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BEFORE THE

PUBLIC SERVICE COMMISSION OF KENTUCKY

IN THE MATTER OF THE APPLICATION
OF ATMOS ENERGY CORPORATION

)
)
FOR AN ORDER AUTHORIZING THE ) CASE NO, 2006-00180
ISSUANCE OF UP TO 1,000,000 )
SHARES OF COMMON STOCK )
THROUGH THE ATMOS ENERGY ) o
CORPORATION RETIREMENT SAVINGS ) ﬁgggwgg
PLAN )
; MAY 0 2 2006
PUBLIC SERVICE
W COMMISSION
1. Pursuant to KRS 278.300, and all other applicable law, Atmos Energy

Corporation (“Applicant” or “Atmos”), files its Application herein for an Order authorizing
the issuance of up to 1,000,000 additional shares of Common Stock, no par value, of
Applicant (the “Shares”) through and pursuant to the Atmos Energy Corporation
Retirement Savings Plan and Trust (“RSP”).

2. Atmos seeks an Order of the Commission granting it the authority to issue
up to 1, 000,000 shares of no par value Common Stock of the Company pursuant to the
RSP. The RSP is intended to meet the requirements of Sections 401(a) and 501(a) of
the Internal Revenue Code of 1986, as amended, and was adopted by Applicant on
October 18, 1983. Under the terms of the RSP, Applicant will match every dollar
invested by an employee in the RSP up to a maximum of 4% of the employee’s annual
salary. The RSP therefore provides Applicant’s employees with a systematic means of
providing additional security for retirement or future financial needs and an opportunity to
become stockholders in Applicant, thereby strengthening their direct interest in the
progress and success of Applicant. The Commission previously authorized the issuance

of shares pursuant to the RSP in Case No. 2003-00475.



3. The issuance of the shares is necessary for the routine operation of the RSP
and will provide Applicant with additional sources of capital. Applicant will use the same
to fund its capital expenditures, reduce debt, improve its capitalization ratios and
preserve its credit ratings.

4. The issuance of the Shares will increase Applicant’s equity to debt ratio
and further strengthen Applicant’s strong position as a financially sound public utility and
lower its cost of capital. Therefore, approval of this Application is in the public interest
because it will allow Applicant to obtain more favorable financing of its operations and
allow it to continue to provide safe and adequate service to its customers.

5. The issuance of the Shares will be registered with the Securities and
Exchange Commission (“SEC”).

6. Applicant, a Virginia and Texas Corporation, is duly qualified under the
laws of Kentucky to carry on its business in the Commonwealth of Kentucky. Applicant
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.

7. Company’s principal operating office and place of business is in the state
of Kentucky is located at 2401 New Hartford Road, Owensboro, Kentucky 42303. The
post office address of Applicant is P.O. Box 650205, Dallas, Texas 75265-0205.

8. A certified copy of Applicant's Restated Articles of Incorporation as
Amended, together with all amendments thereto, is attached hereto as Exhibit A

9. Correspondence and communications with respect to this Application
should be directed to:

Gary Smith
Vice President, Marketing and Regulatory Affairs
Atmos Energy Corporation

2401 New Hartford Road
Owensboro, Kentucky 42303



Douglas C. Walther
Associate General Counsel
Atmos Energy Corporation
P.O. Box 650205

Dallas, Texas 75265-0205
Mark R. Hutchinson
Attorney at Law

611 Frederica Street
Owensboro, Kentucky 42301

10. Pursuant to KRS 278.300, the Applicant respectfully requests expedited
consideration of this Application so that the Shares may be issued at an early date.

11. 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 B, which contains all of the financial
information therein required. A copy of the Board of Directors Resolutions authorizing
the issuance is attached as Exhibit C.

12. 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. 97-351.

WHEREFORE, Atmos respectfully requests that the Commission authorize by
appropriate order or certificate the issuance by Applicant of up to 1,000,000 shares of
Common Stock through and pursuant to the RSP as herein requested.

Respectfully submitted on this 2 7 day of April, 2006.

Douglas C. Walther
Associate General Counsel
Atmos Energy Corporation

P.O. Box 650205
Dallas, Texas 75265-0205



Mark R. Hutchinson

WILSON, HUTCHINSON & POTEAT
611 Frederica Street

Owensboro, Kentucky 42301

COUNSEL FOR ATMOS ENERGY CORPORATION

e o
e g e

By: .-
Mark R. Hutchinson




VERIFICATION

STATE OF TEXAS §
§
COUNTY OF DALLAS §

The undersigned, being under oath, says that she is the Vice President and

Treasurer of Atmos Energy Corporation, that she has read the above and foregoing

Application, has personal knowledge and that the fziséz true.

Yaurie M. Sherwood
Vice President and Treasurer
Atmos Energy Corporation

Subscribed and sworn to before me this ﬁ"Z— day of April, 2006, by Laurie M.
Sherwood, as Vice President and Treasurer of Atmos Energy Corporation, on behalf of

the said corporation.

JAYNE A. ZABALA
Notary Public

JX )’/ State of Texas




CERTIFICATE OF CORPORATE SECRETARY
OF ATMOS ENERGY CORPORATION

I, Dwala Kuhn, the duly elected, qualified and acting Corporate Secretary of Atmos
Energy Corporation, a Texas and Virginia corporation (the “Company”), do hereby certify that
attached hereto as Exhibit A are true, correct and complete copies, certified by the Secretary of
State of Texas and the Commonwealth of Virginia of the restated Articles of Incorporation of the
Company, and all subsequent amendments thereto. The respective Articles of Incorporation have
not, except as otherwise reflected in the attached Exhibit A, been amended, modified or rescinded
and are in full force and effect on the date hereof.

IN WWREOF, I have set my hand and seal of the Company hereto as of the
2% day of o , 2006.

Puala lusin

Dwala Kuhn
Corporate Secretary




EXHIBIT A

Articles of Incorporation



Roger Williams
Secretary of State

Corporations Section
P.0.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and
correct copy of each document on file in this office as described below:

ATMOS ENERGY CORPORATION
Filing Number: 54895300

Articles of Incorporation

Restated Articles Of Incorporation
Change Of Registered Agent/Office
Articles Of Amendment

Articles Of Merger

Change Of Registered Agent/Office
Maintenance

Change Of Registered Agent/Office
Articles Of Merger

Articles Of Amendment

Assumed Name Certificate

Articles Of Amendment

Restated Articles Of Incorporation
Assumed Name Certificate

Articles Of Merger

Articles Of Amendment

Change Of Registered Agent/Office
Articles Of Merger

Assumed Name Certificate

Articles of Merger

Articles Of Amendment

Assumed Name Certificate

Change Of Registered Agent/Office
Public Information Report (PIR)
Articles of Merger

Change of Registered Agent/Office
Public Information Report (PIR)

Certificate of Assumed Business Name
Certificate of Assumed Business Name

Articles of Merger

Certificate of Assumed Business Name

Public Information Report (PIR)
Restated Articles of Incorporation

February 06, 1981
October 17, 1983
November 20, 1985
March 03, 1986
May 15, 1986

June 30, 1986
November 18, 1987
November 30, 1987
December 23, 1987
September 30, 1988
October 03, 1988
February 13, 1989
November 10, 1989
November 04, 1992
December 22, 1993
February 09, 1995
May 22, 1995
November 29, 1995
July 29, 1997

July 29, 1997
February 17, 1999
May 20, 1999
August 25, 1999
December 31, 1999
December 03, 2002
July 31, 2003
December 31, 2003
September 27, 2004
September 29, 2004
October 1, 2004
November 18, 2004
December 31, 2004
May 18, 2005

Certificate of Assumed Business Name August 31, 2005

Come visit us on the internet at http://www.sos.state.tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 TTY: 7-1-1
Prepared by: SOS-WEB Document: 103974310003



Corporations Section
P.O.Box 13697 )
Austin, Texas 78711-3697

Roger Williams
Secretary of State

Office of the Secretary of State

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of

State at my office in Austin, Texas on September 22,
2005.

Roger Williams
Secretary of State

Come visit us on the internet at http://www .sos.state.tx.us/

Phone: (512) 463-5555 Fax: (512) 463-5709

TTY: 7-1-1
Prepared by: SOS-WEB

Document: 103974310003



FILED

in the Office of the
AMENDED AND RESTATED Sacretary of State of Texas
ARTICLES OF INCORPORATION MAY 18 2005
OF
ATMOS ENERGY CORPORATION .
(as of February 9, 2005) Corporations Section
A After being proposed by the Board of Directors of Atmos Energy Corporation (the

“Corporation”) and submutted to the Corporation’s shareholders in accordance with the
provisions of Chapter 9 of the Virgmia Stock Corporation Act, the following amendment to
the Restated Arucles of Incorporation, as Amended, was adopted by the shareholders of the
Corporation at the Annual Meeting of Shareholders held on February 9, 2005, n conformuty
with the provisions of the Texas Business CorporationAct:

Section 1 of Arucle VII of the Restated Articles of Incorporation of Atmos
Energy Corporation, as Amended, be amended to read as follows:

“The aggregate number of shares which the Corporation shall have
the authonty to 1ssue 1s Two Hundred Million (200,000,000) shares of
Common Stock having no par value.”

B. The number of shares of the Corporation outstanding as of the record date was
79,217,276 and the number of shares entitled to vote on the amendment was 79,217,276.
The number of shares voung for the amendment to increase the number of authorized
shares of common stock of the Corporation was 64,288,928, the number of shares voting
agamst such amendment was 5,016,823, and the number of shares abstaining was 377,161.

C The Amended and Restated Articles of Incorporation reflect an accurate copy of the
Restated Arucles of Incorporation, as Amended, of the Corporation and all amendments
thereto, as filed with the Secretary of State and i effect as of this date, with no other
changes m any provision thereof, except for the names and addresses of the current regss-
tered agents for service, as well as the amendment discussed above, as reflected 1n the
Amended and Restated Articles of Incorporation. The text of the entire Articles of Incorpo-

rauon, as the Arucles are now amended, reads as follows:

ARTICLE 1.

'The name of the corporation shall be Atmos Energy Corporation (the "Corporation").

ARTICLE I1.

The purposes for which the Corporation is organized are the transaction of any or all law-
ful busmess for which corporauons may be mcorporated under the Texas Busmness Corporation Act,
ncluding, but not hmited to, the transportation and distribution of natural gas by pipeline as a public
utility, except that with respect to the Commonwealth of Virginia, the Corporation may only con-
duct such business as is permutted to be conducted by a public service company engaged in the
transportation and distnbution of natural gas by pipelme.



ARTICLE IIL

The Corporation is mcorporated 1n the State of Texas and the Commonwealth of Virgima
The post office address of the registered office of the Corporation m the State of Texas 15701 Bra-
zos, Austin, Texas 78701, and the registered agent for service of the Corporation at the same address
1s Corporation Service Company, d/b/a CSGLawyers Incorporaung Service Company. The post
office address of the registered office of the Corporation n the Commonwealth of Virginia 1s Ruver-
front Plaza, East Tower, 951 East Byrd Street, Richmond, Virgiua 23219-4074, and the registered
agent for service of the Corporation at the same address s Allen C. Goolsby, II, such registered
agent being 2 resident of the Commonwealth of Virgima and a member of the Virginia State Bar.

ARTICLE 1IV.
The penod of the Corporation's duration shall be perpetual.
ARTICLE V.

The Corporation shall not commence business until it has received for the shares consid-
eration of the value of One Thousand Dollars ($1,000) consisting of money, labor done or property
actually recerved.

ARTICLE VI,

1. Number of Directors. The number of directors constituting the present board
of directors 1s twelve (12); however, thereafter the number of directors constiruting the Board of
Darectors shall be fixed by the Bylaws of the Corporation. No director shall be removed dunng his
term of office except for cause and by the affirmative vote of the holders of seventy-five percent
(75%) of the shares then entitled to vote at an election of directors. The names and addresses of the
persons who are to serve as directors until the next annual meeting of the shareholders or unul therr
successors are duly elected and qualified are as follows:

Name Address

Travis W. Bain 11 Plano, Texas

Robert W. Best Dallas, Texas

Dan Busbee Dallas, Texas

Richard W. Cardin Nashville, Tennessee
Thomas J. Garland Greeneville, Tennessee
Richard K Gordon Houston, Texas

Gene C. Koonce Nashville, Tennessee
Dr. Thomas C. Meredith Atlanta, Georgia
Phillip E. Nichol Dallas, Texas
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Nancy K. Quinn East Hampton, New York

Charles K. Vaughan Dallas, Texas
Richard Ware II Amanllo, Texas
2 Election and Term. The directors shall be divided mito three classes, designated

Class I, Class II and Class ITT Each class shall consist, as nearly as may be possible, of one-third of
the total number of directors constituting the entire Board of Directors, At each annual meeung of
shareholders, successors to the class of directors whose term expires at that annual meeting shall be
elected for a three-year term Directors shall be elected by a majority vote of the shares of the
Common Stock entitled to vote m the election of directors and represented in person or by proxy at
a meeung of shareholders at which a quorum is present. If the number of directors 15 changed, any
wncrease or decrease shall be apportioned among the classes so as to mamntain the number of direc-
tors m each class as nearly equal as possible, and any addiuonal director of any class elected by the
shareholders to fill a vacancy resulung from an mncrease n such class shall hold office for a term that
shall comcide with the remaining term of that class, but 1n no case will a decrease n the number of
directors shorten the term of any incumbent director. A director shall hold office until the annual
meeting for the year in which his term expires and until his successor shall be duly elected and quals-
fied, subject, however, to prior death, resignation, retrement, disqualification or removal from of-
fice.

ARTICLE VIIL

1. Capitalization.

The aggregate number of shares which the Corporauon shall have the authority to issue 1s Two
Hundred Million (200,000,000) shares of Common Stock having no par value

2. Designation and Statement_of Preferences, Limitations and Relative Rights of
Common,. Stock.

201 Subject to the provisions of law, including the Texas Busmess Corporation Act
and the Virginia Stock Corporation Act and 1o the condiuons set forth in any law, mcluding by reso-
lution of the Board of Directors of the Corporation, such dividends (payable in cash, stock or oth-
erwise) as may be determined by the Board of Directors may be declared and paid on the Common
Stock from time to time out of any funds legally available therefor.

202 The holders of the Common Stock shall exclusively possess full voting power for
the election of directors and for all other purposes. In the exercise of s voung power, the Comr
mon Stock shall be entitled to one vote for each share held.

3. Provisions Applicable to All Classes of Stock.

3.01 Subject to applicable law, the Board of Directors may mn its discretion issue from
tme to tme authorized but unissued shares for such consideration as it may determine. The share-
holders shall have no pre-empuve nghts, as such holders, to purchase any shares or secunties of any
class which may at any time be sold or offered for sale by the Corporation.

3



302 At each election for directors every shareholder entitled to vote at any meeting
shall have the right to vote, in person or by proxy, the number of shares owned by him for as many
persons as there are directors to be elected. Cumulatve votng of shares of stock m the election of
directors or otherwise 1s hereby expressly prohibited.

303 'The Corporation shall be enutled to treat the person m whose name any share or
other secunty is registered as the owner thereof, for all purposes, and shall not be bound o recog-
nize any equitable or other claim to or mnterest i such shares or other secunty on the part of any
other person, whether or not the Corporation shall have notice thereof.

4. P i abl

401  The affirmauve vote of the holders of not less than seventy-five percent (75%)
of the outstanding shares of "Voung Stock” (as hereinafter defined) held by stockholders other than
a "Substantial Shareholder” (as heremafter defined) shall be required for the approval or authonza-
uon of any “Business Combinauon" (as hereinafter defined) of the Corporauion with any Substantial
Shareholder; provided, however, that the seventy-five percent (75%) voung requirement shall not be
applicable of erther:

0 The "Continuing Directors" (as heremafter defined) of the
Corporation by the affirmative vote of at least a majority (a) have expressly ap-
proved in advance the acquisition of the outstanding shares of Voung Stock
that caused such Substantial Shareholder o become a Substanual Shareholder,
ot (b) have expressly approved such Business Combination esther in advance
of or subsequent to such Substantial Shareholder's having become a Substantial
Shareholder; or

(1) The cash or fair market value (as determined by at least a
majonty of the Continuing Directors) of the property, secunues or other con-
sideration to be received per share by holders of Voung Stock of the Corpora-
tion 1 the Business Combination is not less than the "Highest Per Share Price”
or the "Highest Equivalent Price” (as these terms are heremafter defined) pad
by the Substantial Shareholder in acquunng any of its holdings of the Corpora-
ton's Voung Stock.

4,02 For purposes of this paragraph 4 of Arucle VII:

0] The term "Business Combimation” shall include, without
limitation. (2) any merger or consolidation of the Corporation, or any entity
controlled by or under common control with the Corporation, with or into any
Substantial Shareholder, or any entity controlled by or under common control
with the Substantial Shareholder, (b) any merger or consohidation of a Substan-
ual Shareholder, or any entity controlled by or under common control with the
Corporation, (c) any sale, lease, exchange, transfer or other disposiuon of all or
substanually all of the propenty and assets of the Corporation, or any enuity
controlled by or under common control with the Corporation, to a Substantial
Shareholder, or any entity controlled by or under common control with the
Substantial Shareholder, (d) any purchase, lease, exchange, transfer or other ac-
quistion of all or substantially all of the property and assets of a Substantial
Shareholder or any entity controlled by or under common control with the

4



Corporation, (€) any recapitalization of the Corporation that would have the ef-
fect of increasing the voting power of a Substanual Shareholder, and (f) any
agreement, contract or other arrangement providing for any of the transacuons
descnbed in this definition of Business Combination.

(1) The term "Substantial Shareholder” shall mean and mclude
any mdvidual, corporation, partnership or other person or entity which, to-
gether with its "Affiliates” and "Assocuates” (as those terms are defined in Rule
12b-2 of the General Rules and Regulations promulgated under the Secunities
Exchange Act of 1934 (the "Exchange Act”) as m effect at the date of the
adoption hereof), "Beneficially Owns" (as defined i Rule 13d-3 of the Ex-
change Act) an aggregate of 10 percent or more of the outstanding Voung
Stock of the Corporation, and any Affiliate or Associate of any such individual,
corporation, partnership or other person or entity.

(iid) Without limitation, any share of Voung Stock of the Cor-
poration that any Substantial Shareholder has the nght 10 acquire at any tume
(notwithstanding that Rule 13d-3 of the Exchange Act deems such shares to be
beneficially owned only if such nght may be exercised within 60 days) pursuant
1o any agreement, or upon exercise of conversion rights, warrants or options,
or otherwise, shall be deemed to be Beneficially Owned by the Substanual
Shareholder and to be outstanding for purposes of clause (1) above

(w) For the purposes of subparagraph 4.01(xi) of this paragraph
4 of Article VII, the term "other consideration to be recewed” shall mclude,

without limitation, Common Stock or other capital stock of the Corporation
retained by its exsung stockholders other than Substantial Shareholders or
other parties to such Business Combmation mn the event of a Business
Combination in which the Corporation 1s the surviving corporation.

) The term "Voutng Stock” shall mean all of the outstanding
shares of Common Stock entitled to vote on each matter on which the holders
of record of Common Stock shall be entitled to vote, and each reference to a
proportion of shares of Voung Stock shall refer to such proposition of the
votes entitled to be cast by such shares.

(v The term “Continuing Director" shall mean a Director who
was a member of the Board of Directors of the Corporauon immediately prior
to the time that the Substanual Shareholder involved 1n a Business Combina-
tion became a Substanual Shareholder.

(v1i) A Substantial Shareholder shall be deemed to have acquired
a share of the Votng Stock of the Corporauon at the ume when such Substan-
tal Shareholder became the Beneficial Owner thereof. With respect 1o the
shares owned by Affiliates, Associates or other persons whose ownershup 1s at-
tributed to a Substantial Sharcholder under the foregoing defmition of Sub-
stanual Shareholder, of the price 15 paid by such Substantial Shareholder for
such shares 1s not determinable by a majonty of the Conunuing Directors, the
price so paid shall be deemed to be the lugher of (a) the pnice paid upon the
acquisition thereof by the Affiliate, Associate or other person or (b) the market
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price of the shares m question at the time when the Substantial Shareholder
became the Beneficial Owner thereof.

(vi)  The terms "Highest Per Share Prce” and "Highest
Equivalent Price” as used n this paragraph 4 of Article VII shall mean the
highest price that can be determined to have been paid at any ume by the Sub-
stantial Shareholder for any share or shares of that class of capnal stock If
there 15 more than one class of capial stock of the Corporation issued and out-
standing, the Highest Equivalent Price shall mean with respect to each class
and series of capnal stock of the Corporation the amount determined by a ma-
jonty of the Continuing Directors, on whatever basis they believe is approprn-
ate, to be the highest per share price equivalent to the highest price that can be
determined to have been paid at any time by the Substantial Shareholder for
any share or shares of any class or series of capital stock of the Corporation. In
determining the Highest Per Share Pnice and Fighest Equivalent Prce, all pur-
chases by the Substantial Shareholder shall be taken nto account regardless of
whether the shares were purchased before or after the Substantial Shareholder
became a Substantial Shareholder. The Highest Per Share Pnice and the High-
est Equivalent Price shall include any brokerage commussions, transfer taxes
and soliciting dealers' fees paid by the Substannal Shareholder with respect to
the shares of capital stock of the Corporation acquired by the Substanual
Shareholder. In the case of any Business Combinauon with a Substanual
Shareholder, the Continuing Directors shall determune the Highest Per Share
Price or the Highest Equivalent Price for each class and series of the capital
stock of the Corporation.

403  The provisions set forth n this paragraph 4 of Article VII may not be amended,
altered, changed or repeiled in any respect unless such action 1s approved by the affirmative vote of
the holders of not less than seventy-five percent (75%) of the outstanding shares of Voung Stock (as
defined i this Article VII) of the Corporation at a meeting of the shareholders duly called for the
consideration of such amendment, alteration, change or repeal; provided, however, that if there s a
Substantial Shareholder (as defined m this Article VII), such action must also be approved by the
affirmative vote of the holders of not less than seventy-five percent (75%) of the outstanding shares
of Voung Stock held by the shareholders other than the Substanual Shareholder.

ARTICLE VIII.

The power to alter, amend or repeal the Corporation's bylaws, and 1o adopt new bylaws, 1s
hereby vested in the Board of Directors, subject, however, to repeal or change by the affirmatve
vote of the holders of seventy-five percent (75%) of the outstanding shares entitled to vote thereon.

ARTICLE IX.

The Corporation shall indemnify, to the fullest extent permutted by law, any person who
was, is, or 1 threatened to be made a named defendant or respondent in any threatened, pending, or
completed action, sutt, or proceeding, whether civil, cnmunal, admirustrative, arbitrative, or mvesuga-
tive, any appeal n such action, suit, or proceeding, and any inquiry or investigation that could lead to
such an action, suit, or proceedng, by reason of the fact that such person 1s or was a director or of-
ficer of the Corporation, or, while such person was a director of the Corporation, 1s or was serving
at the request of the Corporation as a director, officer, partner, venturer, propnetor, trustee, enr
ployee, agent, or similar functionary of another corporation, partnership, joint venture, sole proprie-
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torship, trust, employee benefit plan, or other enterpnse, agamst judgments, penalues (including ex-
cise and sinular taxes), fines, settlements, and reasonable expenses (including attorney’s fees) actually
mcurred by such person in connection with such action, suit, or proceeding. In addtion to the fore-
going, the Corporauon shall, upon request of any such person described above and to the fullest
extent permitted by law, pay or reimburse the reasonable expenses incurred by such person mn any
action, suit, or proceeding described above m advance of the final disposttion of such action, suit, or
proceeding,

ARTICLE X.

No director of the Corporation shall be personally lable to the Corporation or 1ts share-
holders for monetary damages for an act or omission 1n such director's capacity as a director, except
for Liabulity for (i) a breach of the director's duty of loyalty to the Corporation or its shareholders; (1)
an act or onussion not 1n good faith or that involves muentional misconduct or a knowing violation
of the law; (ui) a transacuon from which the director received an improper benefit, whether or not
the benefit resulted from an action taken within the scope of the director’s office, (iv) an act or
omission for which the lability of a director is expressly provided by statute; or (v) an act related to
an unlawful stock repurchase or payment of a dividend. If the laws of the State of Texas or the
Commonwealth of Virgnia are hereafter amended to authorize corporate acuon further elimmnatng
or miting the personal hability of a director of the Corporation, then the hability of a director of the
Corporation shall thereupon automaucally be eliminated or hmited to the fullest extent permutted by
the laws of the State of Texas and the Commonwealth of Vugina. Any repeal or modification of
this Article X by the shareholders of the Corporation shall not adversely affect any nght or protec-
tion of a director existing at the ume of such repeal or modification with respect to such events or
CIFCUIMSTAn( €S OCCUITing Or existing prior to such tme,

ATMOS ENERGY CORPORATION

By: u) ¢
Roﬁtt W. Best w4

Chairman of the Board, Presidert and
Chuef Executive Officer
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The foregoing is a true copy of all documents pertaining to the charter of Atmos Energy
Corporation.

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:
October 26, 2005

joe[ H. Peck, C[ér/{ the Commissiot,

CIS0353



AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF :
ATMOS ENERGY CORPORATION
(as of February 9, 2005)

A After being proposed by the Board of Directors of Atmos Energy Corporation (the
“Corporation”) and submitted to the Corporat ‘on’s shareholders in accordance with the
provisions of Chapter 9 of the Virginia Stock Corporation Act, the following amendment to
the Restated Articles of Incorporation, as Amended, was adopted by the shareholders of the
Corporation at the Annual Meeting of Shareholders held on February 9, 2005, in conformity
with the provisions of the Texas Business Corporation Act:

Section 1 of Anticle VII of the Restated Articles of Incorporation of Atmos
Energy Corporation, as Amended, be amended to read as follows:

“The aggregate number of shares which the Corporation shall have
the authority to issue is Two Hundred Million (200,000,000) shares of
Common Stock having no par value.”

B. The number of shares of the Corporation outstanding as of the record date was
79,217 276 and the number of shares entitled 10 vote on the amendment was 79,217,276.
The number of shares voting for the amendmem to increase the number of authorized
shares of common stock of the Corporation was 64,288,928, the number of shares voting
against such amendment was 5,016,823, and the number of shares abstaining was 377,161.

C The Amended and Restated Anticies of Incorporation reflect an accurate copy of the
Restated Anicles of Incorporation, as Amended, of the Corporation and all amendmems
thereto, as filed with the Secretary of State and in effect as of this date, with no other
changes in any provision thereof, except for the names of the current registered agems for
service, as well as the amendment discussed above, as reflected in the Amended and Re-
stated Articles of Incorporation.

ARTICLE 1.

The name of the corporation shall be Atmos Energy Corporation (the "Corporation”).

ARTICLE kI

The purposes for which the Corporation is organized are the transacticn of any or all law-
ful business for which corporations may be incorporated under the Texas Business Corporation Act,
inchuding, but not limited to, the transportation and distribution of natural gas by pipeline as a public
utility, except that with respect to the Commonwealth of Virginia, the Corporation may only con-
duct such business as is permmed to be conducted by a public service company engaged in the
transportation and distribution of natural gas by pipeline.



ARTICL.E IIL

The Corporation is incorporated in the State of Texas and the Commonwealth of Virginia.
The post office address of the registered office of the Corporation in the State of Texas is 800 Bra-
zos, Austin, Texas 78701, and the registered agent for service of the Corporation at the same address
is Corporation Service Company, d/b/a CSGLawyers Incorporating Service Company. The post
ofﬁce address of the registered office of the Gorporauon in the Commonwealth of Virginia s River-
front Plaza, East Tower, 951 East Byrd Street, Richmond, Virginia 23219-4074, and the regrstered
agent for service of the Corporation at the same address is Allen C. Goolsby, 111, such mgistered
agent being a resident of the Commonwealth of Virginia and a member of the Virginia State Bar.

ARTICLE IV.
The period of the Corporation's duration shall be perpetual,
ARTICLE V.

The Corporation shall not commence business unuil it has received for the shares consid-
eration of the value of One Thousand Dollars (§1,000) consisting of money, labor done or property
actually received.

ARTICLE VI.

1. Number of Directors. The number of directors constituting the present board
of directors is twelve (12); however, thereafter the number of directors constituting the Board of
Directc rs shall be fixed by the Bylaws of the Corporation. No director shall be removed during his
term of office except for cause and by the affimative vote of the holders of seventy-five percent
(75%) of the shares then entitled to vote at an election of directors.

2. Election and Term. The directors shall be divided into three classes, designated
Class I, Class 11 and Class I11. Each class shall consist, as nearly as may be possible, of one-third of
the total number of directors constituting the entire Board of Directors. At each annual meeting of
sharcholders, successors 1o the class of directors whose term expires at that annual meeting shall be
elected for a three-year term. Directors shall be elected by a majority vote of the shares of the
Common Stock entitled to vote in the election of directors and represented in person or by proxy at
a meeting of shareholders at which a quorum is present. If the number of directors is changed, any
increase or decrease shall be apportioned among the classes so as to maintain the number of direc-
tors m each class as nearly equal as possablc. and any addnional director of any class elected by the
shareholders to fill a vacancy resulting from an increase in such class shall hold office for a term that
shall coincide with the remaining term of that class, but in no case will a decrease in the number of
directors shorten the term of any incumbent director. A director shall hold office unul the annual
meeting for the year in which his term expires and until his successor shall be duly elected and quali
fied, subject, however, to prior death, resignation, retirement, disqualification or removal from of-
fice.
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ARTICLE VIL

The aggregate number of shares which the Corporation shall have the authority 1o issue is Two
Hundred Million (200,000,000) shares of Common Stock having no par value,

201  Subject to the provisions of law, including the Texas Business Corporation Act
and the Virginia Stock Corporation Act and to the conditions set forth in any law, including by reso-
lution of the Board of Directors of the Corporation, such dividends (payable in cash, stock or oth-
erwise) as may be determined by the Board of Directors may be declared and paid on the Common
Stock from time to time out of any funds legally available therefor.

202  The holders of the Common Stock shall exclusively possess full voting power for
the election of directors and for all other purposes. In the exercise of its voting power, the Com-
mon Stock shall be entitled to one vote for each share held. :

301  Subject to applicable law, the Board of Directors may in its discretion issue from
time to time authorized but unissued shares for such consideration as it may determine. The share-
holders shall have no pre-emptive nights, as such holders, o purchase any shares or securities of any
chass which may at any time be sold or offered for sale by the Corporation.

302 At each election for directcss every shareholder entitled to vote &t any meeting
shall have the right to vote, in person or by pro: y, the number of shares owned by him for 25 many
persons as there are directors o be elected. Cucnulative voting of shares of stock in the election of
directors or otherwise is hereby expressly prohibred.

303  The Corporation shall be entitled w0 treat the person in whose name any share or
other security is registered as the owner thereof, for all purposes, and shall not be bound to recog-
nize any equitable or other claim to or interest in such shares or other security on the pant of any
other person, whether or not the Corporation shall have notice thereof.

401  The affirmative vote of the holders of not less than seventy-five percent (75%)
of the outstanding shares of "Voung Stock® (a5 beremafter defined) held by stockholders other than
a "Substantial Shareholder” (2s heremafter defmed) shall be required for the approval or authoriza-
tion of any “Business Combination” (as heremafter defined) of the Corporanon with any Substamial
Shareholder; provided, however, that the seventy-five pescer (75%) voting requirement shall not be
applicable if erther:



0] The "Continuing Directors” (as hereinafter defined) of the
Corporation by the affirmative vo.2 of at least a majority (a) have expressly ap-
proved in advance the acquisition of the outstanding shares of Voting Stock
that caused such Substantial Shareholder to become a Substantial Shareholder,
or (b) have expressly approved such Business Combination either in advance
of or subsequent to such Substantial Shareholder's having become a Substantial
Shareholder; or

(1) The cash or fair market value (as determined by at least a
majority of the Continuing Directors) of the property, securities or other con-
sideration to be received per share by holders . Voting Stock of the Corpora-
tion in the Business Combination is not less than the "Highest Per Share Price”
or the "Highest Equivalent Price” (as these terms are hereinafter defined) paid
by the Substantial Shareholdcr in acquiring any of its holdings of the Corpora-
tion’s Voung Stock.

402  For purposes of this paragraph 4 of Anicle VII:

‘ (1) The term "Business Combination” shall include, without
limnavion: (2) any merger or consolidation of the Corporation, or any entity
controlled by or under common control with the Corporation, with or into any
Substantial Shareholder, or any entity controlled by or under common control
with the Substantial Shareholder, (b) any merger or consolidation of a Substan-
tial Shareholder, or any entity controlled by or under common control with the
Corporation, (c) any sale, lease, exchange, transfer or other disposition of all or
substantially all of the property and assets of the Corporation, or any enmtity
controlled by or under common control with the Corporation, to a Substamial
Shareholder, or any entity controlled by or under common control with the
Substantial Shareholder, (d) any purcl.ase, lease, exchange, transfer or other ac-
quisition of all or substamtially all of the property and assets of a Substantial
Shareholder or any entity controlled oy or under common control with the
Corporation, (¢) any recapitalization of the Corporation that would have the ef-
fect of increasing the voting power of 2 Substantial Shareholder, and (f) any
agreement, contract or other armangement providing for any of the transactions
described in this definition of Business Combination.

(w The term "Substantial Shareholder” shall mean and inchde
any individual, corporation, partnership or other person or emtity which, to-
gether with its "Affiliates” and "Associates” (as those terms are defined in Rule
12b-2 of the General Rules and Regulations promulgated under the Securities
Exchange Act of 1934 (the "Exchangc Act”) as in effect a1 the date of the
adoption hereof), "Beneficially Owns" (as defined in Rule 13d-3 of the Ex-
change Act) an aggregate of 10 percent or more of the owstanding Voting
Stock of the Corporation, and any Affiliate or Assoctate of any such individual,
corporation, partnership or other person or entsty.



(i) Without limication, any share of Voting Stock of the Cor-
poration that any Substantial Shareholder has the right to acquire at any ume
(notwithstanding that Rule 13d-3 of the Exchange Act deems such shares to be
beneficially owned only if such right may be exercised within 60 days) pursuar
to any agreement, or upon exercise of conversion rights, warrants or options,
or otherwise, shall be deemed to be Beneficially Owned by the Substantial
Shareholder and to be outstanding for purposes of clause (i1) above.

@(v) For the purposes of subparagraph 4.01(ii) of this paragraph
4 of Anicle VII, the term "other consideration to be received” shall inchude,
without limitation, Common Stock or other . apital stock of the Corporation
retained by its existing stockholders other than Substantial Shareholders or
other parties to such Business Combination in the event of a Business
Combination in which the Corporation is the surviving corporation.

v) The term "Voting Stock” shall mean all of the oustanding
shares of Common Stock entitled to vote on each matter on which the holders
of record of Common Stock shall be entitled to vote, and each reference to a
proportion of shares of Voting Stock shall refer 1o such proposition of the
votes entitled to be cast by such shares.

(v The term "Conunuing Director” shall mean a Director who
was 2 member of the Board of Directors of the Corporation immediately prior
1o the time that the Substantial Shareholder involved in a Business Combina-
tion became a Substantial Shareholder.

(vii) A Substantial Shareholder shall be deemed to have acquired
a share of the Voting Stock of the Corporation at the time when such Substan-
tial Shareholder became the Beneficial Owner thereof. With respect 1o the
shares owned by Affiliates, Associates or other persons whose ownership is at-
wributed to a Substantial Shareholder under the foregoing definition of Sub-
stantial Shareholder, if the price is paid by such Substantial Sharcholder for
such shares is not determinable by a majonty of the Continuing Directors, the
price so paid shall be deemed 1o be the higher of (a) the price paid upon the
acquisiuon thereof by the Affiliate, Associate or other person or (b) the market
price of the shares in question at the time when the Substantial Sharcholder
became the Beneficial Owner thereof.

(vii)  The terms "Highest Per Share Price® and “Highest
Equivalent Price” as used in this paragraph 4 of Article VII shall mean the
highest price that can be determined to have been paid at any time by the Sub-
stantial Shareholder for any share or shares of that class of capital stock. If
there is more than one class of capial stock of the Corporation issued and out-
standing, the Highest Equivalent Price shall mean with respect to each class
and senies of capital stock of the Corporation the amount determined by a ma-
jority of the Continuing Directors, on whatever basis they believe is 2opropr-
ate, to be the highest per share price equivalent to the highest price that can be
determined to have been paid at any time by the Substantial Shareholder for
any share or shares of any class or series of capital stock of the Corporation. In
determining the Highest Per Share Price and Highest Equivalent Price, all pur-
chases by the Substantial Shareholder shall be taken imto account regardless of

5



whether the shares were purchased before or after the Substantial Shareholder
became a Substantial Shareholder. The Highest Per Share Price and the High-
est Equivalent Price shall include any brokerage commissions, transfer taxes
and soliciting dealers' fees paid by the Substanuial Shareholder with respect 1o
the shares of capital stock of the Corporation acquired by the Substamial
Shareholder. In the case of any Business Combination with a Substantial
Shareholder, the Continuing Directors shall determine the Highest Per Share
Price or the Highest Equivalent Price for each class and series of the capial
stock of the Corporation. .

403 The provisions set forth in this pare,raph 4 of Arnicle VII may not be amended,
ahtered, changed or repealed in any respect unless such action is approved by the affirmative vote of
the holders of not less than seventy-five percent (75%) of the outstanding shares of Voting Stock (as
defined in this Anticle VII) of the Corporation at a meeting of the shareholders duly called for the
consideration of such amendment, alteration, change or repeal; provided, however, that if there is a
Substantial Shareholder (as defined in this Anicle VII), such action must also be approved by the
affirmative vote of the holders of not less than seventy-five percent (75%) of the outstanding shares
of Voting Stock held by the shareholders other than the Substantial Shareholder.

ARTICLE VIII.

: The power to aher, amend or repeal the Corporation's bylaws, and to adopt new bylaws, is
hereby vested in the Board of Directors, subject, however, to repeal or change by the affimative
vote of the holders of seventy-five percent (75%) of the owstanding shares entitled to vote thereon.

ARTICLE IX

Tne Corporation shall indemnify, to the fullest extent permitted by law, any person who
was, is, or is threatened to be made a named d-fendant or respondent in any tiwreatened, pending, or
completed action, suit, or proceeding, whether « ivil, criminal, administrative, arbitrative, or investiga-
tive, any appeal in such action, suit, or proceediag, and any inquiry or investigation that could lead to
such an action, suit, or proceeding, by reason of the fact that such person is or was a director or of-
ficer of the Corporation, or, while such person was a director of the Corporation, is or was serving
at the request of the Corporation as a director, officer, partner, venturer, proprictor, trustee, em-
ployee, agent, or similar functionary of another corporation, partnership, joint venture, sole proprie-
torship, trust, employee benefit plan, or other enterprise, against judgments, penakies (including ex-
cise and similar taxes), fines, settlements, and reasonable expenses (including attorney's fees) actually
incurred by such person in connection with such action, sutt, or proceeding. In addition to the fore-
going, the Corporation shall, upon request of any such person described zbove and to the fullest
extent permitted by law, pay or reimburse the reasonable expenses incurred by such person in any
action, ;;l\lt, or proceeding described above in advance of the final disposition of such action, suit, or
proceeding.



ARTICLE X

No director of the Corporation shall be personally liable to the Corporation or its share-
holders for monetary damages for an act or omission in such director’s capacity as a director, except
for liability for (1) a breach of the director’s duty of loyalty to the Corporation or its shareholders; (i)
an act or omission not in good faith or that involves intentional misconduct or a knowing violation
of the law; (ii1) a transaction from which the director received an improper benefit, whether or not
the benefit resulted from an action taken within the scope of the director's office; (iv) an act or
omission for which the liability of a director is expressly p mn&d by statute; or (v) an act related 1o
an unlawful stock repurchase or payment of a dmdcnd. If the Laws of the Suae of Texas or the
Commonwealth of Virginia are hereafter amended to 7 uthorize corporate action further eliminating
or limiting the personal liability of a director of the Corporation, then the liability of a director of the
Corporation shall thereupon automatically be eliminated or kimited 1o the fullest extent permitted by
the laws of the State of Texas and the Commonwealth of Virginia. Any repeal or modification of
this Article X by the shareholders of the Corporation shall not adversely affect any right or protec-
tion of a director existing at the time of such repeal or modification with respect to such evems or
circumstances occutring or existing prior to such time,

ATMOS ENERGY CORPORATION

By: &@MW ﬁ&ﬁm

Robert W, Best
Chairman of the Board, President anﬂ
Chief Executive Officer




COMMONWEALTH OF VIRGIRIA
STATE CORPORATION COMMISSION

AT RICHMOND, MARCH 4, 2005

The State Corporation Commission has found the accompanying articles submitted on behalf of
Atmos Energy Corporation

to comply with the requirements of law, and confirms payment of all required fees. Therefore, it
is ORDERED that this

CERTIFICATE OF AMENDMENT

be issued and admitted to record with the articles of amendment in the Office of the Clerk of the
Commission, effective March 4, 2005.

The corporation is granted the authority conferred on it by law in accordance with the articles,
subject to the conditions and restrictions imposed by law.

STATE CORPORATION COMMISSION

Commissioner

05-03-03-0649
AMENACPT
C180375



b\‘h} ARTICLES OF MERGER FOR THE MERGER OF
%&(\ — LSG ACQUISITION CORPORATION INTO

ATMOS ENERGY CORPORATION __ Oc’(ég 37?,4/

The undersigned corporation, pursuant to Title 13.1, Chapter 9, Article 12 of the Code of
Virginia, hereby executes the following articles of merger and sets forth:

ONE

LSG Acquisition Corporation, a Texas corporation (“LSG”), a wholly-owned subsidiary
of Atmos Energy Corporation, a Texas and Virginia corporation (“Atmos”™), will be merged into
Atmos pursuant to the plan of merger attached hereto as Exhibit A.

TWO

The plan of merger has been adopted by the Board of Directors of Atmos. Pursuant to
Section 13.1-719 of the Virginia Stock Corporation Act, no action of the shareholders of Atmos,
as the surviving corporation, is required because Atmos owns 100 percent of the outstanding
shares of the common stock of LSG.

THREE

The merger of LSG into Atmos is permitted by the State of Texas under whose law LSG
is incorporated. LSG has complied with the laws of the Commonwealth of Virginia in effecting
the merger.

ATMOS ENERGY CORPORATION,
a Texas and Virginia corporation

obert W. Best
Chairman, President and
Chief Executive Officer



Exhibit A
PLAN OF MERGER

This PLAN OF MERGER by and between Atmos Energy Corporation, a Texas

and Virginia corporation ("Atmos" and a "Constituent Corporation"), and LSG Acquisition
Corporation, a Texas corporation, which is a wholly-owned subsidiary of Atmos (the "Company"

and a "Constituent Corporation"), provides as follows:

ARTICLE I
MERGER AND CLOSING

1.01 The Merger. At the Effective Time, as hereinafter defined, the Company
shall be merged into Atmos (the “Merger”) in accordance with the Texas Business Corporation
Act (the "TBCA") and the Virginia Stock Corporation Act (the "VSCA"), whereupon the
separate existence of the Company shall cease and Atmos shall continue as the surviving
corporation (the “Surviving Corporation™).

1.02 Effective Time. The Merger shall become effective upon the last to occur
of the following (the "Effective Time"): (i) the issuance of a certificate of merger by the
Secretary of State of Texas, and (ii) the issuance of a certificate of merger by the State
Corporation Commission of Virginia.

1.03  Articles of Incorporation and Bylaws of the Surviving Corporation. At the
Effective Time, (i) the Articles of Incorporation of Atmos as in effect immediately prior to the
Effective Time shall be the Articles of Incorporation of the Surviving Corporation until
thereafter amended as provided by law and such Articles of Incorporation, and (ii) the Bylaws of
Atmos as in effect immediately prior to the Effective Time shall be the Bylaws of the Surviving
Corporation until thereafter amended as provided by law, the Articles of Incorporation of the
Surviving Corporation and such Bylaws.

1.04 Directors and Officers of the Surviving Corporation. The directors of
Atmos and the officers of Atmos immediately prior to the Effective Time shall, from and after
the Effective Time, be the directors and officers, respectively, of the Surviving Corporation until
their successors shall have been duly elected or appointed and qualified or until their earlier
death, resignation or removal in accordance with the Surviving Corporation's Articles of
Incorporation and Bylaws.

1.05  Effects of the Merger. Subject to the foregoing, the effects of the Merger
shall be as provided in the applicable provisions of the TBCA and the VSCA.




ARTICLE I
EFFECT ON CAPITAL STOCK

2.01 Effect on Capital Stock. As of the Effective Time, by virtue of the Merger
and without any action on the part of Atmos, the Company or any holder of any of the following
securities:

(a)  No Conversion of Atmos Common Stock. Each share of the common
stock, no par value, of Atmos ("Atmos Common Stock") issued and outstanding immediately
prior to the Effective Time shall continue to be issued and outstanding Atmos Common Stock.
Any Atmos Common Stock held in the treasury of Atmos immediately prior to the Effective
Time shall continue to be held in the treasury of the Surviving Corporation at the Effective Time.

(b) Cancellation of Shares of Company Common Stock. All shares of the
common stock, par value $1.00 per share, of the Company (the "Company Common Stock") that
are issued and outstanding, including any shares that may be owned by the Company as treasury
stock, shall be canceled and retired and shall cease to exist, and no stock of Atmos or other
consideration shall be delivered in exchange therefor.
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, OCTOBER 1, 2004

The State Corporation Commission finds the accompanying articles submitted on behalf of

ATMOS ENERGY CORPORATION

to comply with the requirements of law and confirms payment of all required fees. Therefore, it
is ORDERED that this

CERTIFICATE OF MERGER

be issued and admitted to record with the articles of merger in the Office of the Clerk of the
Commission, effective October 1, 2004. Each of the following:

LSG ACQUISITION CORPORATION (A TX CORPORATION NOT
QUALIFIED IN VA)

is merged into ATMOS ENERGY CORPORATION, which continues to exist under the laws of
VIRGINIA with the name ATMOS ENERGY CORPORATION, the separate existence of each

non-surviving entity ceases.

STATE CORPORATION COMMISSION

Y
e 5 F 7
a5 v Vs
£3¥: “
. o G

Commissioner

MERGACPT
CIS0317
04-10-01-0613
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ARTICLES OF MERGER FOR THE MERGER OF
MISSISSIPPI VALLEY GAS COMPANY INTO
ATMOS ENERGY CORPORATION

The undersigned corporations. pursuant to Title 13.1. Chapter 9. Article 12 of the Code of
Virginia. hereby execute the following articles of merger and set forth:

ONE

Mississippi Valley Gas Company. a Mississippi corporation (“Mississippi Valley™) will
be merged into Atmos Energy Corporation. a Texas and Virginia corporation (*Atmos™) pursuant
to the plan of merger attached hereto as Exhibit A.

TWO

The plan of merger has been adopted by the Board of Directors of Atmos. Pursuant to
Section 13.1-718G of the Virginia Stock Corporation Act. no action of the shareholders of
Atmos. as the surviving corporation. is required because (i) the articles of incorporation of Atmos
will not be changed in the merger. (ii) shareholders of Atmos immediately before the effective
date of the merger will hold the same number of identical shares and (iii) the number of voting
shares and the number of participating shares outstanding immediately after the merger. plus the
number of voting shares and participating shares issuable as a result of the merger. either by the
conversion of sccurities issued pursuant to the merger or the exercise of rights and warrants
issued pursuant to the merger. will not, in either case, exceed by more than twenty percent the
total number of voting shares or participating shares. as appropriate. of the surviving corporation
outstanding immediately before the merger.

THREE

The Plan of Merger has been adopted by the Board of Directors and the shareholders of
Mississippi Valley. The number of outstanding shares of the only class of stock of Mississippi
Valley entitled to vote on the Plan of Merger is as follows:

Number of Shares
Corporation Qutstanding Class of Shares

Mississippi Valley 1.000 Common Stock



The number of outstanding shares of Mississippi Valley voted for and against the Plan of
Merger are as follows:

Total Total
Corporation Voted For Voted Against Class of Shares
Mississippi Valley 1000 -0- Common Stock
FOUR

The merger of Mississippi Valley into Atmos is permitied by the State of Mississippi
under whose law Mississippi Valley is incorporated. Mississippi Valley has complied the law of
the State of Mississippi in effecting the merger.

The undersigned oflicers of Mississippi Valley and Atmos declare that the facts herein
stated are true as of December 3. 2002.

ATMOS ENERGY CORPORATION,
a Texas and Virginia corporation

py: ReeRet” W. Bzt

Robert W. Best
Chairman. President and
Chief Executive Officer

MISSISSIPPI VALLEY GAS COMPANY,

a Mississippi corpo atiop
By: ' ’

Matthew L. Holleman. I1I
President and
Chief Executive Officer




PLAN OF MERGER

This PLAN OF MERGER by and between Atmos Energy Corporation, a Texas
and Virginia corporation ("Atmos" and a "Constituent Corporation”). and Mississippi Valley Gas
Company, a Mississippi corporation (the "Company"” and a "Constituent Corporation”), provides
as follows:

ARTICLE |
MERGER AND CLOSING

.01 The Merger. At the Effective Time, as hereinafter defined. the Company
shall be merged with and into Atmos (the “Merger™) in accordance with the Mississippi Business
Corporation Act (the "MBCA"). the Texas Business Corporation Act (the "TBCA ") and the
Virginia Stock Corporation Act (the "VSCA"), whereupon the separate existence of the
Company shall cease and Atmos shall continue as the surviving corporation (the “Surviving
Corporation™). The Merger is intended to qualify as a reorganization within the meaning of
Section 368 of the Internal Revenue Code of 1986, as amended. and the rules and regulations
promulgated thereunder (the "Code"). Capitalized terms not otherwise defined in this Plan of
Merger shall have the meanings ascribed to them in the reorganization agreement among Atmos,
the Company and the Sharcholders, dated as of September 21, 2001 (the “Reorganization

Agreement”).

1.02  Effective Time. The Merger shall become effective upon the last to occur
of the following (the "Effective Time"): (i) the proper filing of the articles of merger as provided
in Section 79-4-11.05 of the MBCA, (ii) the issuance of a centificate of merger by the Secretary
of State of Texas, and (iii) the issuance of a certificate of merger by the State Corporation
Commission of Virginia.

1.03  Anticles of Incorporation and Bylaws of the Surviving Corporation. At the
Effective Time, (i) the Articles of Incorporation of Atmos as in effect immediately prior to the
Effective Time shall be the Articles of Incorporation of the Surviving Corporation until
thereafter amended as provided by law and such Articles of Incorporation, and (ii) the Bylaws of
Atmos as in effect immediately prior to the Effective Time shall be the Bylaws of the Surviving
Corporation until thereafter amended as provided by law, the Articles of Incorporation of the
Surviving Corporation and such Bylaws.

1.04  Directors and Officers of the Surviving Corporation. The directors of
Atmos and the officers of Atmos immediately prior to the Effective Time shall, from and after
the Effective Time, be the directors and officers, respectively, of the Surviving Corporation until
their successors shall have been duly elected or appointed and qualified or until their earlier
death. resignation or removal in accordance with the Surviving Corporation’s Articles of
Incorporation and Bylaws.

.05  Effects of the Merger. Subject to the foregoing, the effects of the Merger
shall be as provided in the applicable provisions of the MBCA, the TBCA and the VSCA.




ARTICLE II
EFFECT ON CAPITAL STOCK:; EXCHANGE OF CERTIFICATES

2.01  Effect on Capital Stock. As of the Effective Time, by virtue of the Merger
and without any action on the part of Atmos, the Company or any holder of any of the following
securities:

(a) No Conversion of Atmos Common Stock. Each share of the common
stack, no par value, of Atmos ("Atmos Common Stock") issued and outstanding immediately
prior to the Effective Time shall continue to be issued and outstanding Atmos Common Stock.
Any Atmos Common Stock held in the treasury of Atmos immediately prior to the Effective
Time «<hall continue to be held in the treasury of the Surviving Corporation at the Effective Time.

(by  Cancellation of Certain Shares of Company Common Stock. All shares of
the common stock. par value $5.00 per share, of the Company (the "Company Common Stock ™)
that are owned by the Company as treasury stock shall be canceled and retired and shall cease to
exist. and no stock of Atmos or other consideration shall be delivered in exchange therefor.

(c) Conversion of Company Common Stock. All of the issued and
outstanding shares of Company Common Stock (other than shares to be canceled in accordance
with Section 2.01(b}) shall be converted into the right to receive $150.000.000, less the
adjustments, if any. provided in Section 2.02 (as so adjusted. the "Merger Consideration”). The
Merger Consideration shall be payable 50% in cash and 50% in a number of shares of Atmos
Common Stock. determined by :iividing 50% of the Merger Consideration by the Stock Value.
rounded up 10 the nearest whole number. The Merger Consideration shall be allocated among
the Sharcholders and any Permitted Transferees in the manner provided in Section 2.03. For the
parpone of the foregoing. the "Stock Value™ means the average of the closing prices per share of
the Atmos Common Stock as re-ported for New York Stock Exchange Composite Transactions
for the 20 trading days ending on the date that is five trading days prior to the Closing Date (the
“Average Price”): provided that if the Average Price is less than $17.65, the Stock Value shall be
$17.65. All shares of Company Common Stock converted in accordance with this Section
201¢c) «hasll no longer be outstanding and shall automatically be canceled and retired and shall
cease to exis, and each holder of a centificate representing any such shares shall cease to have
any nghts with respect thereto, except the right to receive the shares of Atmos Common Stock
and cash to be issued or paid in consideration therefor, upon the surrender of such certificate,

without inlerest.

202 Adjustments to Merger Consideration. The Merger Consideration shall be
decreased by the following adjustments:

(a) the amount. if any. by which the aggregate amount of dividends or other
distibutions made on the Company Shares after September 30, 2000 through the Closing Date
(which dividends are payable in arrears following the end of cach fiscal quarter) exceeds the rate
of $5(K0. 030 with respect to each fiscal quarter (or with respect to the Company's first fiscal
guarter, $700.000) (with the dividend payable in respect of any pontion of the fiscal quarter that
includes the Clasing Date being appropriately prorated):



(by  the amount. if any, by which the aggregate amount paid in satisfaction of
claims with respect to the Clarksdale Lawsuit exceeds the Clarksdale Settlement Amount. if such
claims are settled prior to the Closing Date: and

(¢)  the amount. if any. by which the amount paid by the Company prior to the
Closing Date in satisfaction of any Flash Fire / Explosion Claims exceeds $250.000 per
occurrence (cxclusive of any amount funded with proceeds from the Company's insurance
policies listed in the Disclosure Schedule of the Reorganization Agreement or any Replacement

Policy).

2.03  Exchange of Centificates. At the Effective Time. each Sharcholder and
Permitted Transferee shall be entitled to receive (i) a certificate or centificates representing such
Sharcholder’s or Permitted Transferee's pro rata share of the aggregate number of shares of
Atrnos Common Stock to be issued by Atmos to the Shareholders and any Permitted Transferces
pursuant to the terms of the Reorganization Agreement plus (ii) cash representing such
Sharcholder’s or Permitted Transferee's pro rata share of the aggregate amount of cash to be paid
by Atmos to the Sharcholders and any Permitted Transferces pursuant to the terms of the
Reorganization Agrecment (the "Total Payable Cash”). reduced. in the case of each Shareholder
or Permitted Transferee. by such Sharcholder's or Permitted Transferee's pro rata share of the
Escrow Funds (as defined below) to be deposited in escrow as set forth below. As soon as
practicable on the Closing Date after the last to occur of (i) the proper filing of the Mississippi
Articles of Merger with the Sccretary of State of Mississippi. (ii) the proper filing of the Texas
Anticles of Merger with the Secretary of State of Texas, and (iii) the proper filing of the Virginia
Anicles of Merger with the State Corporation Commission of Virginia. cash included in the

Total Payable Cash in an amount equal to 510,000,000 (the "Escrow Funds"”) shall be delivered S

by Atmos to an escrow agent selected by Atmos and approved by the Shareholders (which
approval shall not be unrc,Lsondbly withheld or delayed) (the "Escrow Agent”). The Escrow
Funds shall be held and adminisiered by the Escrow Agent in accordance with the terms and
conditions of an Escrow Agreement, and the Escrow Funds shall be treated for all purposes of
this Plan of Merger as having been paid to the Shareholders and any Permitted Transferees.

2.04  Withholding Rights.- Atmos shall be entitled to deduct and withhold from
the Total Payable Cash otherwise payable pursuant to this Plan of Merger to the Shareholders
and any Permitted Transferees such amounts as Atmos is required to deduct and withhold with
respect to the making of such payment under the Code, or any provision of state or jocal tax law.
To the extent that amounts are so withheld by Atmos, such withheld amounts shall be treated for
all purposes of this Plan of Merger as having been paid to the Sharcholders and any Permitted

Transfences.

ARTICLE i
MISCELLANEOQOUS

301 Effect on Reorganization Agreement. This Plan of Merger is in
furtherance of, and not in limitation of, the terms and conditions of the Reorganization

Agreemont,
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COMMONWEALTH OF VIRGINIA

STATE CORPORATION CORMMISSION

December 3, 2002

The State Corporation Commission finds the accompanying articles submitted on behalf of

ATMOS ENERGY CORPORATION

to comply with the requirements of law. Therefore, it is ORDERED that this

CERTIFICATE OF MERGER

be issued and admitied (o record with the articles in the office of the Clerk of the Commission.
Each of the following:

MISSISSIPPI VALLEY GAS COMPANY (A MS CORPORATION
NOT QUALIFIED IN VA)

is merged info ATMOS ENERGY CORPORATION, which continues to exist under the laws of
VIRGINIA with the name ATMOS ENERGY CORPORATION. The existence of each non-

surviving entity ceases, according to the plan of merger.

The certificate is effective on December 3, 2002.

'STATE CORPORATION COMMISSION

Commissioner

MERGACPT
C156317
02-12-03-0617



ARTICLES OF AMENDMENT
: TO THE
RESTATED ARTICLES OF INCORPORATION
OF
ATMOS ENERGY CORPORATION
AS AMENDED

Pursuant to the provisions of Article 11 of Chapter 9 of the Virginia Stock Corporation Act,

the undersigned corporation (hereinafter referred to as :ihe “Corporation”) adopts the following
Articles of Amendment to its Restated Aricles of Incorporation as Amended, which increase the

number of authorized shares of the common stock of the Corparation.

ARTICLE ONE

The name of the Corporation is Atmos Energy Corporation.

ARTICLE TWO

After being proposed by the Board of Directors of the Corporation and submiited to the
shareholders in accordance with Ghapter 9 of the Virginia Stock Gorporation Act, the following
amendment to the Restated Articles of Incorporation as Amended was adopted by the

shareho!ders of the Corporation on February 10, 1999:
Section 1 of Article VIl of the Restated Articles of Incorporation as Amended be amended 1o
read as follows: ‘

"The aggregate number of shares which the Corporation shall have the
authority o issue is One Hundred Million (100,000,000) shares of Common

Stock having no par value.”

ARTICLE THREE

The number of shares of the Corporation outstanding as of the record date was 30,610,922
and the number of chares entitied to vote on the amendment was 30,610,922.

ARTICLE FOUR

The number of shares voling for the amendment to increase the number of authorized
shares of common stor'. of the Corporation was 25,163,516, the number of shares voting against
such amendment was 1,671,070, and the number of shares abstaining was 343,513,

DATED: February 10, 1898.
ATMOS ENERGY CORPORATION

5. Rbel W, B eaX

Robert W. Best 7z
Chairman of the Board, President and Chiet

Executive Cfficer




COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

February 17, 1993

The State Corporatinn‘Commission has found the accompanying
articles submitted on behalf of

ATMOS ENERGY CORPORATION

to comply with the requirements of law, and confirms payment of
all related foes.

Therafore, it is ORDERED that this

CERTIFICATE OF AMENDMENT

be issuad and admitted to record with the articles of amendment inm
the Office of the Clerk of the Commission, effective February 17,
1998 at 08:50 AM.

The corporation is granted the authority conferred on it by law in
accordance with the articles, subject to the conditions and
restrictions imposed by law.

STATE CORPORATION COMMISSION

i

Comzissioner

AMENACPT
CI820636
99-62-17-0136



EILED
(n the Otfios of the
gecrs' ¢ Thon af Toxas
ARTICLES OOFF MERGER NOV & 9 1995
OHGC ACQUIEITION CORPOKHATIO
INTQ Corporations Section

ATHMOS ENERGY CORPORATION

Pureuant 1o ha proviglone of Aricle 6,18 of the Texas Buelnges Corparation
Act, Almos Enargy Carporation, a corporation organized under (he laws of the State of
Toxas (the "Surviving Corporation®), and owner of &ll of the chares of OHGC
Acqulaltion Corporation, a corperation organized undar the lawe of the State of Texes
(the *Subsidiary Corporation®), hareby execules and adopie the following Articles of
Marger:

ARTICLE ONE

The name of tha parent and subsidiary corporations and the jurisdictione under
which each (6 organized I8 a8 {oliows:

OHGC Acquigition Comporation V% Texas
ARTICLE TWO

~ The number of outstanding shares of each clags of the Subsidiery Corporation
and the number of shares of each class of ‘ne Subsidlary Corporation ewnad by the
Surviving Corperation I &g {ollows!

" Numbar of Shares
8168 ~ Ownad by the

Clags

Common SlocK, par 1,000
valus 81 00 per ghare




g e

ARTICLE THREE

Attached hereto as Exhibit A is a copy of the resolutions of the Buard of
Directors of Atmos Energy Corporation approving the merger of the Subsitiiary
Corporation with and into the Survivirig Corporation. Such resolutions were adopted
or Qctober 17, 1985.

DATED: November 29, 1995

ATMOS ENERGY CORPORATION

sy:/%jﬁ

Robert F. Stephens 4
Prasident and Chief Opsrating
Officer

s OsRrave e &t



EXHIBIT "A"

RESOLVED. that the President ar the Exscutive Vice President and Chief Financial
Cfficer of the Company be, and hereby is, autharized and diracted to execute and daliver,
for and on behalf of and in the name of the Company, the Reorganization Agreement, in
substantially the form submitted to the directors at this mesting and attached to the
minutes of this meeting, with such changes thereto as the officer exscuting the same
‘may, in his sole discretion, deem necessary, appropriate, or desirabls, pursuant to which
the Company will acquire Ocsana in a tax-fres mergsr (the "Merger®) of Ocsana with and
into Acquisition, followed by a statutory merger of Acquisition with and inte the Company,
and all of the outstanding sharss of Ocaana will ba converted into the right to recsive
whole shares (and cash in lisu of fractional shares) of the common stock, no par value.
of the Company (the "Atmos Common Stock”) with a market valus (detsmmined in the
manner sat forth in the Reorganization Agresmant) equal to $5,438,000 (the "Purchase

Price"); and

FURTHER RESOLVED, that, after the closing of the Proposad Transaction, the
Company shall merge Acguisition, a wholly ownsd subsidiary of the Company, into the
Company, with the Company being the surviving corporation, in accordance with the
requirements of Article 5.16 of the Texas Business Corporation Act and that the prope-
officers of the Company be, and hereby are, authorized and empowared, in the nams and
on behalf of the Comipany, to do or causs to be done all things, and to sign, executs,
certify to, verify, acknowledge, deliver, accept, file, and record any and all such
documents, as, in the sole judgement of any such officer, shall be necessary, desirable,
or appropriate in order to effect the merger of Acquisition with and into the Company or

otherwise to effectuate the purpose of this resolution.



{n ¢h gLED
e Office of ¢4
Bacretary of State of 1oy

STATEMENT OF CHANGE OF REGISTERED OFFICE HMAY 2 2 1995

OR REGISTERED AGFNT, OR BOTH, BY A TEXAS

G .
DOMESTIC CORPORATION Orborations Seggip,

1. The name of the corporation is ATMOS ENERGY CORPORATION.

2. The address, including street and number, of its present registaered office as
shown in the records of the Secretary of State of the State of Texas is Three Lincoln
Centre. Suite 1800, 5430 LBJ Freeway, Dallas, Texas 75240.

3. The name of its registered agent, as shown in the records of the Secretary of
State of the State of Texas prior to the filing of this statement is Don E. James.

4. The name of its registered agent is to be changed to Glen A. Blanscet.

5. The address of its registered office and the address of the business office of
its registered agent will be identical. :

6. Such change was authorized by thie board of directors of the undersigned
corporation. '

DATED: May 15, 1895. "
ATMOS ENERGY CORPORATION

By: Cﬁ&«\ A é&(&&ie&’_

Glen A. Blanscet,
Vice President, General Counsel
and Corporate Secretary
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FILED
In the Oft:ce «fthe
Sec svcf Siat i
ARTICLES OF AMENDMENT ecretary of Giete of Tex
TO THE T a—
RESTATED ARTICLES OF INCORPORATION F o Rl
OF . o
ATMOS ENERGY CORPORATION Groorations Seatiog

Fursuant to the provisions of Article 4.04 of the Texas
Business Corporation Act, the undersigned corporation (hereinafter
referrad to as the "Corporation") adopts the following Articles of
Amendment to its Restated Articles of Incorporation, which increase

the number of authorized shares of the common stock of the
fforporation.

ARTICLE ONE
Thz name of the Corporation is Atmos Energy Corporation.
ARTICLE TWO

The following amendment to the Restated Articles of
incorzcration was adopted by the shareholders of the Corporation on

February 8, 1895:
of the Restated Articles of

Szction 1 of Article VII
Incorporation be amended to read as follows:
“The aggregate number of shares which the
Corporation shall have the authority to issue
is Seventy-Five Million (75,000,000) shares of
Common Stock having no par value."®
ARTICLE THREE
Tnz number of shares of the Corporation outstanding as of the
recor= zzt2 was 15,347,247.011 and the number of shares entitled to
vote = :tnhe amendment was 15,347,247.011.

ARTICLE FQOUR

Th2 number of shares voting for the amendment to increase the
number =I authorized shares of common stock of the Corporation was
12,894, 38 the number of shares voting against such amendment was

3n.227, ;nd the number of shares abstaining was 155,534.

February 8, 1995,
ATMOS ENERGY CORPORATION

! ,

y— »
- — =

By: e e
Ronald L. Fancher
Presiacent and Chief Executive Qfficer

LN I

[ F -1 Y S T

Lelbylger L



ARTICLES OF MERGER
FILED
OF &Mﬂ‘ in the Office of th2
Secretary of State of Texas

GREELEY GAS ACQUISITION CORPORATION
NEf 221933

INTO
Corporations Section

ATMOS ENERGY CORFORATION ﬁ\;}ﬂ{b

Pursuant to the provisions of Article 5.16 of the Texas
Business Corporation Act, Atmos Energy Corporation, a corporation
orgznized under the laws of the State of Texas (the "Surviving
Corporation"”) and owner of all of the shares of Greeley Gas
Acgquisition Corporation, a corporation organized under the laws of
the State of Colorado (the "Subsidiary Corporation”), hereby

executes the following Articles of Merger:

i. The names of the parent and subsidiary corporations and

the respective jurisdictions under which each is organized Is as

follows:
Name of Parent Corporation §§§§g
Atmos Energy Corporation Texas
Name of Subsidiary Corporation State
Greeley Gas Acquisition Corporation Colorado

2. The number of outstanding shares of each class of the

Subsidiary Corporation and the number of shares of each class

owned by the Surviving Corporation is:

Number of Shares

Number of Shares Owned by Surviving
Class Qutstanding Corporation
Common Stock, 1,000 1,000

without par value
per share




ytcached hereto as Exhibit A is a copy of the pesolutions

-t

of the Zcard of Directors of Atmos Energy Corporation to merge the

Subsi:.:zv Corporation with and into the Surviving Corporation.

Such r:z:..tions were adopted as of December 22, 1993.

CATID as of this 22nd day of December, 1993.

o

ATMOS ENERGY CORPORATION

By: (:‘").” ‘:\} . '1-‘-«.\ -

Ronald L. Fancher 3
President and Chief C?E)
Owerating Officer

e:greele Toarilugac

L.t lear



EXHIBIT A
RESOLUTIONS AND PLAN OF MERGER

RISCLVED, that Atmos Energy Corporation, as the sole
shar=zh>.der of Greeley Gas Acquisition Corporation, a Coloraco
cratnicon (the "Subsidiary Corporation"), does hereby authorize

azcrove the merger of the Subsidiary Corporation into Atmos
Energy Corporation, pursuant to Section 7-7-106 of the Colorado
Corp1-= on Code, Article 5.16 of the Texas Business Corporation
Act, i the Plan of Merger, as set forth herein, with Atmos
Energ Cerporation (the "Surviving Corporation”) being the

surviving corporation in such merger upon the follewing terms and
condlu.brs:

I Lffective Date of the Merger

- e

At the effective date of the Merger, the separate existence

of the Subsidiary Corporation shall cease and shall be merged into
This merger shall i.ecome effective

the Surzviving Corporation.
upon the filing of Articles of Merger with the Secretaries of
Stat= of the States of Texags and Colorado (herein called the
"Effsctive Date of the Merger").

:I. Bvlaws

The Bylaws of the Surviving Corporation at the Effective Date
of the Merger shall be the Bylaws of the Surviving Corporation
same shall be altered or amended in accordance with the

unti’. cthe
previzi:cns thereof,

sl Directors and Officers

Tre Directors of the Surviving Corporation at the Effective

the Merger shall be the directors of the Surviving

Date oI
Corpzzzzizn until their respective successcrs are duly elected and
qualifiez. Subject to the authority of the Board of Directors as
providisd by law and the Bylaws of the Surviving Corporation, the
offizzrz of the Surviving Corporation at the Effective Date of the
Mergs- zhall be the officers of the Surviving Corporation.

K Conversion of Shares in the Merger

The rpresently issued and outstanding shares of capitsl stock
of :he Subsidlary Corporation, all of which are owned by the
Surwi-wing Corporation, shall be surrendered and c¢cancelled and no
sba:es of the Surviving Corporation shall be issued in exchange
ther=sior

/. Articles of Incorporation

The Articles of Incorporation of the Surviving Corporation
shal. rzmain as in effect at the Effective Date of the Merger and
shal. :zontinue in full force and effect as the Articles of

Incc:::racicon of the Surviving Corporation.




these -z

aigree,

1219925

zffect of Merger

er shall have the effects set forth in the applicable

nerg

= of the Texas Business Corporation Act and the Colerado
zn Code : :

TR RESOLVED, that this Plan of Merger shall also

i: a Plan of Ligquidation of a wholly-owned subsidiary
-_.:=~ under Section 332 of the Internal Revenve Code of

:mmended: and

J5THZIR RESOLVED, that the officers of the Surviving
-2+ _.n be, and each (acting alone) hereby is, authorized and

. in the name and on behalf of the Surviving Corporation,
~ause to be done, &ll things, and to sign, execute,
verify, acknowledge, deliver, accept, file, and record

'eli such documents &s, in the Jjudgment of &any such

il be necessary, desirable, or appropriate {n order to
Yerger of the Subsidiary Corporation with and into the
orporation or otherwise to effectuate the purposes of

s.utions.

&4
.



FILED
In the Office of "’f
Secretary of State of Te.

ASSUMED NAME CERTIFICATE
' NGV 0 4 1952

TCR AN INCOCRPORATED BUSINESS OR PROFESSION

Corporations Secti
L.
d name under which the business or professional

to be conducted or rendered is WESTERN KENTUCKY

Serv.>- .5 CZIr 1§

GAS CTUWEIARNT.

II.

we of the incorporated business or profession as stated

-t
-, -
-y .4

s of Incorporation or comparaktle document is ATMOS

in i-z z-=icle
ENERG:Y CZIZZEZCRATION, and the charter number or certificate of

authcrozy number is 548953,

III.

.2 =ztate, country, or other jurisdicticn under the laws of

and the address of its

which _.: was incorporated 1is Texas,
regiz- ::z :-r similar office in that jurisdiction is Three Lincoln
Centrz, I:i=e 1800, 5430 LBJ Freeway, Dallas, Texas 75240.
IV.
N cericd, not to exceed ten years, during which the assumed
name .~.._. e used 1s ten years.
. v @
~- zcrzoration is a business corporation.



VI.
The address of the registered office is Three Lincoln Centre,
Suite 1800, 5430 LBJ Treeway, Dallas, Texas 75240, and the name of
its registered agent at such address is DON E. JAMES. The address

of the principal office is the same as stated above.

VII.
The county or counties where business or professional
services are being or are to be conducted or rendered under such

assumed name are all counties.

ATMOS ENERGY CORPORATION,
a Texas Corporation

BEFORE ME, on this QM /(g5
appeared DON E. JAMES, Senior Vice Pres:.dent and General Counsel,
and acknowledged to me that he executed the foregoing certlflcate
for the purposes therein expressed.

g r=ectearelrslaelevle sloslvaie s e elalole o]
3 (@gila\ SUZANYE JOHNSON

S~gF )] Metary Public, State of Texas
2

My Cemmission Expires 07-17-1994

Namew(prlntedfh
My commission expires: 7-/7-94

%
8

TV LDLOCOLOLOTILOCIS

S



SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is/are true and correct copies of the
following described document(s) on file in this office:

ATMOS ENERGY CORPORATICN
CHARTER #548953-00

REST:\TQ) ARTICLES OF INCORPORATION NOVEMBER 10, 1989
ASSUMED NAME CERTIFICATE ‘ NOVEMBER 4, 1992
ARTICLES OF MERGER DECEMBER 22, 1993

ARTICLES OF AMENDMENT FEBRUARY 9, 1995

CHANGE OF REGISTERED OFFICE AND/OR AGENT MAY 22, 1995
ARTICLES OF MERGER NOVEMBER 29, 1995

I IN TESTIMONY WHEREOF, I have hereunto

o signed my name officially and caused o be
impressed hereon the Seal of State at my office in
the City of Austin, on July 17, 1997,

- Fi

—

) .
M .
" N - .
- N -
L
MRS WO .

Antonio Q. Garza, Jr. PH
Secretary of State




. e e 1 Allep
RESTATED ARTICLES OF INCCRPORATION &Wﬂ‘eumkaﬂm

OF A of Staty ,
[ Waal 1 d{ rex
ATHMOS ENERGY CORPORATION NUV s
7 .
0189
ARTICLE ONE L
_ OMWmmmg%r
Lnmtz Eneryzy Corpcration, pursuant to the pirovisions

.. .7 £ the Texas Business Corporation Act, hereby

adopt: the;e Restated Articles of Incorporation, which
accurit:ilt =2z the  Articles of Incorporation and all
amené-:ntz =nhereto that are in effect to date and such
Restazz: iriizles of Incorporation contain no change in any
provizu:in thereczif.,
ARTICLE TWO
= . Tes=ated Articles of Incorporation were adopted by
resci.-.:n = the board of directors of the corporation on the
Bzh Qi :f Nzvember, L9890
ARTICLE THREE
T v=.2.e8 0f Incorporation and all amendments and
S.FCe -2 =nereto are hereby superseded by the following

Y
(40
in
rt
O]
1

e e m w  -

= v s ey e ~
v wRereof:

enTLYT
ARTICLE I.
7. iz 9% the corporation shall bLe Atmos Energy
Corsot ..o =he “Corpcration').
~RTICLE II.
< ..vzzs=z for which the Corporation is organized is the
“rans-:-..n % any or all lawful  Dbusiness for which
cocrpe: ..tz Tay be incerperated under the Texas Business
terper it .in Az, including, but not limited to, the following:
mh@ tr:---:r-zmion and distribution of natural gas by pipeline
25 & I LIoLmLlity.



ARTICLE III.

office address of the registered office of this

Tho pest
Corpcrzzizcn is Three Lincoln Centre, Suite 1800, 5430 LBJ
Freewwis, Zallas, Texas 73246, and the registered agent for
serv:i:z »f this Corporation at the same address is Don E.
Jamesz

ARTICLE IV.

Tnz veviod of the Corporation's duration shall be

perpetii..

AFTICLE V.

~-a Zorporation shall not commence business until it has
recei 22 <for the shares consideration of the value of One
Thouszns Zcllars (351,000) consisting of money, labor done or

)
[e]

proper= actually recelved
ARTICLE VI.
The number of directors constituting the present board of
~direc~:r3 iLs nine (9); however, thereafter the number of
direc-zrz zcznstituting the Board of Directors shall be €ixed
by the Ey-“ws of the Corporation. No director shall be
'~ing his term of office except for cause and by the

” 2 wote of the holders of seventy-five percent (75%)
of thz shares then entitled to vote at an election of
The names and addresses of the persons who are to
irectors until the next annual meeting of the

share:;li::s or until their successors are duly elected and

il

slame Address

S.irlzs X, Vaughan Three Lincoln Centre
Suite 1800

5430 LBJ Freeway
Dallas, TX 75246

Traviz W, Bain II 502 Genesco Fark
Nashville, TN 37202

Ll L. 1401 Elm Street
Suite 1818
Dallas, Texas 75202

1

1]
1
(1Y
p—2
|

c .5 I.ztes 2200 Ross Avenue
Suite 2200
Dallas, TX 75201

in
@]
{1

= :-=.2 .. Fancher 1408 French
Odessa, TX 79761



Phillip E. Nichol P.0O. Box 32500
Amarillo, TX 79120

John W. Norris, Jr. P.O. Box 809000
Dallas, TX 75380

Wwilliam M. Quackenbush 2315 Harmony
Amarillo, TX 79106

Dewey G. Williams P.O. Bex 2759
Dallas, TX 75221

ARTICLE VII.

1. Capitalization.

he aggregate number of shares which the Corporaticen
shall Thave the authority to issue 1is Fifty Million
(50,000,000) shares of Common Stock having no par value.

+3

2. Designation and Statement of Preferences,
Limitations and Relative Rights of Common Stock.

2.01 Subject to the provisions of the Texas Business
Corporation Act and to the conditions set forth in any
Resolution of the Board of Direc¢tors of the Corporatien, such
dividends {payable in cash, stock or otherwise) as may be
determined by the Board of Directors may be declared and paid
on the Common Stock from time to time out of any funds legally

available therefor.
2.02 The holders of the Common Stock shall exclusively

£u11 voting power for the election of directors and

possess full ‘ . '
for all other purposes. In the exercise of its voting power,
the Common Stock shall be entitled to one vote for each share

held.

3. Provisions Applicable to All Classes of Stock.

2.01 Subject to applicable law, the Board of Directors
may in its discretion issue from time to time authorized but
unissued shares for such consideration as it may determine.
The sharehclders shall have no pre-emptive rights, &as such
holders, to purchase any shares or securities of ‘any class
which may at any time be sold or offered for sale by the

Corporaticn.

7.02 At each election for directors every shareholder
entitled tc vote at any meeting shall have the right to vote,
in perscn or by proxy, the number of shares owned by him for
as many persons as there are directors to be elected.



Cumulzzive woting of shares of stock in the election of
direc-ors or otherwise is hereby expressly prohibited.

.02 The Corporation shall be entitled to treat the
in whese name any share or other security is registered

persch .
as the -wrner thereof, for all purposes, and shall not be bound
to re:sznLoe any aqultable or other claim to or interest in
such shires or other security on the part of any other person,
whethizr -r not the Corporation shall have notice thereof.

4. Provisions Applicable to  Certain Rusiness
Combirzzizns

1,22 The affirmative vote of the holders of not less
than seventy-five percent (75%) of the outstanding shares of
"Votinz Stcck" (as hereinafter defined) held by stockholders
cther =hzn a "Substantial Shareholder" (as hereinafter
defined: shall be required for the approval or authorizatien
of any "Zusiness Comkination" (as hereinafter defined) of the
Corpcrzzicn wWith any Substantial Shareholder; provided,
however, that the seventy=£five percent (75%) voting
requirenznc shall not be applicable if either:

(i) The "Continuing Directors" (as  hereinafter
dzZined) of the Corporation by the affirmative vote of at
lez57 a majority (a) have expressly approved in advance
=2 zzzulisition of the outstanding shares of Voting Stock
-~z- caused such Substantial Shareholder to become a
£:zszanti ‘al Shareholder, or (b) have expressly approved
zch usiness Combination either 1in advance of or
S::E:;”’ﬂu to such Substantial Shareholder's having
=:z:--2. 3 Substantial Shareholder; or

sl The cash or fair market value (as determined
trr 2= .east a majority of the Continuing Directors) of
~.% zropercy, securities or other consideration to be
rz-zivetd per share by holders of Voting Stock of the
C:v-=vi=ion in the Business Combination is not less than
t=2 "Highest Per Share Price” or the "Highest Equivalent
tr:-e" (as these terms are hereinafter defined) paid by
-~z 3Surstantial Shareholder in acquiring any of its
r-.Zimz3 of the Corporation's Voting Stock.

2 Tcr purposes of this paragraph 4 of Article VII:

aa The term '"Business Combination" shall
innliie, without limitation, {a) any  merger oOr
c-~s:-.:fdacion of the Corporation, or any entity

-m-railed by or under common control with the
rion, with or into any Substantial Shareholder, or
‘"y controlled by or under common control with the
:a]l Shareholder, (b) any merger or consolidation
‘u:sbautlal Shareholder, or any entity controlled by

M I P
1t

t'l



er common control with the Corporation, (c) any
. lease, exchange, transfer or other disposition of
su Ds;.ant;ally all of the property and assets of
rcoration, or any entity controlled by or under
control with the Corporation, to a Substantial
A .or any entity controlled by or under common
“mmroL Wi th the Substantial Shareholder, (&) any
lease, exchange, transfer or other acquisition
substantzally all of the property and assets cf
ial Sharehclder or any entity controlled by or
on control with the Corporation, (e) any
R B iization of the Corporation that would have the
LRk ol mc*easmg the voting power of a Substantial
, and (f)} any agreement, contract or other

prov:Ldlng for adany of the transactions
in this definition of Business Combination.

IR VTR A

IR
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zm i::;;co any lnleJ.dual, corporation, partnership or
s-n=sr cerson or entity which, together with its
.‘—.:’:’;'__a:es" and "Associates" (as those terms are defined
<~ =ule 12b-2 of the General Rules and Regulations

;::rr:;;a c: under the Securities Exchange Act of 1934
==z "zZIxchange 2act") as in effect at the date of the
obe! ereof) "Beneficially Owns" (as defined in Rule
ok :'ne Exchange Act) an aggregate of 10 percent or
£ che outstanding Voting Stock of the Corporation,
any Affiliate or Associlate of any such individual,
=:-r=zrzzicn, partnership or other person or entity.

(L) without limitation, any share of Voting Stock
-z Corporation that any Substantial Shareholder has
~i-n- to acguire at any time (notwithstanding that
‘-2 of the Exchange Act deems such shares to be
1w owned only if such right may be exercised
¢ days) pursuant to any agresment, Or upon
of conversion rights, warrants or options, or
shall be deemed to be Beneficially Owned by
ntial Shareholder and to be outstanding for

********* f clause (ii) above.

For the purpcses of subparagraph 4.01(ii) of
raph 4 of Article VII, <the term "other
: to be received" shall include, without
zion Common Sn_ock or other capital stock of the

P

nEinL S ':am:J.a1 Shareholders or other parties to such

- ..;.».~s Combination in the event of a Business
-¢‘2n in which the Corporation is the surviving

ry g

o The term "WVeting Stock" shall mean all of the
~2ing shares of Common Stock entitled to vote on
which the holders of record of Common

soier on



c€-zzk snall be entitled to vote, and each reference to a
tion of shares of Voting Stock shall refer ¢to such
ition of the votes entitled to be cast by such
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Lai) The term "Continuing Director® shall mean a

tna2 Zorporation immediately prior to the time that the

-s-zncial Shareholder involved in a Business
C-mzination became a Substantial Shareholder.

i) A Substantial Shareholder shall be deemed to
cguired a share of * the Voting Stock of the
zvion at the time when such Substantial Shareholder
the Beneficial Owner therecof. With respect to the
srharss owned by Affiliates, Associates or other persons
‘w282 ownership is attributed to a . Substantial

PR

S~zrenclder under the foregoing definition of Substantial

. h o - a

tr O Iy
h (1 b

Siarzholder, if the price is paid by such Substantial
Srzrahclder for such shares is 'not determinable by a
"mz-crity of the Continuing Directors, the price so paid
shz1l te deemed to be the higher of (a) the price paid
ucon zhe acquisition thereof by the Affiliate, Associate
o czher person or (b) the market price of the shares in
cezszizn at the time when the Substantial Shareholder

(+iii) The terms "Highest Per Share Price” and

[ Y

":izhest Egquivalent Price” as used in this paragraph 4 of

sw-i~%a yIT shall mean the highest price that can be
iz=zrmined to have been paid at any time. by . the
zzzzntial Shareholder for any share or shares of that

¢ capital stock. If there is more than one class
ital stock of the Corporation issued and

1O 000
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:*.—--- o each class and series of capital stock of the
sx=zration the amount determined by a majority of the

Corzorat

=-:nuing Directors, on whatever basis they believe is

- s o mwns kb d

szzracriate, to be the highest per share price eguivalent

=
«- -nz nighest price that can be determined to have been
cili iz any time by the Substantial Shareholder for any
s»:-2 or shares of any class or series of capital stock
¢ ===z Corporation. In determining the Highest Per Share
Pri=2 znd Highest Equivalent Price, all purchases by the
g .-x-zntlal Shareholder shall be taken into :account
ra=z-2-ess of whether the shares were purchased before or
af-zr =he Substantial Shareholder became a..Substantial
Sizranclider. The Highest Per Share Price and the Highest
roiralent Price shall include any brokerage commissions,
t-:m3’zr taxes and soliciting dealers' fees '‘paid by the
Su-z=zntlal Shareholder with respect to the shares of
czz--z> stock of the Corporation acquired by the

C:;f-""'al Shareholder. In the case of any Business

P -



pination with a Substantial Shareholder, the

comb

Continuing Directors shall, determine the Highest Per
Stware Price or the Highest Equivalent Price for each
class and series of the capital stock of the Corporation.

4.0% " The provisions set forth in this paragraph 4 of

Artic.e YiI may not be amended, altered, changed or repealed
in any rescect unless such action is approved by the

affirmazive vote of the holders of not less than seventy-five
percent (73%) of the outstanding shares of Vbtlng Stock (as

defined in this Article VII) of the Corporation at a meeting

f the shareholders duly cailed for the consideration of such
amendment, alteration, change or repeal; provided, however,
that if there is a Substantial Shareholder (as defined in this
Article +%II), such action must also be approved by the
affirmazive vote of the holders of not less than seventy-five
percent (73%) of the outstanding shares of Voting Stock held
by the shareholders other than the Substantial Shareholder.

”
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ARTICLE VIIID

The pcwer to alter, amend or repeal the Corporation's
s, "d =0 adopt new bylaws, is hereby vested in the Board
of Direczcrs, subject, however, to repeal or change by the

'cte of the holders of seventy-five percent (75%)
:ding shares entitled to vote thereon.

ARTICLE IX.

‘fne Corporation shall indemnify, to the fullest extent
permitzed by law, any person who was, is, or is threatened to
be mace z named defendant or respondent in any threatened,

completed action, suit, or proceeding, whether
i.*nal administrative, . arbitrative, or
any appeal in such action, suit, or proceeding,
» or investigation that could lead to such an

and any inculry

action, su;:, or proceeding, by reason of the fact that such
perscn is cr was a director or officer of the Corporation, or,
whlle SuC ce rson was a director of the Corporation, is or was

- szt +<he reguest of the Corporation as a director,
officer, partner, venturer, proprietor, trustee, employee,
r similar functionary of another corporation,

agent, c . .
partnership, joint venture, sole proprietorship, trust,
employes ternefit plan, or other enterprise, against judgments,
penaities (including excise and similar taxes), £ines,

ttlements and reasonable expenses (including attorney's
ally incurred by such person in connection with such

or proceeding. In addition to the £foregeing,
‘on shall, upon request of any such person

he (crooratl

gescr;:eﬁ arove and to the fullest extent permitted by law,
pay or reimburse the reasonable expenses incurred by such
perscn in any action, suit, or proceeding described above in
advapce of «he final disposition of such action, suit, or



ARTICLE X.

No director of the Corporation shall be personally liable
to the Corporation or its shareholders for monetary damages

£ an act or omission in such director's capacity as a
crtor, except for liability for (i) a breach of the

- - C

direc
direcrtor's duty of loyalty to the Corporatlon or its
shareholders; (ii) an act or omission not in good faith or

that involves intentional misconduct or a knowing vioclation of
the law; (iii) a transaction from which the director received
an improper benefit, whether or not the benefit resulted from
an action taken .within the scope of the director's office:;
(iv) an act or omission for which the liability of a director
is expressly provided by statute; or (v) an act related to an
unlawful stock repurchase or payment of a dividend. If the
laws of the State of Texas are hereafter amended to authorize
sorporate action further eliminating or limiting the personal
iability of a director of the Corporaticn, then the liability
of a director of the Corporation shall thereupon automatically
be eliminated or limited to  the fullest extent permitted by
such laws. Any repeal or modification of this Article X by
the shareholders of the Corporation shall not adversely affect
any right or protection of a director existing at the time of
such repeal or meodification with respect to such events or
circumsrtances occurring or existing prior to such time.

DATED: Novempber 8, 19885.

ATMOS ENERGY CORPORATION

BY: &("/_4 /( L’
Charles K. Vaugh é C?D

President




ARTICLES OF MERGER
OF
UNITED CITIES GAS COMPANY  ..°
WITH AND INTO

ATMOS ENERGY CORPORATION

Pursuant to the provisions of §13.1-720 of the Virginia Stock Corporation Act, United
Cities Gas ~mpany, an Illinois and Virginia corporation ("United Cities"), and Atmos Energy
Corporatici. 4 Texas corporation ("Atmos"), hereby execute the following Articles of Merger for
the purpose of merging United Cities with and into Atmos:

ARTICLE I

Aitachied hereto and made a part hereof for all purposes as Exhibit A is a Plan of Merger
(the "PL.:™ providing for the merger of United Cities with and into Atmos, with Atmos being
the survi~ iz corporation incorporated under the laws of Texas and Virginia. The Plan was
submitted o0 the shareholders of United Cities by the board of directors of United Cities in
accordar. . “+ith the provisions of the Virginia Stock Corporation Act. The Plan was submitted
to the shurcholders of Atmos by the hoard of directors of ,Atmos in accordance with the
provision: ~f the Texas Business Corporation Act.

ARTICLE II
T... iesienation, number of outstanding shares and number of votes entitled to be cast by
¢ach voi. -2 :reup entitled to vote separzately on the Plan are as follows:
Number of Number of Votes
Qutstanding Entitled to be Cast
Designation Shares by Each Voting Group
United + s Common Stock 13,174,794 13.174.794

Atmos Common Stock 16,029,581 16,029,581



ARTICLE HI

The total number of votes cast for and against the Plan Ly each voting group entitled to
vole separately on the Plan are as follows:

Total Voted Total Voted Class of
Corporation For Against Shares
United City2s 9,445,280 64,096 Common Stock
Atmos 13,618,535 129,859 Common Stock

The total number of votes cast for the Plan by each voting group was sufficient for
approval by that voting group.

ARTICLE IV

The merger will become effective at 11:59 p.m., Eastern time, on July 31, 1997, in
accordance with the provisions of §13.1-606 of the Virginia Stock Corporation Act.

Iix WITNESS WHEREOF, each of the undersigned corporations has caused these Articles
of Merger to be executed in its name and on its behalf by a duly authorized officer as of the 29

dav of July. 1997.

ATMOS ENERGY CORPORATICN

By: /p—o’@@\f L(J. ﬁéﬁf

Robert W. Best
Chairman, President and
Chief Executive Officer

UNITED CITIES AAS COMPANY

By: ek fleTrtes

Gefie C. Koonce
Chairman of the Board, President
and Chief i:xecutive Officer




PLAN OF MERGER

This PLAN OF MERGER (this "Plan") by and between ATMOS ENERGY
CORPCRATION. a Texas corporation ("Atmos"), and UNITED CITIES GAS COMPANY, an
Nlinois and Virginia corporation ("United Cities"). Pursuant to this Plan, United Cities shall be
merged with and into Atmos, with Atmos 2s the surviving corporation (the “Merger"), and the
outstanding capital stock of United Cities shall be converted into the right to receive shares of

capital stock of Atmos.
WITNESSETH:

WHEREAS, Atmos is a corporation duly organized and existing under the laws of the State
of Texas, and United Cities is a corporation duly organized and existing under the laws of the

States of Illinois and Virginia;

WHEREAS, Awtmos and United Cities have entered into an Agreemen: and Plan of
Reorganization dated July 19, 1996, as amended by Amendment No. | to Agreement and Plan of
Reorganization dated October 3, 1996 (the "Reorganization Agreement"), which contemplates the
merger of United Cities with and into Atmos, with Atmos as the surviving corporation as provided
in this Plan; and

WHEREAS, the respective Boards of Directors of Atmos and United Cities have duly
authorized the execution of this Plan and have directed that the Merger be submitted to their
respective shareholders for a vote in accordance with the requirements of the Texas Business
Corporation Act, the Illinois Business Corporation Act, and the Virginia Stock Corporation Act,
the Boards of Directors and shareholders of Atmos and United Cities have approved the Merger,
and the Board of Directors and sharehclders of Atmos have authorized the issuance of shares of
the common stc. %, no par value, of Atmos (the "Atmos Stock”) in connection with the Merger:

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, the parties hereto agree as follows:

ARTICLE I
MERGER OF UNITED CITIES INTO ATMOS

SECTION 1.01 The Merger. In accordance with the Texas Business Corporation Act, the
Hlinois Business Corporation Act, and the Virginia Stock Corporation Act, United Cities shall be
merged with and into Atmos at the effective time of the Merger (as defined below). Following
the Merger, the separate corporaie existence of United Cities shall cease and Atmos shall be the
surviving corporation, organized under the laws of the State of Texas and the Commonwealth of

Virginia (the "Surviving Corporation”).

EXHIBIT A



SECTION 1.02 Effects of the Merger.

(@) The Merger shall have the effects set forth in the applicable provisions
of the Texas Business Corporation Act, the Iliinois Business Corporation Act, and the
Virginia Stock Corporation Act. Without limiting the gensrality of the foregoing sentence,
and subject thereto, at the Effective Time, by operation of law, all of the property, rights,
privileges, powers and franchises of United Cities and Atmos shall vest in the Surviving
Corporation, and all debts, liabilities and obligations of United Cities and Atmos shall be
assumed by the Surviving Corporation and shall become the debts, liabilities and

obligations of the Surviving Corporaticn.

(b)  If, at any time after the Merger, the Surviving Corporation shall
deem it necessary to obtain further assignments or documents to vest, perfect, confirm or
record in the Surviving Corporation title to any property or rights of United Cities acquired
as a result of the Merger, United Cities hereby authorizes the officers and directors of the
Surviving Corporation or its successors to execute and deliver on behalf of and in the name
of United Cities all such proper deeds, assignments and other instruments and to do all
things necessary and proper to vest, perfezt, confirm or record title to such property or

rights in the Surviving Corporation or its successor.

SECTION 1.03 Articles of Incorporation; Bylaws.

(a) The Restated Articles of Incorporation of Atmos, as in effect
immediately prior to the Effective Time, shall be amended as provided herein, and
such Restated Articles of Incorporation, as so amended, shall be the Articles of
Incorporation of the Surviving Corporation, without any other modification or
amendment until thereafter amended as provided by law. A copy of the Restated
Articles of Incorporation of Atmos as amended hereby is attached hereto as Exhibit

A.

(b)  The text of Article One, Article Two and Article Three of the
Restated Articles of Incorporation of Atmos shall be amended and restated in their entirety

10 read as follows:

"ARTICLE ONE

Atmos Energy Corporation, pursuant to the provisions of
Article 4.07 of the Texas Business Corporation Act, adopted
Restated Articles of Incorporation, which accurately copied the
Articles of Incorporation and all amendments thereto that were in
effect to date and such Restated Articles of Incorporation contained

no change in any provision thereof.



ARTICLE TWO

Such Restated Articles of Incorporation were adopted by
resolution of the board of directors of the corporation on the 8th day
of November, 1989.

ARTICLE THREE

The Restated Articles of Incorporation have been further
amended pursuant to that certain Plan of Merger by and between
Atmos Energy Corporation and United Cities Gas Company, an
Jllinois and Virginia corporation. The Articles of Incorporation and
all amendments and supplements thereio as superseded by the
Restated Articles of Incorporation and as amended pursuant to the
Plan of Merger are as follows:”

(c)  The text of Article II of the Restated Articles of Incorporation of
" Auros shall be amended and restated in its entirety to read as follows:

“The purposes for which the Corporation is organized are
the transaction of any or all lawful business for which corporations
may be incorporated under the Texas Business Corporation Act,
including. but not limited to, the transportation and distribution of
natural gas by pipeline as a public utility, except that with respect
to the Commonwealth of Virginia, the Corporation may only
conduct such business as is permitted to be conducted by a public
service company engaged in the transportation and distribution of

natural gas by pipeline.”

(d)  The text of Article III of the Restated Articles of Incorporation of
Atmos shall be amended and restated in its entirety to read as follows:

"ARTICLE III.

The Corporation is incorporated in the State of Texas and the
Commonwealth of Virginia. The post office address of the
registered office of this Corporation in the State of Texas is Three
Lincoln Centre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas
75240, and the registered agent for service of this Corporation at the
same address is Glen A. Blanscet. The post office address of the
registered office of this Corporation in the Commonwealth of
Virginia is Riverfront Plaza, East Tower, 951 East Byrd Street,
Richmond, Virginia 232194074, and the registered agent for

-3-



service of this Corporation at the same address is Allen C. Goolsby,
MM, such registered agent being a resident of the Commonwealth of
Virginia and a member of the Virginia State Bar.”

(e)  The text of Article VI of the Restated Articles of Incorporation of
4imos shall be amended and restated in its entirety to read as follows:

"ARTICLE VL

1. Number of Directurs. The number of directors constituting the
~iesent board of directors is thirteen (13); however, thereafter the number of

directors constituting the Board of Directors shall be fixed by the Bylaws of the.
Corporation. No director shall be removed during his term of office except for
zause and by the affirmative vote of the holders of seventy-five percent (75%) of
e shares then entitled to vote at an election of directors. The names and addresses
- the persons who are to serve as directors until the next annual meeting of the
-hareholders or until their successors are duly elected and qualified are as follows:

me _ Address

Travis W Bain 11 2001 Coit Road
Suite 130
Plano, TX 75075

S Rerm W Best Three Lincoln Centre
Suite 1800
5430 LBJ Freeway
‘Dallas, Texas 75240

o Bushee 2200 Ross Avenue
Suite 2200
Dallas, TX 75201

nard W, Cardin 107 Sheffield Court
Nashville, TN 37215

mas ! Garland - Tusculum College
McCormick Hall, st Floor
Greeneville, TN 37743

" -2 C Xoonce ' 5300 Maryland Way
Brentwood, TN 37027



Name

Vincent Lewis

Address

Meadows Office Complex

301 Route #17, Narth
Rutherford, NJ 07070

Thomas . Meredith Western Kentucky University
Bowling Green, KY 42101

Phillip E. Nichol 301 Commerce
Suite 2800
Ft. Worth, TX 76102

Carl S. Quinn 4 East 75th Street, #8B
New York, NY 10021

Lee E. Schlessman . 1301 Pennsylvania Street
Penn Center

Suite 800

Denver, CO 80203

Charles K. Vaughan Three Lincoln Centre
Suite 1800

5430 LBJ Freeway
Dallas, TX 75240

Richard Ware [I Piaza One/Box One
Amarillo, TX 79105

2. Election and Term. The directors shall be divided into three classes,
designated Class I, Class I1 and Class II. Each class shall consist, as nearly as
may be possible, of one-third of the total number of directors constituting the entire
Board of Directors. At each annual meeting of shareholders, successors to the
class of directors whose term expires at that annual meeting shall be elected for a
three-year terrn.  Directors shall be elected by a majority vote of the shares of the
Common Stock entitled to vote in the election of directors and represented in
person or by proxy at a meeting of shareholders at which a2 quorum is present. If
the nurnber of directors is changed, any increase or decrease shall be apportioned
among the classes so as to maintain the number of directors in each class as nearly
equal as possible, and any additional director of any class elected by the
shareholders to fill a vacancy resulting from an increase in such class shall hold
office for a term that shall coincide with the remaining term of that class, but in no
case will a devrease in the number of directors shorten the term of any incumbent
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director. A director shall hold office until the annual meeting for the year in which
Ris term expires and until his successor shall be duly elected and qualified, sut ject,
hewever, to prior death, resignation, retirement, disqualification or removal from

ntice.”
0 The text of Subsection 2.01 of Article VII of the Restated Articles
. incarporation of Atmos shall be amended and restated in its entirety as follows:

"2.01 Subject to the provisions of law, including the Texas
Business Corporation Act and the Virginia Stock Corporation Act
and to the conditions set forth in any resolution of the Board of
Directors of the Corporation, such dividends (payable in cash, stock
or otherwise) as may be determined by the Board of Directors may
be declared and paid on the Common Stock from time to time out
of any funds legally available therefor.”

(g)  The text of Article X of the Restated Articles of Incorporation of
wumos shall be amended and restated in its entirety as follows:

"ARTICLE X.

No director of the Corporation shall be personally liable to
the Corporation or its shareholders for monetary damages for an act
or omission in such director's capacity as a director, except for
liability for (i) a breach of the director's duty of loyalty to the
Corporation or its shareholders; (ii) an act or omission not in good
faith or that involves intentional misconduct or a knowing violation
of the law; (iii) a transaction from which the director received an
improper benefit, whether or not the benefit resulted from an action
raken within the scope of the director's office; (iv) an act or
omission for which the liability of a director is expressly provided
hy statute; or (v) an act related to an unlawful stock repurchase or
payment of a dividend. If the laws of the State of Texas or the
Commonwealth of Virginia are hereafter amended to authorize
corporate action further eliminating or limiting the personal liability
of a director of the Corporation, then the liability of a director of
the Corporation shall thereupon automatically be eliminated or
limited to the fullest extent permitted by the laws of the State of
Texas and the Commonwealth of Virginia. Any repeal or
modification of this Article X by the shareholders of the



Corporation shall not adversely affect any right or protection of a
_director existing at the time of such repeal or modification with
respect to such events or circumstances occurring or existing prior

to such time."

(h)  The Bylaws of Atmos, zs 1 effect immediately prior to the Effective
Time, shall be the Bylaws of the Surviving Corporation, without any modification
or amendment until thereafter amended as provided by law.

SECTION 1.04 Directors and Officers.

(@) At the Effective Time, the number of directors of the Surviving
Corporation shall be thirieen (13), and thereafier shall be set in the manner provided in the
Bylaws of the Surviving Corporation. The-directors of the Surviving Corporation shall be
the nine (9) directors of Atmos in office at and as of the Effective Time and the following
four (4) former directors of United Cities: Messrs. Gene C. Koonce, Vincent Lewis,
Thomas J. Garland and Richard W. Cardin. Each of the Atmos directors in office prior
10 the Effective Time shall continue to serve in the class and for the term that he was
serving at and as of the Effective Time, and the following directors shall serve in the
classes and for the terms indicated: Mr. Koonce (Class I, with a term expiring in 1999);
Mr. Lewis (Ciass I, with a term expiring in 1999); Mr. Cardin (Class I, with a term
expiring in 2000); and Mr. Garland (Class III, with a term expiring in 1998). All of such
directors shall remain in office until their respective successors are duly elected or

appointed and qualified.

®) The officers of Atmos in office at and as of the Effective Time shal!
remain the officers of the Surviving Corporation, in each case until their respective
successors are duly elected or appointed ard qualified.

ARTICLE I
CONVERSION AND EXCHANGE OF SHARES

SECTION 2.01 Conversion of Shares. (a) At and as of the Effective Time, each
outstanding share of the common stock of United Cities (the "United Cities Stock ") autematically
shal! become and be converted into the right to receive one (1) share of Atmos Stock (25 the same
ma\ be adjusted in accordance with the terms hereof). The exchange ratio set forth in the
immediately preceding sentence shall be appropriately and proportionately adjusted in ¢he event
of any stock dividend on, or stock split or stock combination of, or any other like change in the
Atmes Stock of the United Cities Stock based on a record date occurring during the period from
July 19, 1996 unul immediately prior to the Effective Time.



(b) At and as of the Effective Time, each share of the United Cities
Sl tken held in the treasury of United Cities, if any, shall, by virtue of the Merger and
1wt any action on the part of the holder thereof, be canceled without payment of any
. deration therefor and without any conversion thereof.

(c) No fraction of a share of Atmos Stock will be issuable upon the
~n of shares of United Cities Stock in the Merger. Instead, each shareholder of
Yo '_ :tzes who but for this provision would be entitled to a fractional share of Atmos
Y. <hall. upon surrender to Atmos' Paying Agent (as hereinafter defined) of his
L.t oor certificates formerly representing shares of United Cities Stock (each, an
. Temaficate”), receive in lieu of such fractional share, and without interest, a cash

st determined by multiplying such fraction by the average of the closing sale prices
;. .aieof Atmos Stock. as reported on the NYSE, for the five (5) business days prior
. ... i.i¢ on which the Effective Time shall occur.

. TIWN 2.02 Exchange of Centificates. (2) Foliowing the Effective Time, the
sharehe” .o ¢ United Cities shall deliver to the Paying Agent their Old Centificates. Upon
serrend:. © 2 Pasing Agent of outstanding Old Certificates. the holder of such Old Certificate
or OId - Tiates shall receive in exchange therefor a certificate (a "New Certificate”)

+hares of the Atmos Stock (the "Atmos Shares”) and cash in lieu of fractional
: c2 with the provisions of Sections 2.01(a) and 2.01(c) of this Plan. Until so
surtend: - . .';' LuﬁﬂQCd each Old Cenificate shall be deemed at and after the Effective Time
jorepre . .+ -he right to receive upon such surrender a New Centificate representing Atmos
Shares == .- :nsieu of fractional shares without any interest thereon. All rights to receive the
..~ .m0 which the shares of United Cities Stock are converted, and cash in lieu of

represer Ll
shares i~ on

Atmos [
fraction v, pursuant to this Plan shall be deemed to have been issued and paid in full
satisfac: .} righis pertaining to such United Cities Stock.

th)  The New Certificates representing the Atmos Shares to be issued in

= ~1th the Merger shall in each case be issued to the person in whose name the

-4 DI Ceruficate or Old Certificates is or are registered. A restrictive legend
~i..td on the New Certificates representing those Atmos Shares issued to parsons
vers zifiliates of United Cities prior to the Merger, and/or (ii) become affiliates

- 1er the Merger, and 2 notation shall be m.de in the appropriate records of
~2.oting that the shares represented thereby are subject to certain restrictions on

tcy At the Effective Time, the stock transfer books of United Cities shall
" . rd there shall be no further registration or transfers of shares of United Cities

“aater 1 the records of United Cities.

(dl Unless and until an Old Certificate shall be surrendered to the Paying
21 torth herein, the holder of such Old Certificate shall not receive any dividends

15
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or other distributions payable to record holders of the Atmos Stock. Upon and after sucl
surrender, there shall be paid (without interest) to the record holder of the New Certificate
issued and exchanged for such Old Certificate, the amount of any such dividend or other
distribution (the record date for the payment of which was after the Effective Time) not
previously paid to such holder. Holders of New Certificates who shall have surrendered
their Old Centificates prior to any dividend record date will receive their dividends on the

curresponding pavinent date,

()  The Atmos Shares issuable in the Merger are hereinafter called the
“Merger Consideration.” Immediately following the Effective Time, Atnos shall deposit
or cause 10 be deposited in trust with a bank or trust company to be designated by Atmos
(the "Paying Agent”), as agent for the holders of the Old Certificates, the certificates
representing the Atmos Shares that constitute the Merger Consideration. As soon as
practicable afier the Effective Time, the Paying Agent shall cause to be mailed, and shall
make available at the offices of the Paying Agent, to each person entitled to receive the
Merger Consideration, a form of a Jetter of transmittal and instructions for use in effecting
the surtender for payment of the Old Certificates which, immediately prior to the Effective
Time. represented shares of United Cities Stock. Upcn surrender to the Paying Agent of
such Q1 Certificates. together with such-letter of transinittal, duly executed and completed
in accordance with the instructions thereto, the Paying Agent shall promptly deliver the
Merger Consideration to the persons entitled theretn, less any amount required to be
withheld under applicable federal income tax regulations. If payment is to be made to a
person other than the registered holder of the Old Certificate surrendered, it shall be a
condition of such payment that the Old Certificate so surrendered shall be properly
endorsed or otherwise be in proper form for transfer and that the person requesting such
payment shall pay any transfer taxes required by reason of the payment 1o a person other
than the registered holder of the Old Certificate surrendered or establish to the satisfa.tion
of Atmos and the Paying Agent that such tax has been paid or is not applicable. The
Paying Agent shall be authorized to deliver the Merger Consideration with respect to any
Old Ceruficate for United Cities Stock theretofore issued which has been lost or destroyed,
upon receipt of evidence satisfactory to Atmos and the Paying Agent of ownership of the
United Cities Stock represented thereby and of appropriate indemnification. One year
following the Effective Time, Atmos, as the surviving corporation in the Merger, shall be
entitled to require the Paying Agent to deliver to Atmos any certificates representing
United Cities Stock which have not been disbursed to holders of Old Certificates
representing United Citdes Stock outstanding immediately prior to the Effective Time, and
thereafier such holders shall be entitled to lock only to Atmos (subject to abandoned
property. escheat. or other similar laws) for the New Certificaies representing Atmos
Shases pavable upon due surrender of their Old Certificates representing United Cities
Stock. Atmos shall pay all charges and expenses, including those of the Paying Agent, in
onnection with the exchange of the Merger Coisideration for certificates representing

Unuted Cities Stock.



SECTION 2.03. Disserzing Shares. Notwithstanding anything in this Plan fo the
contrary. shares of United Cities Stock that are issued and outstanding immediately prior to the
Effective Time and that are held by a holder of United Cities Stock who has not voted such shares
in favor of adoption of this Plan and shall have properly demanded dissenters' rights for such
shares in the manner provided in Section 11.70(a) of the Illinois Business Corporation Act
("United Cities Dissenting Shares”) shall not be converted into the right to receive the Merger
Consideration unless and until such holder becomes ineligible for such dissenters’ rights. If such
holder becomes ineligible for such dissenters’ rights, then, as of the Effective Time or the
occurrence of such event, whichever occurs last, such shares shall thereupon cease to be United
Cities Dissenting Shares and shall be converted into the right to receive the Merger Consideration

as provided in Section 2.01 hereof.

SECTION 2.04 Trearment of United Cities Options. Following the consummation of the
Merger, Atmos agrees to continue in effect the United Cities Gas Company Long-Term Stock Plan
of 1989, as amended. Persons holding options under such plan shall be allowed to exercise their
options for Atmos Stock at the exchange rate set forth in Section 2.01. Persons holding stock
zppreciaticn rights under such plan shall be allowed to exercise such rights based on the price of
Atrnos Stock taking into account the exchange rate set forth in Section 2.01.

ARTICLE III
EFFECTIVE TIME

SECTION 3.01. Effective Time. The Merger shall become effective at 11:59 p.m.,
Eastern time, on July 31, 1997(the "Effective Time®).

SECTION 3.02 Amendment. At any time before or after the approval of the
Reorganizaiion Agreement and this Plan by the respective shareholders of Atmos and United Cities
and prior 1o the filing date, the Reorganization Agreement and this Plan may be amended in
ariting by Atmos and United Cities; provided, however, that after submission of the Plan to the
shereholders of esther party to the Merger, no amendment may be made which would (i) increase
ur decrease the amount or change the type of consideration into which each share of United Cities
Stock shall he converied upon consurnmation of the Merger or (ii) otherwise be in conflict with
§13.1-718(1) of the Virginia Stock Cerporation Act. This Plan may not be amended except by an
instrument i writing signed by the pariies hereto.

SECTION 3.03 Abandonment. The Merger may be abandoned at any time prior to
the filing Jate in accordance with the provisions set forth in the Reorganization Agreement.

-10 -



EXHIBIT A

RESTATED ARTICLES OF INCORPORATION
ATMOS ENERG%FCORPORA'I'ION
AS AMENDED
ARTICLE ONE
Atmos Energy Corporation, pursuant to the provisions of Article 4.07 of the Texas Business
Corporation Act, adopted Restated Articles of Incorporation, which accurately copied the Articles
of Incorporation and zll amendments thereto that were in effect to date and such Restated Articles
of Incorporation contained no change in any provision thereof.
ARTICLE TWO
Sufh Restated Articles of Incorporation were adopted by resolution of the board of directors
of the corporation on the 8th day of November, 1989,
ARTICLE THREE
The Restated Arucles of Incorporation have been further amended pursuant to that certzin

Plan of Merger by and between Atmos Energy Corporation and United Crties Gas Compesy. =
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ARTICLE IIL

The Corporation is incorporated in the State of Texas and the Commonwealth of Virginia.
The posi oifice address of the registered office of this Corporation in the State of Texas is Three
Linco!n ¢ :nire. Suite 1800, 5430 LBJ Freeway, Dallas, Texas 75240, and the registered agent for

service i this Corporation at the same address is Glen A. Blanscet. The post office address of the
registerc.: tiic: of this Corporation in the Commonwealth of Virginia is Riverfront Plaza, East
Tovwver. <! iZast Byrd Street, Richmond, Virginia 23219-4074, and the registered agent for service
of this ¢ . cration at the same address is Allen C. Goolsby, 111, such registered agent being a
resident 1 the Commonwealth of Virginia and a member of the Vlrgmza State Bar

ARTICLE IV.

The peniod of the Corporation's duration shall be perpetual

ARTICLE V.

o The Corporation shall not commence busmess until it has received for the shares
consxdc. suen of the value of One Thousand Dollars (31, OOO) conmstmg, 1 of money, labor done or

property witaily received.
ARTICLE VI.

! Number of Directors. The number of directors constituting the present board of
directoi: ‘s 'Ezme:n (13); however, thereafter the number of directors constituting the Board of
Directors “Lail be fixed by the Bylaws of the Corporation. No director shall be removed during his
term of “ifice except for cause and by the affirmative vote of the holders of seventy-five percent
{73%%) ¢:":k2 «hares then entitled to vote at an election of directors. The names and addresses of the
persons “1 ¢ are 10 serve as directors until the next anaual meeting of the shareholders or until their

L2

success > 2 Zulv elected and qualified are as follows:
' voo: Coit Road

Three meoln Ccmre y
~ Suite’1800 ...
" 5430LB) Frcewa%
Dallas, Texas 75240

SR B ‘ - 2200 Ross Avenue
o Smie 2300 e
Da!las. T\ 75"0i

% Carden 107 S’hcﬁ'.eld Com ;
Nathvﬁ;e, "'N .a'f" 15

s xrismd Tus«:mum Co!!eze
%ic;(ffarmzc& Hall, 1st Floor©
Gregmiﬂe, 'E'NST?-:B..




Gene C. Kocnce 5300 Maryland Way
Brentwood, TN 37027

Vincent Lewis Meadows Office Complex
301 Route #17, North
Rutherford, NJ 07070

Thomas C Meredith | Western Kentucky University
Bowling Green, KY 42101

Phillip E. Nichol 301 Commerce
Suite 2800
Ft. Worth, TX 76102

Carl S. Quinn 14 East 75th Street, #8B
New York, NY 10021

Lee E. Schlessman ~ 1301 Pennsylvania Street
Penn Center

Suite 800
Denver, CO 80203

Charles K. Vaughan Three Lincola Centre
Suite 1800
5430 LBJ Freeway
Dallas, TX 75240

Richard Ware [} Plaza One/Box One
Amanllo, TX 79105

2 Election and Term  The directors shall be divided kito three classes, designated Class
L. Class I and Class 11l Each class shall consist, as nearly as may be possible, of one-third of the
total number of directors constituting the entire Board of Directors. At each annual meeting of
shareholders, successors to the class of directors whose term expires at that annual meeting shall be
elected for a three-year term  Directors shall be elected by a majority vote of the shares of the
Common Stock entitled to vo:e in the election of directors and represented in person or by proxy at
a meeung of shareholders at which a quorum is present. If the number of directors is changed, any
mcrease or decrease shall be apporuoned among the classes so as to mairtain the number of directors
in each class as nearly equal as possible, and any additional director of any class elected by the
sharehelders to fill a vacancy resulting from an increase in such class shall hold office for a term that
shall coincide with the remaining term of that class, but in no case will a decrease in the number of
directors shorten the term of any incumbent director. A director shall hold office until the annual
meeling for the year in which his term expires and until his successor shall be duly elected and
guelibed, subject, however, to prior death, resignation, retirement, disqualification or removal from

ofiice
ARTICLE VIL

1 Capitalization.
The aggregate number of shares which the Corporation shall have the authority to issue is
Seventy-Five Million (75,000.060) shares of Common Stock having no par value.

3.
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any of its holdings of the Corporation’s Voting Stock.

4.02 For purposes of this paragraph 4 of Article V1I:

(i) The term "Business Combination" shall include, without limitation,
(a) any merger or consohdation of the Corporation, or any entity controlled by or
under common control with the Corporation, with or into any Substantial
Shareholder, or any entity controlled by or under common control with the
Substantial Shareholder, (b) any merger or consolidation of a Substantial
Shareholder, or any entity controlled by or under common control with the
Corporation, (c) any sale, lease, exchange, transfer or other disposition of all or
substantially all of the property and assets of the Corporation, or aay entity controlied
by or under common control with the Corporation, to a Substantial Shareholder, or
any entity controlled by or under common control with the Substautial Shareholder,
(d) anv purchase, lease, exchange, transfer or other acquisition of all cr substantially
all of the property and assets of a Substantial Shareholder or any entity controlled by
or under common control with the Corporation, (e) any recapitalization of the
Corporation that would have the effect of increasing the voting power of a
Substantial Sharcholder, and (f) any agreement, contract or other arrangement
providing for any of the transactions described in this definition of Business

* Combination.

(i)  The term "Substantial Shareholder” shall mean and include any
individual, corporation, partnership or other person or entity which, together with its
"Affiliates” and "Associates" (as those terms are defined in Rule 12b-2 of the General
Rules and Regulations promulgated under the Securities Exchange Act of 1934 (the
"Exchange Act") as in effect at the date of the adoption hereof), "Beneficially Owns”
(as defined in Rule 13d-3 of the Exchange Act) an aggregate of 10 percent or more
of the outstanding Voting Stock of the Corporation, and any Affiliate or Associate
of any such individual, corporation, parinership or other person or entity,

(i)  Without limitation, any share of Voting Stock of the Corporation that
any Substantial Shareholder has the right to acquire at any time (notwithstanding that
Rule 13d-3 of the Exchange Act deems such shares to be beneficially owned only if
such right may be exercised within 60 days) pursuant to any agreement, or upon
exercise of conversion rights, warrants or options, or otherwise, shall be deemed to
be Beneficially Owned by the Substantial Shareholder and to be outstanding for

purposes of clause (ii) abnve.

(iv)  For the purposes of subparagraph 4.01(ii) of this paragraph 4 of
Anicle VII, the term “other consideration to be received" shall include, without
limitation, Common Stock or other capital st::ck of the Corporation retained by its
existing stockholders other than Substantial Shareholders or other parties to such
Business Combination in the event of a Business Combination in which the

Corporation is the surviving corporation.

(v}  The term "Voting Stock" shall mean all of the outstanding shares of
Common Stock entitled to vote on each matter on which the holders of record of
Common Stock shzll be entitled to vote, and each reference to a proportion of shares
of Voting Stock shall refer to such proposition of the votes entitled to be cast by such

shares,

(vi)  The term "Continuing Director" shall mean a Director who was a

-5



member of the Board of Directors of the Corporation immediately prior to the time
that the Substantial Shareholder involved in a Business Combination became a

Substantial Sharcholder.

(vii) A Substantial Shareholder shall be deemed to have acquired a share
of'the Voting Stock of the Corporation at the time when such Substantial Shareholder
became the Beneficial Owner thereof. With respect to the shares owned by
Afhiliates, Associates or other persons whose ownership is attributed to a Substantial
Sharcholder under the foregoing definition of Substantial Shareholder, if the price is
paid by such Substantial Shareholder for such shares is not determinable by a
majority of the Continuing Directors, the pricé so paid shall be deemed to be the
hizher of (a) the price paid upon the acquisition thereof by the Affiliate, Associate
or other person or (b) the market price of the shares in question at the time when the
Substantial Shareholder became the Beneficial Owner thereof.

(vin)  The terms “Highest Per Share Price" and "Highest Equivalent Price”
as used in this paragraph 4 of Article VII shall mean the highest price that can be
determined to have been paid at any time by the Substantial Shareholder for any
share or shares of that class of capital stock. If there is more than one class of capital
stack ot the Corporation issued and otrtstanding, the Highest Equivalent Price shall
mean with respect to each class and series of capital stock of the Corporation the
amoeunt determined by a majority of the Continuing Directors, on whatever basis they
helieve is appropriate. to be the highest per share price equivalent to the highest price
that can be determined to have been paid at any time by the Substantial Shareholder
for any share or shares of any class or series of capital stock of the Corporation. In
determining the Highest Per Share Price and Highest Equivalent Price, all purchases
by the Substantial Shareholder shall be taken into account regardless of whether the
shares were purchased before or after the Substantial Shareholder became a
Substantial Shareholder. The Highest Per Share Price and the Highest Equivalent
Price shall include any brokerage commissions, transfer taxes and soliciting dealers'
fees paid by the Substantial Shareholder with respect to the shares of capital stock of
the Corporation acquired by the Substantial Shareholder. In the case of any Business
Combination with a Substantial Shareholder, the Continuing Directors shall
determine the Highest Per Share Price or the Highest Equivalent Price for each class
and series of the capital stock of the Corporation,

413 The provisions set forth in this paragraph 4 of Article VII may not be amended,
altered. changed or repealed in any respect unless such action is approved by the affirmative vote of
the helders o1 not less than seventy-five percent (75%) of the outstanding shares of Voting Stock (as
defined 1 this Arucle VII) of the Corporation at a meeting of the sharcholders duly called for the
consideranen of such amendment, alteration, change or repeal; provided, however, that if there is
a Substantial Shareholder (as defined in this Article VII), such action must also be approved by the
affirmati~e vote of the holders of not Jess than seventy-five percent (75%) of the outstanding shares
of Vouny Stock held by the shareholders other than the Substantial Shareholder.

ARTICLE VIIL
The power 1o alter, amend or repeal the Corporation's bylaws, and to adopt new bylaws, is

hereby \esiedd in the Board of Directors, subject, however, to repeal or change by the affirmative vote
of the holders of seventv-five percent (75%) of the outstanding shares entitled to vote thereon.



ARTICLE IX.

The Corporaticn shall indemnify, to the fullest extent permitted by law, any person who was,
is. or is threatened to be made a named defendant or respondent in any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or
investivative, anv appeal in such action, suit, or proceeding, and any inquiry or investigation that
could lead to such an action. suit, or proceeding, by reason of the fact that such person is or was a
director or officer of the Corporation. or, while such person was a director of the Corporation, is or
was serving at the request of the Corporation as a director, officer, partner, venturer, proprietor,
trustee, employee, agent, or similar functichary of another corporation, partnership, joint venture,
sole proprietorship, trust, employee benefit plan, or other enterprise, against judgments, penalties
(including excise and similar taxes), fines, settlements, and reasonable expenses (including attorney's
fees) actually incurred by such person in connection with such action, suit, or proceeding. In
addition to the foregoing, the Corporation shall, upon request of any such person described above
and 1o the fullest extent permitted by law, pay or reimburse the reasonable expenses incurred by such
person in any action. suit, or proceeding described above in advance of the final disposition of such

action. suit. or proceeding.
ARTICLE X,

No director of the Corporation shall be personally liable to the Corporation or its
shareholders for monetary damages for an act or omission in such director's capacity as a director,
except for liability for (1) a breach of the director's duty of loyalty to the Corporation or its
shareholders: (ii) an aci or omission not in good faith or that involves intentional misconduct or a
knowing violation of the law: (iii) a transaction from which the director received an improper
benefit, whether or not the benefit resulted fiom an action taken within the scope of the director's
office: {iv) an act or omission for which the liability of a director is expressly provided by statute;
or {v) an act reiated to an unlawful stock repurchase or payment of a dividend. If the laws ¢ Fthe
State of Texas or the Commonwealth of Virginia are hereafter amended to authorize corporate action
further eliminating or limiting the personal liability of a director of the Corporation, then the liability
of a director of the Corporation shall thereupon automatically be eliminated or limited to the fullest
extent permutted by the laws of the State of Texas and the Commonwealth of Virginia. Any repeal
or modification of this .Article X by the shareholders of the Corporation shall not adversely affect
anw night or protection of a director existing at the time of such repeal or modification with respect
1o such events or circumstances occurring or existing prior to such time.

iy



COMPTROLLER OF PUBLIC ACCOUNTS
STATE OF TEXAS
AUSTIN, 78774

CERTIFICATION OF ACCOUNT STATUS

THE STATE OF TEXAS
COUNTY OF TRAVIS

I, John Sharp, Comptroller of Fublic Accounts of the State of Texas, DO HEREBY CERTIFY
that according to the current records of this office

OHGC ACQUISITION CORPQRATION

is out of business, that all required reports for taxes administered by the Co. nptroller have
been filed and that taxes due on those reports have been paid. This cartificate may be used
for the purpose of dissolution, merger or withdrawal with the' Texas Secratary of State.

This certificate is valid through 12-31-96.

GIVEN UNDER MY HAND AND
SEAL OF OFFICE in the

City of Austin, this

22nd day of NOVEMBER, 1995 A.D.

JOHN SHARP
Comptrolier of Public Accounts

Form 05-305 (Rev.10-93/7) Charter/COA number: 013828247-0
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

July 29, 1997
The State Corporation Commission finds the accompanying aticles submitted on behalf of
. .4

ATMOS ENERGY CORPORATION

to comply with the requirements of law. Therefore, it is ORDERED that this

CERTIFICATE OF MERGER

be issved and admitted 1o record with the articles in the office of the Clerk of the Commission. Each of the
following:

United Cities Gas Compari_v

is merged mto ATMOS ENERGY CORPORATION, which continues to exist under the laws of  "RGINIA with
the name ATMOS ENERGY CORPORATION. The existence of each non-surviving entity ceases, according to
the plan of merger.

The centificate is effective on July 31, 1997 at 11:59 PM.

STATE CORPORATION COMMISSION

WA /?{?f%—,«;;%

Commissioner

h

MERGACPT
CI1520317
97-07-29-0055



SCCT759/921 APPLICATION FOR A @R’I‘WICA’IL OF AUTHORITY
(33/96) TO TRANSACT BUSINESS IN VIRGINIA

Name of the =zrporation (include any “for use in Virginia® name):
P

At=os Energy Ccorporation

Sute or counTy of incorporation Texas
Dite of inzomamticn 2/6/81 Period of duration _ Perpetual
Street 2d4; >c¢ 97 the corporation's principal office:

%410 LBJ Freevay, Suite 1800 Dallas Texas 75240
(Number 2oz ztroen - " (City or town) (State) (ZIP code)
Address of m» VIRGINIA raglste"ed office of the corporation:

951 Zast Ryrd Street Richmond VA 23219-4074

(Nurnber 723 -raeY) (Clty or own) (Z1P code)

The corpes~si2's registered office in Virginia is located in thef City or [ ) County of

Ric-=and

Name of =22 V' IIGLNIA registered agent: Allen C. Gooisby

Tke regiz:;r;: :zem i (mark appropriate box[es]):
(v An izdividua] who is a resident of Virginia ang

f 1 ar officer of the corporation

{ ] 2 director of the corparation

txd 2 m=mber of the Virginia State Bar
OR

(z: } professional corporation or professional limited Hability company of aorneys
=oistered under § 54.1-3602, Code of Va.

NAME - 0 CTRE
Spo - csed Addendun
NAME
—5Sec :-iacned Addendum ) e .
STOCK
NQ QOF = -°% sUTHORIZED CLASS AND SERIES
JE_T 00 Common
T-e und:im::-:c sxecutes this gpplicaticn in the name of the corporation and cieclares me facts stated
herelnic -2 o2 -

. rL e S
Ay = ) e . Don E. James,Sr. ¥ice President Z'IZ‘q’\
- T




ADDENDUM TO
1PPLICATION FOR CERTIFICATE OF AUTHORITY (VIRGINIA)
OF ATMOS ENERGY CORPORATION

DIRECTORS
NAME - BUSINESS ADDRESS
Rober: = 3est Atmos Energy Corporation
P. O. Box 650205

Dallas, TX 75265

Travis V. 3ain {1 Bain Enterprises
: 2001 Coit Roud. Suite 130
Plano, TX 75075

Dan B.~iven L.ocke Purnell Rain Harrell
2200 Ross Avenue. Suite 2200
Dallas, TX 75201-6776

A
Thom i.redith ‘ The University of Alabama System
' 401 Queen City Avenue
Tuscaloosa. AL 35401-1551

|
Phillig . “ichol PaineWebber
301 Commerce, Suite 2800
Ft. Worth, TX 76102

Carls -:n Quinn OQil Company. Lid.
14 East 75" Street. No. 8B
New York. XY 10021

Lee Sci..+ niun Dolo Investment Company
1301 Pennsylvania Street
Penn Center. Suite 800
Denver, CO 80203-5015

Charl. .arenan 5515 Cedar Creek Lane
Dallas, TX 75252

Richa. . = .ol Amarillo National Bank
Plaza One/Box One
Amarillo. TX 79105



ADDENDUM TO

\PPLICATION FOR CERTIFICATE OF AUTHORITY (VIRGINIA)

NANME
Robert V. Sust

Larry J. Dagles
J. Cha::.: ":vodman
H. F. Harbsor
Don E. fames

“aﬁ‘y S0 !

Glen A, Slanseet

OFFICERS

TITLE

Chairman of the Board,
President, and Chief
Executive Officer

Executive Vice President &
Chief Financial Officer

Executive Vice President -
Corporate Operations

Sr. Vice President - Corporate
Services

Sr. Vice President - Public
Affairs

Sr. Vice President - Utility
Services

Vice President, General
Counsel and Corporate
Secretary

OF ATMOS ENERGY CORPORATION

BUSINESS ADDRESS
1800 iIf Lincoln Centre
5430 LBJ Freeway
Dallas, TX 75240

1800 l!l_ Lincoln Centre
5430 LBJ Freeway
Dallas. TX 75240

1800 il Lincoln Centre
5430 LLBJ Freeway
Dallas. TX 75240

1800 Il Lincoln Centre
5430 LBJ Freeway

- Dallas, TX 75240

1800 111 Lincoln Centre

+ 85430 LBJ Freeway

Dallas. TX 75240

1800 111 Lincoln Centre

5430 LLBJ Freeway
Dallas. TX 75240

1800 11! Lincoln Centre
5430 L.BJ Freeway
Dallas. TX 75240



EXHIBIT B
PAGE 1 OF 8

KENTUCKY
EXHIBIT B

References preceding each subpart of this Exhibit pertain to
subsections of Sections 6 and 11 of 807 KAR 5:001.

Atmos Energy Corporation operates in Kentucky through its
Kentucky division. The following includes information for Atmos
Energy Corporation (unless otherwise stated) since the Kentucky
division does not have a separate capital structure or authorized
stock.

6 (1) Amount and kinds of stock authorized
As of December 31, 2005 Atmos Energy Corporation had
200,000,000 shares of common stock (no par value)
authorized.

6(2) Amount and kinds of stock issued and outstanding
As of December 31, 2005, Atmos Energy Corporation had
80,852,898 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%
gseries 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 12/31/2005 12/31/2005
9.4% Series J, $17,000,000 ] -- S 991,443

due May 1, 2021



EXHIBIT B
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Atmos has mortgages related to bonds assumed in the merger
with United Cities on July 31, 1997, which are listed below:

Interest
Bonds accrued for 12
First Mortgage Original Outstanding months ended
Bonds Issue 12/31/2005 12/31/2005
10.43% Series P, $25,000,000 $8,750,000 $1,087,484
due 11/01/17 10/01/87
9.75% Series Q, $20,000,000 $ - S 944,023
due 4/30/20 4/01/90
9.32% Series T, $18,000,000 S -- 51,045,665
due 6/01/21 6/01/91
8.77% Series U, $20,000,000 S - $1,083,139
due 5/01/22 5/01/92
7.50% Series V, $10,000,000 S -- $ 120,109
due 12/01/07 12/01/92
$ 8,750,000 $4,280,420

Note that all of these first mortgage bonds, except for
Serieg P, were repaid in June 2005.

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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6 (6) BEach 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.

Outgtanding Notesgs of Applicant are as follows:

Amount Interest Accrued

Date of Outstanding Date of Rate of In favor for 12 months

Description Igsue at 12/31/2005 Maturity Interest of ended 12/31/2005

Sr. Notes 10/18/04 300,000,000 10/15/07 4.,525% 12,522,457

Sr. Notes 10/18/04 400,000,000 10/15/09 4.000% 17,846,022

Sr. Notes 05/15/01 350,000,000 05/15/11 7.375% 26,239,814

Note 12/31/91 1,151,654 12/31/11 10.0% Kingdom Foundation 115,166

Note 12/31/91 1,151,654 12/31/11 10.0% Michael D. 115,166
Fredricks

Sr. Notes 01/16/03 250,000,000 01/15/13 5.125% 13,848,178

Sr. Notes 10/18/04 500,000,000 10/15/14 4.950% 27,605,567

Note 12/15/95 10,000,000 12/15/25 6.67% Cede & Co. 666,919

Note 12/19/95 10,000,000 12/18/10 6.27% Cede & Co. 625,983

Debentures 07/15/98 150,000,000 07/15/28 6.75% U.S. Bank as 10,224,938

Trustee
Sr. Notes 10/18/04 200,000,000 10/15/34 5.950% 13,272,981
$2,172.303,308 $123,083,191

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
Outstanding Rate of for 12 Months
Description Lender at 12/31/2005 Interest Ended 12/31/2005
Committed Lines of Credit:
One-year credit facility Amarillo National $17,350,000 Short-term rate $ 184,918
for up to $18,000,000 Bank based upon option
renegotiated effective chosen at time
April 1, 2005 of borrowing
364-Day Revolving Credit Suntrust Bank Short-term rate 1,716,490
Agreement for up to - based upon option
$300,000,000 and Three chosen at time of
Year Revolver for up to borrowing

$600,000,000

TOTAL COMMITTED LINES $17,350,000 $1,901,408
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Amount Interest Accrued
Outstanding Rate of for 12 Months
Description Lender at 12/31/2005 Interest Ended 12/31/2005

Uncommitted Money Market Lines of Credit:

Credit facility for up KBC Bank $ - Short-term rate $ 111,067
to $25,000,000 based upon option
chosen at time
of borrowing
$600,000,000 Merrill Lynch 381,709,000 Money market rate 2,382,354
Commercial Paper JP Morgan as quoted
Program as dealers
TOTAL UNCOMMITTED LINES 381,709,000 2,493,421
TOTAL LINES OF CREDIT $399,059,000 $4.394,829

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, the
amount of dividends paid and average shares have been
restated to include United Cities distributions.

Atmos Amount of Average Shares
Fiscal Year Dividend Dividends For Each
Ended Sept 30 Rate Paid Figcal Year
Fiscal 2001 $1.16 $44,111,974 38,247,000
Fiscal 2002 $1.18 $48,646,766 41,250,000
Fiscal 2003 $1.20 $55,290,637 46,496,000
Fiscal 2004 $1.22 $66,736,243 54,416,000
Fiscal 2005 $1.24 598,977,652 79,012,000
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6 (9) Detailed income statement and balance sheet.

The following is the separate company income statement and
balance sheet for the utility operations of Atmos Energy

Corporation.
ATMOS ENERGY CORPORATION
STATEMENT OF INCOME
FOR THE TWELVE MONTHS ENDED
December 31, 2005
(Thousands of Dollars)
(Unaudited)

Operating revenues $3,672,998
Purchased gas cost 2,592,520

Gross profit 1,104,478
Operating expenses:

Operation and maintenance 400,821

Depreciation and amortization 174,127

Taxes, other than income 179,288

Total operating expenses 754,236

Operating income 326,242
Other income 13,298
Interest charges 144,420
Equity in earnings of unconsolidated

non-regulated subsidiaries 25,183
Income before income taxes 220,303
Income taxes 73,090

Net income S 147,213



ATMOS ENERGY CORPORATION
BALANCE SHEET
December 31, 2005
(Thousands of Dollars)
(Unaudited)

ASSETS

Property, plant and equipment
Less accumulated depreciation and
amortization
Net property, plant and equipment
Investments in and advances to
gsubsidiaries
Current assets
Cash and cash equivalents
Accounts receivable, net
Inventories
Gas stored underground
Deferred gas costs
Other current assets
Intercompany, net
Total current assets
Goodwill
Deferred charges and other assets

LIABILITIES AND SHAREHOLDERS' EQUITY

Shareholders' equity
Common stock
Additional paid-in capital
Retained earnings
Accumulated other comprehensive
loss
Shareholders' equity
Long-term debt
Total capitalization
Current liabilities:
Current maturities of long-term debt

Accounts payable and accrued liabilities

Short-term debt
Customers' deposits
Taxes payable
Other current liabilities
Total current liabilities
Deferred income taxes
Deferred credits and other liabilities
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$4,783,848

1,395,871

3,387,977
193,304

15,100
893,572
6,819
415,599
124,269
82,362
11,784

1,549,505
683,779
243,978

$6,058,543

S 404
1,438,917
224,435

(26,139)

1,637,617
2,176,140

3,813,757

1,250
865,724
399,059
98,369

(458)
148,518

1,512,462
283,854
448,470

$6,058,543




11 (a)

11 (b)

11(c)

11 (d)

11 (e)
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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,
Tennessee, Virginia, Colorado, Kansas, Missouri, Kentucky,
Texas, Mississippi and Louisiana. At December 31, 2005,
the cost to the Applicant was $4,783,848,229.

Atmos Energy proposes to issue up to 1,000,000 in
additional shares of Common Stock, no par value.

The shares are to be issued for Atmos Energy Corp’s
Retirement Savings Plan. The issuance of shares under
this plan will provide Atmos with additional sources of
capital. Atmos will use the equity raised through the
issuance of these shares to fund its capital expenditures,
to fund its operating expenses, to reduce debt and to
improve its capitalization ratios and preserve its credit
rating.

Please refer to 11(c) above.

Please refer to 11 (c) above.

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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VERIFICATION

I, Laurie M. Sherwood, being first duly sworn, depose and state
that I am the duly elected Vice President and Treasurer of Atmos
Energy Corporation and that I have knowledge of the matters set
forth in this Exhibit B, and the contents of this Exhibit B are
true to the best of my knowledge and belief.

I further certify, pursuant to 807 KAR 5:001 §10(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 5:006 §3(1).

Z:aurie M. Sherwood

SUBSCRIBED AND SWORN to before me by Laurie M. Sherwood on this
the 6371$ day of ///Ms P , 2006.
9 4

Lo g v

- JAVNE -

S Notory ©
@ State of Tc.. s
=7 Wy coM. . 12-13.09




EXHIBIT "C"

ATMOS ENERGY CORPORATION

SECRETARY'S CERTIFICATE

The undersigned, being the Corporate Secretary of Atmos Energy Corporation, a
Texas and Virginia corporation (the "Company"), does hereby certify that the following
resolutions were duly adopted by Board of Directors of the Company at a meeting of
the Board held on February 8, 2006, and such resolutions have not been altered,

amended, rescinded, or repealed and are now in full force and effect:

RESOLVED, that the Board of Directors of the Company considers
it desirable and in the best interests of the Company and its shareholders
that the Company be, and it hereby is, authorized and empowered to
issue, from time to time, up to 1,000,000 shares of Common Stock, no par
value, of the Company (the "Shares") for use in the Atmos Energy
Corporation Retirement Savings Ownership Plan and Trust (the "Plan") in
addition to the shares of Common Stock currently authorized and
registered for use in such Plan; and

FURTHER RESOLVED, that the proper officers and directors of
the Company, or any of them, be, and they hereby are, authorized and
directed, for and on behalf of the Company, to prepare, or cause to be
prepared, and to execute, verify, and file, or cause to be filed, with the
Securities and Exchange Commission (the "Commission"), a registration
statement (the "1933 Act Registration Statement") on Form S-8, pursuant
to the Securities Act of 1933, as amended, together with any and all
exhibits and documents or supplemental information relating thereto, in
connection with the proposed issuance and sale by the Company of the
Shares pursuant to the Plan, and that the form of such 1933 Act
Registration Statement shall be as approved by the officers and directors
of the Company executing the same, the approval of such officers and
directors to be conclusively evidenced by their execution thereof, and that
any actions heretofore taken in connection therewith be, and they hereby
are, ratified, approved, and confirmed in all respects; and

FURTHER RESOLVED, that the proper officers and directors of
the Company, or any of them, be, and they hereby are, authorized and
directed, for and on behalf of the Company, to notify the New York Stock
Exchange (the "NYSE") of the foregoing registration and to take or cause



to be taken any and all such actions as may be necessary, appropriate, or
desirable to comply with the requirements of such organization; and

FURTHER RESOLVED, that the proper officers of the Company
be, and each hereby is, authorized and directed to take, or cause to be
taken, all actions necessary or advisable to effect the listing and trading of
the Shares on the NYSE, including the preparation, execution, and filing
of all necessary applications, documents, forms, and agreements with the
NYSE and the Commission, the payment by the Company of filing, listing,
or application fees, the preparation of certificates for the Shares, and the
appearance of any such officer before NYSE officials; and

FURTHER RESOLVED, that the transfer agent and registrar for the
Shares continue to be American Stock Transfer & Trust Company; and

FURTHER RESOLVED, that the proper officers and directors of
the Company, or any of them, be, and they hereby are, authorized and
directed, for and on behalf of the Company, to prepare and file, or cause
to be prepared and filed, with the Commission such amendments
(including, without Ilimitation, post-effective amendments) and
supplements to the 1933 Act Registration Statement and such other
papers or documents in connection therewith as they may deem
necessary, appropriate, or desirable, all in such form as may be approved
by the proper officers and directors executing the same, the approval of
such officers and directors to be conclusively evidenced by their execution
thereof; and

FURTHER RESOLVED, that each officer and director of the
Company who may execute the 1933 Act Registration Statement or any
amendment or supplement thereto, be and hereby is, authorized to
execute a power of attorney appointing Robert W. Best, as his true and
lawful attorney for him and in his name and stead and in his capacity as
an officer or director to sign such 1933 Act Registration Statement, any
and all amendments and supplements thereto, and all instruments,
papers, or documents in connection therewith, and to file the same with
the Commission, with full power and authority granted to said attorney to
do and perform in the name and on behalf of each of said officers or
directors each and every act whatsoever necessary or appropriate in
connection with the registration of the Shares to the same extent that such
officer or director might or could do in person; and

FURTHER RESOLVED, that the proper officers and directors of
the Company, or any of them, be, and they hereby are, authorized and
directed, for and on behalf of the Company, to prepare and file, or cause
to be prepared and filed, with all applicable state regulatory commissions,
applications for approval of the issuance of the Shares, and other such

2



documents in connection therewith, as they may deem necessary,
appropriate, or desirable, all in such form as may be approved by the
proper officers and directors executing the same, the approval of such
officers and directors to be conclusively evidenced by their execution
thereof; and

FURTHER RESOLVED, that the Board of Directors of the
Company further considers it desirable and in the best interests of the
Company that the Shares be qualified or registered for sale in various
states; that the President or any Vice President and the Corporate
Secretary or any Assistant Corporate Secretary, be and hereby are,
authorized to determine the states in which appropriate action shall be
taken to qualify or register for sale all or such part of the Shares as said
officers may deem advisable; that said officers be, and hereby are,
authorized to perform on behalf of the Company or cause to be performed
any and all such acts as they may deem necessary or advisable in order
to comply with the applicable laws of any such states and in connection
therewith to execute and file, or cause to be filed, all requisite papers and
documents, including, but not limited to, applications, reports, surety
bonds, irrevocable consents, and appointments of attorney for service of
process, and to take any and all further action that they may deem
necessary or advisable in order to maintain any such registration or
qualification for so long as they deem necessary or as required by law;
and that the execution by such officers of any such paper or document or
the doing by them of any act in connection with the foregoing matters shall
conclusively establish their authority therefor from the Company and the
approval and ratification by the Company of the papers and documents as
executed in the action so taken; and

FURTHER RESOLVED, that the form and substance of any
resolutions required in connection with the registration or qualification of
the Shares in any state, territory, or other jurisdiction be, and they hereby
are, adopted, provided that the officers of the Company, or any of them,
consider the adoption of such resolutions necessary or appropriate or
desirable, in which case the Corporate Secretary or any Assistant
Corporate Secretary of the Company is hereby directed to insert as an
appendix to these Minutes a copy of such resolutions, which shall
thereupon be deemed to have been adopted by the Board of Directors
with the same force and effect as the other resolutions herein set forth;
and

FURTHER RESOLVED, that Louis P. Gregory, Senior Vice
President and General Counsel of the Company, be, and hereby is,
designated as the Company's agent to receive any letters of comment to
the 1933 Act Registration Statement; and
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FURTHER RESOLVED, that the proper officers and directors, or
any of them, be, and they hereby are, authorized to do or cause to be
done any and all acts and things and to execute and deliver any and all
agreements, undertakings, consents, documents, instruments, and
certificates as, in their opinion, may be necessary or appropriate or
desirable in order to carry out the purposes and intent of the foregoing
resolutions and to perform, or cause to be performed, the Plan, the 1933
Act Registration Statement, or any other agreement referred to herein and
to cause the Shares to become listed and admitted to trading on the
NYSE; and

FURTHER RESOLVED, that all actions taken and expenses
incurred by any officer or director heretofore in furtherance of any of the
actions authorized by the foregoing resolutions hereby are expressly
ratified, confirmed, and approved.

IN WITNESS WHEREOF, | have hereunto signed my name and affixed the seal

of the Company this 10th day of April, 2006.

Dwala Kuhn
Corporate Secretary




