series) 
in accordance with t h i s  ?utic!e. 

The minimum amount of an sinking fund pa ent provided for by the 
terms of securities of any series fs herein referre r to as a "mandatory s i n k i n g  

rent 
reduction as provided in Secdon 1202. 

fund payment", and any payment in excess of such m i n i m u m  amount provided for by 
the terms of Securities of any series is herein referred to as an "optional 
sinking fund pa 

applied to the redemption of Securities of any series as provided for by the 
terms of Securities of such series. 

". If provided for by the term of Securities of 
series, the cas amount of an mandatory sinking fund payment may be 

Each sinking fund payment 
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L Sub e c t t o  Section 1203, in l i e u  of making a l l  o r  any par t  of an 
mandatory e d i n g  fund pa ent w i t h  respect t o  any securities of a series 
cash, the Company may a t  Es option (1) deliver t o  the Trustee Outstandbg 
Securit ies of a eerieo (other than any reviousl called for  redemption) 
theretofore urchased o r  otherwioe acqu E red by J e  Compan and/or (2) receive 
credit fo r  &e principal amount of Securitieo of ouch set es which have been 
previous1 delivered t o  the  Trustee by the Company or for Securities of Such 
serieo w ch have been redeemed either a t  the election of the Company 
t o  the terms of such Securitieo or through the application of p e d t t e  

- sinking fund paymento pu r suan t to  the  terms of such Securities, in each case In 
sat iefact ion of all or any par t  of any mandatory oinking fund 

terms of ouch Securities as provided f o r  by the terms of ouch 

however, t h a t  ouch Securitieo have not been previously so credited. 

Securitieo shall be received and credi ted for  such purpose by the Truetee a t  the 
Redemption Price opecified in ouch Securi t ies  for  redemption through operation 
of the oinking fund and t h e  amount of such mandatory sinking fund payment shall 
be reduced accordingly. 

I 
urouant k d 
optional 

respect t o  the  Securit ies of the oame ser iee  required t o  be ma 
-------- 

Such ------- 

SECTIOH 1203. Redemption of Securit ies for Sinking Fund. 

Not l e s e  than 60 days pr ior  t o  each sinking fund payment date, for any 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
serieo of Securit ies,  the Company W i l l  deliver t o  the T r u o t e e  an Officere' 
Cert i f icate  opecifying the amount of the next ensuing sinking fund payment f o r  
t h a t  oeries urouant to the termo of t h a t  oeries, the portion thereof, i f  any, 
which is t o  ge sat iof ied by payment of cash (exce t as  otherwise specified 

thereof, i f  any, which is t o  be s a t i s f i e d  b deliverin or credit ing S e c u r i t i e o  

Entendo t o  exercioe i t s  r igg t  to make a permitted o t lonal oinkin fund payment 
w i t h  respect t o  ouch eeriee. 
delivery the Company sha l l  be obligated t o  make the cash payment or payments 
therein referred to, i f  any, on or  before the next succeeding sinking fund 
payment date. I n  the case of the f a i l u r e  of the Company t o  deliver ouch 
ce r t i f i ca t e ,  the einking fund ill ent due on the next succeedlng sinking fund 

suf f ic ien t  t o  redeem the principal amount of ouch Securities subject t o  a 
mandatory oinking fund 
Securit ies as  provided fn Section 1202 and wfthout the r igh t  t o  make any 
optional oinking fund payment, i f  any, w i t h  respect t o  such series. 

Not more than 60 day8 before each such sinking fund 
Trustee s h a l l  select the Securities to be redeemed upon such s &&g fund 
payment date  in the manner specified in Section 1103 and cauee notice of the 
redemption thereof t o  be given in the name of and a t  the expense of the Company 
in the manner provided in Section 1104. 

purouant t o  Section 301 fo r  the Securi t ies  of ouc E series) and the portion 

of t ha t  serieo pursuant t o  Section 1202 ( w  d ch Securideo w i l l ,  i f  not 
reviously delivered, accom any ouch ce r t i f i ca t e )  and whether the Company 

Such c e r t i f i c a t e  s h a d  be lrrevocabfe and upon i t s  

payment date fo r  t h a t  serieo e IT a 1 be paid ent i re ly  in cash and sha l l  be 

ayment without the o tion t o  deliver or c r ed i t  

a ent  date the 

Such notice having 
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been dul given, the redemption of ouch Securities ohall be made upon the terms 
and In d e  manner otated in Sections 1106 and 1107. 

eegregate and hold in trust ao provided In Section 1003) In caeh a oum qua? to 
any Interest that will accrue to the date fired for redemption of Securities or 
portione thereof to be redeemed on ouch oinking fund payment date purouant to 
t h i o  Section 1203. 

eerieo of Securities, if at any time %6 amount of cash to be paid h t o  ouch 
sinking fund on the next succeeding oiaking fund payment date, together with any 
unuoed balance of any 

by the Company, ohall not give de next succeedbig notice of the redemption of 
Securitieo of ouch oerieo through the operation of the oinking fund. Any ouch 
uauoed balance of moneys depooited In ouch oinking fund ohall be added to the 
ointing fund payment for ouch oerieo to be made In cash on the next oucceeding 
einLin fund payment date or, at the written requeet of the Company, shall be 
appliaz at an time or from time to time to the purchaoe of Securltles of ouch 
eeriee, by dlic or private urchaee, In the open market or otherwioe, at a 
purchaoe prrce for ouch Securftles (excluding accrued Interest and brokerage 
commieeiono, for which the Trustee or any Paying A entwill be promptly 
reimbursed by the Company) not in erceoo of the prgcipal amount thereof. 

Prior to any sinkFng fund payment date, the Company ohall pa to the 
Truetee or (L Paying Agent (or, if the Company io acting as its o m  Pay L g A ent, 

Notwithstanding the foregoin wlth reopect to a oinklng fund for any 

receding oinking fund payment or paymento for ouch 
oerieo, doeo not ercee % la the a gregate $100,000, the Trustee, ualeom requeoted 

Repayment of Securities of any series before their stated Maturity at 
the o tion of Holders thereof shall be made in accordance with the terms of such 
Secur!tlee and (except as otherwise specified ao contem lated by Section 301 for 
Securities of any oerieo) h accordance with t h i e  Articfe. 

SECTION 1302. Repayment of Securitiee. ....................... 
Securitiee of any eeriee oubject to repayment in whole or in part at 

the option of the Boldere thereof will, ualeee otherwiee provided In the terme 
of euch Securitiee, be repaid at Q price equal to the principal amount thereof, 
together with htereet, if any, thereon accrued to the Repayment Date opecified 
in or pureuant to the terme of ouch Securities. The Company covenants that on 
or before the Repayment Date it will deposit w l t h  the Trustee or with a Paying 
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Agent (or, if the Com any is acting as its own Pa ing Agent, segregate and hold 

specified purruant to Section 301 for the Securities of ruch series) sufficient 
to ay the principal (or, if so provided by the terme of the Securities of any 
ehall be an Interest Payment Date) accrued intereot, if any, on, all the 
Securities or portions thereof, as the case may be, to be repaid on ouch date. 

in trust as provided E Section 1003) an amount o r money (except an otherwise 
ser E es, a percentage of the principal) of and (except if the Repayment Date 

SECTION 1303. Exercise of Option. ------------------ 
securities of an series subject to repayment at the option of the 

Holders thereof will contaj[n an "Option to Elect Repayment' form on the reverse 
of ouch Securities. 

attorne 

To be repaid at the option of the Holder, anr Security so 
p r o v i u g  for ouch re ayment, With the "Option to Elect Re form on the 
reverse of euch Securft duly completed by the Holder (or 

duly authorizeg in writing), must be received by 
Place 05 Payment therefor e ecified in the terme of euch 
other place or places of wdch the Compan 
Holders of such Securities) not earlier J an 45 da e nor later than 30 days ehall from 

prior to the Re ayment Date. 
Security is to b repaid in accordance with the terme of eucf Security, the 
principal amount of such Security to be repaid, in incremento of the minimum 
denomination for Securitiee of such series, and the denomination or 
denominations of the Security or Securities to be issued to the Holder for the 
portion of the principal amount of such Security surrendered that is not to be 
repaid, must be specified. The principal amount of an Security providing for 
re aymemt at the option of the Holder thereof may not %e repaid in 
foflowing ouch re ayment, the unpaid principal amount of ouch Secur P ty would be 
lese than the &um authorized denomination of Securities of the series of 
which such Security to be repaid is a part. 
b 
dereof, exercise of the repayment option by the Holder ehall be irrevocable 
unleee waived by the Company. 

If leoo than the endre princi a1 amount of ouch 

art if, 

Except as otherwise may be provided 
the terme of any Security providing for repayment at the option of the Holder 

SECTION 1304. When Securities Preeented for Repayment Become Due and . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Payable. ------- 

If securities of any sexies providing for repayment at the option of 
the Holders thereof ehall have been ourrendered a8 provided in t h i s  Article and 
a8 provided by or pursuant to the terms of euch Securities, such Securitiee or 
the oxtions thereof, as the came may be, to be repaid shall become due and 
payahe and shall be paid by the Company on the Repayment Date therein 
specified, and on and after euch Repayment Date (unleee the Company shall 
default in the ayment of euch Securities on ouch Repayment Date) ouch 
Securities ehalf, if the same were intereet-bearing, cease to bear interest and 
except to the extent provided below, ehall be void. Upon surrender of any ouch 
Security for repayment in accordance with euch provieione, together with all 
coupone, if any, appertaining thereto maturing after the Repa en+ Date, the 
principal amount of euch Security so to be repaid ehall be p a E  by the Company, 
together with accrued 
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htereot, if any, to the Repayment Date; provided, however, that, h the case of 

Securities, inotallmentr of Interest, If any, whose Stated Maturit io on or 
or one or more Predecessor Securiaeo, regiotered a8 ouch at the clooe of 
bueine8s on the relevant Record Date8 according to their term6 and the 
provisionr of Section 308. 

Security surrendered for repayment 
ehall not be eo repaid u n ourrender dereof , ouch principal amount (together 
with interest, if an , $reon accrued to ouch Repayment Date) ehall, until 
paid, bear intereot $,om the Repayment Date at the rate of intereot or Yield to 

.Maturity (in the caoe of Original Iooue Diocouat Securitiee) eet forth in ouch 
Security. 

-------- ------- 
prior to the Repayment Date shall be payable to the Holder8 of o w  r; Securitieo, 

If the principal amount of an 

SECTION 1305. Securitieo Repaid in Part. ......................... 
ourrender of any Securft which is to be repaid in part only, the 

Company oha 1 execute and the Trustee o E all authenticate and deliver to the 
Holder of ouch Security, without oervice charge and at the expenee of the 
Company, a new security or securities of the erne series, of any authorized 
denomination specified by the Bolder, In an aggregate principal amount equal to 
and in exchange for the 
which io not to be repaic 

rtion of the principal of much Security eo ourrendered 

ARTICLE FOURTEEN 

DEFEASANCE A!ND COVENANT DEFEASANCE 

SECTION 1401. ~ompany*e Option to Effect ~efeaeance or covenant . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Defeaeance. 

Except a6 otherwiee epecified a6 contemplated by Section 301 for 
Securitieo of any oeriee, the provPoione of t h i o  Article Fourteen ohall apply to 
each eerie6 of Securitier, and the Company may, at it6 option, effect defeaeance 
of the Securitieo of or within a eerie6 under Section 1402, or covenant 
defeaeance of the Securitiee of or w i t h i n  a series under Section 1403 in 
accordance with the terms of ouch Securitiee and in accordance with t h i o  
Article. 

Ugm the company*s exercise of the above option applicable to this 
Section wi respect to any Securitiee of or within a eeries, the Company ehall 
be deemad to have been discharged from its obligatione w i t h  reepect to ouch 
Outetanding Securitiee on the date the conditione eat forth in Section 1404 are 
oatiofied (hereinafter, "defeaeance"). For W e  purpooe, ouch defeaoance meane 
that the Company shall be deemed to have 
indebtedneee repreeemted by euch Outstandfng Securitiee , which ehall thereafter 
be deemed to be 

aid and diecharged the entire 
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"OutetanBing' o n l  
thir Indenture re lr erred to fn ( A )  and (E) below, and t o  have satiefied all it6 
other obligaaone under euch Securitiee and t h i s  Indenture Insofar aP such 
Securities are concerned (and the Trustee, at the expense of the Company, 8haU 
execute proper instrument6 acknowledging the eame), except for the following 
which ehall eurvive until otherwise termhated or diecharged hereundert (A) the 
rights of Holder6 of 8uch Outetanding Securl~es to receive, solely from the 
trust fund described in Section 1404 and a1 more fully set forth h such 
Section, pa ente in res act of the principal of (and premium, if any) and 
intereot, irany, on eucg Securitiee when euch payment6 are due, (B) the 
Company's obligationr d t h  reepect to euch Securitlee under Sections 305, 306, 
307, 1002 and 1003 and wlth respect to the payment of Additional Amount8, if 
any, on such Securities a6 contemplated by Section 1008, (C) the rlghts, Owere, 

Fourteen. Subject to compliance with this Article Fourteen, the Company may 
ererciee ite option under t h i e  Section 1402 notwithstanding the prior exercise 
of its option under Section 1403 with reepe~ct to euch Securities. 

for the urposss of Section 1405 and the other Section6 of 

trusts, dutiee and irrmunitiee of the TN8tee hereunder and (D) t h i e  *tic E e 

SECTION 1403. Covenant Defeasance. 

Upon the Company's exerciee under Section 1401 of the option 

------------------- 
applicable to t h i s  Section 1403 with reepect to an Securitieo of or within a 
and 1007, and i$ specified pursuant to Section 301, i t s  obligatione under any 
other covenant, with res ect to euch Outstanding Securitiee on and after the 

"Covenant defeasanceg), and euch Securities ehall thereafter be deemed to be not 
"Outstandingm for the purposes of any direction, waiver, coneent or declaration 
or Act of Holder6 (and the coneequencee of any thereof) in connection with euch 
covenante, but shall continue to be deemed "Outstanding" for all other purposes 
hereunder (it being understood that euch Securities ehall not be deemed 
Outstanding for financial accounting purposee). For t h i s  purpose, such covenant 
defeasance meane that, with re6 ect to such Outetanding Securitiee, the Company 

condition or limitation eet forth I n  any such covenant, whether directly or 
indirectly, by reason of any reference elsewhere herein to an such covenant or 

any other document and euch omission to comply ehall not constitute a Default or 
an Event of Default under Section 501(4) or Section 5 0 1 ( 8 )  or otherwiee, a6 the 
caee may be, but, a c e  t a8 specified above, the remainder of this Indenture and 

eerlee, the Com any shall be released from its ob1 i gationa under Section6 1006 
date the conditione set s orth in Section 1404 are 8atiefied (hereinafter, 

may omit to comply rith and aha E 1 have no liability in reepect of any term, 

by reaeon of reference in any such covenant to any other prov f eion herein or in 

such Securitiee ehall % e unaffected thereby. 
SECTION 1404. Conditions to Defeasance or Covenant Defeaeance. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
The following ehall be the conditions to a plication of either Section 

1402 or Sectdon 1403 to any Outstanding Securities of or within a series: 
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1) The Com any shall irrevocably have deposited or caused to be 
depoe I ted with d e  Trustee (or another trustee satisfyin the requiremento 
of Section 608 who shall agree to comply w i t h  the 
Article Fourteen applicable to it) as trust funds fa trust for the urpooe 

dedicateg molely to, 40 benefit of the Eolders of such Securitbr, (A an 

which through the scheduled a ent of prhcipaf and interest in respect 
thereof in accordance w i t h  d e E  terms will provide, not later than one da 
before the due date of any payment of principal of and premium, if any, an 
interest, if an , such Securities, money in an amount, or C) a combination 
thereof, sufficient, in the opinion of a nationally recodzed firm of 
independent public accountants expreooed in a written certification thereof 
delivered to the Trumtee, to ay and dimcharge, and which shall be a plied 
by the Trustee (or other qualffying truotee) to pay and diocharge, ( f )  the 
principal of (and premium, if any) and interest, if any, on ouch 
Outotanding Securities on the Stated Haturit 
applicable of such 

payments applicable to ouch Outstanding Becurides on the day on which such 
papeats are due and payable in accordance w i t h  the terms of t h i 8  Indenture 
and of such Securities; provided that the Trustee ohall have beon 

irrevocably instructed to ap ly ouch mone 
6overpment Obligations to safd papento d t h  reo 
Before euch a depoeit, the Company may give to a Trustee, in accordance 
with Section 1102 hereof, a notice of ito election to redeem all or any 
portion of ouch Outstanding Securitiee at a future date in accordance with 
the terms of the Securities of such series and Article Eleven hereof, which 
notice shall be irrevocable. Such irrevocable redemption notice, if given, 
ohall be given effect in applying the foregoing. 

ehall have occurred and be continuhg on the date of such deposit or, 
ineofar as paragrapho (6) and (7) of Section 501 are concerned, at an time 
during the period ending on the 91et day after the date of euch depoort (it 
being understood that t h i o  condition ehall not be deemed eatiefied u n t i l  
the expiration of ouch period). 

from making ents of the principal of (and premium, if any) or interest 
on the Securfxe on the date of euch deposit or at any time during the 
period ending on the 91st day after the date of ouch depoeit (it being 
understood that t h i e  condition ehall not be deemed eatiefied u n t i l  the 
expiration of euch period). 

(4) Such defeasance or covenant defeasance ohall not reeult in a 
breach or violation of, or conotitute a default under, t h i o  Indenture or 
any other material agreement or instrument to which the Company is a party 
or by which it i e  bound. 

rovisfons of t h i s  

of makin the followin payment#, mpecifically pledged am mecurity P or, and 
amount of money or (E) Government Obligations a plicable to much Secur 1 t i e s  

t; 

(or Bedem tion Dab, if 
rincipal (and premium, If an ) or &etal&ant of 

intereot, If any, ani (ii) any mandatory siakin f und paymento or analogoue 

-------- 
. or the proceedo of ouch 

ct to such Secaritieo. 

(2) lo Default or Event of Default with respect to such Securitiee 

(3) lo event or condition ehall exist that would prevent the Company 

i 



< PAGE > 
75 

( 5  In the case of an election under Section 1402, the Company shall 
have de 1 ivered to the Trustee an Opinion of Counsel stating that (x) the 
Company has received from, or there has been published by, the Internal 
Revenue Service a ruling, or (y) since the date of execution of t h i s  
Indenture, there has been a change in the ap licable federal income tar 
shall confirm that, the Holders of such Outstanding Securitieo % e z t  
recognize income, gain or loss for federal income tax purposes as a result 
of much defeasance and will be subject to 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 had not occurred. 

(6) In the case of an election under Section 1403, the Company ohall 
have delivered to the Trustee an Opinion of Counsel to the effect that the 
Holders of such Outstanding Securities will not recowze income, gain or 
loss for federal income tax purposes as a result of euch covenant 
defeasance and will be subject to federal income tax on the same amounts, 
in the same maaaer and at the same times as would have been the case if 
ouch covenant defeasance had not occurred. 

Company shall represent to the Trustee that the depoeit made b the Company 

Corn any with the intent of preferring the Eolders of Securitiee of any 
d e s  over other creditors of the Com any or w i t h  the intent of defeating, 

(8) Notwlthetanding any other rovisione of t h i s  Section, such 
defeasance or covenant defeasance sL11 be effected in corn liance with any 
additional or substitute terms, conditions or limitations fn connection 
therewith pursuant to Section 301. 

(9) The Company shall have delivered to the Truetee an Officers' 
Certificate and an Opinion of Counsel, each stating that all conditione 
precedent provided for relating to either the defeasance under Section 1402 
or the covenant defeasance under Section 1403 (as the c a m  may be) have 
been complied with. 

law, in either case to the effect that, and E ased thereon such 

(7) In the case of an slection under either Section 1402 or 1403, the 
pursuant to its election under Section 1402 or 1403 was not ma I e by the 
hindering, dslaying or defrauding cre d tore of the Company or others. 

SECTIOI 1405. Deposited Money and Government Obligations to Be Held . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
in Trust; Other Mbcellaneous Provieione. ----__----____----_--------------------- 

Subject to the provisions of the last paragraph of Section 1003, all 
money and Government Obligations (or other property as may be rovided pursuant 
to Section 301) (including the proceeds thereof) deposited w i d  the Truetee (or 
other qualifying trustee, collectively for purposes of this Section 1405, the 
"Truetee") ursuant to Section 1404 in respect of such Outatanding Securities 
shall be herd in trust and applied b the Trustee, in accordance with the 

directly or 
proviaiona of such Securitiee and aJ s Indenture, to the payment, either 
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through any Paying Agent incluain the Compan acting as its own Pa ing Agent) 
as the Trustee may detedne, to &e Holderr 0% such Securities of a11 sum8 due 
and to become due thereon in rerpct of principal (and premium, if any) and 
inttrert, if any, but ruah money need not be segregated from other funds except 
to the extent required by law. 

The Cmpany rhall pay and indemnify the Truntee againrt any tax, fee 
or other charge imposed on or assessed against the Government Obligations 
deposited purnuant to Section 1404 or the principal and interest received in 
reepect thereof other than any such tax, fee or other charge which by law ie for 
the account of the  olde err of such Outstanding Securitiee. 

in t h i s  Article Fourteen to the contrar notwithstanding, the 
Trustee shal "Ff d e l  ver or pay to the com any from time to &e upon Company 
Request any mom 
therefrom) held g it an provided in Section 1404 whid, fn d e  opinion of a 
nationally rec&zcd firm of independent public accountants expressed in a 
writtan certification thereof delivered to the Trustee, are in excesr of the 
amount thereof which would then be required to be de osited to effect an 
equivalent defeaeance or covenant defeaeance, as appkicable, in accoraance with 
this Article. 

or Government Obligatfone (or other ro ert and any proceeds 

SECTION 1406. Reinetatement. 

If the Trustee or any Paying A ent is unable to apply any money In 

------------- 
accordance with Section 1405 by reason 04 any order or udgment of any court or 
governmental authority enjoining, restraining or other# 1 se prohibiting such 
application, then the Company's obligations under this Indenture and much 
Securitiee ehall be revived and reinetated as though no de osit had occurred 
pureuant to Section 1402 or 1403, an the case ma be, untif such t h e  as the 
Truetee or Paying Agent is permitted to ap ly a d  euch money in accordance Vith 
Section 1405; provided, however, that if $e Company makes any payment of 

princi a1 of (or premium, if an ) or intereet, if any, on any such Security 
followfn the reinstatement of Ite obligatione, the Com any shall be subrogated 
to the ryghts of the Holders of such Securitiee to recefve euch payment from the 
money held by the Truetee or Paying Agent. 

-------- ------- 

This Indenture ma be executed in any number of countexparte, each of 
which eo executed shall be % eemed to be an original, but all euch counterpart8 
shall together conetitute but one and the same Indenture. 

, 

! 



EDGI 28-DE 999 00146 ELK: 00-000-0000 00:OO 
2" Bpp Y3.0 

EDGAR only 9 
PROSPECTUS P.P. Doanelley (214) 521-4767 [ [ 11 I FWEDC I [ 27944. Ex411 00077. PIP 

[ [l])Al'MOS 

<PAGE> 

be duly executed a l l  a. of the b y  and year first above written. 
IN WITMESS WHEREOF, the partieo hereto have caused thir Indenture to 

Am08 ENERGY COBPOBATIOlQ 

Name t 
Title : 

BY: 

SUNTRUST BANK, ATLANTA, as Trustee 

Name : 
Title t 

BY 



EDGl 28-DCC- 99 00115 BLKI 00-000-0000 00100 
M BPP V3.0 

EDGAR only Ib 
PROSPECTUS P.P. Donnelley (214) 521-4767 

[ [l] ]FINED61 [2~944.CX5l]OOOOl.PIP 
[ [l]]AT)IoS EIoEp6Y 

<PAGE> 

EXRIBIT 5.1 

December 28, 1999 

Atmos Energy Co oration 
1800 w e e  L i n c Z  Centre 

Dallas, Texas r5210 
5430 LBJ Freewa 

Re: Atmos Energy Corporation Public Offering 

Ladies and Gentlemen: 

(the "Company"), we are familiar wlz the Company's Re IstratPon Statement on 
Form 8-3 (as amended, the "Re istration Statement") fired with the Securities 
and Exchan e Commission (the 'SEC") under the Securities Act of 1933 (as 
amended, &e "Actw), on the date hereof, w i t h  respect to the of ferhg and 
issuance from time to time b the Company of up to $500,000,000 a gregate 
offering price of the followln : (i) one or more series of ita d t  securitiea 
( the "Debt Securitier"), or (If) shares of Its Common Stock, no par value per 
share (the "Common Stock"). All capitalized terms which are not defined her& 
shall have the meadage assigned to them In the Registration Statement. 

In- COImeCtiOn w i t h  our eXamhatiOn of documents as hereinafter described, 
we have assumed the genuineness of all signatures on, and the authenticity of, 
all dOCUentE submitted to us as originals and the conformity to origlnal 
documents of all documents submitted to us as copies. 
agreements and instruments executed by natural persons, we have assumed the 
legal competency of such persons. 

For the purpose of rendering t h i s  opinion, we have made such factual and 
legal examination as we deemed necessary under the circumstances, and in that 
connection we have examined, among other things, originals or copies of the 

A8 counsel for Atmos Energy Co oration, a Taxas and Vir inia corporation 

With respect to 

following I 
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Atmoo Energy Co oration 
December 28, 1 0 3  
Page 1 

(1) 

(2) The Bylaws of the Company, as amended to date; 

(3) 

The Restated Articles of Incorporation of the Company, as amended to 
date; 

The form of Debt Securities Indenture filed as an exhibit to the 
Registration Statement (as amended or oupplemented in accordance with 
the terms hereof, the "Indenture"); 

Such records of the corporate proceedings of the Compan 

purpose of rendering t h i s  opinion; and 

(5) Such other certificates and asouranceo from public officidlo, officers 
and representatives of the Company that we considered necesoary or 
appropriate for the purpose of rendering t h i s  opinion. 

( 4 )  and such 
other documents that we considered neceosary or appropr I' ate for the 

On the banis of the foregoing examination, and in reliance thereon, we are 
of the opinion that (subject to compliance with the pertinent provioione of the 
Act and, w i t h  respect to the Indenture and the Debt Securities, the Truot 
Indenture Act of 1939, ao amended, and to compliance with such oecuritieo or 
"blue skya laws of any jurisdiction as may be applicable), 

authenticated in accordance with the terms of the Indenture, (b) the Indenture 
ohall have been qualified under the Truot Indenture Act of 1939, dul executed 

described in the Registration Statement, and if in an underwritten offering, in 
accordance with the terms and conditions of the ap licable underwriting 

the Prospectuo Supplement relating to any such D s t  Securities, the Debt 
Securities will be duly authorized and valid and binding obligations of the 
Company, subject to the effect of an bankruptc insolvency, reorganization, 

rights generally including, without limitation, the effect of statutory or 

principles of equity, regardless of whether enforceability is considered !n a 
proceeding in equity or at law. 

within the limits and as described in the Registration Statement, and if in an 
underwritten offerin in accordance w i t h  the terms and conditions of the 
applicable underwritkg agreement, and in a manner contemplated in the 
Begistration Statement, including the Prospectus Supplement relating to the 
applicable offering of such Common Stock, the Common Stock will be validly 
issued, fully paid and nonasseseable. 

1. When (a) the Debt Securities ohall have been authorized, executed and 

and delivered, and (c) the Debt Securities shall have been issued an i sold as 
agreement, and in a manner contemplated in the Re E stration Statement, including 
moratorium, arrangement, or similar 1 aws affec&g the enforcement of creditoror 

other laws regar A g fraudulent transfers or preferential transfers) and eneral 

2. When the Common Stock shall have been authorized, issued and sold 
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Atmos Energy Corporation 
December 28, 1999 
Page 3 

Thio opinion is limited to the present laws of the States of Texao and New 
York, the present federal laws of the United States, and to the present judicial 
interpretations thereof and to the facts as they presentl exist. We r e m  no 
opinion as to the effect of the laws of the State of Virginia on any s 3  
isouance, payment and nonassesoability of the Common Stock. 
obligation to advise you as a result of developments occurring after the date 
hereof or as a reeult of facto or circumetances brought to our attention after 
the date hereof. v 

Consent io also given to the reference to thio firm under the caption .Le a1 
Matters" in the proopectus contained in the Re istration Statement. In gyving 
this consent, we do not admit we are included !a the category of persono whose 
conoent is re ired undar Section 7 of the Act or the rules and regulations of 
the SEC promugated thereunder. 

we undertake no 

This opinion may be filed a8 an exhibit to the Registration Statement. 

Very truly yours, 

GIBSON, D m  C CBUTCREB U P  
IFS/SPE 
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December 28, 1999 

Atmos Energy Co oration 
1800 Three L i n c z  Centre 
5430 LBJ Freeway 
Dallao, Texas 75240 

Re : Atmoe Energy Corporation Public Offering 

Ladies and Gentlemen: 

Ae couneel for Atmos Energy Co oration, a Texas and Vir M a  corporation 
(the "Company" ) , we are familiar wiz the Company's Re istradon Statement on 
Form 8-3 (ao amended, the "Re istration Statement") filed with the Securities 
and Exchan e Commission (the ?SECm) under the Securities Act of 1933 (as 
amended, d e  "Act"), on the date hereof, with reepect to the offering and 
ieouance from time to time b the Company of up to $500,000,000 aggregate 
offering 
or (ii) &ares of ita Common Stock, no 
A l l  capitalized terms which are not def%ed herein shall have the meaningo 
aesigned to them dn the Registration Statement. 

In connection with our examhation of documento as hereinafter deocribed, 
we have assumed the genuinenese of all signatureo on, and the authenticity of, 
all documents submitted to us as originals and the conformity to original 
documents of all documents submitted to us as co ieo. With ree 

competency of such persons. 

For the purpose of rendering t h i s  opinion, we have made euch factual and 
legal examination ae we deemed necessary under the clrcumetances, and in that 
connection we have examined, among other things, originals or copies of the 
following : 

rice of the followLg: (i) one or more series of ite debt securities, 
ar value per share (the "Common Stocka ) . 

ct to agreemento 
and instruments executed by natural pereons, we E ave assumed +E"C legal 

(1) The Restated Articles of Incorporation of the Company, as amended 

(2) The Bylawe of the Company, as amended to date# 

to date# 
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Atmos Energy Corporation 
December 28, 1999 
Page 2 

( 3 )  Such recorda of the corporate proceedings of the Compan 

purpose of rendering thir opinion; and 

Such other certificates and asourances from public officials, 
officer8 and represeatatlveo of the Company that we considered 
necessary or appropriate for the purpose of rendering thir opinion. 

and such 
other documents that we considered necessary or appropr f ate ' for the 

( 4 )  

On the bad8 of the foregoing 8.amination, and in reliance thereon, we are 
of the opinion that (sub ect to compliance with the pertinent provisions of the 

jurisdiction a8 may be applicable): 

the limits and ao described in the Begistration Statement, and if in an 
underwritten offerin in accordance with the terms and condition8 of the 
applicable undervri&g agreement, and in 8 manner contemplated in the 
Registration Statement, including the Prospectus Supplement relating to the 
applicable offering of such Common Stock, the Common Stock will be validly 
issued, fully paid and nonassesoable. 

W e  opinion is limited to the present law8 of the State of Virginia, the 
resent federal laws of the United States, and to the present judicial L terpretationo thereof and to the facts as they presently &st. We e re80 no 
opinion as to the effect of the laws of the State of Texas on any such%suance, 
payment and nonassessability of the Common Stock. We undertake no obligation to 
advise you as a result of developments occurring after the date hereof or as a 
result of facto or circumstances brought to our attention after the date hereof. 

Consent is also given to the reference to this firm under the caption "Legal 
Matter8" in the prospectus contained in the Re itstration Statement, In giving 
t h i s  consent, we do not admit we are included !n the category of persona whose 
consent is re ired under Section 7 of the Act or the rules and regulations of 

Act, and to compliance a th ouch securities or "blue sky" laws of any 
when the Common stock ohall have been authorized, issued and Sold within 

Thio opinion may be filed as an exhibit to the RegiotIatiOn Statement. 

the SEC promu s" gated thereunder. 
Very truly yours, 

" T O N  & WILLIAMS 
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EXHIBIT 12.1 

~ t p o e  mer C o  oration 
Computation of Ratio opEar% e to Fixed Charge8 

(Dollar amount. in dournand.) 

<TABLE> 
(CAPTIOIO) 

(S) 
Income from continuing operatiom before 

Add r 

provision for income taxes per sta temnt  
of incolpa 

Portion of rentr representative of tbe 

Interest on debt L mrt. of debt expense 
intersot factor 

Incoare as adjutred 

Fixed chargear 
Interest on debt & mrt. of debt expenae (1) 
Capitalized interest (2) 
BeXtte 
Portion of rente representative of the 

interest factor ( 3 )  

Fixed charges (l)t(2)t(3) 

h t i o  of earnings to fixed charges 

</TABLE > 

Year ended September 3 0 ,  
1996 
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I 

Exhibit 23.3 

We consent to the reference to our firm under the caption '-sa in the 
Registratlon Statement (Form 8 - 3 )  and related Prospectus of Ataos Energy 
Corporation for $500,000,000 of debt recuritlee and common stock and to the 
hcorporatlon by reference therein of our reports dated November 9, 1999, Oath 
respect to the consolidated flnaaclal statements of Atmos Energy Corporation 
Incorporated by refareace in its Annual Report (Form lo-K) for the ear ended 

. therein, filed w i t h  the Securities and Exchange Commloslon. 
September 30, 1999 and the related financial statement ochedule inc I uded 

/e/ Ernst c Young up 

Dallas, Texas 
December 23, 1999 
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EXBIBIT 25.1 

SECURITIES AND EXCHANGE COXMISSION 
Washington, D.C. 20549 

FORM T-1 
STATEXENT OF ELIGIBILITY UNDER THE 

TRUST INDENTURE ACT OF 1939 OF A CORPORATION 
DESIGNATED TO ACT AS TRUSTEE 

CEECA IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO 
SECTION 305(b)(2) X --_-- 
SUNTRUST BANK, ATLANTA 

(Exact name of truotee ao opecified in its charter) 

(I.R.S. employer identification no.) 
58-0466330 

25 Park Place, N.E. 
~tlanta, Georgia 
(Address of principal executive officeo) 

30303 
(Zip Code) 

Kristine Prall 

25 Park Place, N.E. 

Atlanta, Georgia 30303 

(Name, addreso and telephone number of agent for service) 

ATMOS ENERGY CORPORATION 
(Exact name of obligor as opecified in its charter) 

SUTrU6t Bank, Atlanta 

24th Floor 

( 4 0 4 )  588-7296 

Texas and Vir M a  
(State or other jurPediction of 
incorporation or organization) 

1800 Three Lincoln Cantre 
5430 LBJ Freeway 
Dallas, Texas 
(Address of principal executive offices) 

75-1743247 
(IRS em loyer 
identif !cation no. ) 

75240 
(Zip Code) 

Debt Securities* 
(Title of the indenture securities) 

*Ap licable to all securities registered pursuant to the delayed offering 
regfstration statement. 
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1. General information. 

Name and addreoo of each erdning or oupervising authority to which 
it is subject. 
Department of Banking and Irfnance 
State of Georgia 
~tlanta, Georgia 

FeUeral Reserve Bank of Atlanta 
104 Marietta Street, N.W. 
Atlanta , Georgia 
Federal Dep0d.t Insurance Corporation 
Washington, D.C. 

Whether it io authorized to exercioe corporate truet powero. 

Yes. 

(a) 

(b) 

2. Affiliationo w i t h  obligor. 

None. 

Voting Securitlee of the Truotee. 

Not applicable. 

3 .  

4. Trusteeehipe under Other Indenturee. 

Not applicable. 

Interlocking Directorate6 and Similar Belatdonohipe w i t h  the Obligor or 
Underwritere. 

Not applicable. 

Voting Securities of the Truetee Owned by the Obligor or it6 Officials. 

Not applicable. 

5. 

6 .  

7. V o t i n g  Securitiee of the Trustee Owned by Underwritere or their Officials. 

Not applicable. 

-1- 

i 



rW BEP V3.0 
EDCAB only EDC: 27-DEC-1999 16135 BK: 00-000-0000 00100 

(214) 521-4767 PpOBPEcIo8 P.P. Donnalley 

e 
<PAGE> 

8. Securities of the Obligor Owned or Held by the Trustee. 

H o t  applicable. 

Securities of Underwriter. Owned or held by the Trustee. 
Hot applicable. 
Ownacship or 8oldd.n s by the Trustee of Voting Securities of Certain 
Affiliates or Securfty Holders of the Obligor. 

Not applicable. 

Ownership or Holding6 b 
50 Percent or More of d e  voting securities of the Obligor. 

Not applicable. 

9. 

10. 

11. the Truotee of any BaC~~itie8 or a P e r s o n  Owning 

12. Indebtedness of the Obligor to the Trustee. 

Not applicable. 

13. Defaulto by the Obligor. 

(a) Whether there is or has been a default with reopect to the securities 
under t h i s  indenture. 

There io not and has not been any such default. 

If the truetee ie a truetee under another indenture under which any 
other securities, or certificates of interest or partkipation in any 
other securities, of the obli or are outstanding, or is truatee for 

state whether there ha6 been a default under any 6uch Fndenkve or 
series. 

There ha8 not been any such default. 

(b) 

more than one outstanding ser s ee of securities under the indenture, 

1 4 .  Affiliation6 with the Underwritere. 

Not applicable. 

-2- 
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15. Foreign Trustee. 

mot applicable. 

16. Lint of E x h i b i t s .  

The additional exhlbitn linted below are filed herewith8 -It., If an 
Identified in parentheses are on file w l t h  the Codnsion and are incorporate 
herein by reference an exhibits hereto purnuant to Rule 7a-29 undeu the Trust 
Indenture Act of 1939, as amended, and Rule 24 of the Commission's Pulee of 
Practice. 

Erhibit 
Number 

1 A copy of the Articles of Amendment and Restated Articles of Incorporation 
a8 now in effect. (Exhibit 1 to Form T-1, Registration No. 333-25463.) 

2 A co y of the certificate of authority of the Trustee to commence business. 
(Incfuded In Exhibit 1. ) 

3 A co y of the authorization of the Trustee to exerciee trust porere. 
(Incfuded In  Exhibit 1. ) 

4 By-law8 of the Trustee. (Included In Elrhiblt 4 to Form T-1, Registration 

5 Not applicable. 

6 

------ 

NO. 333-25463. ) 

Consent of the truotee required by Sectlon 32l(b) of the Truet Indenture 
Act of 1939, as amended. 

7 .  Latest report of condltlon of the Trustee publiehed pureuant to law or the 
requirements of its oupervioing or examining authority as of the clooe of 
bueineos on September 30, 1999. 

8 Not applicable. 

9 Not applicable. 

-3- 
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SIGNATURE 

Purouant to the requiremanto of the Trunt Indenture Act of 1939 the 
trustee, SunTrunt Bank, Atlanta, a banking co 
under the lawn of the State of Georgia, ha8 du 'E y cauned & i n  ntatement of 
eligibilit 
thereunto &a1 authorized, all in the City of Atlanta and the State of Georgia, 
on the 28th of December, 1999. 

oration or anized and d o t i n g  

and qualification to be signed on its behalf by the undernigned, 

SUMTBUST BANK, ATLANTA 

-4 - 
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EXHIBIT 6 TO FORM T-1 : CONSENT OF TRUSTEE 

Pursuant to  the re irements of Section 32l(b) of the  Trust Iadenture A c t  
of 1939 in connection w% ths roposed iemuance of A t r o o  mer 
Debt Securit iee  to  be issued unser the Indenture, LhrnTrust S a  Atlanta hereby 
coneento that  re ortr of exad.nation8 by Federal, State ,  Territorial  or D i s t r i c t  
authori t ies  may {e furnished by euch authoritieo t o  the  Securit ieo and Exchange 
Commieeion upon request therefor.  

corporation 

SUNTBUST BANK, ATLANTA 
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EXBIBIT 7 FORM T-1  

LATEST REPORT OF COIIDITIOI9 
O? 

SUNTRUST ATLANTA 

I 

! 
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SUTXU8t Bank, A t l a n t a  
1 PARK PLACE, 19.E. 
ATLRtpTA , 6A 30303 
Certificate Number: 867 

FFIEC 031 
Conrolidated Report of Income 
for the period 
January 1, 1999 - Sep+sPlber 30, 1999 

~ ~ w ~ ~ ~ ~ ~ ~ ~ w ~ ~ ~ ~ w ~ ~ ~ ~ w w m ~ w ~ w ~ ~ w w w w ~ ~ w ~ w ~ w ~ ~ w ~ m ~ ~ w ~ ~ w w w w w ~ ~ ~ w w ~ = = ~ w w w w ~ m ~ = ~ w ~ w  

Consolidated Report of Income 
for the Period January 1, 1999 - September 30, 1999 
All Re ort of Income rchedules are to be reported on a calendar year-to-date 
basis f n  thousands of dollars. 

Schedule RI - Income Statement 
<TABLE> 
<CAPTION> 

<S> <C> 
1. Intarest income: 
1.a. Interert and fee income on loans: 
l.a.1. In domestic offices: 
1.a.l.a. 
1.a.l.b. Loans to depository institutions 
1.a.l.c. 

1 .a. 1.d. Commercial and indurtxial loan8 

1.a.l.f. Loan8 to individual8 for household, family, and other 
personal srpenditurer : 

l.a.l.f.1. Credit cards and related plans 
l.a.l.f.2. 0th- 
1.a.l.g. Loans to foreign governments and official institutions 
1.a.l.h. Obligations (other than securities and leases) of states 

and olitical subdivisions in the U.S.: 
l.a.l.h.1. Taxgle obligations 
l.a.l.h.2. Tax-exempt obligations 
1.a.l.i. All other loans in domestic offices 
l.a.2. In foreign offices, Edge and Agreement subsidiaries, and IBIS 
1.b. Income from lease financing receivables: 
l.b.1. Taxable leases 
l.b.2. Tax-exempt leases 
1.c. Interest income on balances due from depository 

institutions: 
l.c.1. In domestic offices 
l.c.2. In foreign offices, Ed e and Agreement subsidiaries, and IBrs 
1.d. Interest and dividend %come on securities: 
l.d.1. U.S. Treasury securities and U.S. Government a enc 

obligations (including mortgage-backed s ecuritfes Issued 

</TABLE > 

Dollar Amounts in Thousands 

Loan8 secured by real estate 

Loans to finance agricultural production and other loans to 
farmers 

1.a.l.e. Acceptance8 Of other bank8 

<C> 

170,688 
8, 093 
1,550 

387,212 
0 

2,031 
52, 329 

633 

1,439 
1,906 
25,833 

732 

25,437 
0 

187 
286 

65,956 
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<TABLE> 
<8>. 

l.d.2. 

l.d.2.a. 

l.d.3. 
. l.d.2.b. 

l.d.4. 
l.d.5. 
1.e. 
1.f. 

1.g. 

2. 
2.a. 
2.a.l. 
2.a.l.a. 

2.a.l.b. 
2.a.l.b.l. 
2.a.l.b.2. 
2.a.l.b.3. 
2.a.l.b.4. 
2.a.2. 

2.b. 

2.c. 

- 2.d. 
2.e. 
2.f. 
3. 
4 .  
4.a. 
4.b. 
5. 
5.a. 
5.b. 
5.c. 

S.d.-e. 

</TABLE > 

<C> <C> 
or guaranteed by FIWi, lgLnC, or 6HMA 

the U.8.: 
Taxable securities 
Tax-exempt securities 
Other domestic debt securities (including mortgage-backed 
securities not issued or guaranteed by Fl?Ul4, FELUC, or 

"J For gn debt securities 
Equity securities (including investments in mutual funds) 
Interest income from tradin asoets 
Interest income on federal funds sold and securities 
purchased under agreement8 to resell 
Total interest income (sum of items 1.a through 1.f) 

Securities issued by states and poli tl cal subdivisions in 

Interest expense: 
Interest on deposits: 
Interest on deposits in domestic offices: 
Transaction accounts (HOW accounts, ATS accounts, and 
telephone and preauthorized transfer accounts) 
Hontransaction accounts: 
Money market deposit accounts (WHDAs) 
Other savings deposik 
Time deposits of 5100,000 or more 
Time deposits of less than $100,000 
Interest on deposits in foreign officco, Edge and Agreement 
subsidiaries, and IBFs 
Expense of federal funds purchased and oecurities sold under 
agreements to repurchase 
Interest on demand notes issued to the U . 8 .  Treasury, trading 
liabilities, and other borrowed money 
Hot applicable 
Interest on rubordfnated notes aid debentures 
Total interest expenoe (sum of items 2.a through 2.e) 
Bet interest income (item 1.g minus 2.f) 
Provisions: 
Provision for credit losses 
Provision for allocated transfer risk 
Honinterest income: 
Income from fiduciary activities 
Service chargee on deposit accounts in domestic offices 
Trading revenue (must equal Schedule PI, sum of 
Memorandum items 8.a through 8.8) 
Bot applicable 

547 
3,071 
782 

0 
14,403 

104 
64,660 

827,879 
Year-to-date 

6,310 

59,267 
2,325 
7,685 
21,096 
139,433 

164,320 

15,099 

10,138 
425,673 
402,206 

10,263 
0 

94,857 
48,641 

0 

-3- 
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<TABLE> 
<S> <C> 
5.f. Other nodaterest income: 

<C> 

5.f.l. Other fee income 83,021 
5.f.2. All other nonintermot i n m e  12,041 
5.g. 238,560 mtal noninterest income (om of i-ma 5.a through 5.f) 
6.a. Realized gaino (loamas) on held-to-maturity recuritha 0 
6.b. Realized gains (lorses) on available-for-sale oecuritias 1,796 
7. Honinterest expense: 
7.a. Salaries and employee benefits 120,781 
7.b. Expenseo of premiseo and fixed asoets (net of rental income) 25,713 

excluding oalariea and employment benefits and mortgage 
terest) 

196,315 7.c. Other noninterest Bxpenee 
7.6. Total noninterest expenoe (11110 of 7.a Through 7.c) 342,809 
8. 

9. 
10. 

l n  

Income (10~0 before incwe taxes and extraordinary items 289,490 
and other ad ustments (item 3 plus or minus items 4.a, 4.b, 
5.g, 6.a, 6. , and 7.d) 
Applicable income taxer (on item 8) 
Income (108s) before extraordinary items and other 
adjustments (item 8 minuo 9) 
taxes 

101,187 
188,303 

d 
11. Extraordinary item and 0th- adjustments, net of income 0 

12. Wet income (loss) ( o m  of item8 10 and 11) 188,303 
<CAPTIOH> 
- W W - 1 W W ~ W W 1 W W W W ~ W W ~ 1 ~ W W W W W ~ ~ ~ ~ ~ ~ ~ ~ W W E W ~ ~ W W W W 1 ~ ~ ~ ~ W W ~ ~ W ~ W D ~ ~ W W W ~ ~ W W ~ ~ W ~ W ~ W W W W ~ U W W W W ~ W ~ W ~ ~ W W W W 1 W W ~  

Memoranda 

Dollar 
Amount9 in 
Thousand8 

<S> 
1. 

2. 

3.-4. 

5. 

6. 
7. 

8. 

</TABLE> 

<C> 
Intereot ex ense incurred to carry tax-exempt securities, 
loans, and Peases acquired after August 7, 1986, that is not 
deductible for federal income tax purposes 
Income from the sale and rervicing of mutual fundo and 
annuities in domestic offices (included in Schedule BI, item 
8 )  
Hot applicable 

 umber of full-time equivalent employee0 at end of current 
period (round to the nearert whole number) 
lot applicable 
If the reportin bank ha0 restated its balance sheet as a 
result of applybig push down accountin t h i o  calendar year, 
report the date of the bank'o acquisition (For example, a 
bank acquired on June 1, 1998, would report 19980601.) 
Trading revenue (from caeh instxuments and off-balance 

Pear-to-date 

<C> 
805 

8,640 

Aumber 
2,974 

0 

-4- 
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<TABLE > 
<S) 

8.a. 
8.b. 
8.C. 
8.d. 
9, 

9.a. 
9.b. 
9.c. 
10 

11. 

12. 

</TABLE> 

<C) 
rheet derivative igrtl.luanto) (rum of Memorandum 
itam 8.a through 8.d .ort equal Schedule R I ,  ita8 5.c): 
Interert rate arporurw 
roreign exchange expoeurer 

security and Mu arporurer 
Comm -3 ity and other rurer 
Impact on income of oTbalance rheet derivatives held 
for urporer other than trading: 
let !kcreare (decrease) to intareat income 
wet (Increase) decrease to interest expense 
Other (noninterest) allocationr 
Credit loeses on off-balance rheet derivatives (see 
inrtructionr ) 
Doas the re rtin bank have a Subchapter S election in 

income tax purpoees for the current tax 
year? 

Deferred portion of t o t a l  applicable income taxes included in 
Schedule RI, items 9 and 11 (to be reported dth the 
December Report of Inc-e) 

effect for 5 " J  eder 

<C> 

0 
0 
0 
0 

-2,978 
5,985 

0 
0 

BO 
YESDO 

-5- 
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SUTZUSt Bank? A t l a n t a  FFIEC 031 
1 PARK PLACE? H.E.  

Certificate Number: 867 January 1999 - Septsabsr 3 0 r  1999 
Schedule RI-A--Changes In  Equity Capital 

Indicate decreases and losses in parentheses. 
<TABLE> 

Consolidated Report of InCO8e 

for the riod A W A  GA 30303 

--mm-=mm-m--mm--m-mmm==-mmmmmm=mmnmmm==mmmmm-mmm-m=mm=m==m--mmm-n-=mm-m--mm-m 

(C) 

1. 

2. 
. 3, 

4. 
5. 
6. 
7. 
8 .  
9. 

10. 

1l.a. 
1l.b. 

11. 
13. 

( 8 )  
Dollar zmoamta in Thourandr 
Total equity ca ital originally reported in the December 31, 1998, 
ESporta of c o d t i o n  and mom 
Eqtdty capital adjustmento from awnded Eeporta of Inme., net 
W e d  balance end of previow calenQr year (am of itma 1 
and 2) 
Bet inme (lorr) ( a r t  equal schtdule PI, item 12) 
Sale, converrion, acquirition, or retirement of capital rtock, net 

USSi  Carh dividenda declared on p r e f m d  rtoclr 
LESS1 Carh dividenda declared on colyln rtock 
Cllaulative effect of changea in accounthg principles from prior 
yearr (re inrtrpct i~~  for thir rchedule) 
Conectioiaa of mtcrial accounting error1 from prior yearr (ree 
f p r t r u c t i o ~  for thir rchedule) 
Change in net unrealized holding aina (lorrer) on available-for-sale recuritier 
C b g e  in accumulated net gains (!orsei) on carh flov 
hedgea . 
Foreign currency tranalation ad w f w t r  

itur 5,  7, or 8 &vel 

Change1 incident to kubU1 C&hathM, Mt 

O t h e r  tranaactiona r i t h  parent L ldhg company (not included in 
14. Total equlty capital a6a of current period (am of item 3 through 

13) (mat equal Schedule PC, item 18) 
</TABLE> 

(C) 

2,365,068 

0 
2,365,064 

188,303 
0 
0 
0 

63,750 
0 

0 

-305,771 
0 

0 
0 

2,183,650 

-6- 
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SunTrust Bank, Atlanta FFIEC 031 
1 PAEX PLACE, #.E. Consolidated Beport of Income 
ATLANTA , CA 30303 for the period 
Certificate lumber: 867 January 1, 1999 - September 30, 1999 

ED6m only 
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Schedule BI-B--Charge-offs and Recoveries on Loans and Leaeee 
and Changes in Allowance for Credit Losses 

Part I. Charge-offs and Becoveriesr on Loans and Leases 

Part I excludes charge-offs and recoveriee through (Column A) (Calm B) 
the allocated transfer risk reserve. Charge-offs Recoveries 

Calendar-year-to-date 
Dollar Amounte in Thoueande 

1. 
1.a. 
1.b. 
2. 

2.a. 

2.b. 
3. 

4. 
4.a. 
4 .b. 
5. 

5.a. 
5 .b. 

6. 

7. 
8. 
8.a. 
8.b. 
9. 

Loane secured by real eetate: 
To U.S. addressee@ (dodcfle) 29 
To non-U.S. addreasees (domicile) 0 
Loane to depooitory inetitutlone and 
acceptances of other banke: 
To U.S. banks and other U.S. depoeitory 0 
inetltutlons 
To foreign banks 0 
Loane to finance agricultural production and 
other 
loans to fanners 
Commercial and induetrial loans: 
To U . S .  addreeseee (domicile) 19,277 
To non-U.S. addressees (domicile) 97 
Loane to individuals for household, family, and 
other personal expenditures: 
Credit carde and related plane 486 
Other (includes oingle payment, inetallment, 2,780 
and all student loans) 
Loans to foreign governments and official 0 
inetltutione 
All other loans 895 
Leaee financing receivableor 
Of U . S .  addressees (domicile) 400 
Of non-U.S. addreeeeee (domicile) 0 

0 

Total ( a u  of itemo 1 through 8) 23,964 

98 
0 

0 

0 
0 

2,392 
14 

242 
2,384 

0 

319 

198 
0 

5,647 

-7- 
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(C0 l -B)  
Memoranda 

(Column A 
Charge-of s Recoverion 
Calendar-year-to-date 

Dollar ~mounte in !l%ouoando 
1 . - 3 .  Not applicable 
4 .  Loans to finance commercial real estate, 

conotruction, and land develo ment activities (not 
aecurad by real estate) inelused in Schedule RI-B, 
part I, itemo 4 and 7 ,  above 0 

(included in Sciedule RI-B, part I, item 1, above) : 
5.a. Conotruction and land development 0 
5 . b .  Secured by farmland 0 

5 .  Loano oecured b real eotate in domeetic officeo 

5.c. Secured by 1-4 fadl remidential ropertieel 
5 . c . l .  Revolving, open-end Z oanm secured E y 1-4 f d l y  

residen a1 properties and extended under lines of 
credit 0 

propertieo 25  5 

properties 0 
5.e. Secured by nonfarm nonreddential propertieo 4 4 

5 . c . 2 .  All other loane secured by 1 - 4  f d l y  reeidential 

5 . 6 .  Secured by multifamily ( 5  or more) reoidential 

Part 11. Changes in Allowance for Credit Loeseo 

1. Balance original1 reported in the December 3 1 ,  1 9 9 8 ,  
Reports of CondiJon and Income 1 3 8 , 0 2 8  

2. Recoveriee (muot equal or exceed part I, item 9 ,  column B 
above ) 5 , 6 4 7  

3 .  LESS: Char e-offs (muet equal or exceed part I, item 9 ,  
column A dove) 2 3 , 9 6 4  

4 .  Proviaion for credit losrreo (muot equal Schedule RI, 

5 .  
6. Ea ance end of current perid (own of iteme 1 through 5 )  

Dollar Amounte in Thoueando 

item 4.a) 1 0 , 2 6 3  
Ad uetmento (eee hetructione for t h i e  echedule) 0 

1 2 9 , 9 7 4  
1 

(must equal or exceed Schedule BC, item 4 . b )  

- 8 -  
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SuPTZXUt Bank,  Atlanta 
1 PARK PLACE, #.E. 
ATLANTA CA 30303 
Certificate Iumber: 867 

FFIEC 031 
Conrolidated Report of Income 
for the period 
January 1, 1999 - September 30, 1999 

~ ~ ~ w w m w m m m m w m m m m w m ~ w w w w m w w w w w ~ w m a w m w m w w w w w w m m m m ~ w m ~ m w m ~ m m m m ~ m ~ ~ m w ~ w w w w ~ m m ~ ~ ~ w w W  

Schedule BI-D--IncaPle from International Operation. 

For all bank. With foreign officer, Edge or Agreement euboidhries, or IBFr 
where international operation. account for more than 10 percent of total 
revenuer, total armeta, or net income. 
Part I. Esthated Income from International Operatione 
<TABLE> 

. <CAPTIOH> 

Dollar Amounts in Thoueandr 
<S> <C> 
1. 

1.a. Interert income booked 
1.b. Intereet etpanse booked 
1.c. 

2. 
2.a. 

2.b. 

2.c. 
3, 

3.a. 
3.b. Provision for loan and lease losses attributable to international 

3.c. 
3 .d. 

4. E8timated retax income attributable to international operation8 before 

Interert income and expense booked at foreign offices, Edge and 
Agreement subsidiaries, and IBFs: 

Bet interert income booked at foreign offices, Edge and Agreement 
subsidiarier, and IBFr (item 1.a minus 1.b) 
Adjustments for booking locatlon of international operations: 
Bet interest income attributable to international operations booked at 
domestic off ices 
Net interest income attributable to domestic business booked at foreign 
off ices 
Het booking location adjustment (item ?.a minus 2.b) 
Boninterest income and expenoe attributable to international 
operations I 
Boninterest income attributable to international operations 

operationr 
Other noninterest expenee attributable to international o eratione 
Bet noninterest income (expense) attributable to internatfonal operations 
(item 3.a minus 3.b and 3.c) 

ca ita1 alfocation ad (sum of items l.c, 2.c, and 3.6) 
5. MPuetment to pretax internal allocations to international 

operations to reflect the effects of equity capital on overall bank funding 
costs 

capital alfocation adjustment (sum of items 4 and 5) 
Income taxee attributable to income from international operatione as 
estimated in item 6 

6. Estimated retax income attributable to international operations after 

7. 

</TABLE > 
-9- 

Year-to- 
date 

<C> 

0 
0 
0 

0 

0 

0 

0 
0 

0 
0 

0 

0 

0 
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<TABLE > 
<8> <C> 
8. 

< CAPTIOH> 
Memoranda 

<8> <C> 
1. 
2, 
<CAPTIOH> 
Part  11. Supplememta mtails on Income from International Operations Required 

Estbated net income attributable t o  international OperatiOM 
( i t e m  6 minus 7)  

Dollar Amounts in Thousandr 

Intracompany interest income included in i t e m  1.a above 
Intracompany interest axpanee included in 1.b above 

by the Departments 3 Commerce and Treasury for  Purpoees of the U.8. 
International Accounts and the  U.S. National Income and Product Accounte 

Year-to-date 
Dollar Amounts in Thousands 

<8> <C> 
1. Interest  income booked a t  IBFe 
2. Interest expense booked a t  IBFs 
3. Honinterest income at t r ibutable  t o  international operatione booked 

a t  domestic offices (srcluding IBFa): 
3.a. 6aine (losses) and extraordinary items 
3.b. Pees and other noninterest income 
4 .  Provieion for loan and leaes loeeee attributable t o  international 

5.  

</TABLE > 

operations booked a t  domestic off ices  (excluding IBFo) 
Other noninterest expemee at t r ibutable  t o  international operatione 
booked a t  do8estic offices (excluding IBFs )  

-10- 

<C> 

0 

<C> 
0 
0 

<C> 
0 
0 

0 
0 
0 

0 
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SunTruot Bank,  A t l a n t a  

Certificate Humber: 867 

1 PARX PLACE, Net. 
ATLANTA , GA 30303 

FPIEC 0 3 1  
Conoolidated Report of Income 
for the erid 
January f ,  1999 - September 30, 1999 

Detail all adjuotmento in Schedule RI-A and RI-B, all extraordinary itemo and 
other adjustmenta in Schedule RI, and all oigaiffcant Items of other nonfnterest 
income and other noninterest expeaoe in Schedule RI. (see instructions for 
detailo . ) 
<TABLE> 
(CAPTIOH) 

Dollar Aawnts in Thousands 
( 8 )  <C> 
1. 

1.a. 
1.b. 
1.c. wet a h  (lorrer on raler of r d r e s  and fixed asseta 

all other noninterert income (from Schedule PI, item S.f . (2))  
Report amunta tha t  exceed l o \  of Schedule PI, item 5.f. (2) :  
wet g a h  (losrer) on other real  eotate  omed 
Het g a h  ( lor re r )  on raleo of ;loam 

J r e  and describe 
10% of schedule PI, item S.f.(2)1 

1.d. FORE1619 EXCBAHCC - 6ARl/I&SS 
1.e. OTHER IBCOHE 
1.f. SALE OF CUSTOHER CBEClt 
2. 
2.a. 

2.b. 
2.c. 
2.d. 

2.e. I/C DATA PROCESSR76 I'EE 

2.g. 
3. 

3.a.l. 
3.a.2. Applicable income tax effect  
3.b.l. 
</TABLE> 

three Pargest other amunta tha t  exceed 

other nonbterer t  cupcnre (from Schedule PI, item 7.c): 
Amortization upcnre of intangible a rse t r  
Report amunta t ha t  exceed l o \  of Schedule PI, item 7.c1 
wet ( g a h )  loroes on other real  eotate omed 
l e t  (gdinr) lorrer on rdler of lw 
#et  ( g a h )  lorres on raler of remises and fixed asseta 
Iteaire and dercribe the three Pargest other arpounte tha t  exceed 10%. of Schedule PI, 
item 7.c: 

I /C OTHER SERVICE EXPElDSE - BB H I  ST 2.f. 

Extraordinary iteas and other ad juotarents and applicable incom tax effect  (from 
Schedule 81, item 11) (itemize and deecribe all extraordinary itmi and other 
adjustments) I 

-11- 

Year-to- 
dab 

(C) 

0 
1, 308 

0 
4,662 
1,995 
1, 7SS 

494 

0 
0 
0 

66,595 
26,213 

0 

0 
0 
0 
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<TABLE > 
<S) (C) 
3.b.2. Applicable i n c m  tax effect 
3.c.l. 

incm tax effect  
capital adjurtmnto from amnded Reporto of Income (from Schedule RI-A,  item 2) 

te  and dercribe all adjus twnt r  ) 1 
4.a. 
4.b. 
5. 

5.a. 
5.b. 
6, 

6.a. 
6.b. 
7. 

7.a. 
7.b. 
a. 
8.a. 
8.b. 
9. 

</TABLE > 

Cumlative effect of chan os in accountin principles from prior years (from schedule 
BI-A, It- 9 )  (Itemize describe a l l  dangee accounting prFPcip1es)i 

Corrections of material a c c m  
(itemize and d e r c r i k  a l l  corr%n~) I 

Other transactlone with parent holding company (from Schedule BI-AI item 13) (itemize 
and describe a l l  rucb transactions): 

Adjustments to allowance for c red i t  loosee (from Schedule BI-E, part 11, item 5) 
(itemize and deocribe all adjuotPenta) I 

Other explanations the space below is provided for the bank t o  briefly deecrFbCl a t  its 
option, any other s gnificant ikas affecting the Beport of ~pcome): 
Io0 Colmmt 

errors  from prior yeare (from Schedule =-AI item 10) 

I 
-12- 

(C) 
0 
0 
0 

0 
0 

0 
0 

0 
0 

0 
0 

0 
0 
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SunTruet Bank, A t l a n t a  

A2LANTA , GA 30303 
Certificate Number: 867 

I PARK PLACE, N.E. 
PPIEC 031  
Consolidated Report of Condition 
for September 30, 1999 

All schedules are to be reported in thouoands of dollars. thi leoo otherwise 
indicated, report the amount outstanding an of the last buoineos day of the 
quarter. 

<TABLE > 
(CAPTIOH) 
Schedule PC- -Ba lance  Sheet 

ASSETS 
( 8 )  (C) 
1. Carh and balances due from depository institutions (from 

1.a. H o n i n t e r e r t - k i n g  balancer and currency and coin 

2. Securitier : 
2.a. Bald-to-maturity securities (from schedule PC-B, columu A) 
2.b. Available-for-sale recutit ies f r o r  Schedule PC-8, c o l m  0) 
3. 

resell 
4.  Loans and lease financing receivables: 
4.a. Loan8 and leases, net of unearned income (from Schedule PC-C) 
4.b. LESS: Allowance for loan and lease losses 
4.c. LESS: Allocated tranrfex risk reseme 
4.d. Loans and leases, net of unearned income, allowance, and reserve 

(item 4.a minus 4.b and 4.c) 
5. hading  arsete (from Schedule PC-0) 
6. P r d o e o  and fixed asseta (including capitalized leases) 
7. Other real estate omad (from Schedule PC-H) 
8. Investmcate in unconsolidated subsidiaries and associated 

companies (from Schedule BC-H) 
9. Customerst l i a b i l i t y  t o  thir bank on acceptances outstanding 
10. Intangible assets (from Schedule PC-H) 
11. Other assete (from Schedule Pc-r) 
12. Total assets (rum of iterae 1 through 11) 

LIABILITIES 
13.  Deposite: 
13.a. 

</TABLE > 

Dollar Amounte in Thousands 

Schedule PC-A) : 

1. b. fntare8t-baarhg balances 

rederal funds sold and recuri d es lPprchaoed under agreemente to 

In domestic offices (sun of to t a l s  of colunmn A and C fram 
Schedule BC-E, part I) 

-13- 

71116,915 
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<TABLE> 
(8) (C) 
13 .a.l. lioninterest-bearing 

13. a. 2. Intereat -bearing 

13.b. In fore i  officcr,  Edge and Agrecaaent rubridiarier, and IBFr 

13. b. 1. Woninterest-bear- 

13.b.2, Intereat-bearing 

14. Federal fundr prrchased and securities sold under agreemen- to 
repurchare 

15.a. Demand notea irrued to the U.S. Treasury 
15.b. Tradin Liabiliticr (from Schedule BC-0) 

Other #orrowed money includes mxtgage indebtedness and 16. 
obligatione under cap talized leaser): 

16.a. With a remdning maturity of one year or less 
16.b. with a r.rauiatag maturity of more than one year through three 

pearl 
16.c. N i t h  a r.rauiatag maturity of more than three years 
17. Bot applicable 
18; Bank's l i a b i l i t y  on acceptances executed and outstanding 
19 Subordinated noter and debentares 
20. Other liabilities (from Schedule PC-6) 
21. Total Liabi l i t ies  ( a m  of liner 13 through 20) 
22, Bot applicable 

EQUITY CAPITAL 
23. 
24. Corapon rtock 

26.a. 25* 
26.b. 

26.c. 

27. Cuaulative fore i  currency t ranslat ion adjustmate 
28. 
29. 
</TABLE> 

(from S c L e  PC-t, part 11) 

1 

Perpetual preferred rtock and related surplus 

lur  (exclude a l l  rurpluo related to preferred stock) 
Un 3 vided r o f i t s  and capi ta l  reserves 
Bet unreal!zed holding gain0 (loeeeo) on available-for-sale 
recurities 
Accuaulated net gains (losses) on cash flow hedges 

ca&l (sum of item8 23 through 27) E% =&ties and e q u i t y  capi ta l  (sum of itepls 21 and 28) 

-14 -  

4,205,022 

4,501,562 
0 

4,501,562 

0 

168,710 

2501 000 
752,689 

348,157 
25OtOOO 

18 ,517 I 142 
1,069,315 

0 
21, 601 
703,406 
723,440 

735,403 
0 
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<TABLE > 
< CAPTI010) 
Memorandum 
To be re ortad onl With t he  March Report of Condition. 
1. I n d c a t e  in J e  box a t  t he  r igh t  the number of the  rtatsrrsnt below 10/A 

t h a t  beot describer t he  most comprahsnrive level of auditing work 
e r foned  for the bank by independent external auditors ar of any date  

f; uring 1 9 9 8  

<S> 

dent audit of the bank's parent 
2- hold Inder g com any conducted in accordance 

with genera& acce ted auditing standado 
b a ce r t i f i eg  publfc accounting firm 
&ch aubmits a report on t he  conoolidated 
holding company (but not 011 the  bank 
separate1 ) 

3- DirectorsV examination of the bank 
conducted in accordance with general1 
acce ted auditing standards by a cexdf ied  
u b d c  accountin firm (ma be required 

l y  state charter%g authorfty) 

I 

</TABLE> 
-15- 

<C> 
4- Directorr' examination of the bank performed 

by other external auditors (may be required by 
otate chartering authority) 

5- Review of the bank'o financial statemants by 

6- Compilation of the  bank's financial atatemento 
external auditorr 

by external auditors 

7- O t h e r  audit procedures (excluding tax  

8- Io0 external audit work 
preparation work) 
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S U T m S t  Barrk, Atlaw 
1 PARK PLACE? N.E. 
ATLANTA 6A 30303 
C e r t i f i c a t e  Wumberr 867 

FFIEC 031 
Consolidated Report of Condition 
f o r  September 30, 1999 

< CAPTIOH> 
I column ( Colprn 

<S> 
1. 

1.a. 
1.b. 
2. 

2.a. 

2.b. 

3. 

3.a. 
3.b. 

4 .  
5. 

Dollar Amounts in Thousando 
<C> 
Cash items in proceso of collection, unposted 
debits, and currency and coinr 
Cash items in process of collection and unposted debits 
Currency and coin 
Balances due from depository inst i tut ions in the  - - 
U.S. : 
U.S. branches and agencies of foreign banks (fncludfng 
t h e i r  IBFs ) 
Other commercial banks in the U.S. and other 
de os i to  ino t i tu t ions  in the  U.S. (including t h e i r  IBF6) 
Bafanceo%e from banks in foreign countries and 
foreign central banker 
roreign branches of other U.S. banks 
Other banks i n  foreign countries and foreign central  
banks 
Balances due from Federal Reserve Banks 
Total (sum of items 1 through 4 
must equal Schedule RC, sum of I tems 1.a and 1.b) 

( t o t a l  of column A 

A) 
Consolida 
tad B d  

<C> 

704,759 

0 

47,228 

0 
32,650 

84 817 

869,454 

8) 
Domentic 
off ice8 

<C> 

576,040 
128,719 

47 , 228 

32,650 

84, 817 

869,454 

Memorandum 

1. 

</TABLE> 

Dollar Amounts in Thousands 
Itoninterest-bearing balance6 due from commercial 
banks in the  P.S. (included in i t e m  2, column B above 42,086 

-16- 
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I 

SunTrurt Bank, Atlanta 

ATLANTA , 6A 30303 
1 PARK PLACE, H.E. 

Certificate 19uaber: 867 

FFIEC 031 
Consolidated Report of Condition 
for September 30, 1999 

.<s> 
1. 
2. 

2.a. 

2.b. 

3. 

3.a. 
3.b. 
3.c. 

4 .  

4.a. 
4.a.l. 
4.a.2. 

4.a.3. 

4.b. 

4.b.l. 
< /TAB1 

Dollar Amounts in Thousands 
<C> 
U.S.Treasury recurities 
U.S. 6overnment agency 
obligations (exclude 
mortgage-backed 
securities ) : 
Issued by U.8. 6overnment 
agencies 
Irsued by U.S. 

agencier 
Securities issued by states 
and political subdivisions in 
the 0.8 . :  
General obligationr 
Revenue obligations 
Industrial development and 
simllar ob11 ations 
Xortgage - baczed 
securities (ms) : 
Pass-through securities: 
Guaranteed by 6 m  
Issued by F m  and 
FHLMC 
Other paso-through 
securities 
Other mortga e-backed 
securities [Lclude CMOS. 

6 O V ~ C ! l l t - 6 ~ S O r d  

BEMICs , and ~ stripped 
nBS1 I 
Iasied or guaranteed by 

LE > 

Held-to-maturity 

A . O d Z e d  (Column E) 
Co6t Fair Value 

0 0 

(Column A) 

<C> <C> 

0 0 

0 0 

0 0 
0 0 

0 0 

0 0 

0 0 

0 0 

0 0 

Cost 

47, 887 
(C> 

0 

307,840 

48,267 
11, 457 

0 

68, 317 

113,526 

0 

991,770 

Available-for-sale 

Amortized (Column 0 )  
Fair value 

<C> 

(column C) 

48,718 

0 

301,584 

90,756 
11,880 

0 

68,317 

114 , 899 
0 

973,624 

-17- 
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sPunTN8t B m ,  A t l a n t a  
1 PARX PLACG, N.E. 
ATLANTA CA 30303 
Certificate Wumberr 867 

FFIEC. 0 3 1  
Coruolidated Report of Incane 
for the eriod 
January P , 1999 - Soptombar 30, 1999 

D e t a i l  a l l  adjustment8 in Schedule PI-A and PI-B, a l l  extraordinary items and 
other adjU8tasnt8 hi Schedule R I ,  and a l l  8 i g d f i c a n t i t e m s  of other nonhteres t  
hcore and other non.l.aterest expense in Schedule P I .  (See instruction0 for 

<TABLE> 
(CAPTIOR) 

' d e t a i l . . )  

( 8 )  
1. 

1.a. 
1.b. 
1.c. 

1.d. 
1.e. 
1.f. 
2. 
2.a. 

2.b. 
2.c. 
2.d. 

2.e. 
2.f. 

Dollar mmanta in llloarmdr 
(C) 
A l l  other nodatexert lncoae (from Schedule PI, itam 5,f.(2)) 
Report m t a  that exceed lo\ of Schedule l1, item 5.f.(2)1 
Ret g a h  ( lorrer)  on other real artate m e d  
Ret g a h  (1~881)  on raler of loaor 
Ret rinr (lorrer on raler of r d r e r  and fired arreta 
d r r  and dercrbe tbe three Pugert otber uotlotr that aced 
1 0 1  of Schedule U, itsa S.f.(2): 
rO~ICI0 XCEMCE - cAI?i/mss 
OTBliP IEcom 
ZLALE or Cumm CHECK 
Otbeu noninterert 
Amrtizatlon axpenre of intangible arreta 
Report &manta that exceed 10\ of Schedule PI, item 7.c1 
Ret (glinr) lorrer on other real artate omtd 
Bet (grinr) lorrer on raler of loanr 
Bet (g-) lorrer on raler of remires md ffred arseta 
Itemize md dercrlbe the three !ageit  other rnwntr that exceed 10% of Schedule RI, 
item 7.c: 
I/C DATA PROCESSRK mE 
I/C OTBtP SEPVICE XPQISE - BB HI ST 

(from Schedule PI, item 7.c): 

2.g. 
3. 

3.a.l. 
3.a.2. Applicable incoac tax  effect 
3.b.l. 
< /TABLE > 

trtraordFMry itup and othar adjustracnto 
Schedule PI, itea 11) (ltcmize and dercrfl 
ad jurt.enta ) I 

' applicable income t a x  effect (froo 
I1 extraordinary it- and other 

-11- 

0 
1,308 

0 
4,662 
1, 995 
1,755 

194 

0 
0 
0 

66,595 
26,213 

0 

0 
0 
0 

. 
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(TABLE > 
( 8 )  (C) 
3.b.2, AppUcable income tar effect 
3.c.l. 

fnccme tu effect 
capital adjuatrnta from anended Peporte of Income (from Schcdule PI-A, item 2)  

ze and deactibe all adjuatraentr): 
I 4 -  

4.a. 
4.b. 
5 .  

5.a. 

Eual.tive effect of chan ea i n  accountin principles frm prior yeara (from schedule 
PI-A,  item 9) (itemize an! deacribe a l l  &ea ln accounting principles): 

(C) 
0 
0 
0 

0 
0 

0 
0 

0 
0 

0 
0 

0 
0 
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FFIEC 031 
Coneolidated Report of Condition 
for September 308 1999 

All mchedulee are to be reported in thousandr of dollars. Unlees othendee 
indicated, report the amount outstanding an of the last business day of the 
quarter. 

<TABLE> 
<CAPTIOH) 
Scbednle R C - - B a l m c t  Sheet 

ASSETS 
(S) (C) 
1. 

1.a. 
1.b. Intarart-beaxing balancer 
2. [kcuritiarl 
2.r. Eald-to-maturity remaxitier (from Schedule PC-B, c o l a a  A)  
2.b. AVdhbh-fOr-8ah recptitier (from 8chedule PC-B, c o l a a  D) 
3, Federal fundr mold umd recurltier pprchared padcr agreemen- to 

n r e l l  
4 .  I*wr md leare financing receiorblsrr 
4.a. I*wr urd learcr, net of unearned i n c o r  (from Schedule PC-C) 
4.b. USSI Allowance for lorn md leare lorrer 
4.c. Le381 Allocated truufer rirk rcrerve 
4.d. Loans md learer, net of unearned income, a l l m c c ,  md reserve 

(1- 4.r .inur 4.b md 4.c) 
5 .  hading rrretr  ( f r a  Schedule PC-D) 
6. Prclliru md fixed arreta (includirag capitalized learer) 
7 .  Other real estate amed (from Schedule RC-H) 
8 .  Invertmen- in uaconrolidated rubridiaxier and arrociated 

c o q d e r  (from Schedule 1c-n) 
9.  Cnrtamerr‘ l iabi l i ty  to thir bank oa rcceptanccr outstanding 
10. Intangible r r r e t r  (from Bchedule PC-X) 
11. othu rareto (from Schedule PC-F) 
12. Total arrcta (rum of itema 1 through 11) 

LIABILITIES 
13. Deporitrr 
13.a. 

</TABLE > 

Dollar Amanta in m0rUand.a 

Cuh rad balancer due from depository fnrtitntionr (ha 
Schednle EC-A): 
1aninhxart-beaxing balmcer md currency md coin 

In dokrtic  officer (rum of totals of colume A and C f rm 
Schedule PC-E, part I) 

-13-  

(C) 

12,664 
348,157 

241,646 
13 I 827 

20,700,992 

I 
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<PAGE> 

<TABLE> 
( 8 )  (C) 
13 .a.l. Honlnterert-bearing 

13.a.2. Inkrert-bearing 

13*b* 

13 b 1 NOBhtucrt-beUhg 

Officer, tdge rod AVeCarnt 8ubddiUiert  U d  IBT8 
In (fram fordEn 8c edule PC-t, put 11) 

13.b.2. Intcrert-bearfng 

14. rederal fund8 purchared and recuritier mold under agreements t o  
repuchare 

-15.a. Dtrpnd note8 irrued to the 0.8. Trsaaq 
15.b. T x r b  liabilltier (from Schedule X-D) 
16. 

ObUgatiOnr under cap U r d  lerrer)r 
16.a. with a r-g maturity of oat year or l u r  
16.b. With a r w  matur i ty  of mre th.n one y e u  through three 

Y-8 
16.c. with a remaidag matur i ty  of mre than three yeus  
17. Hot applicable 
18;  hnk'r l i a b i l i t y  00 acceptmcer executed and oatrtanding 
19. wlbordtnated note8 104 debentnrer 
20. Otkr l i a b U t i e r  (from Schedule PC-6) 

r O t d  l i a b U i t i e 8  ( 8 U  O f  liner 13 thropgh 20) 
22. Hot applicable 

w m  CAPITAL 
23. 
24. P r n  8tock 

26.r. 25* 
26.b. 

26.c. 

21. Cumlatioe f o r d  currency translation a d j u r t r n t s  
28. 
29. Total ab i t ies  and equi ty  capital (nu of item 21 and 28) 
< /TABLE > 

1 othu Eo rrored mmey includes mrtgage indcbkdnur and 

21. 

Rrpe tua l  preferred rtock and related rurplur 

lor (exclude all rurplur related to preferred rtock) 
Un 9 oided r o f i t r  and capital reeervaa 
net unreadzed holding gain8 (lO#@e8) on atailable-for-rale 
oecruitier 
Accurilated net g a b e  (losrer) on carh flow hedgee 

cappa (rrm of ik.e 23 through 27) ;f"'3 
-14 -  

4,205,022 

41501,562 
0 

4 ,501 ,562 
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<TABLE > 
<CAPTIOH> 
Xeaorandurr 
To be re r t ed  onl  w i t h  the Much Report of Condition. 
1. I n g a t e  hi t i e  bo1 a t  the r ight  the numbex of the rtate8ent balm H/A 

t h a t  b e a t  dercriber the ~ o r t  comprehearive level of auditing work 
performed for the bank by independent external auditorr ar of any date 
during 1998 

<S) 
1- Independent audit of the bank conducted 

in accordance w i t h  enerally accepted 
audi t in  rtandardr a cer t i f ied public 
a c c o u t L g  f i a  w i d  r ~ t r  a report on 
the  bank 

2- E P r  g co. any conducted in accordance 
w i t h  gene& acce ted auditing rtandatdr 
b a cartifid pt&c accounting f i n  
&ch rub r i t r  a report on the conrolidated 
holding compa~y (but not on the Bank 
reparatel7 ) 

conducted in accordance rith general1 
acce tad auditing 8tandard8 by a c d f i e d  

Ey r t a t e  d a r t e r k g  authority) 

dent audit  of the bank's parent 

3- Director8 ffamfnation of the bade 

u d c  accountin f i n  (ma be required 

</TABLE> 
-15- 

<C> 
4- Directors' emmination of the bank performed 

by othar external auditorr (MY be required by 
r t a t e  chartering authority) 

71 Other audit procedureti (excluding tax 

8-  Eo external audlt uork 
prepatation work) 



Schedule RC-A--Carh and Balanceo Due From Deporitory I n e t i t u t i o n e  
Exclude aometo he ld  f o r  t rad ing .  
<TABLE> 
<CAPTIOH> 

Dollar Amounts in Thousands 
<S> 
1. 

1.a. 
1.b. 
2. 

2.a. 

2.b. 

3. 

3.a. 
3.b. 

4 .  
5. 

<C> 
Carh i t u r  in procerr of collection, unposted 
debita, and currency and coin: 
Carh i t u s  in procerr of collection and unported debita 
Currency and coin 
Balancer due from depository inr t i tut ione in the  
U.S. : 
U.S. brancher and agencies of foreign bankr (including 
t h e i r  IBr8 ) 
Other commercial banlLp in the U.S. and other 
de r i t o  h s t i t u t i o n r  in the U.S. (including the i r  I B F s )  
BaEcerfjlue from bankr in foreign countries and 
foreign central banks r 
rordgn brancher of other U.S. banks 
Other bank8 in foreign countries and foreign central 

Balancer due from Federal Reserve Banltr 
Total (rum of i t u r  1 through 4 ( t o t a l  of column A 

b a r  

Burt  equal Schedule PC, sum of 1 tens 1.a and 1.b) 

Memorandum 

1. 

</TABLE > 

Dollar mounts in Thousands 
Iloninterest-bearing balances due from commercial 
banks in the U.S. (included in item 2, column B above 

-16- 

( C O l u B n  

Consolida 
ted Bank 

<C> 

A )  

704,159 

0 

47,228 

0 
32,650 

84,817 

869,454 

(column 
B )  

Domestic 
Off ice8 

<C> 

576,040 
128,719 

47,228 

32,650 

84 I 817 

869,454 

42,086 
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<PACE> 

SunTrurt Bank, A t l a n t a  

Certificate Nunrberr 867 

1 P- PLACE, N a g .  
ATLANTA 6 A  30303  

FFIEC 031 
Conrolidated Report of Condition 
for September 30, 1999 

Schedule BC-B--9ecuritier 

Exclude asset8 held for trading. 

< TABLE > 
<CAPTIOH> 

<S> 
1. 
2. 

2.a. 

2.b. 

3. 
~ 

, 3.a. 
3.b. 

1 3.c. 

4. 

4.a. 
4.a.l. 
4.a.2. 

4.a.3. 

. 4.b. 

Dollar kountr in Thousando 
<C> 
U.S.Trearurp racuritiar 
0.8. 60vern~ent agency 
obligation8 (exclude 
mortgage-backed 
recauitier ) : 
Irrued by U.S. 60vernment 
agencier 
Irrued by U.S. 
Government-rponrored 
agencier 
S e m i t i e r  isrued by rtates 
and political rubdivirionr in 
the U.8.: 
General obligation8 
Revenue obligations 
Indurtrlal development and 
similar obli ations 
Mttgage-bacL 
recurities (KBS) : 
Pass-through securities t 
Guaranteed by G M  
Iorued by ? lMA and 
rHLnC 
Other pass-through 
securities 
Other mortga e-backed 
securities (%elude CMOS , 
RElIfCs, and stripped 
neS) : 
Irrued or guaranteed by 4.b.l. 

C /TABLE > 

Held-to-maturity 
(Colurn A )  
kortfzed (Column B) 

Cort ?air Value 
<C> <C> 

0 0 

0 0 

0 0 

0 0 
0 0 

0 0 

0 0 

0 0 

0 0 

0 0 

Cost 

47,887 
<C> 

0 

307, 840 

48,267 
11,457 

0 

68,317 

113,516 

0 

991,710 

Available-for-sale 
(Colrun C) 
Amortized (Colurm 0 )  

?air value 
<C> 

48,718 

0 

301,584 

SO, 756 
11,880 

0 

68,317 

114,899 

0 

973,624 

-17- 



( ( l ] ] r ~ I [ 2 7 9 4 4 . d X 1 5 ~ 1 ] 0 0 0 2 4 . P 1 P  EDGAB only 
[[l]]AnrOS QIEPGY PROSPECTUS 

<PAGE > 
<TABLE > 
<S> <C> 

m, LgLnC, or GNMA 
4.b.2. Collateralized by MBS 

i88Ued or guaranteed by 
tB)(A, FELMC, or GNMA 

4.b.3. All other mortgage-backed 
recuritier 

5. Other debt recurities: 
5.a. 0th- domestic debt 

securitier 
5.b. ?oreign debt recurithe 
6. Equity recurities: 
6.a. Investment. in mutual funds 

and other equity recurities 
r i t h  readily determinable 
fair values 

6.b. All other equity recuritiee 

through 6) (total of column 
A murt equal Schedule RC, 
item 2.a) (total of column D 
8urt equal Schedule RC, 
item 2.b) 

7. Totdl (8-  Of itur 1 

n! BPP V3.0 

e 
E D 6 r  27-DEC-1999 21110 BXX: 00-000-0000 00100  

P.P. Donnelley ( 2 1 4 )  521-4767 

<C> <c> 

0 

0 

0 
0 

0 

0 0 

0 0 

0 

0 

0 124,017 124,590 
0 0 0 

8,097 1,232,389 
180,986 180,986 

0 1,902,164 3,107,743 

<S) <C> 
1. Pledged recurities 
2. Maturity and repricing data for debt securities (excluding 

2.a. Securities isrued by the U,S.Treasury, U.S.Government 
those in nonaccrual rtatus)s 

agencies, and states and political rubdivisions in the U.S.; 
other non-mortgage debt securities; and mortgage pass-through 
securities other than thore backed by closed-end firet lien 1-4 
family residential mortgagee with a remaining maturity or 
repricing frequency of: 

Over three months through 12 months 
Over one year through three years 
Over three years through five years 
Over five years through 15 years 

Mortgage pass-throu h securities backed by cloeed-end first 
lien 1-4 family resfdential mortgages w i t h  a remaining 
maturity or repricing frequency of: 

2.a.l. Three months or lese 
2.a.t. 
2.a.3. 
2.a.4. 
2.a.5. 
2.a.6. Over 15 yeare 
2.b. 

' 

2.b.l. Three months or less 
C /TABLE > 

-18- 

<C> 
2, 646,548 

6,822 
13,528 
114,315 
392,135 
10 , 728 

0 

79,693 
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<TABLE> 
<S> <C> 
2.b.2. 
2.b.3. 
2.b.4. 
2.b.5. 

Over three monthr through 12 aonthr 
O v a  one year through three yearr 
Over three yearr throu h five yeare 
Over five years throus 1 15 years 

2.b.6. Over 15 ye-krr 
2.c. Other mortgage-backed recurlties (include W s ,  BEliICs, 

- 
and stripped -9; exclude mortgage pars-through recurltier) 
with an expected average life of: 

Debt aecurities with a EEIpII1oIBG MATURITY of one year or lese 
(included In Memorandum item8 2.a through 2.c above) 

A8ortezad coat of held-to-maturity aecuritiee rold or transf erred 
to available-for-rale or trading recuritier during the calendar 
pear-to-date (report the amortized coat at date of sale or transfer) 

Structured notes (included in the held-to-maturity and availablt- 
for-aale accountr In Schedule PC-B, items 2,3, and 5): 

2.c.l. Three years or lerr 
2.c.2. over three yearr 
2.d. 

3.-6. Bot a plicable 
7. 

8. Bot Applicable 
9. 

9.a. mortlred coat 
9.b. ?air value 
</TABLE > 

-19- 

<C> 
69,354 
30,105 

882 
1, 865 
1,317 

385,014 
588,610 

20,349 

0 

0 
0 
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SUTrUEt Bank, A t l a n t a  
1 PARK PLACE, N.E. 
ATLANTA I GA 30303 
C e r t i f i c a t e  Numberr 867 

FFIEC 031 
Consolidated Report of Condition 
f o r  September 30, 1999 

- ~ ~ ~ 1 ~ ~ ~ 1 1 1 1 ~ 1 1 ~ ~ 1 ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ 1 1 1 1 ~ 1 ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ - = - - - = - = = - - - - - - - - - - - -  

Schedule  BC-C--Loans and Leaoe Financing Receivables 

P a r t  I. Loans and Leasee 

Do not deduct the allowance f o r  loan and lease looses  from amounts reported In 
t h i o  schedule. Report t o t a l  loans and leases, net  of unearned income. Exclude 
assets held f o r  trading and colnnrercial paper. 
< TABLE > _ _  
<CAPTIOH> 

(Column A )  
Conrolidated 

Ban)l 
Dollar A~ounto in Thousands 

<S> <C> <C> 
1. Loans secured b real estate 3,141,867 
1.a. C o n s t r u c t i o n  ani land development 
1.b. Secured by farmland (including farm res ident ia l  and 

1.c. 
l.c.1. Pevolviaa , open-end foans secured f y  1 - 4  family 

l.c.2. A l l  other loano secured by 1-4  family resident ia l  

l.c.2. Secured by f i r s t  liens 
a. 
l.c.2. Secured by junior lieno 

other im rovuents  

residen a1 properties and extended undu lines of 
credit 

propertieor 

Secured f y  1-4 f a J  1 residentlal ropertlesr 

b. 
1.d. Secured by multifamily ( 5  or more) res ident ia l  

1.e. 
2 .  Loans t o  depository insti tutions:  
2.a. To commercial banks in the U.S. 
2.a.l. To U.S. branches and agencies of foreign banks 
2.a.2. To other commercial banks in the U.S. 
2.b. 
2.c. To banks in foreign countries 
2.c.l.  To foreign branches of othex U.S. banks 
2 .c .2 .  To other banks i n  foreign countries 
3.  

4 .  Commercial and industrial  loaner 
</TABLE > 

properties 
Secured by nonfarm nonresidential properties 

To other depooitory inoti tutions in the  U.S. 

Loans t o  finance agricultural production and other 
loans t o  farmers 

- 2 0 -  

0 
256,702 

0 

0 
404 

25,969 

(Column E) 
Domestic 
Off ices 

<C> 

600,812 

14,160 

198,082 

1,526,889 

21,781 

16,928 
763,215 

256,702 

0 
4 04 

25,969 
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<C> <C> 
8,011,129 8 ,011 ,129  

119,083 119,083 

0 
0 

0 
0 

<TABLE > 
<S> <C> 
4.a. To U.S. addrerreer (domicile) 
4.b. To non-U.S. addressees (domicile) 
5 .  Acceptance# of other banksi 
5.a. O f  U.S. banks 
5.b. Of foreign banks 
6 .  Loans t o  individuals for household,. family,  and other 

personal expenditurea (i.e., consumer loans) 
(includes urchared paper) 

6.a. Credit car{# and related plans (includes check credit 
and other revolving credit plans 

6 .b .  Other (includes single payment, n o t a l b e n t ,  and a l l  

Loans t o  fore gn governments and o f f i c i a l  inst i tut ions 
rtudent loans 

7 .  
(including foreign central banks) 

8 .  Obligations (other than securit ies and leases) of 
rtates and po l i t i ca l  rubdivisions in the U.S. 

9.a. Loans for purchasing or carrying securi t ies  (secured 
and unrecured) 221,413 

10.  Leare financing receivables (ne t  of unearned income) 

10.b. Of non-U.S. addrerrees (domicile) 0 
11. LESS: Any unearned income on loans reflected in 

12.  Total loans and leases, net of unearned income (sua 

< CAPTIOH> 

Memoranda 

<S> <C> <C> 
1. Bot applicable 
2 .  

26,237 

929,830 
1 

14,404 14,404 

54,802 54 , 802 

1 
9 .  other loanr 586,334 

9.b. A l l  other loans (exclude consumer loans) 
525,056 363,911 

10.a. O f  U.S. addressee8 (domicile) 525,056 

items 1-9  above 0 0 

of items 1 through 10 minus item 11) ( t o t a l  of column 
A must equal Schedule BC, item 4.a) 13,691,817 13,691,817 

~ - ~ ~ - ~ - ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ - - ~ ~ ~ ~ ~ ~ ~ ~ ~ w ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ w ~ ~ ~ ~ ~ w ~ ~ ~ ~ ~ ~ ~ w ~ ~ ~ ~ ~ w w w ~ w  

Dollar Amounts in Thousands 

Loans and leases restructured and in compliance w i t h  modified 
terms (included i n  Schedule BC-C, par t  I, above and not 
reported as past  due or nonaccrual in Schedule BC-IO, 
Xemorandum i t e m  1): 

2.a. Loans secured by real estate: 
2.a.l. To U.S. addressees (domicile) 
2.a.2.  To non-U.S. addressees (domicile) . 
2.b. 

2.c. 

All other loans and a l l  lease financing receivables (exclude loans t o  
individuals for household, family,  and other peroonal expenditures) 
Commercial and industrial loans t o  and lease financing receivables of 
non-U.S. addresoeeo (domicile) included in Memorandum item 2 . b  above 

</TABLE > 
-21- 

956,067 

8 
0 

0 

0 
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<TABLE > 
<S) 
3. 

3.a. 

3.a.l. 
3.a.2. 
3.a.3. 
3.a.4. 
3.a.5. 
3.a.6. 
3.b. 

3.b.l. 
3.b.2. 
3.b.3. 
3.b.4. 
3.b.5. 
3.b.6. 
3.c. 

3 .d. 

3.e. 

4 .  

5 .  

6. 

<C) 
Ua tu r i ty  and repricing data for  loans and leasee (excluding 
those in nonaccrual status): 

Closed-end loans secured b f i r s t  l i ens  on 1 - 4  family reoidentfal 

tea l . c . (2 ) ( a ) ,  column 8) with a remaining maturity or  repricing 
y o p e r t i e s  in domestic off I ces (reported in Schedule BC-C, part  I, 

frequency of: 
Three monthr or less 
Over three months through 1 2  months 
Over one year through three years 
Over three years throu h f ive  years 

Over 15 years 
All loans and leases (reported in Schedule BC-C, par t  I, items 1 
through 10 ,  column A) EXCLUDIX clored-end loans r e c o r d  b f i r s t  

(re r ted i n  Schedule PC-C, par t  I, i t e m  l .c . (2)(a) ,  coluan E) witr a remaining maturity o r  repricing frequency of: 
Three monthr or lerr 
Over three monthr through 1 2  months 
Over one year  through three year8 
Over three years through f ive  years 
Over f ive  years through 15 years 

Over f ive  years throug B 15 years 

lien8 on 1-4 f d l y  rer ident ia l  properties in domestic off I ces 

Ovar 15  years 
Loans and leases (reported in Schedule BC-CI part  I, items 1 through 
10)  with a BEMAIHIHG MATURITY of one vear o r  less 

- - 

L o b s  secured b nonfarm n o n r e s i d e n t i ~  properties in domestic offices 
(reported in Sdedule  BC-C, 
BEmIrJIHG mmITy of over f fve years 
Commercial and industrial  loans (reported in Schedule BC-C, part  I, 
item 4 ,  column A )  w i t h  a BEHAIBIHG HATWRITY of over three years 
Loans t o  finance commercial real estate, construction, and land 
develo m e n t  ac t iv i t ies  (not secured by real es ta te )  included in 
Schadufe BC-C, par t  I, items 4 and 9, column A, pa e BC-6 
Loans and leases held for sale (included in Schedufe PC-C, part  I, 
pa e BC-6) 
Adyurtable r a t e  closed-end loans secured by f i r s t  l i ens  on 1 - 4  
family resident ia l  properties in domeotic off ices  (included in 
Schedule BC-C, par t  I, item l . c . (2 ) ( a ) ,  column E, page BC-6) 

art I, item l.e, column 8 )  w i t h  a 

E> < /TABL 
-22- 

<C> 

20,104 
219,237 
62,989 

768 , 511 

334 , 106 
118,352 

8 I 300,466 
1,240,277 

895,759 

700 , 542 
1,001 , 167 

2,110 

3,851,342 

164,891 

3,763,075 

477,657 

23, 577 

1,451,038 
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Part 11. Loans to Small Busineoscss and Small Farm6 

Schedule BC-C, Part If i6 to be completed only with the June Report of 
Condition. 

Report the number and amount currently outstanding as of June 30 of business 
loans with "original amounts" of $1,000,000 or less and farm loans with 
"original amounts" of $500,000 or less. The following guideline6 should be ueed 
to determine the "original amount" of a loanr (1) For loane drawn down under 
line6 of credit or loan commitments, the "original amount" of the loan io the 
eize of the line of credit or loan commitment when the line of credit or loan 
commitment was most recently approved, extended, or renewed prior to the report 
date. However, if the amount currentl outstanding as of the report date exceeds 
t h i o  size, the "original amount" is d e  amount currently outstanding on the 
report date. (2) For loan partici ations and syndications, the .original amount" 
of the loan participation or syn cation is the entire amount of the credit 
originated by the lead leader. (3) For all other loans, the "original amount" io 
the total amount of the loan at origination or the amount currently outstanding 
as of the report date, whichever is larger. 

m w m m m m m w m w ~ ~ m m m m w w w m ~ m m w w ~ m m m m ~ w ~ m m w w m w w w m m ~ m m . w m w m m m m m m m ~ m w m w m m m m w m w m w m m m m ~ ~ ~ ~ ~  

Loan6 t0 mall BUsh86ses 

YES/NO 
1. Indicate in the appropriate box at the right whether all or N/A 

substantially all of the dollar volume of your bank's "Loans 
secured b nonfarm noPresIdsntia1 properties" in domestic office6 
reported &a Schedule BC-C, art I, Item 1.0, column B, and all or 
substantially all of the doflar volume of your bank's "Commercial 
and industrial loans to U.S. addressees" in domestic offices 
reported in Schedule RC-C, part I, item 4.a, column E, have ori inal 
amounts of $100,000 or less (If your bank has no loans outotandCng 
in both of these two loan categories, place an "X" in.the box marked 
"NO.") N/A 

If Yes, complete Items 2.a and 2.b below, s u p  Item6 3 and 4 ,  and go to item 5. 
If NO and our bank ha6 loans outstaading in either loan category, ekip item6 
2.a and 2.g, complete item6 3 and 4 below, and o to item 5. f f  NO and your bank 
ha6 no loan6 outstanding In both categories, 6dp items 2 through 4, and go to 
i t e m  5. 

2. Report the total number of loane currently outotanding for Number of 

2. a. "Loan6 secured by nonfarm nonresidentfa1 propertiee" in domeetic N/A 
each of the following Schedule BC-C, art I, loan Categories: LO-8 
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o f f i c e s  r epor t ed  Schedule RC-C, a r t  I, i t e m  l.e, column B 
( N o t e :  Item l.e, column B, d iv ided  the number of loans 
8hould NOT exceed $100,000.)  

o f f i c e e  reported in Schedule BC-C, par t  I, i t e m  4.a, column B 
( N o t e :  Item 4.a., column B, d iv ided  by the number of loans should 

2.b. "Commercial and i n d u s t r i a l  loan61 t o  U.S. addresseee" in domestic 

NOT exceed $100,000.) N/A 

< TABLE > 
< CAPTIOH> 

<S> 
3. 

3.a. 
3.b. 

3.c. 

4 .  

4.a. 
4.b. 

4.c. 

(Column E) 
(Column A )  Amount 
number of 

Dollar Amounts in Thoueands Loans 
<C> <C> <C) 
Humber and amount currently outatanding of 
"Lo-E secured by nonfarm nonraoidential 
properties" in domestic offices reported in Schedule 
RC-C, a r t  I, item l .e ,  column B (sum of item 3.a 
througl 3.c must be less than ox equal t o  schedule 
PC-C, par t  I, item l . e ,  column B): 
W i t h  original amounts of $100,000 or less 
With original amounts of more than $100,000 through 
$250,000 
W i t h  original amounts of more than $250,000 through 
$1,000,000 
Humber and amount currently outstanding of 
"Commercial and indus t r ia l  loans t o  U.S. addressees" i n  
domestic officee reported in Schedule PC-C, part  I, item 
4.a, column B (sum of items 4.a through 4.c must be 
l e se  than or equal t o  Schedule BC-C, par t  I, item 4.a, 
column E): 
W i t h  original amounte of $100,000 or leee 
With original amounts of more than $100,000 through 
S250.000 
With-original amounte of more than $250,000 through 
$1,000,000 

Agricultural Loan8 t o  Small F a r m  
5. Indicate in the appropriate box a t  the r ight  whether a l l  or 

eubetantially a l l  of the dol lar  volume of your bank's "Loans 
secured by farmland (including farm reeidential  and other 
improvemente)" i n  domeetic officee reported i n  Schedule BC-C, 
pa r t  I, i t e m  l .b,  column E, and all or eubetantially a l l  of 
the dol lar  volume of our bank's "Loan8 t o  finance agricultural 
production and other Toms t o  f-ers" in domeetic offices 
reported i n  Schedule BC-C, par t  I, item 3, column E, 

</TABLE > 
-24 - 



< PAGE > 
have o r i g i n a l  amounts of $100,000 or less ( I f  your bank has no 
loans outr+snding in both of these t w o  loan c a t e g o r i e r ,  p l a c e  
an "X" in the box marked "hT0.") 

I f  YES, complete item8 6.a and 6.b below and do not complete items 7 and 8.  
I f  NO and your bank has loans outstanding i n  either category, skip items 6.a and 
6.b and complete item8 7 and 8 b e l o w .  
I f  NO and your bank ha8 no loam out8tanding i n  both loan c a t e g o r i e s ,  do n o t  
complate itams 6 through 8.  
<TABLE > 
<CAPTIOH> 

<s> <c> <C> 
6. 

6.a. "Loans recured Ey fariland (including farm residential  and other 

Number of 
Loans 

Beport the total number of loans currently outstanding for each 
of the follorin Schedule BC-C, par t  I, loan categories: 

hprovementr). in domartic off ices  reported in Schedule BC-C, par t  I, 
item l.b, column B (Mote: I t e m  l.b, column E, divided by the number 

6.b. "Loans t o  finance agricultural  production and other loans t o  farmerr" 
In domertlc officer reported in Schedule BC-C, par t  I, Item 3, column 
B (Hots: Ita8 3, column E, divided by the number of loans should 

of loanr rhould HOT exceed $100,000.) H/A 

HOT exceed $100,000.) B/A 
<CAPTIOH> 

(Column E) 
(Column A )  Amount 
Humber of Current1 

Dollar Amounts in Thousands Loans Outs tm&g 
<s> <c> <C> < C >  
7.  H u r b a r  and amount currently outstanding of 

"Loans recured by faxmland (Including farm 
residential  and other Improvements)" in domestic 
offices reported In Schedule BC-C, par t  I, i t e m  l.b, 
column B (SUB of Items 7.a through 7.c must be less 
than o r  equal t o  Schedule BC-C, par t  I, item l.b, 
column E): 

7.a. With original amounts of $100,000 or less 
7.b. W i t h  original amounts of more than $100,000 through 

$250,000 
7.c. With original amounts of more than $250 ,000  through 

s500.000 
8. Number and amount currently outstandin of 

"Loans t o  finance agricultural  productfon and other 
loans t o  famers" in domestic offices reported in 
Schedule BC-C, part I, i t e m ,  3, column B (sum of 
items 8.a through 8.c must be less than or equal t o  
Schedule BC-C, part 1, item 3, column E): 

8.a. W i t h  original amounts of $100,000 or l e s s  
8.b. W i t h  original amounts of more than $100,000 through 

$ 2 5 0 , 0 0 0  
</TABLE > 

- 2 5 -  
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8 . c .  w i t h  original amounto of more than $250,000 through 

$500,000 

-26-  

N/A U/A 
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SunTrust Bank, A t l a n t a  
1 PARK PLACE, N.E. 

Certificate Number: 867 
ATLANTA GA 30303 

FFIEC 031 
Consolidated Report of Condition 
for September 30, 1999 
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Schedule BC-D--Trading Assets and Liabilities 

Schedule BC-D is to be completed only by banks with $1 billion or more in total 
aamets or with $2 billion or more in par/noaonal amount of off-balance sheet 
derivative contracts (as reported’in Schedule RC-L, items 14.a through 14.e. 
columns A through D). 

<TABLE > 
(CAPTIOH) 

(S) 
ASSETS 
1. 
2. 

3. 

4. 
4.a. 

4.b. 

4.c. 
5. 
6.-8. 
9. 
10. 
11. 

1l.a. 
1l.b. 
12. 

LIABILITIES 
13. 
14. 

15 a 

Dollar A.opnts in Thousando 
(C) 

P.S.Tramrp recuritice in doPo t i c  officce 
U.S.cOvcmrrent agency obligations in domertic offices (uc lude  
mrtgage-backed recuritiao ) 
Secptitiee irsoed by statas md political eubdivisione in the U.S. in 
domrtic off ices 
Ibrtgage-backed recnritiea (BIBS) in dorstic officer: 
Parr-through recuritier iomued or guaranteed by m, lgIwC, or 
CBlR 
other mrtgage-backad recruitlee irrued or guaranteed by l”A, 
WWC, or C l W i  (include m e ,  PMICI, and rtripped HES) 
All other mrtga e-backed recruitier 
Other dabt rccurftier in a-tic officer 
not applicable 
Other trading arrete  in domestic office8 
hadjag arrete in foreign off ices  
Pavaluation a h  on intarert rate,  foreign exchange rate, and 
other c o r d t y  and equi ty  coatracte: 
In domestic offices 
In foreign officer 
Total trading arrete (eum of item 1 through 11) (met qual 
Schedule BC, itea 5) 

Liabi l i t  for rhort podtione 
Pevaluadon lorreo on i n t e re r t  ra te ,  foreign exchange rate, and other 
comaodity and t contracts 

Schedule BC, Item 15.b) 
Total trading TI 1 abi i t i ee  (rum of item 13 and 14) (met equal 

0 
0 

10,000 

0 

0 

0 
0 

39,674 
0 

0 
0 

49,674 

-27-  
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SUTrU8t B a n k ,  Atla- 
1 PARK PLACE, M.E. 
ATLA#TA , GA 30303 
Certificate Number: 867 

FFIEC 031 
Consolidated Report of 
for September 3 0 ,  1999 

condition 

Schedule BC-E--Deposit Liabilities 

< TABLE > 
(CAPTIOH> 
Part I. Deposits in Domestic Offices 

Transaction Accounts 

(Column A )  
Total txaneaction 
account. 
(including 
t o t a l  demand 
deposits ) 

Dollar mounts in Thourands 
Deposits oft 
<S> 
1. Individuals, partnerships, and 

corporations 
2, U.S. Govern~ent 
3. State8 and politlcal 

subdivisions 
in the U.S. 

4. Comercial bank6 in the U.S. 
5 .  other depository institutions in 

the U.S. 
6, Banke in foreign countriee 
7. Foreign overnmentr and official 

institutfona (including foreign 
central banks) 

8. Certified and official check6 
9. Total ( S u a  of itan 1 through 8) 

(eum of columns A and C met 
equal Schedule BC, item 13.a) 

</TABLE > 

<C> 
2,853,168 

847 
226,177 

1511423 
1,338 

8,535 
0 

18,519 
3,260 I 007 

-28- 

(Column B) 
Memo: Total 
demand 

(included in 
column A )  

depo8it8 

<C> 
2, 489,348 

84 7 
49,251 

151,423 
I, 338 
8,535 

0 

18,519 
2,719,261 

Hontransaction 
Accounts 
(column C) 
Total 
nontransaction 
accounts 
(including 
W A n  1 

<C> 
3 ,845,234 

0 
11,674 

0 
0 

0 
0 

3,856,908 
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<S> 
1. 

1.a. 
1.b. 
1.c. 

l.c.1. 
l.c.2, 

1.d. 
l.d.1. 

i.d.2. 

1.e. 

2. 

2.a. 
2.a.l. 
2.a.2. 
2.b. 
2.c. 
3. 
4. 
5. 

5.a. 

5.a.l. 
5.a.2. 
5.a.3. 

<TABLE > 
<CAPTIOX> 
Hemoranda 

Dollar ~aounte in Thousands 
<C> <C> 
Selected com nents of total deposits (l.e., rum of item 9, 
COlUmnS A a$C): 
Total Individual Retirement Account6 (IRA6) and Keogh Plan account13 205,460 
Total brokered de osits 0 
Fully insured brofered deposit6 (included in Uemorandum Item 
1.b above): 
Issued in denominations of lese than $100,000 0 
Isrued eithar in denombations of 5100,000 or in denoninations 0 
mater than $100,000 and participated out by the broker in eharee of L o o  ,000 Or h 8 E  

Haturit data for brokered deposits: 

a remaining maturity of one year or lea8 (included in Memorandum 
itam l.c.(l) above 
Brokered deporitr rrued in denomlnations of $100,000 or more With 
a reminlng maturity of one year or leas (included in nemorandum 
item 1.b above) 

subdivirionr in the U.S. reported in item 3 above which are eecured or 
collateralized ar required under state law) (to be completed for the 
Deceaber report only) 
Component8 of total nontranoaction accounts (sum of 
Memorandum items 2.a through 2.c mast equal item 9, column c 
above) : 
Savings deposits: 
Money market deposit accounts ( ~ A E )  
Other savings de sits (excludes mAe) 
Total time deposEs of less than $100,000 
Total time deposits of $100,000 or more 
All HOW accounts (included in colunn A above) 
Bot a plicable 
Uaturfty and repricing data for time deposits of less than 
$100,000: 
Time deposits of lese than $100,000 With a remaining maturity or 
repricing frequency of: 
Three months or lese 
Over three months through 12 months 

Btokerd deporitr irrued in denominations of lese than $100,000 With 0 

I 0 

Preferred deporitr (uninsured deposits of stater and political H/A 

Over one year through three years 
< /TABLE> 

- 2 9 -  

2,863,065 

550,441 

540,746 

193,902 

249, SO0 

1491 890 
265,333 
101, 111 
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(TABLE > 
<S> <C> < C >  
5.a.4. Over three years 34,107 
5.b. 392,540 

EDGAB only dD6: 27-DEC--l999 21115 ELK: 00-000-0000 00100 

Time deposits of less than $100,000 with a BEHAIIOIHG HATUBITY 
of one year o r  less (included in Memorandum items 5 .a . ( l )  through 
5,a.(4) above) 
Maturity and repricing data for  time deposits of $100,000 or morel 
T h e  depo8it8 of $100,000 or more r i t h  a remaining maturity or  
repricing frequency of: 

Over three months through 1 2  months 

6. 
6.a. 

6.a.l. Three months or leas  139,267 
6.a.2. 801464 
6.a.3. Over one year through three years 19,719 

6.b. 2191 731 
6.a.4. Over three years 10,050 

Time deposits of $100,000 or  more r f th a BEHAIHIHG HATUEITY of 
one year o r  less (included in Memorandum items 6.a . ( l )  through 
6.a.(4) above) 

<CAPTIOH> 
Part 11. Deposits in Foreign Offices (including Edge and 
Agreement subridiarles and IBFs) 

Deposits of: 
<S> <C> 

Dollar mounts in Thousands 

<C> 
1 
2 
3 

Individuals, partnerships, and corporations 4,280, 489 
U . S .  banks 0 
Foreign banks (including U.S. branches and agencies of foreign 221,073 

0 
banks, including t h e i r  IBFs 

central 
banks ) 

(including IBFs and foreign branches of U.S. banks) 

4 .  Foreign governments and off 1 cia1 ins t i tu t ions  (including foreign 

5 .  Certif led and o f f i c i a l  checks 0 
6. All other deposits 0 
7 .  Total (sum of items 1 through 6 )  (must  equal Schedule BC, i t e m  13.b) 4 501,562 
(CAPTIOH) 
Memorandum 

Dollar Amounts in Thousands 
(S) < C >  <C> 
1. 

(/TABLE > 
Time deposits w i t h  a remaining maturity of one year or less (included 4,501,562 
in Part 11, item 7 above) 

I - 3 0 -  



[ I l l  IrlBEDCr [27944.EXIS-1]00037.PIP EDCAB Only 27-DE-1999 21116 BIZ: 00-000-0000 0 O : O O  
[[IIIATHOS I Z I W Y  PPOSPECTUS P.P. Oonnelley (214) 521-4767 H BPP V3.0 

< PAGE > 
SunTrust Bank, A t l a n t a  

ATLANTA , GA 30303 
Certificate Number: 867 

1 PARK PLACE, N.E. 
FFIEC 031 
Consolidated Report of Condition 
for September 30, 1999 

(S) 
1. 
2. 
3. 
3.a. 
3.b. 
4. 
4.a. 
4 .b. 
4.c. 

Dollar Amounts in Thousand8 
<C) 
Income earned, not collected on loans 
Het deferred tax assets 
Interest-only strips receivable (not in the form of a security) on: 
Mortgage loano 
O t h e r  financfal assets 
Other (itemize and describe amounts that exceed 25% of this item) 

- _ _ _  
5. Total (sum of items 1 through 4) (must equal Schedule BC, item 11) 
<CAPTIOR) 
Memorandum 

<S> <C) I 

<C) 
81,004 

0 

0 
0 

160,642 
0 
0 
0 

241,646 

Dollar mounts in Thousando 
<C) 

</TABLE > 
-31- 
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SunTrust B a p k ,  A t l a n t a  
1 PARX PLACE, N.E. 

C e r t i f i c a t e  Number: 867 
ATLANTA 6 A  30303 

FFIEC 031 
Consolidated Baport of Condition 
f o r  September 30f 1999 

<TABLE > 
(CAPTION> 

<S> <C> 
1.a. 
1.b. 

2.  B e t  deferred tax l i a b i l i t i e e  
3. 
4 .  Other ( t d z c  and describe amounts tha t  exceed 25% of this item) 
4 .a. A D  FACTQBQlG 
4.b. 
4.c. 

Dollar Amounts in Thousands 

Interest accrued and unpaid on deposits in domestic off ices  
Other expenace accrued and unpaid (includes accrued income taxes 

Xinorit interest in consolidated subsidiaries 

Pay able 1 

f 

5. Total ( a w  of i t u s  1 through 4 )  (must equal Schedule BC, item 20)  
</TABLE > 

<C) 
5,586 

54,562 

504,131 
0 

505,036 
427 779 

0 
0 

1,069,315 

-32- 
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SunTrust Bank, A t l a n t a  
1 PARX PLACE, #.E. 
A T W J T A  , 6 A  30303 
Certificate Number: 867 

FFIEC 031 
Conoolidated Report of Condition 
for September 30, 1999 

<TABLE > 
(CAPTIOH) 

(S) 
1. 
2. 
3. 
4. 
5. 

6 .  

7 .  
8 .  

9 .  

(CILPTIOH) 

Domatic 
Offices 

Dollar h u n t s  i n  Thourando 
< E )  .-. 

iability to tbir bank on acceptances oatstanding 
l i t y  on rccepturcs uecuted and outstanding 

ledoral fm r rold rad recurities parchard d e r  rgrccmtts to rerell 
lcderal fnm I pruchared and rccluitier rold d e r  agreements to reparchare 
other borrowed mwy 
EIIHKP 
lat &e from om foreign offices, Mge ad Agreemeat mbsidtaries, and IBh 
01 

348,157 
348,157 

2,393 r 095 
4,059,794 
1,171,399 

0 

--- - , 
%al Ulbilities (excluder net &e to foreign Offices, Edge and Agreemeat 
rabsidiuieo, and IBh) 

In itup 10-17, report the cuortiscd (hirtoricol) cost of both held-to-utnrity and available-for-Bale remities  
in domertic offices. 
(S) 
10 6 

11 * 
12. 
13 e 

13.a. 
13.a.l. 
< /TABLE > 

(C) 
0, S . Trcarury recurities 
U.S. Covcrnwnt agency ObligatioM (uclude  m 
Semitier irrued by rtater lad political rIIwflsr!on~ in  thc 0,s. 
Hortgage-backed remitier (nSS) 8 
Parr-through remit ier  
Irrued or guaranteed by IgllA, ~ L H C ,  or 

a e-backed remities)  

14,013,407 

(C)  
41,887 

307,840 
59,724 

181,843 

- 3 3 -  
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<TABLE > 
(S) (C)  

13.a.2. othu pari-through remitier 
13.b. 
13.b.l. Irrued or guaranteed b IIpR,mC, or 61slIA 
13 .b.2. 
14. Other domeitic debt remit ier  
15. roreign debt remit ier  
16. Equity iecuritieer 
16.a. 

16.b. 
17. 

(CmIOB) 
h w a r d n ~  (to be colpletd only by banks dtb I B ~ I  rad 0 t h  'foreign' o f f i n r )  
Dollu &UtI in ThouIapd, 
(S) (C) 

1. 

2.  
</TABLE> 

am 
Other mortgage-backed r e m i t h i  (include ClIOr, pEI[ICa, and #tripped KBS): 

u o t h u  mortgage-hcfcd r e m i t i e r  

Invwtlentr in mutual iamb and other equity iecuritier dtb readily detcrrFMble fair 
valuer 

recuritiea (am of item 10 through 16) 
coat  of both he ld- to - .a tnr i~  and available-for-tale 

PTmn 
Ht &e from the IBr of the dowrtic officer of the reporting bank 
OR 
Ht &e to the 1101 of the domertic officer of the reportiog bank 

-34-  

(C) 

0 

991,770 
0 

124,017 
0 

0,097 

110,986 
1,90&164 

0 

7S,511 
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Schedule BC-I--Selected Aaeete and Liabilitie8 of IBF8 
To be completed only by bank8 w i t h  IBF8 and other "foreign" offices. 

< TABLE > 
<CAPTION> 

Dollar ~~ounto in Thouoands 
<s> <c> <C> 
1. Total IBF aoseto of the consolidated banl (component of Schedule BC, 0 

2. T o t a l  IBF loans and leare financing recdvables (companent of schedule 0 

3. IBF commercial and industrial loans (component of Schedule PC-C, part 0 

item 12) 

BC-C, part I, it- 12, ~ 0 1 ~ a n  A )  

I, it- 4,  COlrUn A )  
.I. Total IBF lhbilftler (component of Schedule PC, item 21) 75,581 
5. IBF de sit liabilitier due to banks, including 0th- IBPe (component of 

Scheduc RC-E, rt 11, items 2 and 3) 75,292 
6. 0 

</TABLE > 
Other IBF depoac liabilities (component of Schedule PC-E, part 11. item 
1, 4 ,  5, and 6) 

-35- 
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SunTrust B a n k ,  Atlanta FPIEC 031 
1 PRBI( PLACE,-N.E. 
ATLANTA GA 30303 
Certificate Number: 867 

Consolidated Report of Condition 
for September 30, 1999 

Dollar Amounts in Thousands 
ASSETS 
<S> <C) 
1. Interest-bearing balances due from depository inrtitutions 
2. U.S.Trearq recuritlea and U.S.Covaramant agancy obligations 

(incluhg mortgage-backed recurltier irrued or guaranteed by 
FlWL, l g w C ,  or 6 m )  

3. Securitier irrued by rtates and political rubdivisions in the U.S. 
4.a. O t h e r  debt recuritlea (including mortgage-backed securitieo not 

irrued or guaranteed b m, lgLnC, or 6813A) 
4.b. Equity recuritier (includer invertmanta in mutual funds and Federal 

Rereme rtock) 
5. Federal funds rold and recuritiee purchased under agreement8 to 

rerell 
6. Loanr I 
6.a. Loanr in dollertic offices: 
6.a.l. Total loanr 
6.a.2. Loanr recurcd by real ertate 
6.a.3. 
6.a.4. Commercial and indurtrial loanr 
6.a.5. Loans to individual0 for hourehold, family, and other personal 

6.b. Total loans in foreign offices, Edge and Agreement subsidiaries, 

7. Trading assets 
8. Leare financing receivabler (net of unearned income) 
9. Total assets 
LIABILITIES 
10. Intereet-bearing transaction accounte in domestic officee (wow 

accounto, ATS accounts, and telephone and preauthorized transfer 
accounte) (exclude demand deposita) 

11. Nontransaction accounts in domestic offices: 
1l.a. Money market deposit accounte ( W W )  
1l.b. Other savings deposits 
</TABLE > 

Loans to finance agricultural production and other loans to farrers 

upenditurea 

and IBFr 

-36- 

<C) 
21,688 

I, 565,632 

67,053 

44,493 
83,617 

1,999,540 

12,961,042 
3,067,843 

26,951 
7,812,566 
931,314 

3,537 
46,523 
521,874 

18,798,865 

543,120 

2,819,539 
227,106 



<PAGE > 
<TABLE > 
<S> 
1l.c. 
1l.d. 
12. 

13. 

14. 

</TABLE > 

<C> <C> 
282,263 
547,710 

4,162,709 

Time deposits of $100,000 or more 
Time deposits of leas than $100,000 
Interest-bearing deporite in foreign offices, Edge and Agreement 
rubsidiaries, and IBFs 
Federal funds purchared and securities sold under agreements t o  

obligations under capitalized leases) 

re urchare 4,243,854 

660,501 
0 tE er borrowed money (includes mortgage Indebtedness and 

-37- 
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SUnTXUSt B a n k ,  A t l a n t a  
1 PARK PLACE, N.E. 
ATLANTA 8 GA 30303 
Certificate Number: 867 

FFIEC 031 
Consolidated Report of C o n d i t i o n  ' 
for September 30, 1999 

1 1 1 1 1 1 1 1 1 - 1 1 1 1 1 m 1 1 - - ~ ~ m ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ - m ~ ~ ~ - m - ~ - = - - - a - - - - - - - - - - - - - - - = -  

Schedule BC-L--Off-Balance Sheet Items 

Please read carefully the instructions for the preparation of Schedule RC-L. 
Some of the amount6 reported in Schedule BC-L are regarded a8 volume indicators 
and not necessarily as measures of risk. 
<TABLE > 
(CAPTIOH) 

(S) 
1. 
1.a. 

1.b. 
1.c. 
l.c.1. 
l.c.2. 
1.d. 
1.e. 
2.  
2.a. 
3. 
3.a. 
4 .  
5.  

6. 

7 .  
8.  

9. 

9.a. 
9.a.l. 

9.a.2. 

9.b. 

9.b.l. 
</TABLE > 

Dollar Amunte in ThouSanaa 
(C)  
unused COmitm!ntsl 
Bevolving, open-end linee secured by 1-4 famlly residential 
p r p e s ,  e.g., horn equity h e s  
Cr t c u d  l ines  
Corucial  real atate, c o n s t n ~ ~ o n ,  and land d e v e l o m t :  
comlt.ente to fund loam secured by real estate 
colpitmtr to fund loanre not secured by real estate 
Securities u a d m i t i n g  
other unused c d t m e a t e  
rinancial standb letterr of credit and foreign office guarantees 
mt of financial standby letters of credit conve 
Perforaance standby letters of credit and foreign o 4 f ice  guarantees 
Amount of performance standby letters of credit conveyed t o  others 
C o v I c i a l  and rWar  lettaro of c red i t  
Participations in acceptances (as described in the instructions) 
conveyed to others by the reporting bank 
Participations in acce tances (as described in the instructions ) 
acquired by the repor%g (nonaccepthg) bank 
Securities borrowed 
Securities lent (including customrs' securities len t  where the 
custonrr is i n d d f i e d  againat loss by the reporting bank) 
Financial assets tranefened with recourse that have been 
treated as sold for C a l l  Beport purposes: 
F i r f i t  l i en  1-4 family residential mortgage loans: 
Outstanding principal balance of mxtgages transferted as of the 
report date 
Anmunt of recourse exposure on these wrtgages as of the report 
date 
Other f k c i a l  aosets (excluding small business obligations 
reported in item 9.c): 
Outstanding principal balance of assets transferred as of the report 

to others 

(C) 

113,821 

0 

460,823 
274,859 

0 
13,785,484 
3,144,685 

573,407 
157,814 

817 

20,576 

0 

0 
131,021 

441454 

0 

0 

265,066 
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<TABLE > 
(S) 

9.b.2. 
9.c. 

9.c.l. 

9.c.2. 

10. 
10.a. 
10.b. 
11. 
12. 

12.a. 
12.b. 
12.c. 

(C) (C) 
date 
kwnt of recourre exposure on there arrete ao of the report date 
-11 burinerr obligationr tranrferrcd dth recourre unda 
Section 208 of the piegle C o h t y  Developrent and 
Pegulatory Improvement A c t  of 1994: 

t ruufarreX ar of the report &a 
date 
lDotianal m u n t  of credit derivatives: 

3? 1 othar off -balance sheet liabilities (exclude off -balance sheet 

265,066 

Oubtandln principal balance of business obligations 0 

Amount of retalaed recourre on there obligations as  of the report 

Credit darivativer on rhich the reporting bank is the guarantor 
Credit derlvativer on rhich the reporttng bank Is the beneficiary 

0 

0 
0 

t forafgn exchange contractu 171,823 
0 

derlvativer ) (Itemize and dO8Cribe each c q n e n t  of thir Item over 
25% of Schedult PC, Item 28, 'Totdl @ty capital') 

0 
0 
0 

12.d. 
13. 

13.a. 

A l l  other off-balance rheet a r re te  (exclude off-balance aheat 
derivatives) (itadze and describe each coqancnt of this item over 
25% of Schedule PC, Item 28, 'Total @ty capital") 

Dollar Amants in Thourando (Calm B) (COl- C )  (COl- D )  
Off-balance Sheet (Colru! A )  Foreign 
Derivatives  ori it ion Indicators Interest Pate Exchange Der va ve and Other 

(S> ( C >  <C> (C> (0 (0 
1 4 .  Grors Amounts (e.g., notional 

c d t y  YJ 
Contracts Contracts Contracts Contractu 

aunmte) ( for  each colum, 
sum of Item 14.a through 14.e 

16.a, and 16.b): 
m a t  q u a l  11111 of Item3 15, 

14.a. Futures Contractu 
14.b. Forward contracts 
I4.c. Exchange - traded option 

contractr I 
1 4 .  C .I. W I i t t e B  OptiOM 
1 4 .  C. 2 .  Purchased OptiOM 
</TABLE > 

1,247,000 0 
0 1,466,555 

0 0 
0 0 

0 0 
0 0 

0 0 
0 0 

-39- 
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<TABLE> 
<S> 
14.d. 

14 .d. 1. 
1 4  .d. 2 .  
14.e. 
1 5 .  

1 6 .  

1 6 . a .  
1 6 . b .  
1 6 . c .  

1 1 7 .  

17.a. 
17 .a. 1. 

17.b. 
I 17 .a. 2 .  

17 .  b. 1. 1 1 7 . b . 2 .  
1 7 . c .  

I 1 7 . c . l .  
17 .  c. 2 .  

<C> 
ove 
CoIl 
Wrf 
Pur 
swa 
Tot 
der 
t r a  
6ro 
der 
Pur 
Con 
COn 
Int 
ban 
rat 
6ro 
con 
COn 
6ro 
610 
Con 
0th 
m a r  
Gro 
6ro 
con 
0th 
mar 
Gro 
Gro 

c - the - counter opWon 
:ractr : 
:ten options 
:hared options 
)E 
11 groer notional amount of 
tvative contract8 held for  
b g  
IS notional amount of 
,vative contracts held for  
mrer other than trading: 
:ractr marked t o  market 
s a c t o  not marked t o  market 
rrert rate ruaps where the 
: har agreed t o  pay a fixed 
! 
IS fair valuer of derivative 
:ractr : 
sacts  held for trading: 
IE pori t lve f a i r  value 
IS negative fair value 
zacto held for purpoees 
!r than trading tha t  are  
:td t o  market: 
ir porit ive fa i r  value 
IS negative fair  value 
xactr held for purposes 
!r than trading tha t  are  not 
:ed t o  market: 
s pori t ive f a i r  value 
s negative fair value 

<C> 

6,062,774 
6,164,524 

23,269,936 

0 

35,198,964 
1, 545, 270 

11,492p603 

0 
0 

349,636 
332,183 

<C) 

35,686 
35,686 
71,908 

0 

1,583,520 
26,315 

0 
0 

976 
976 

857 
0 

<C> 

388,690 
388,690 

0 

0 

777 , 380 
0 

0 
0 

49,450 
49,450 

0 
0 

<C> 

0 
0 
0 

0 

0 
0 

0 
0 

0 
0 

0 
0 

22,398 
4,815 



RI BBP V3.0 
a 

EDGAR only EDG: 27-DEC-1999 20:39 BLK: 00-000-0000 0O:OO 
PPOSPECTUS P.P. Donnelley (214) 521-4767 

[[l] 1rImDSr r27944.tX1s~1]00047 .PIP 
[ [l] JAnrOS EliERGY 

(PAGE > 
<TABLE > 
<S) 

3.a. 

4. 

5. 

5.a. 

5.b. 

5.c. 

</TABLE > 

<C) 
(report only the unused portions of 
comitmsnta that are fee paid or otherwise 
legal1 binding 
Partic ations L commitments with an 
origina 4 maturity exceeding one year 
conveyed to others 
To be completed only by banL8 With $1 
billion or more in total assets: 
Standby letterr of credit and foreign office 

aranteer (both financial and folrance) p" ooued to non-U.S. addressees ( 8" oaicile) 
included in Schedule BC-L, items 2 and 3, above 
Loans to Individuals for hourohold, family, 
or other perronal expenditures that have 
bean securitized and sold ( w i t h  senicing 
retained), 8BOUtE OUtEmding by 
type of loan: 
Loanr to purchase private passenger 
automobiles (to be completed for the 
September report only) 
Credit cardo and related plans (m BE 
COMPLETED QUARTERLY ) 
All other coorluu credit (including mobile 
home loans) (to be completed for the 
September report only) 

- 4 1 -  

986,212 
29,827 

0 

0 

0 
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SunTruat Bank, A t l a n t a  
1 PARK PLACE, N.E. 

Certificate Number: 867 
ATLANTA GA 30303 

FFIEC 031 
Consolidated Report of Condition 
for September 30, 1999 

< TABLE > 
<CAPTIOH> 

<S> 
1. 

1.a. 

1.b. 

2. 

3. 
4. 

4.a. 
4.b. 
4.b.l. 
4.b.2. 
4.c. 
4.c.l. 
4.c.2. 
4.d. 
5. 

5.a. 
5.b. 
6. 
6.a. 
6.a.l. 
6.b. 
</TABLE > 

Dollar Amounts in Thousands 
<C> <C> 
Extensions of credit by the reporting bank to its executive 
officers, directors, principal shareholders, and their related 
intarorto as of the re rt date: 
Aggregate amount of J'extensions of credit to all executive 
officere, directors, principal shareholders, and their related 
interests 
Btuber of executive officers, directors, and rincipal 9 
rhareholdarr to whom the amount of all e x t d o n s  of credit by 
the reporting bank (including extamions of credit to related 
intarertr) a lr  or exceedr the lerrar of $500,000 or 5 percent 
of total c a z a l  a8 defined for thir purpore 
F e d e r a l  funds sold and oecurities purchased under agreements 
to rare11 with U.S. branches and agencies of foreign banks 
(included in Schedule RC, item 3) 
Bot applicable 
Outrtanding principal balance of 1-4 family residential mortyg loans serviced for others (include both retained 
serv c g and urchased rervicing): 
Mortgages rerv!ced under a GBKA contract 
Mort ages remicad under a I H W C  contract: 

Serviced without recourse to servicu 
Mortqages serviced under a PBWA contract 
Serviced under a regular option contract 
Serviced under a rpecial option contract 
Mortgages rerviced under other servicin contracts 
To be completed only by banks with $1 bfllion or more in 
total asrets : 
custom err^ liability to this bank on acceptances outstanding 
(rum of items 5.a and 5.b must equal Schedule BC, item 9): 
U.S. addressees (domicile) 
Non-U.S. addressees (domicile) 
Intangible assets1 
Mortgage servicin assets 

Other identifiable intangible assete: 

380,310 

agency regulations 
0 

Serv f ced with recourse to rervicer 

Estimated fair va I ue of mortgage rervicing assets 

0 

0 
0 

0 
0 
0 

348,070 
87 

0 
0 

-42 -  
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<TABLE > 
<S) 
6.b . l .  

6.b.2. 
6 .c .  
6.6. 

6.e. 

7 .  

8 .a .  
8 . a . l .  
B.a.2. 
8.a.2.a. 
8.a.2.b. 
8.a.l.c. 
8 .a.2 .d. 
8.a.2.e. 
8.a.2.f .  
8.a.3. 

8.b. 

8 .b . l .  
8.b.2. 

8.b.3. 

9 .  

10 .  

10.a. 
1O.b. 
1o.c. 
10.d. 
10.e. 
10.f .  

11. 

12. 
</TABLE > 

<C> <C) 
Purchared credit card r e l a t i o n r h i p r  and nonmortgage 
r e r v i c i n g  a r r e t a  
A l l  o t h e r  i d e n t i f i a b l e  I n t a n g i b l e  a r r e t e  
6oodwil l  
T o t a l  (rum of items 6.a, 6 . b . ( l ) ,  6 .b . (2) ,  and 6.c)  (murt q u a l  
Schedule RC, item 1 0 )  
Amount of i n t a a g i b l e  arsetr ( inc luded  in item 6.b . (2)  above) t h a t  
have been grandfathered or are o therwire  qua l i fy ing  fo r  
r e g u l a t o r y  c a p i t a l  urposer 

Other real ertate owned: 
Direct and indirect invertmentr in real estate venturer 
A l l  o t h e r  raal ertate omedr 
Coartnactian and land development in domestic o f f i c e r  
r a m l a n d  in dollar t ic  o f f i c e r  
1-4 fami l  r e r i d e a t i a l  p r o p e r t i e r  in domertic o f f i c e r  
wul t i fami  1 y ( 5  or more) reridential prope r t l ee  in domestic o f f i ce6  
Hoafar8 nonzer ident ia l  pwpertiea in domestic o f f i c e r  
In Foreign Offices  
T o t a l  (rum of i t u r  8.a.(l) and 8 , a . ( 2 ) )  (must equal Schedule 

Invertmantr  in unconrol idated subsidiaries and a r roc ia t ed  
colpanier : 
D i r e c t  and indirect invert8ents in real estate venture6 
A l l  o t h e r  invert8ents in unconrol ida ted  subs id i a r i ee  and 
a r a o c i a t e d  c 
Total (rum o??%B.b . ( l )  and 8 . b . ( 2 ) )  (murt equal Schedule 
PC, i t e m  8 
Honctuulat  ve perpetual p r e f e r r e d  r t o c k  and r e l a t e d  eurplur 
inc luded  in Schedule RC, i t e m  23, 'Perpetual p re fe r r ed  r tock and 
r e l a t e d  rurplw. 
Mutual fund and annui ty  e a l e e  dur ing  the quarter ( include 
p r o p r i e t a r y ,  p r i v a t e  label, and third par ty  producte) :  
Money market fund6 
Equi ty  r e c u r i t i e e  fund8 
D e b t  recuritieo funds 
Other mutual fund6 
Annuities 
Sa lce  of pro rietary mutual fund6 and annuitiee (included in 
items 1O.a &ugh 1O.e above) 
l e t  unamortized r ea l i zed  d e f e r r e d  gain8 (loeeee) on off-balance 
ehee t  d e r i v a t i v e  contracts inc luded  in aaee te  and l i a b i l i t i e s  
r epor t ed  i n  Schedule BC 
Amount of aeee te  ne t t ed  a g a i n s t  nondepoeit  l i a b i l i t i e s  and 

convert& deb t ,  net  of common o r  perpe tua l  
p r e f e r r  -dato3 r t o c k  dedicated t o  redeem t h e  debt  

PC, itu 7 )  

1 

0 

0 
13,827 
13,827 

0 

0 

0 

0 
0 

196 
0 

564 
0 

760 

0 
12,664 

12,664 

0 

550,228 
18,214 

5,796 
11,554 

1 , 7 7 1  
539,049 

0 

0 

-43-  
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<PAGE > 
<TABLE > 
<S> <C> 

deporitr in foreign officer (other than inrured brancher in Puerto 
aico and U.S. t e r r i t o r i e s  and porrerrionr) on the balance rheet 
(Schedule RC) in accordance wlth generally accepted accounting 
princlpler 
Outrtanding principal balance of loanr other than 1-4 f a d l y  
res ident ia l  mortga e loaar tha t  a r e  rerviced for otherr ( t o  be 
completed i f  t h f s  &lance I8 more than $10 million and exceeds 
tea percent of t o t a l  a s r e t r )  

13. 

<CAPTIOH> 
- - - - - - 1 - 1 1 1 - 1 - 1 1 1 1 ~ ~ ~ ~ ~ ~ ~ ~ m ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ m ~ ~ ~ ~ ~ ~ ~ ~ ~ m - ~ ~ - - ~ ~ m ~ ~ ~ ~ - - - - - -  

Memorandum 
Dollax mounts in Thourande 

<s> <c> 
1. Reciprocal holdings of banking organizatione' capital  inrtrruentr ( t o  

</TABLE > 
be completed for the December report only) 

-44-  
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Certificate Number: 867 

Schedule RC-N--Past Due and Nonaccrual Loans, 
Leases, and Other Assets 
The FFIEC regards the infomation re orted 

Memorandum items 2 through 4, column A, as confidential. 

~ ~ w w w w m 1 1 ~ ~ w w w m 1 ~ m w 1 . w m ~ m m D ~ ~ ~ w w ~ w w ~ w m m w m ~ m ~ w ~ w m ~ w w ~ w D - ~ w 1 - w w m ~ ~ w - m ~ ~ m - m m - - ~ - ~ ~ -  

all of 
Memorandum item 1, in items 1 thxoug E 10, column A, and in 

< TABLE > 
<CAPTION> 

<S> 
1. 
1.a. 
1.b. 
2. 

2.a. 

2.b. 
3. 

4. 
4 .a. 
4.b. 
5. 

5.a. 
5.b. 

6 .  

7 .  
8. 
8.a. 
8.b. 
9. 

</TABLE > 

Dollar mounts in Thousands 
<C> 
Loans secured by real estate: 
To U.S. addressees (domicile) 
To non-U.S. addressees (domicile) 
mans to depository institutions and 
acceptances of other banks: 
To U.S. banks and other U.S. depository 
inrtitutions 
To foreign banks 
Loans to finance agricultural production and 
other loans to faners 
Commercial and industrial loans; 
To U.S. addressees (domicile) 
To non-U.S. addressees (domicile) 
Loans to individuals for household, 
family, and other personal expenditures: 
Credit cards and related plans 
Other (includes single payment, installment, 
and all student loans) 
Loans to foreign governments and official 
institutions 
All other loans 
Lease financing receivables; 
of U.S. addressees (domicile) 
Of non-U.S. addressees (domicile) 
Debt securities and other assets (exclude 
other real estate owned and other 
repossessed assets) 

(Column B) 
Past Due 90 

days or more 
and still 
accruing 

<C> 

2,921 
0 

0 

0 
258 

31,428 
1,369 

0 
527 

0 

419 

0 
0 
0 

(C0lp.n C) 
Honaccrual 
<C) 

8,106 
0 

0 

0 
0 

19,520 
0 

23 
371 

0 

0 

182 
0 
0 

-45 -  
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<PAGE > 
Amounts reported in items 1 through 8 above include guaranteed and unguaranteed 
portions of past due and nonaccrual loans and leases. Report in item 10 below 
certain guaranteed loans and lsaaea that have already been included in the 
amounts reported in items 1 through 8. 
<TABLE > 
<S> 
10. 

10.a. 

<CAPTIOIO> 

Memoranda 
<S> 
2. 

3 .  

3.a. 
3.b. 
3.c. 

3.c.l. 

3.c.2. 

3 .d. 

3.e. 

<CAPTION> 

</TABLE > 

<C) 
Loans and leases re r4ed in items 1 through 
8 above which are wrlly or partially 
guaranteed by the U.S. Goverrrplent 
Guaranteed portion of loans and leasee 
included in item 10 above 

Dollar Amounts in Thousand8 
<C> 
Loans to finance couarcial real eitate, 
conrtruction, and land devalo m a t  activities 
(not recured by real estate) %eluded in 
Schedule PC-IO, items 4 and 7 above 
Loans secured by real estate in domestic 
offices (included in Schedule RC-IO, item 
1, ab0ve)t 
Construction and land development 
Secured by farmland 
Secured by 1-4 family residential 
propertier I 
Revolving, open-end loans recured by 1-4 
family residential rogertiee and extended 
under lines of c r d t  
All other 1081~ recured by 1-4 family 
residential pro erties 
Secured by multffamily ( 5 or more) residential 
properties 
Secured by nonfarm nonresidential 
properties 

<C> 
0 

<C> 
0 

0 0 

(Column B) 
Past Due 90 

days or more 

<C> <C> 

and rtill (column C) 
accruing Nonaccrual 

792 0 

0 
0 

0 

1,734 

0 

1,187 

(Calm B) 
Past Due 90 

days or more 

0 
0 

138 

3,590 

0 

4,378 

-46-  



[ [ 11 ]rIBH)G: [27944 ,~5~1]00053 .PIP =AB only ED6r 27-DEC-1999 20:43 BLK: 00-000-0000 0O:OO 
[ [ l])AI%lOS GBEB6Y PPOSPtCTuS P.P. Donnelley (214)  521-4767 RI BXP V3.0 

<PAGE) 

<TABLE > 
<S> <C> 
4 .  Interes t  rate ,  foreign exchange rate,  and other commodity and 

4 . a .  Book value of amounts carried as  asset6 
4 .b .  
< /TABLE > 

equity contracts: 

Beplacament c o s t  of contracts with (I p o e i t i v e  replacement c o s t  

-47-  
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<PAGE > 
SunTrust Bankr Atlanta FFIEC 031 
1 PARK PLACE, N.E. Conmolidated Report of Condition 
A3IANTA I GA 30303 for September 30, 1999 
Certificate Number: 867 

(S) 
1. 
1.a. 

1.b. 
l.b.1. 
l.b.2. 
2. 
2.a. 

2.b. 
2.b.l. 
2.b.2. 
3. 

4. 

4.a. 
I .b. 
4.c. 

5. 

5.a. 
5.b. 

5.c. 

6. 

(C)  
Uapooted debita (ree inrtructions): 
Actual amount of a l l  onposted debita: 
OB 
Separate munt of a l l  uaported debita: 
Actual ammt of unported debita to drund deposita 
Actual munt on pnposted debita t o  th and savings deposits 
Bpo8t& C r c d i a  (8-  h 8 t r u a O M ) l  

OR 
Separate amount of onposted creditai 
Actual amount of uaported credlta to demand deposita 
Actual aawnt on onported credits to th and ravlags deposits 
Oniaverted trust fund# (carh) held in baal's am trust 
departaent (not included in total deposita in dometic offices) 
Deposita of conrolidated rubsldiaties in domstic offices 
and in insured branches in Puerto Bico and U.S. territories 
and possesoiona (not included in total de sita) : 
ocr~and deposita of comoudated subsidiarCs 
Time and ravings deposita of CoMoUdated nrbsidiaries 
Interest accrued and unpaid on deporita of consolidated 
subridiaries 
Deposit8 in insured branches in Pucrto Bico and U.S. 
territories and ssersions: 
Demand deposits E insured branches (included in Schedule BC-E, part 11) 
T h  and ravings deposits In h u e d  branches (included in 

Intereot accru 
(included In Schedule BC-6, item 1.b) 
Beserve balances actually passed through to the Federal 
Beserve by the reporting bank on behalf of i t a  respondent 
depository b t i t u t i o n s  that  are also reflected as deposit 
l iabil i t ies of the remrtinu bank: 

Actual (uoullt of a l l  ullposted credlta 

Schedule BC-E, ,tprt 11) 
and uapald on deposits in insured branches 

</TABLE > 
-48 -  
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C PAGE > 
<TABLE > 
(S) 
6.a. 
6.b. 

7. 

7.a. 
7.b. 
8. 
8.a. 

8.a.l.  

8.a.2. 

8.b. 

9. 
t o .  

11. 

1l .a .  

1l.b. 

1l.c. 

(C) 
Arwnt reflected in damand deporito (included in Schedule PC-E, Part I, item 4 or 5, colrupn E) 
Aywnt reflected in t h e  and ravingr deporitm (included in 
Schedule PC-E, Part I, item 4 or 5, colum A or C, but not 
colun! E) 
Unarrortited premium aad dircounto on tFr and ravings 
deporito I 
Uamortired pramirus 
Unamortized discount6 
TO be cowletad by bash with "Oakax deporito." 
~eporita purcharad or acquired from other ?DIC-iarured 
i n s t i t ~ t i o ~  during the quarter (exclude deposits plrchared 
or acquired f r a  foreign offices other tban l a m e d  branchee 
in puerto nico aad U.S. t e r r i t o r i e r  and porrersioao) I 
rotdl de r i b  prchased or acquired from other rDf-hured 

A#mt of porchrod or acquired deporito reported in item 
S.a,(l) above at t r ibuUble to a reconduy fund ( i . e . ,  BIF memixmi 
report deposita attributable to 8Aa; SAn memberr report 
deporito attrlbutahle to BR) 
TOW de rita sold or tramfarreid to ather I'DIC-fiuured 
lastifp$~~ during the q u m  (exclude mala or tranrfere by the 
reporting bmnk of de rito in foreign off icer  other than h u r e d  
brander  in Pucrto g o  and U.S. territorier and porrerrionn) 
Deposito in l i f e b e  account0 
Benefit-rerpanrive "Deporitory f n r t i t n t i o o .  Invertmeat Contracts" 
(included in total deporita in domestic of f icer )  
Mjurtmsita to demand deporitr la domatic officer and in 
inmd brander in herto Pic0 and U.S. t e r r i to r iee  and 
porrerrioao reported in Schedule PC-E for certkFn 
reciprocal duand balancer1 
lbount by which duand deporita would be reduced i f  the 
reporting bank'r reciprocal demand balancer dth the domeetic 
off icer  of 11.5. bmko and ravingr arrociationn and h u r e d  
branckee in Puerto pic0 and U.S. territoriee and poereesiom 
that were reported on a gr008 baris in Schedule BC-E had been 
reported on a net basis 
Amount by rhich demand deposita would be increared i f  the 
reportin bank's reciprocal demand balances with foreign banka 
and fore l  offices of other U.S. banltr (other than inoured 
branchee Puerto Uco and U.S. t e r r i t o r i ee  and possessions) 
that were reported on a net baris in Schedule BC-E had been 
reported on a grors bani8 
Amount by rhich demand deposits would be reduced i f  cash 
items in proce88 of collectton were included in the calculation of 

inatla s" OM during the quutar 

(C) 
0 
0 

0 
0 

0 

0 

0 

0 

0 

</TABLE > 
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< PAGE > 
<TABLE > 
(S) (C) 

the r e  rtin bank’s net reciprocal dslland balances vith the 
dou& offfces of U.S. bank6 and ravings association6 and 
insured branches in Puerto Pic0 and U.S. territories and 
possessions in Schedule PC-E 
Amount of assets netted againat deposit liabilities in 
domestic offices md in insured branches i n  Puerto Pic0 and 
U.S. t e r r i to r ies  and posressions on the balance sheet 
(Schedule RC) in accordance with g e n u a l l  accepted 

reciproca! demand balances) I 
Amount of assets netted against demand deposita 
Amount of assets netted against tim and ravings deposita 

12. 

accountin principles (exclude amunta r cf rted t o  

12.a. 
12.b. 

</TABLE > 
-50- 
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<PACE> 

Memoranda (to be completed each quarter except ae noted) 
<TABLE > 
(CAPTIOB) 

(S) 
1. 

1.a. 
1.a. l .  

l.a.2. 

1.b. 
1.b.l.  

l.b.2. 
2. 

2.a. 

2.b. 

3. 

( CAPTI' 

(C) 
Total deporita in d m r t i c  offices of the bank (rum of 
nemorandum item l . a . ( l )  uad l e b . ( l )  u r t  equal Schedule 
Rc, item 13.a)r 
Deposit accout r  of $100,000 or leas: 
Arrunt of deporit rccounta of $100,000 or less 

limber of deporit accounta of $100,000 or l e r s  (to be 
coqle ted  for the June report only) 
Deporit accounta of mre tban $100,000: 
Amount of deporit account8 of m r e  than $100,000 

Itumber of deporit accoantr of mre than $100,000 
~t i .aW anmt of mimured deposits in d o r r t i c  officee 
of the bank: 
An e a t h t e  of yapx bank'r oninrured deporita can be 
determined by l l l t iplying the onrkr of de sit rccountr of 
mre than $100,000 reported in Xewrandua p"tdl l.b.(2) above 
by $100,000 and Nbtracting the renilt from the amount of 
deporit accounta of mrc  than $100,000 reported in 
lIerPrandum item l .b . ( l )  above. 

Dollar Aaounts in Thourands 
(C)  

3,312,198 

8 /A 
lDurrkr 

3,804,717 

9,383 
lm&ez 

Indicate in the appropriate box a t  the r igh t  rhether your bnnk ha8 
a method or procedure for determhing a better eetimate of 
Uacnmred deporits than the estimate described above 

If  the box -ked YES has been checked, report the ertimate of 
PpLnSured deporits determined by wing  your bank's r t h o d  or 
procedure 
Bas the reporting inrtitutlon been conrolidated with a parent 
bank or ravin s asrodation in that parent baak'r or parent 
raving8 arrocfation'r Call Report or Thrift Financial Report? If  so, 
report the legal title and FDIC Cert i f icate  BurPbcr of the parent 
bank or parent savings areociation: 

OB > 

YEs/Bo 
80 

0 

FDIC c u t  
Bo. 
(C>  

0 

-51- 
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S u n T r u s t  Bank, A t l a n t a  FFIEC 031  
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S c h e d u l e  RC-8--Regulatory Capital 

T h i s  schedule m u r t  be completed by a l l  banks as f o l l o w s :  Bank0 that reported 
t o t a l  assets of $ 1  b i l l i o n  or more in Schedule RC, item 12,  for J u n e  30, 1998 ,  
m u s t  complete items 2 t h r o u g h  9 and Memoranda items 1 and 2. Banks w i t h  assets 
of less than $ 1  b i l l i o n  must  complete i t e m 6  1 t h r o u g h  3 below or S c h e d u l e  RC-R 
in i t s  e n t i r e t y ,  depend ing  on their response t o  item 1 below. 
<TABLE > 
<S> <C> <C> 
1. 

B/A 

1 1 1 m 1 ~ ~ 1 ~ 1 1 1 1 1 1 ~ ~ ~ ~ 1 ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ w ~ ~ ~ ~ ~ ~ D ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ - - w - - = - - - D - - - - - - - - - - - - w - -  

Te8t  f o r  d e t e x d a h g  the e x t e n t  t o  which Schedule BC-8 murt be 
completed. To be com l e t e d  onl 
t han  $1 b i l l i o n .  &ate in 4 e a p p r o p r i a t e  box a t  t h e  r i g h t  whether 
the bank ha8 total c a p i t a l  g r e a t e r  than o r  equal t o  e i g h t  pe rcen t  of 
a d j u s t e d  t o t a l  arret8 
For pucporer of thir t a r t ,  a d j u s t e d  t o t a l  a r r e t e  equalr t o t a l  amsets 
less Cash, U.8. ~rearurier,  U.S. C o v e m e n t  agency o b l i g a t i o n s ,  and 80 
percent of U.S. 6 o v e ~ e n t - s p o n s o r e d  agea ob l iga t ions  plum the 
allowance f o r  loan and leare l o s r e a  and re 7 ac ted  of f -ba lance  r h e e t  
item as re rted on Schedule PC-L (see inrtructionr). I f  the box 
marked YES gr been checked, t hen  the bank onl has t o  complete i t u e  
2 and 3 below. I f  the box marked BO har been ciecked, the bank ~ u r t  
Complete the remainder of this rchedule .  A 190 rea  onre t o  item 1 doer 
n o t  n e c e r r a r i l  m e a n  t h a t  the bank'r a c t u a l  rirk-Eared c a p i t a l  r a t i o  
i r  1088 than eight percent  o r  t h a t  t h e  bank 1s not  in compliance with 
the r i rk -ba red  c a p i t a l  g u i d e l i n e s .  

by banks w i t h  total asrets of l e a s  YESDO 

<CAPTION> 

ROTE: A l l  banks are required t o  complete items 2 and 3 below. See op t iona l  
workrheet f o r  item 3.a through 3 . f .  

<S> <C> <C> 
2.  Por t ion  of qua l i fy ing  l i m i t e d - l i f e  c a p i t a l  inrtrumente ( o r i g i n a l  

2.a. Subordinated debt and i n t e r m e d i a t e  term pre fe r r ed  etock 250,000 
2.b. o t h e r  l i m i t e d - l i f e  ca i t a1  i n s t n u e n t e  0 
3. 

1 1 1 1 1 1 1 1 1 - D 1 1 1 1 - 1 - 1 1 - - - - - - = - - = = - - - - - - - - - ~ ~ ~ ~ ~ ~ - ~ ~ ~ ~ * ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ * ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ . ~  

Dol lar  A . O U n t s  in Thousand6 

weighted average ma tu r i t  of a t  least f i v e  y e a r s )  t h a t  l e  
i n c l u d i b l e  in Tier 2 c a p f t a l :  

Amounts used in c a l c u f a t i n g  r e g u l a t o r y  c a p i t a l  r a t i o s  ( r e p o r t  
amounts determlaed by t h e  bank f o r  i t 8  o m  i n t e r n a l  
r egu la to ry  c a p i t a l  ana lyses  c o n s i s t e n t  with app l i cab le  c a p i t a l  
s t anda rds  ) : 

3.a . l .  T i e r  1 c a p i t a l  1 , 4 3 4 , 6 2 0  
3.a.2.  Tier 2 c a p i t a l  9 3 0 , 9 0 6  

< /TABLE > 
-52-  
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<PAGE > 
( TABLE > 
(S) (C) (C)  
3.a.3. Tiff 3 ca ital 0 
3.b. Total risP-based capital  2,365,526 
3.c. Excars allowance for loan and lease losses (amount that  exceeda 0 

3.6.1. 

3.d.2. 
3.e. 

1.25\ of gross risk-weighted aseets) 
net risk-weighted assets (gross risk-weighted assets, includin 
market risk equivalent assets, less excess allowance reported 
itam 3.c above md a l l  othff deductLou) 
Mrket  risk equivalent assets (bc luded  in item 3.d.(l)  above) 
llariua contractual d o l l u  amut of recourse uposure in l o r  
level recourse tranractiona (to be completed only i f  the bank uses 
the "direct reduction rthod" to report there transactionre in 
Schedule BC-E) 

PC-I(, ftem 9, le18 a l l  arrete  ddhcttd from Tier 1 capi ta l )  

22,685,663 

0 
0 

LI 

. 3 . f .  "Avera e total asmete" (quarterly average reported in Schedule 18,785,038 

(CAPTIOH) 
- - - ~ m ~ ~ ~ ~ ~ m ~ m m ~ ~ ~ ~ ~ m m ~ ~ m m ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ m ~ ~ ~ ~ ~ ~ ~ u ~ m ~ m ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ s s ~ ~ ~ ~ ~ s ~ ~ ~ s  

(9) 
4. 

4.a. 
4.b. 
5. 

5.a. 
5.b. 
6. 

6.a. 
6.b. 
7.  

7.a. 

Itsllp 4-9 and Ihr>randa itam 1 and 2 u e  
to be cogle ted  by bank8 tha t  anawered 110 
to item 1 above and by brnLs with t o t a l  
arrete of $1 bill ion or mre .  

<C 
A8 
Ze 
pe 
A8 
cr 
A8 
pe 
An 
cr 
As 
pe 
A8 
cr 
A8 
pe 
As 

I )  
I 
I 
1 
a 
e 
I 
1 
I 

I 
X 
I 

a 
X 
8 

e 

e 

lets and credit  equivalent amunto of off-balance sheet item assigned to the 

:cent risk catego 
lets recorded on zi balance sheet 
dit equivalent raaunt of off-balance sheet it- 
lets and credit  equivalent amunts of off-balance sheet item assigned to the 20 
*cent rirk category I 
lets recorded on the balance sheet 
!dit equivalent apywllt of off-balance sheet it- 
lets and credit  equivalent (u~unta  of off-balance sheet items assigned to the 50 
cent  r i s k  category I 
lets recorded on the balance sheet 
d i t  equivalent amunt of off-balance sheet itema 
lets and credit  equivalent aa~unta of off-balance sheet item assigned to the 100  
,cent rirk category: 
cts recorded on the balance sheet 

:0 

(Colwn A )  
A8sets 
Recorded 
on the 
Balance 
sheet 

(C) 

470,440 

4,875,289 

1,532,730 

12,733,093 

( C o l u ~  E) 
Credit 
Equivalent 
munt of 
Off- 
Balance 
Sheet Item 
(C) 

1,287 

1,239,466 

713,639 

</TABLE > 
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(S) <C) 
2. R o t i o ~ l  rincipal munta of off- 

balance deet derivative contract8: 

2.a. Interest rate contract# 
2 .b. Foreign exchange contract# 
2. c. Cold contract8 
2.  d. 
2.e. Other comodit contractr 
2 . f .  Equity derivaJve contracta 

< /TABLE > 

Other preciour r t a l r  contxactr 

(C) 

1,219 , 406 

10,830,966 

With a r eda ing  mturitiy of 
(colam I )  

(Co11Ilp A )  w e r o w  car (co1ll.n C )  
One year or lerr through five yearr Over five yearr 
(C) (C) (C) 

4,685,671 
1,312,936 

16,550,227 

0 
0 
0 

343 I 756 

139,sao 
8,198,555 

0 
0 
0 
0 
0 
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[ [l]]?l[pEDc~ [27944 .ox15,1]00061.P1P EDCAR only EOCr 27-DEC-7999 20:SO Bur 00-000-0000 00x00 
[[l]]ATXOS EBEPCY PposPEcms P.P. Donnelley (214) 521-4167 BEP V3.0 

< PACE> 
SunTrust B a n k ,  A t l a n t a  FFIEC 031 
1 PARX PLACE, N.E.  
ATLANTA 6A 30303 for Septeder 30, 1999 
Certificate Number: 867 

Special Re ort - Loans  to Officerc 

~ ~ ~ w ~ w ~ w ~ m ~ m ~ ~ ~ m ~ ~ ~ ~ ~ ~ ~ m w ~ ~ ~ ~ ~ ~ ~ w ~ ~ ~ ~ ~ ~ w w w ~ w m w ~ w ~ w ~ ~ ~ ~ = ~ ~ ~ ~ ~ ~ w w m ~ = = ~ = ~ w ~ - ~ ~ = = ~ = =  

SPECIAL LlEPORT - LOABS TO EXECUTIVE OFFICERS 
Report Data) 
The followlag information is required by Public &we 90-44 and 102-242, but does 
not constitute a part of the R e p o r t  of Coadiuon. With each Report of Condition, 
these Lars require all bank. to f U W 8 h  a report of all loans or other 
exten8ions of credit to their executive officers made since the date of the 

individual loan0 or other 
such loans or other srtansiono of 

(Complete as Of each Call 

credit were made during the insert "none" against uubitem (a). (Exclude 
the first $15,000 of iPdebtadness of each executive officer under bank credit 
card plan.) See Sections 215.2 and 215.3 of Title 12 of the Code of Federal 
Regulations (Federal Reserve Board Regulation 0) for the definitions of 
"srecudve officer" and aartem8ba of credit," respectively. Exclude loans and 
other extsnsioas of credit to director. and principal shareholders who are not 
executive officeru. 

<TABLE> <s> <c> <C> <C> 
4. lDurbsr of loan. made to executive officero since the 

b. Total dollar amount of above loans (in thousands of 
c. 

< /TABLE > 

previous Call Report date 0 

dollaro ) 0 
Paage of intereat charged oa 
above loan0 (example: 9 3/4% = 9 .75 )  0 . 0 0 %  0 . 0 0 %  
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It 1 I1 Alw08-x (214) 511-4767 rn m v3.0 
10151 B I X I  00-000-0000 0O:OO 

1.1. Donaalloy 
- d Y  
1#)SPZCTUS 

1 I-, [17944.X2S,l]OOO62.?I? 

<PACE> 

mTlort bm)r, A t l a n t a  
1 PARK PLACE, W.E. 

CA 30303 FFIEC 031 
Cert i f icate  lhubar: 867 Conrolidated R e  rt of COnditiOn 

optional Warrative Statement concerning the Amount. Reported in the Report. of 
Condition and Incas 
The management of the reporting bapk ray, i f  it rimher, rubrit a brief narrat ive 
.tatemant on the uoun+. reported in the Report8 of Condition and Income. This 
optional rtatemeat rill be made available t o  the public, along with the publicly 
available data in the  Report. of Condition and Income, in rasponre t o  any 

a r t  for individual bank re rt data. Howeverr the Fnforration re rted in Z ~ & B  A uul in all of ramoran% i t e ~  1 of Schedule RC-H i r  r e g u d e r a r  
confidential .ad rill pot be raleared to the pablic. E A m S  CHOOSflOG TO SUBMIT 
Tgc itARBATfM 8T- mOULD 1529- TBAT TXE STA- DOIS HOT COWTAIH TBE 

to r  septsrber X' 1999 

-8 OR ID~I?ICA2IOH8 OI I N D M D U A L  BAHX CU-r TBE 
AXOIIITS UPOPTED IS 'lg)6. COHI'IDQOTIAL 1- I# SCHGDOU RC-H? OR M Y  OTatP 
~ ~ I a B  THAT TBIY AEE lcoT WILLIHG TO ERVC MADL PUBLIC OR atAT WOULD 
C0)BROXISE TE PRWACY OF -XR C U S T O ~ .  b& ch0o.h not to l a k e  a 
atatemaat may check the .No cauant. box belor and ' h o d  make no antrier of any 
Lind in the apace provided for  the naxrative rtateaanti  i.a., 00 JloT antex in 
+hi8 rpa~e  ruch patarea a8 .Po statamant,. .Hot applicable,. %/A,. .Bo 
c m a n t ,  and .Wonem. 
The ti- atatamant m a t  be entered on thir rheet. The atatamant rhould not 
exce3 100 word.. *ex, regardlam of the a- of wotd., the rt.+sMnt r u r t  
not exceed 750 cha ra~ teu r ,  includfng punctuation indoatation, and r+andard 

cing betrean word. .pd rentencer. I f  any r d r r i a n  rhould exceed 750 
=acterr, a8 defined, it r i l R  be truncated a t  750 characterr w i t h  no notice to 
the rubmittin baak an4 the truncated rtateaent will appmu am the bank*# 
statemaat bod on agsncy computexized recordr and in computer-file relearer to 
the public. A l l  inforrat ion furnirhsd by the bank in the narrative rtatement 
i u r t  be accurate apd not l i r leading.  Appropriate effor t6  rhaU be taken by the 
submitting bank to ensure the rtatament I accuracy. The atatemant m u m +  be 
rigned, in the rpace provided below, by a ranior of f icer  of the bank who t he reby  
a t t e r t a  to i t a  accuracy. 
If,  rubrcquent t o  the original  rubmirrion, material changer are  rutmitted for  
the dam re orted in the Report6 of Condition and Income, the s r i r t i n g  narrat ive 
rtatement $11 be deleted from the fi ler,  and from d i l C l 0 8 ~ ~ 8 ;  the bank, a t  i t 8  
option, may replace it with a rtatement, under rignature, appropriate to the 
amended data. 
The optional narrat ive atatemant wi l l  ap 
the public exactly a8 rubmittad (or a m e a ~ ~ a ? d : ~ ~ &  d in the receding 
paragraph) by the mana aaent of the bank (except for the t tuncadon of 
statement. exceeding +%e 7 ~ 0 - c b r a c t e r  l i m i t  dercribed above). TEE STAT- 
WILL HOT BE EDITED OR SCREZHED I N  ANY WAY BY TEE SUPERVISORY AGERCIES FOR 
A C C W C Y  OR RELEVAlOCE. DISCLOSUPE OF THE STATEMENT 98Au SOT SI610IFY TBAT ANY 
FED- SUPERVISORY AGQlCY HAS VEPIFIED OR CONFIRMED TEE ACCURACY OF TEE 
IHFOBIIATIOR 

record8 and In re lease t o  
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Telephone: 
(502) 227-7270 

JoH". HUGHES 0 
Attorney at Law 

Professional Service Corporation 
124 WEST TODD STREET 

FRANKFORT, KENTUCKY 4060 1 

Telecopier : 
(502) 875-7059 

February 4, 2000 

Stephanie Bell 
Secretary 
Kentucky Public Service Commission 
21 1 Sower Blvd. 
Frankfort, KY 40601 

Re: Case No. 99-465 

Dear Ms. Bell: 

Western Kentucky Gas Company requests an informal conference to discuss the matters 
contained in your letter of January 27, 2000. Western is uncertain about some of the deficiencies 
listed and believes that a conference may expedite the resolution of the alleged deficiencies. 
Also, Western requests that the time to respond to your letter be extended to fifteen days beyond 
the date of the conference. Western will provide any additional information as quickly as 
possible, but, cannot meet the specified filing date without further clarification. 

Please let me know of possible conference dates so that we can arrange an mutually 
agreeable time. 

If additional information is needed, please contact me. 

Sincerely Yours, A 

Attorney for Western Kentucky 
Gas Company 

cc: Doug Walther 
Randy Hutchinson 
Bill Senter 



, . ..+. ..... _' .,.I" . ,* I .... 

Paul E. Patton 
Governor 

COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION Ronald B. McCioud, Secretary 

730 SCHENKEL LANE Public Protection and 
POST OFFICE BOX 61 5 Regulation Cabinet 

www.psc.state.ky.us Martin J. Huelsmann 
(502) 564-3940 Executive Director 

FRANKFORT, KENTUCKY 40602 

Fax (502) 564-3460 Public Service commission 

January 27,2000 
Mr. William J. Senter 
V. P. Rates & Regulatory Affairs 
Western Kentucky Gas Company 
2401 New Hartford Road 
Owensboro, Kentucky 42303-1 312 

Re: Case No. 1999-465 
Filing Deficiencies 

Dear Mr. Senter: 

The Commission staff has reviewed your application in the above case. This 
filing is rejected pursuant to 807 KAR 5:001, Section 2, for the reasons set forth below. 
These items are either required to be filed with the application or to be referenced in the 
application if they are already on file in another case or will be filed at a later date. 

1. Filing deficiencies pursuant to 807 KAR 5:OOl , Section 6: 

(4) Mortgages: amount of indebtedness secured 
(5) Bonds: amount issued; interest paid in last fiscal year 
(6) Notes Outstanding: interest paid in last fiscal year 
(7) Other Indebtedness: interest paid in last fiscal year 
(8) Rate and amount of dividends paid during the five 
previous fiscal years and the amount of capital stock on 
which dividends were paid each year 
(9) Detailed income statement and balance sheet 

2. Filing deficiencies pursuant to 807 KAR 5:OOl , Section 11 (1): 

(b) If Bonds or Notes or Other Indebtedness is proposed: 
description of the amount(s), full description of all terms, 
interest rate(s), and whether the debt is to be secured and if 
so a description of how it's secured. 

(e) If proceeds are to refund outstanding obligations, give: 
par value, amount for which actually sold, expenses and 
application of proceeds, date of obligations, total amount, 
time held, interest rate, and payee. 

AN EQUAL OPPORTUNITY EMPLOYER MIFID 



'Mr. William J. Senter 0 
January 27,2000 
Page 2 

The statutory time period in which the Commission must process this case will 
not commence until the above-mentioned information is filed with the Commission. You 
are requested to file six copies of this information (unless othetwise noted) within 15 
days of this letter. If you need further information, please contact Isaac Scott of my staff 
at 502-564-3940, extension 444. 

Since re I y , 

q**w Step anie Bell 

Secretary of the Commission 

hv 
cc: Honorable Douglas C. Walther 

Honorable Mark R. Hutchinson 
Honorable John N. Hughes 

AN EQUAL OFTORTUNITY EMPLOYER hUFD 



COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 
FRANKFORT, KY. 40602 

(502) 564-3940 

January 5, 2000 

To: All parties of record 

RE: Case No. 1999-465 
WESTERN KENTUCKY GAS COMPANY 
(Financing) $500,000,000 UNIVERAL SHELF PLAN 

This letter is to acknowledge receipt of initial application 
in the above case. 
December 30, 1999 and has been assigned Case No. 1999-465. In all 
future correspondence or filings in connection with this case, 
please reference the above case number. 

If you need further assistance, please contact my staff at 

The application was date-stamped received 

502/564-3940. 

Sincerely, 

Stephanie sFep*: Bell 
SecGetary of the Commission I 

SB/j c 



' William J. Senter 
V.P. Rates k Regulatory Affairs 
Western Kentucky Gas Company 
2401 New.Hartford Road 
Owensboro, KY. 42303 1312 

Honorable Douglas C. Walther 
Legal Counsel 
Atmos Energy Corporation 
P. 0. Box 650205 
Dallas, TX. 75265 0205 

Honorable Mark R. Hutchinson 
Attorney at Law 
Sheffer, Hutchinson, Kinney 
101 East Second Street 
Owensboro, KY. 42303 

Honorable John N. Hughes 
Attorney at Law 
124 West Todd Street 
Frankfort, KY. 40601 



BEFORE THE 

PUBLIC SERVICE COMMISSION OF KENTUCKY 

7999 

IN THE MATTER OF APPLICATION OF § 
ATMOS ENERGY CORPORATION 9 
(ATMOS), THROUGH ITS DIVISION, § 

OF OWENSBORO, KENTUCKY, FOR AN § 
ORDER AUTHORIZING THE 9 
IMPLEMENTATION OF A $500,000,000 9 
UNIVERSAL SHELF REGISTRATION § 

WESTERN KENTUCKY GAS COMPANY 6 CASENO. qq--4(& 

I 
FOR DEBT AND EQUITY FINANCING. § 

APPLICATION 

I. 

Pursuant to KRS 278.300, and all other applicable law, Atmos Energy Corporation 

(“Applicant”), through its division, Western Kentucky Gas Company of Owensboro, Kentucky 

(“Company”), files its application herein for an Order authorizing the implementation of a 

$500,000,000 universal shelf registration. The universal shelf registration will allow Atmos to I 

offer, from time to time, debt securities and shares of its common stock, without par value, at 

prices and terms to be determined at the time of sale. The debt securities andor common stock 
I 

may be issued in one or more series of issuances. Atmos may sell the securities to or through 
I 

underwriters, dealers or agents, or directly to one or more purchasers. The universal shelf 

registration will provide Atmos with greater flexibility in its financing options. 

11. 

The Company cannot currently state how the $500,000,000 will be divided between 

equity and debt financing. The Company’s goal is to decrease the debt to capitalization ratio to 

nearer its target range of 50-52% over the next two years. Atmos does not plan to implement the 

-1- 
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universal shelf registration in a manner that would materially change such target range. 

However, Atmos believes that it is important to maintain the flexibility necessary to allow it to 

utilize the most favorable financing option available at a particular time. 

111. 

Approval of this application is in the public interest because it will allow Applicant to 

obtain financing to continue the general corporate purposes of Applicant and to provide safe and 

adequate service to its customers. The net proceeds may be used for one or more of the 

following purposes: for the repayment of all or a portion of the Company’s outstanding short- 

term debt; for the purchase, acquisition and construction of additional properties and facilities as 

well as improvements to the Company’s existing utility plant; for the refunding of higher coupon 

long-term debt as market conditions permit; and for general corporate purposes. 

Iv. 
Applicant, a Virginia and Texas Corporation, is duly qualified under the laws of 

Kentucky to carry on its business, and conducts all of its utility activities in the Commonwealth 

of Kentucky through its division, Company. Company is a division of Applicant (not a separate 

corporate entity) which operates a public utility in the business of purchasing, transmitting and 

distributing natural gas to residential, commercial and industrial users in western and south 

central Kentucky. 
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V. 

Company’s principal operating office and place o business is 2401 New Hartford Road, 

Post OEce Box 866, Owensboro, Kentucky 42302. The post ofice address of the Applicant is 

Post Office Box 650205, Dallas, Texas 75265-0205. 

VI. 

A certified copy of Applicant’s Certificate of Incorporation and all amendments thereto 

are on file in the records of the Commission and the same are incorporated herein by reference. 

See, In Re the Matter of the Rate Adiustment of Western Kentuckv Gas Comtmny, Case No. 90- 

13. 

VII. 

Correspondence and communications with respect to this Application should be directed 

to: 

William J. Senter 
Vice President, Rates and Regulatory Affairs 
Western Kentucky Gas Company 
2401 New Hartford Road 
Owensboro, Kentucky 42303-13 12 

Douglas C. Walther 
Legal Counsel 
Atmos Energy Corporation 
Post Office Box 650205 
Dallas, Texas 75265-0205 

Mark R. Hutchinson 
Sheffer, Hutchinson, Kinney 
101 East Second Street 
Ownesboro, Kentucky 42303 

John N. Hughes 
Attorney at Law 
124 West Todd Street 
Frankfort, Kentucky 40601 
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VIII. 

Pursuant to KRS 278.300, the Applicant respectfully requests expedited consideration of 

this Application so that the universal shelf registration may be implemented. The universal shelf 

registration will allow Atmos the flexibility to respond expeditiously to favorable market 

conditions. Previously, the Company was unable to take advantage of favorable financing 

conditions due to the lag time associated with regulatory proceedings. Commission approval of 

the universal shelf registration will allow Atmos to act quickly and decisively in financing capital 

each time a favorable market opportunity arises. 

Ix. 
To comply with the requirements of 807 KAR 5:001, Section 6, 8 and 11 of the 

Commission’s Administrative Regulations, there is attached hereto and incorporated herein by 

reference, Exhibit A, which contains all of the financial information therein required. 

X. 

Pursuant to 807 KAR 5:001, Section 11(2)(b), true and correct copies of Applicant’s 

outstanding deeds of trust and mortgages are on file in the records of the Commission and the 

same are incorporated herein by reference. See, In Re The Matter of the Application of Atmos 

Energy Corporation for Authorization to Issue Additional Shares, Case No. 94-072. 
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WHEREFORE, Applicant prays that this Commission authorize by appropriate order or 

certificate the implementation of the $500,000,000 universal shelf plan. 

Respecthlly submitted on this 3 0  day of Pe& 999. 

William J. Senter 
Vice President, Rates and Regulatory Affairs 
Western Kentucky Gas Company 
2401 New Hartford Road 
Owensboro, Kentucky 42303- 13 12 

Douglas C. Walther 
Legal Counsel 
Atmos Energy Corporation 
Post Ofice Box 650205 
Dallas, Texas 75265-0205 

Mark R. Hutchinson 
Sheffer, Hutchinson, Kinney 
101 East Second Street 
Owensboro, Kentucky 42303 

John N. Hughes 
Attorney at Law 
124 West Todd Street 
Frankfort, Kentucky 40601 

COUNSEL FOR ATMOS ENERGY CORPORATION 

-5- 



EXHIBIT A 
PAGE 1 OF 10 

WESTERN KENTUCKY GAS COMPANY 
EXHIBIT A 

References preceding each subpart of this Exhibit pertain to 
subsections of Sections 6 and 11 of 807 KAR 5:OOl. 

Western Kentucky Gas Company is an unincorporated division of 
Atmos Energy Corporation. The following includes information for 
Atmos Energy Corporation (unless otherwise stated) since Western 
Kentucky Gas Company is a division of Atmos and does not have a 
separate capital structure or authorized stock. 

6(1) Amount and kinds of stock authorized 

As of June 30, 1999 Atmos Energy Corporation had 100,000,000 
shares of common stock (no par value) authorized. 

6(2) Amount and kinds of stock issued and outstanding 

At June 30, 1999 Atmos Energy Corporation had 31,039,292 
shares of common stock issued and outstanding. 

6(3) Terms of preference of preferred stock whether cumulative or 
participating, or on dividends or assets or otherwise. 

Atmos Energy Corporation has no preferred stock. 

6(4) Brief description of each mortgage on property of applicant, 
giving date of execution, name of mortgagor, name of 
mortgagee, or trustee, amount of indebtedness authorized to 
be secured thereby, and the amount of indebtedness actually 
secured, together with any sinking fund provisions. 

Atmos has mortgages related to bonds assumed in the merger 
with Greeley Gas Company on December 22, 1993. The 9.4% 
series J bonds are secured by an Indenture of Mortgage and 
Deed of Trust dated April 1, 1991 in favor of First Colony 
Life Insurance Company. The outstanding First Mortgage 
Bonds assumed in the merger with Greeley are as follows: 

Interest 
Bonds accrued for 12 

First Mortgage Original Outstanding months ended 
Bonds Issue 6/30/99 6/30/99 

$17,000,000 $17 ,000 ,000  $1,620,576 9.4% Series J, 
due May 1, 2021 



EXHIBIT A e PAGE 2 OF 1 0  

Atmos has mortgages related to bonds assumed in the merger 
with United Cities on July 31,  1 9 9 7 ,  which are listed below: 

Interest 
Bonds accrued for 12 

First Mortgage Original Outstanding months ended 
Bonds Issue 6/30/99 6/30/99 

8 . 6 9 %  Series N, $ 2 0 , 0 0 0 , 0 0 0  $ 1 ,000 ,000  $ 218 ,533  
due 3 / 0 1 / 0 2  3 / 0 1 / 8 7  

$2 ,380 ,706  1 0 . 4 3 %  Series P I  $25 ,000 ,000  $ 2 2 , 5 0 0 , 0 0 0  
due 1 1 / 0 1 / 1 7  1 0 / 0 1 / 8 7  

9 .75% Series Q, $ 2 0 , 0 0 0 , 0 0 0  $20 ,000 ,000  $1 ,961 ,838  
due 4 / 3 0 / 2 0  4 / 0 1 / 9 0  

1 1 . 3 2 %  Series R, $15 ,000 ,000  $ 1 0 , 7 2 0 , 0 0 0  $1 ,518 ,009  
due 5 / 1 0 / 0 4  1 2 / 0 1 / 8 9  

9 .32% Series TI $18,000,000 $ 1 8 , 0 0 0 , 0 0 0  $1 ,682 ,743  
due 6 / 0 1 / 2 1  6 / 0 1 / 9 1  

8 .77% Series U, $20 ,000 ,000  $20 ,000 ,000  $1 ,768 ,785  
due 5 / 0 1 / 2 2  5 / 0 1 / 9 2  

7 .50% Series V I  $10 ,000 ,000  $10 ,000 ,000  $ 7 6 4 , 7 8 0  
due 1 2 / 0 1 / 0 7  1 2 / 0 1 / 9 2  

$ 1 0 2 , 2 2 0 , 0 0 0  $10 ,295 ,394  

6 ( 5 )  Amount of bonds authorized, and amount issued, giving the 
name of the public utility which issued the same, describing 
each class separately, and giving date of issue, face value, 
rate of interest, date of maturity and how secured, together 
with amount of interest paid thereon during the last fiscal 
year. 

Please refer to 6 ( 4 )  above. 
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EXHIBIT A 
PAGE 3 OF 10 

6(6) Each note outstanding, giving date of issue, amount, date of 
maturity, rate of interest, in whose favor, together with 
amount of interest paid thereon during the last fiscal year. 

Outstanding Notes of Applicant are as follows: 
Amount Interest Accrued 

for 12 months Date of Outstanding Date of Rate of In favor 
UUL- M4turitv -of w 

Note 11/26/96 $ 

Sr. Notes 

Sr. Notes 

Sr. Notes 

Sr. Notes 

Note 

Note 

Note 

Note 

Note 

Sr. Notes 

Sr. Notes 

Debentures 

11/25/98 6.09% Nations Bank $1,035,300 
of Texas 
- ,  

1,016,225 12/23/87 8,000,000 Annual installments 11.2% John Hancock 
of $2,000,000 from Mutual Life 
12/30/93 through Insurance Co., 
12/30/02 et al. 

09/30/91 16,000,000 Annual installments 9.57% Variable Annuity 1,594,244 
of $2,000,000 from Life Insurance Co. 
9/30/97 through 
9/30/06 

10/11/89 18,000,000 Annual installments 9.76% John Hancock 1,915,254 
of $3,000,000 from Mutual Life 
12/30/95 through Insurance Co., 
12/30/04 et al. 

of $1,000,000 from Life Insurance Co. 
8 /3 1/97 through 
8/31/06 

08/31/92 8,000,000 Annual installments 7.95% Variable Annuity 656,195 

12/31/91 1,151,654 12/31/11 10.0% Kingdom Foundation 115,164 

12/31/91 1,151,654 12/31/11 10.0% Michael D. 
Fredri cks 

115,163 

12/15/95 10,000,000 12/15/25 6.67% Cede & Co. 674,786 

12/19/95 10,000,000 12/19/20 6.27% Cede & Co. 642,441 

12/19/95 2,000,000 12/19/00 6.20% Cede & Co. 133,042 

11/14/94 20,000,000 Annual installments 8.26% New York Life 1,664,793 
of $1,818,182 from Insurance Co. 
10/31/04 through 
10/31/14 

11/14/94 20,000,000 Annual installments 8.07% Variable Annuity 1,630,689 
of $4,000,000 from Life Insurance Co. 
10/31/02 - 10/31/06 

07/15/98 150,000,000 07/15/28 6.75% U.S. Bank as 9,513,485 
Trustee 

$264.303.308 $20.706.781 



EXHIBIT A 0 PAGE 4 OF 10 

6 ( 7 )  Other indebtedness, giving same by classes and describing 
security, if any, with a brief statement of the devolution 
or assumption of any portion of such indebtedness upon or by 
person or corporation if the original liability has been 
transferred, together with amount of interest paid thereon 
during the last fiscal year. 

Other indebtedness of Atmos Energy 
f 01 lows : 

Lenaer 
Amount 

Outstanding - 
Committed Lines of Credit: 

One-year credit facility Amarillo National $11,100,000 
for up to $12,000,000 Bank 
renegotiated effective 
April 1, 1999 

364 day credit facility NationsBank, Texas 
for up to $250,000,000 as agent for various 
due August 6, 1999 other participants 
unsecured 

TOTAL COMMITTED LINES $11,100,000 

Corporation is as 

Interest Accrued 
Rate of for 12 Months 
Xnterest u 

Short-term rate $33 1,494 
based upon option 
chosen at time 
of borrowing 

Short-term rate 631,858 
based upon option 
chosen at time of 
borrowing 

$963,352 



PescriDtion Lender . .  
Uncommitted Money Market Lines of Credit: 

Credit facility for up Societe Generale $ 
to $50,000,000 due 
August 6, 1999 

Amount 
Outstanding Rate of - Interest 

Credit facility for up Nations Bank - 
to $20,000,000 due 
August 6, 1999 

$250,000,000 Merrill Lynch 
Commercial Paper and First Chicago 
Program as dealers 

TOTAL UNCOMMITTED LINES 

TOTAL LINES OF CREDIT 

EXHIBIT A 
PAGE 5 OF 10 

Interest Accrued 
for 12 Months 
Ended 6/30 /99  

- Money market rate $ 927,504 
as quoted 

9,300,000 Money market rate 455,828 
as quoted 

89,828,467 Money market rate 3,116,827 
as quoted 

99.128.467 

$110.228.467 

4.500.159 

$5.463.511 
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6 (8) Rate and amount of dividends paid during the five (5) 
previous fiscal years and the amount of capital stock on 
which dividends were paid each year. 

The following is Atmos Energy Corporation's dividend history 
for the past five fiscal years. The Atmos dividend rate has 
been restated to include United Cities but excludes Greeley 
Gas distributions. The amount of dividends paid and average 
shares have been restated to include United Cities, Greeley 
Gas distributions and Atmos' 3-for-2 stock split in May 
1994. 

Atmos Amount of Average Shares 
Fiscal Year Dividend Dividends For Each 

Paid Fiscal Year Ended Sept 30 

Fiscal 1994 $.91 $23,201,000 25,604,000 

Fiscal 1995 $.96 $26,197,000 27,208,000 

Fiscal 1996 $.98 $28,478,000 28,978,000 

Fiscal 1997 $1.01 $26,415,000 29,409,000 

Fiscal 1998 $1.06 $31,834,000 30,031,000 

- Rate - 

I 

L 
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6 ( 9 )  Detailed income statement and balance sheet. 

The following is the separate company income statement and 
balance sheet of Atmos Energy Corporation. 

ATMOS ENERGY CORPORATION 
STATEMENT OF INCOME (UNCONSOLIDATED) 

FOR THE TWELVE MONTHS ENDED 
June 30, 1999 

(Thousands of Dollars) 
(Unaudited) 

Operating revenues 
Purchased gas cost 

Operating expenses 
Gross profit 

Operation 
Maintenance 
Litigation settlement 
Depreciation and amortization 
Taxes, other than income 
Income taxes 

Operating income 
other income (expense) 
Interest charges 

Total operating expenses 

Net income 

$ 6 2 2  , 2 4 4  
3 4 0 , 1 1 9  
2 8 2 , 1 2 5  

1 2 6  , 2 7 4  
8 ,599  
3 , 2 5 0  

4 8 , 6 0 3  
2 6  , 9 8 3  
11 , 9 1 4  

2 2 5 , 6 2 3  
5 6 , 5 0 2  

1 , 5 4 8  
3 4 , 3 5 0  

$ 2 3 , 7 0 0  
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ATMOS ENERGY CORPORATION 
BALANCE SHEET (UNCONSOLIDATED) 

June 30, 1999 
(Thousands of Dol 1 ars ) 

(Unaudited) 

ASSETS 

Property, plant and equipment 
Less accumulated depreciation and 
amortization 
Net property, plant and equipment 

Investments at cost 
Current assets 
Cash and cash equivalents 
Accounts receivable, net 
Inventories 
Gas stored underground 
Other current assets 
Intercompany, net 
Total current assets 

Deferred charges and other assets 

LIABILITIES AND SHAREHOLDERS' EQUITY 

Shareholders' equity 
Common stock 
Treasury stock 
Additional paid-in capital 
Retained earnings 
Total shareholders' equity 

Total capitalization 
Long- term debt 

Current liabilities 
Current maturities of long-term debt 
Accounts payable 
Notes payable 
Taxes payable 
Customers' deposits 
Other current liabilities 
Intercompany accounts 
Total current liabilities 

Deferred income taxes 
Deferred credits and other liabilities 

$1 ,444 ,563  

543 ,616  
900 ,947  

1 6  , 1 5 7  

5 ,078  
51 ,618  
1 3 , 0 0 9  
1 4 , 1 9 1  

2 ,826 
(10 ,043)  
76 , 6 7 9  

1 0 4 , 8 0 6  
$1 ,098 ,589  

$ 1 5 5  

288 ,392  
( 9 0 )  

71 ,357  
359 ,814  
367 ,883  
727 , 6 9 7  

1 5 , 6 4 0  
4 5 , 7 4 1  

1 1 0 , 2 2 8  
4 , 074  

1 0 , 2 3 0  
29 , 9 5 1  

215 ,864  
8 0 , 8 7 0  

$1 ,098 ,589  
74  , 1 5 8  
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The Applicant's property is comprised primarily of gas 
utility plant and related facilities of a local 
distribution company operating in Illinois, Iowa, Georgia, 
South Carolina, Tennessee, Virginia, Colorado, Kansas, 
Missouri, Kentucky, Texas and Louisiana. At June 30, 
1999, the original cost of the Applicant's property was 
$1,428,432,519 and the cost to the Applicant was 
$1,442,547,885. 

Atmos Energy proposes to issue $500,000,000 in common 
stock,,no par value, and long-term debt, from time to time 
under a shelf offering. 

The Company intends for the net proceeds from the issuance 
of the common stock will be used for general corporate 
purposes. 

After first applying the proceeds to payoff short-term 
debt, the Company intends to use the net proceeds to 
acquire and construct new plant facilities. The Company 
estimates that $370,000,000 will be used towards upgrading 
their existing gas plant property. 

The 
new 
and 

Company plans to first apply the proceeds from issuing 
equity and debt towards paying off short-term notes 
current maturities of long-term debt. The Company had 

a total of $110,228,467 in credit lines and short-term 
debt and a total of $383,523,308 in long-term debt 
outstanding at June 30, 1999. Of the amount classified as 
long-term debt, $15,640,000 is due within one year. 

11(2) (a) Please refer to 6(1) through 6(9) above. 

11(2) (b) The mortgage earlier described in 6(4) has previously 
been filed with the Commission. 

11(2) ( c )  Not applicable. 
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I 
A 

VERIFICATION 

I, Donald P. Burman, being first duly sworn, depose and state 
that I am the duly elected and acting Assistant Controller of 
Atmos Energy Corporation and that I have knowledge of the matters 
set forth in this Exhibit A, and the contents of this Exhibit A 
are true to the best of my knowledge and belief. 

I further certify, pursuant to 807 KAR 5:OOl §lO(f), that the 
applicant's annual reports, including the report for the most 
recent calendar year for which such a report is due, are on file 
with the commission in accordance with 807 KAR 5 : 0 0 6  5 3  (1). 

H d L  
Donald P. Burman 

SUBSCRIBED AND SWORN to before me by Donald P. Burman on this the 
L2d day of , 1999. 

L c /zT&zM 
Notary Public: State of Texas 
My commission expires: 2 -d -A& 7 



I VERIFICATION 

I, William J. Senter, being first duly sworn, depose and state that I am the Vice President, 

Rates and Regulatory Affairs of Western Kentucky Gas Company and that I have knowledge of 

the matters set forth in this Application, and the contents of this Application are true to the best 

of my knowledge and belief. 

William J. Se r v 
COMMONWEALTH OF KENTUCKY 0 

0 ss. 
COUNTY OF DAVIESS 0 

SUBSCRIBED AND SWORN TO before me by William J. Senter, as Vice President, 
Rates and Regulatory Affairs of Western Kentucky Gas Company, on behalf of the said 
corporation, on t h i s d i d  day of Beumbeli?. , 1999. 

, 

NOTARY PUBLIC 

~> ’ . 

My Commission Expires: a d .  do00 

-6- 
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