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to me. Thanks. 
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BEFORE THE 
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IN THE MATTER OF THE APPLICATION 
OF ATMOS ENERGY CORPORATION 

) 

FOR AN ORDER AUTHORIZING THE 
1 
) 

2006-001 8 0  CASE NO. - 
ISSUANCE OF UP TO 1,000,000 ) 
SHARES OF COMMON STOCK 
THROUGH THE ATMOS ENERGY 

) 
1 

CORPORATION RETIREMENT SAVINGS ) 
PLAN ) 

RECEIVED 
) 
) 

MAY 0 2 2006 

PUBLIC SERVICE 
APPLICATION WMM l38lQN 

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 I ,  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 
61 1 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 
61 1 Frederica Street 
Owensboro, Kentucky 42301 

COUNSEL FOR ATMOS ENERGY CORPORATION 
.-"- -/ - "7 ',,ye< ---2-- - ---- e z y - ,  

By: .e- 

Mark R. Hutchinson 



VERIFICATION 

STATE OF TEXAS 5 
§ 

COUNTY OF DALLAS 3 

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 facts i 

Vice President and Treasurer 
Atmos Energy Corporation 

Subscribed and sworn to before me this day of April, 2006, by Laurie M. 

Sherwood, as Vice President and Treasurer of Atmos Energy Corporation, on behalf of 

the said corporation. 



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 "Company7'), 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 REOF, I have set my hand and seal of the Company hereto as of the 
dg day 2006. 

Dwala Kuhn 
Corporate Secretary 



EXHIBIT A 

Articles of Incorporation 



Corporations Section 
P.O.Box 13697 
Austin, Texas 7871 1-3697 

Roger Williams 
Secretary of State 

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 AgentIOffice 
Articles Of Amendment 
Articles Of Merger 
Change Of Registered AgentIOffice 
Maintenance 
Change Of Registered AgentIOEce 
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 AgentIOffice 
Articles Of Merger 
Assumed Name Certificate 
Articles of Merger 
Articles Of Amendment 
Assumed Name Certificate 
Change Of Registered AgentIOEce 
Public Information Report (PIR) 
Articles of Merger 
Change of Registered AgentIOfice 
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 
Certificate of Assumed Business Name 

February 06, 198 1 
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 

Febn~ary 09, 1995 
May 22, 1995 

November 29, 1995 
July 29, 1997 
July 29, 1997 

February 17, 1999 
May 20, 1999 

August 25, 1999 
December 3 1, 1999 
December 03,2002 

July 3 1, 2003 
December 3 1, 2003 
September 27, 2004 
September 29, 2004 

October 1,2004 
November 18, 2004 
December 3 1,2004 

May 18,2005 
August 3 1,2005 

Come visit us on the internet at l~ttp://www.sos state.tx.us/ 
Phone: (512) 463-5555 Fa. (512) 463-5709 TTY: 7-1-1 
Prepared by r SOS-Wl3B Document: 1039743 10003 



Corporations Section 
P.O.Box 13697 
Austin, Texas 787 11-3697 

Office of the Secretary of State 

Roger Williams 
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.&.us/ 
Phone: (512) 463-5555 Fax: (512) 463-5709 TTY: 7-1-1 
Prepared by: SOS-WEB Document: 1039743 10003 



FILED 
In- CHllmaCtha 

AMENDED MI) RESTATED 
ARTICLES OF INCORPORATION 

OF 
ATMOS ENERGY CORPORATION 

(as of February 9,2005) 

y of state of Teme 
MAY 1 8  2005 

A. After being proposed by the Board of Directors of Atmos Energy Grporation (the 
"Co~poration") and subrmtted to the Corporation's shareholders m accordance with the 
prov~s~ons of Chapter 9 of the Virgmia Stock Corpomtion Act, the followmg amendment to 
the Restated Arucles of Incorporation, as Amended, was adopted by the shareholders of the 
Corporation at the Annual Meetlng of Shareholders held on February9,2005, m confomty 
with the provisions of the Texas Busmess Corporanon.Act: 

Section 1 of h c l e  VII of the Restated Articles of Incorporauon of Atmos 
Energy Corporation, as Amended, be amended to read as follows: 

"The aggregate number of shares whlch the Grpomtion shall have 
the authontyto Issue IS Two Hundred Mrllton (200,000,000) shares of 
Common Stock havmg no par value." 

B. The number of shares of the Grpomuon outstanding as of the record date was 
79217,276 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 
shms of common stock of the Corporat~on was 64,288,928, the number of shares v o w  
apnst  such amendment was 5,016,823, and the number of shares abstammg was 377,161. 

C The Amended and Restated h c l e s  of Incorporat~on reflect an accurate copy of the 
Resuted Art~cles of Incorporau'on, as Amended, of the Corpomtlon and all amendments 
thereto, as filed with the Secretary of State and m effect as of dm date, mth no other 
changes m any provis~on thereof, except for the names and addresses of the c m n t  regs- 
tered agents for service, as well as the amendment &cussed above, as reflected m the 
Amended and Restated Arucles of Incorpomtion. The text of the e n m  Arucles of Incorpo- 
mon,  as the Arucles are now amended, reads as follows: 

The name of the corpomtion shall be Aunos Energy Corporauon (the "Corporauon"). 

The purposes for which the Corporation is organized are the transaction of any or a4 law- 
ful busmess for h c h  corpomuons rnay be mcorporated under the Texas Busrness Corporat~on Act, 
mcluhg, but not b t e d  to, the transportation and disuibution of n a d  gas by pipehe as a public 
utility, except that wnh respect to the Cfimmonwealth of Vqmia, the Corporauon may only con- 
duct such business as is pemtted to be conducted by a pubhc semce company engaged m the 
transportation and &tnbuuon of natural gas by p~pelme. 



AJRTIUE III. 

The Corporauon is mcorpomd m the Stare of Texas and the Commonwealth of V q h a  
The post office address of the regrstered offrce of the Corporation m the State of Texas a 701 Bra- 
zos, Austin, Texas 78701, and the registered agent for service of the Corpomon at the same address 
ls Corporation Service Company, d/b/a CjGLawyers Incorporatrng Service Company. The post 
office address of the reglsterrtd offlce of the Corporauon m the Commonwealth of Vuguua ~s hver- 
front Plaza, East Tower, 951 East Byrd Street, Richmond, V u g m  23219-4074, and the reg;lsumd 
agent for semce of the Corporauon at the same address a Men C Goolsby, 111, such registered 
agent being ng asident of the Commonwealth of Vuginla and a member of the Vuglnia State Bar. 

ARTICLE IV. 

The penod of the Corpomzt~on's duration shall be perpetual. 

ARTICLE V. 

?he Corporation shall not commence busrness unul n has received for the shares consid- 
erauon of the value of One Thousand Dollars ($1,000) conslstmg of money, labor done or property 
actually rece wed. 

ARTICLE 'VI. 

1. Nurnber of Directon. The number of dmctors constituung the present board 
of dmctors 1s twelve (12); however, themafter the number of k c t o r s  constituung the Board of 
Duectors shall be fwed by the Bylaws of the Corporation. No drrector shall be removed dunng hls 
tenn of offlce except for cause and by the affmtive  vote of the holders of sevelltyfrve percent 
(75O) of the shares then entitled to vote at an elecuon of dmcton. The names and addresses of the 
persons wlio are to serve as du-ectors until the next annual meetlng of the shareholden or untll theu 
successors are duly elected and quahf~ed are as follows: 

N3lx Address 

Tnva W Bam TI Plano, Texas 

Robert W. Best Dallas, Texas 

Dan Busbee Dallas, Texas 

&chard W. Cardm Nashville, Tennessee 

'Thomas J. Garland Greenevdle, Tennessee 

Itchard K Gordon Houston, Texas 

Gene C. Koonce Nashville, Tennessee 

Dr. Thomas C Mered~th Atlanta, Georgia 

1)hiUtp E. Nichol Dallas, Texas 



Nancy K. Qmn East It-hpton, New York 

Charles K. Vaughan D&, Texas 

R~chard Ware II Amado, Texas 

2. Flecwon and Tern  ?+he drrectors shd be dvlded mto h e  classes, designated 
&s I, Class I1 and Class 111 Each class shall consat, as nearly as m y  be possible, of one-third of 
the total number of directors c o n s t r ~ h g  the enure Board of Drrectors. At each annual meetvlg of 
shareholders, successors to the class of dmctors whose ann expms at that annual nleetlng shall be 
elected fol a three-year tern Direcms shaU be elected by a majority vote of the shares of the 
Common Stock enutled u, vote m the election of drrectors and reprttsented in person or by pmxy at 
a meeung of shareholders at whch a quorum is pment. If the number of dtrectors a changed, any 
mcrease or decrease shall be appomoned among the classes so as to m m m  the number of d k c -  
wn m each class as nearly equal as possible, and any adctt~onal director of any class elected by the 
shareholder; to f d  a vacancy resulung from an mxease m such class shall hold offrce for a tern that 
shall comc~de with the remaining term of that class, but m no case d a decrease m the number of 
duectors shorten the term of any incumbent dupctor. A h c t o r  shall hold office untll the annual 
meeting for the year in h c h   IS term expms and until h successor shall be duly elected and quali- 
fled, subject, however, to pnor death, resignation, remment, dxsquahf~cauon or ren~oval from of- 
fice. 

The agltregate number of shares whlch the Grpomtion shall have the authorityto Issue IS Two 
Hundred Mkon  (200,000,000) shares of Common Stock havlng no par value 

2. Desi-on and Statement of Preferences. Lrmitations and Rela~ve &&ts of - 
2.01 Subject to the pmvwons of law, includmg the Texas Busmess Corpomtlon Act 

and the V q w  Stock Corporawon Act and to the condiuons set forth in any law, mcluhg by reso- 
lut~on of the Board of Dmctors of the Corporation, such &v~dends (payable in cash, stock or oth- 
e r n e )  as  nay be d e t e m e d  by the bard of Directors may be declared and paid on the Common 
Stock fmm tm to ume out of any funds legally available therefor. 

2.02 The holders of the Common Stock shall exclus~velypossess fuU voting power for 
the election of directors and for all other purposes. In the exercae of 1t.s voung power, the Com- 
mon Stock shall be entitled to one vote for each share held. 

3. Provisions Applicable to All Classes of Stock 

3.01 Subject to appkable law, the Board of Dmctors may m its discretion issue from 
tune to tune ,authorized but unissued shares for such constderation as it may determine. The share- 
holders shall have no pre-empnve nghts, as such holders, to purchase any shares or sentnties of any 
class w h h  may at any ame be sold or ofiered for sale by the Corporation. 

3 



3 32 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 here are &CMS to be elected. Cumubuve votlng of shares of stack tn the election of 
dmctors or otherwise ~s hereby expressly prohibited 

3 03 The Corporation shaU be enutled to mat the person m whose name any share or 
other secunty is registered as the owner thereof, for all purposes, and shall not be bound to recog- 
nize any eqwtable or other clam to or mterest m such shares or other secunty on the p of any 
other person, whether or not the Corporauon shall have nouce thereof. 

Prov~sions bphcable to Certain Busmess Cornbmauons. 
. . 

4. 

4.01 The affirmauve vote of the holders of not less than seventyfive percent (7546) 
of the outstandq shares of "Vowng Stock (as hereinafter defined) held by stockholders other than 
a "Substanwal Shareholderw (as hereinafter defined) shall be requmd for the approval or authom- 
uon of any "Busmess Cornbinauon" (as hereinafter defmeci) of the Corpomon wxtb any Substantla1 
Shareholder; provided, however, that the seventy.five percent (75%) v o w  reqwremnt shall not be 
apphcabk d either. 

(9 The "Conthug Directors" (as hereinafter defined) of the 
Corporation by the af fmtwe  vote of at least a majority (a) have expressly ap 
proved in advance the acquisition of the outstandmg shares of Voung Stack 
h~t caused such Substantial Shareholder to become a Substanual Shmholder, 
or (b) have expressly approved such Business Comblnauon either in advance 
of or subsequent to such Substanml Shareholder's havlng become a Substanml 
Shareholder, or 

(4 The cash or fair market value (as determined by at least a 
rnajonty of the Contmuing Directors) of the property, securities or other con- 
sideration to be rece~ved per share by holders of Votmg Stock of the Corpora- 
uon m the Busmess Combifinanon is not less than the "Highest Per Share Pnce" 
or the "%hest EquEvalent Pnce" (as these t e r n  are heremafter defined) paid 
bv the Substantla1 Shareholder in acqumng any of its hoklings of the Corpom- 
uon's Vomg Stock 

4.02 For purposes of tha pampph 4 of Arucle VII: 

(9 ?he term "Business Combmation" shali include, wthout 
hitation. (a) any merger or consolidation of the Corporation, or any entity 
controlled by or under common control wnh the Corpomon, wth or into any 
Substantial Shareholder, or any ennty conmlkd by or under common convol 
wah the Substanual Shareholder, (b) any merger or consohdauon of a Substan- 
ual Shareholder, or any entity controlled by or under common control wth the 
Corporauon, (c) any sale, lease, exchange, transfer or other hposiuon of all or 
suhstandy all of the propeny and assets of the Corporation, or any entity 
controlled by or under common conml with the Corporauon, to a Substantd 
Shareholder, or any entity c o n d e d  by or under common control wxh the 
Substantial Shareholder, (d) any purchase, lease, exchange, t m f e r  or other ac- 
quismon of aU or substantiaUy all of the property and assets of a Substantial 
Shareholder or any entity conuolled by or under cornrnon control wth the 

4 



Coprnuon, (e) any recapitahmuon of the Corporation that would have the ef- 
fect of increasing the voting power of a Substanual Shareholder, and ( f )  any 
agreement, conmct or other arrangement prowding for any of the transacuons 
described in thrs definition of Business Combinauon. 

(h? The tenn "Substantla1 Shareholder" shall mean and include 
any mcLradual, corporation, partnership or other person or enuy whlch, to- 
gether with its "Affiliates" and "Assoclates" (as those tem are defined m Rule 
1%-2 of the General Rules and Regulauons promdgated under the Secmtxs 
E~change Act of 1934 (the "Exchange Actn) as m effect at the date of the 
adoption hereof), "Beneficdy Ownsn (as defined m Rule 13d-3 of the Ex- 
change Act) an aggregate of 10 percent or more of the outstandmg Voting 
Stock of the Corporatlon, and any Affbte or Associate of any such individtd, 
corporauon, partnershp or other person or entity. 

(hi Without hmtlon, any share of Votmg Stock of the C'r>r- 
porntion that any Substantial Shareholder has the nght to a c q m  at any tune 
( n o t m h h  that Rule 1363 of the Exchange Act deem such shares to be 
beneficially owned only if such nght m y  be exercised wtlun 60 days) pursuant 
to any agreement, or upon exrcrse of conversion rights, warraetts or optlons, 
or otheme, shall be deemed to be Benefisldy Owned by the Substantla1 
Shareholder and to be outstanhg for purposes of clause (li) above 

(N) For the pupses  of subparagraph 4.01(nl of thls pamgaph 
4 of Article VII, the tern "other consideration to be recetved" shall mclude, 
without Iunitauon, Gmmon Stock or other capital stock of the Corporatlon 
retained by its emmg stockholders other than Substand Shareholden or 
other parties to such Business Gxnbmation m the event of a Busmess 
ambumtion in whch the Cfirporation IS the survwing corporauon. 

( 4  The term "Votmg Stock" shall mean all of the outstanding 
s h e s  of Common Stock enutled to vote on each matter on h c h  the holders 
of record of Common Stock shall be entitled to vote, and each reference to a 
pmportion of shares of Voung Stock shall refer to such pmposnlon of the 
votes entitled to be cast by such shares. 

(vii The term "Conmkg Director" shall mean a Dvector who 
was a member of the Board of Dmctots of the Coprauan ~mrnediately prior 
to the time that the Substand Shareholder mvolved m a Business Combm- 
won became a Substanual Shareholder. 

(4 A Substantml Shareholder shall be deemed to have acqmd 
a share of the Votlng Stock of the O>rpomuon at the umrt when such Substan- 
td Shareholder became the Ileneficlal Owner thereof. With respect x.0 the 
s b s  owned by Affiliates, Assoclates or other persons whose ownershp 1s at- 
mbuted to a Substanual Shareholder under the foregoing definition of Sub 
s t and  Shareholder, ~f the pnce IS paid by such Substantial Shareholder for 
such shares IS not determinable by a majority of the C o n m u g  Directors, the 
pnce so p d  shall be deemed to be the hgher of (a) the price p d  upon dle 
acquisiuon thereof by the Affiliate, Assocmte or other person or (b) the matlet 



pnce of the shares m questton at the t h e  when the Substantial Shareholder 
became the Beneficial Owner theneof. 

(vhi The terms "Highest Per Share Pnce" and "Highest 
Equivalent Pnce" as used m this paragraph 4 of Article VII shall mean the 
hghest pnce that can be determed to have been paid at any tune by the Sub- 
smual Shareholder for any share or shares of that class of cap~tal stock If 
there E mote than one c h s  of capital stock of the Corpomuon s u e d  and out- 
standing, the Highest Ecpvalent Pnce shall m a n  with respect to each class 
and series of capld stock of the Corporauon the amount determined by a ma- 
jonty of the CbntinLung Dkcton, on whatever basts they believe is appropn- 
ate, to be the lughest per share pnce eqwvalent to the hlghest pnce that can be 
determined to have been pad at any time by the Substantial Shareholder for 
any share or shares of any class or sems of capltal stock of the Corporation. In 
determining the Highest Per Share Pnce and &hest Eqwalent Pnce, all pur- 
chases by the Substantial Shareholder shall be taken Into account regadless of 
whether the shares were punchased before or after the Substantla1 Shareholder 
became a Substanml Shareholder. The Highest Per Share Pnce and the Htgh- 
est Equivalent Pnce shall lnclude any brokerage commrssions, transfer taxes 
and sohc~ting dealen' fees pad by the Substantla1 Shareholder mth respect to 
the shares of capital stock of the Corporation acquued by the Substantla1 
Shareholder. In the case of any Business Combinawn Pvlth a Substanual 
Shareholder, the C o n ~ u i n g  Directors shall determme the I-fighest Per Share 
Pnce or the Highest Equvalent Price for each class and series of the cap~tal 
stock of the Corporation. 

4.03 The pmvis~ons set forth m this paragraph 4 of Article VII may not be amended, 
altered, changed or repealed in any respect unless such acwon ts approved by the affirmative vote of 
the holders of not less than seventy-five perrent (75%) of the ourstandng shares of Vonng Stock (as 
defmed ln tlus h c k  Vn) of the Corporation at a meeting of the shareholders duly called for the 
considemtion of such a m n b n t ,  attermon, change or repeal; pmvlded, however, that if there E, a 
Substantla1 Shareholder (as defmed m ttus Article VU), such actlon must also be approved by the 
a f f m t ~ v e  kote of the holders of not kss than seventyfive percent (75%) of the outstandmg shares 
of Votmg Stock held by the shanholdetxs other than the Substanual Shhokier.  

ARTICLE VIII. 

The power to alter, antend or repeal the Corpomon's bylaws, and to adopt new bylaws, s 
hereby vested in the Board of Directors, subject, however, to repeal or change by the affirrnauve 
vote of the holders of seventyfive pexent (75%) of the outstandulg shares enutled to vote thereon. 

ARTICLE IX. 

The Corporauon shall mdemnify, w the fdest extent pemtted by law, any person who 
was, is, or a threatened to be made a named defendant or respondent in any threatened, penhg,  or 
completed ac uon, sut, or proceedq, whether civd, cnrmnal, admhsmtive, arbltrative, or mvesuga- 
tlve, anyappal m such action, suit, or proceeding, and any inquiry or lnvestlgauon that couid lead to 
such an action, swt, or pmceedmg, by reason of the fact that such person IS or was a dvector or of- 
ficer of the Corpomon, or, M e  such person was a & m r  of the Corporation, ts or was serving 
at the request of the Grpomtion as a dtreccor, officer, pamer, Venhmr, propnetor, trustee, e m  
ployee, agent, or sirmlar funct~onary of another corporation, pmershp ,  jomt venture, sole propne- 
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torship, uust, employee benefit plan, or other enterpnse, a g m t  judgments, penalues (mcludmg ex- 
clse and sirmlar taxes), fines, settlements, and reasonable expenses (mcluding attorney's fees) actuaIly 
m c w d  by such person m connecaon wth such acuon, suit, or proceedmg. In addmon to the fore- 
going, the Corporauon shall, upon request of any such person descnbed above and to the fullest 
extent permitted by law, pay or re~mburse the reasonable expenses i n c m d  by such person m any 
action, suit, or pmeechg descnbed above m advance of the final bpositlon of such acuon, suit, or 
pmeedmg. 

No h c t o r  of the Corporation shall be personally hble to the Corporation or its share- 
holdets for monetary damages for an act or omission m such drrector's capacity as a director, except 
for fiabdity for (i) a breach of the director's duty of loyaky to the Corporation or its shareholders; (ui 
an act or omssion not m good faah or that mvolves Intentional misconduct or a knowmg violation 
of the law; (111) a trnnsacuon from which the drrector received an improper benefit, whether or not 
the benefit resulted from an action taken wittun the scope of the drector's office, (IV) an act or 
omission for which the habdity of a &rector is expressly pmvided by statute; or (v) an act related to 
an unlawful stock repurchase or payment of a b idend  If the laws of the State of Texas or the 
Commonwealth of Vitgrnia are hereafter amended to authorize corporate acuon further e h u n g  
or hmitmg the personal h b d q  of a dvector of the Corporation, then the h b h y  of a drrector of the 
Corpomion shalt thereupon automaucally be e b t e d  or h t e d  to the fullest extent pemutted by 
the laws of the State of Texas and the Commonwealth of Vugirua. Any repeal or nxdd~cauon of 
this Article X by the shareholders of the Corpora~on shall not adversely affect any nght or protec- 
tion of a dirzctor exlsung at the ume of such repeal or modrfication with respect to such events or 
cucmtanc es occurring or eumng prior to such m. 

AIhlOS ENERGY CORPORATION 

Chavman of the Board, P~sident and 
Chef Executive Officer 



I Certzfj the FoFoCCowin. from the Records of the Commission: 

The foregoing is a true copy of all documents pertaining to the charter of Atmos Energy 
Corporation. 

Nothing more is hereby certified. 

~ignedandseahda t  @jcfmo?zdon this a t e :  
October 26, 2005 

CIS0353 



A Afrcr being proposed by the Board of hmts of Aunos Energy Corpomtion (rhe 
d submined to the Corpsnf'm's shareholden in 

r 9 of the Virginia Stock Corporation An, the foll 
of Incorpontbn, as Amended was adopted by the shareholders of the 

(a'ponrion at the Annual Meeting of Shareholden held on Feb 9, 2 ~ ~ 5 ,  
P.ith the pm\Gbm of the Texas Business Copmeion Acc 

Senion 1 of h i c k  VII of the Restad Articles of Incorporation of 
Energy Corporat$~ as Amended, be amended to read u follows: 

Gpwuion shall have 
(2g0,000P%XX9) shares of 

C ndcd ud Rrsutcd Anicks of Incorporation rrflea an xamu co 
s of Incorpontion, as Amended of the Corpomtion md dl 

them, as fied with the Secretary of State 
changes in my provision hereof, except for for 
senicc. as arll as the amndmnt discussed above. as ~flened in th Re- 
stated Ankles of Incorporation. 

Ke nvnc of the corpntion shall be Aunor Energy C o p  " (& "6rpondon3~ 

iUtTHaE EI. 

The bnulp~es for ahkh the 
fd betsbrress for BbrfiiCh co 



A%TKaE III. 

The is incorporared in the Sate of Texas d 
%he p s t  offic the registered office of the Gxpo%;a&n 
ms, b i n ,  Texas 78701, and the registered ageilt for sew+e of t.h 

Senice Company, d/b/a CSGLauyrs 1x1~ 
of rhe PPgistered office of the Corporation in 
an Tower, 951 East Byrd Street, Richmond V 

ageno for sen-ice of the Copration at the same address k Men 
agent being a npts of h e  Commonwealth of V l r g i  8.nd a m&r of ltaK L'qhb State Bar. 

The G p r a m k n  shall not commence business until it IClas received for ehe shams consid- 
eration of the v h  of Om Thousand Dollars ($1,008) consisting of money, h b r  done or  pmpewgr 

m e b - d  
mT11aE m. 

P. Number of Directo~. ?Be number of directors constituting the present b a d  
of Airems is twelve (12); however, thereafter the number of &aon co~xtituting the Board of 
Dhctc rs shall be fixed by the Bjbas of the Corporation. No &aor shall he removed during his 
urn of office except for cause and by the affirmative vote of the holders of seventyfive percent 
(75O/0) of the shares then entkkd to vote at an election of cfirecoors. 

2. Election and T e r n  % dirctos  shall be d~i$ed into three clbasses, &sipaee:di 
Class 1, Class 11 and Qass III. Each class shall i unsist, as ne& as my be possible, of 0nePblin3 of 

r of dir~crors co&t;lg rhe en& b a r d  of Dimtors. k each mud 
&K, successors to the c k s  of directors whose urn expires at that am 
for s h e - w a r  urn Dkcton  shaU be elected by a majority vote 

C o m n  Stock entided to vote in rhe election of dLmors and represend in perron or by p r y  n 
a mxbg of shimholders at wlzieth a quonun is present, If the number of dimtors 
k ~ r e a s e  or dec~ase shall be apportioned m n g  the classes so as is mimain oAe n 
toss in each C ~ S  as n e d y  equa ribk. md my additional director of any cLFS c b d  by the 
s h h o k r s  to f ' i  a vacancy zs mm an increase in s:wh class sW hoM offie for a tern  that 
s M  c o k &  witkt the rema h s ,  buie in no case  ill a &~2sctt in lac number of 
&mrs shorten the term ctor. A director shall hoM offie wd the m n d  
meting for the )eu in which his term expim a n d  until hir successor shall be duly ekned and cpquali- 
fie& subjecr, ho~brver, to p&r death, resignation, &ma di@tcation or removal fmm 0%- 

Fie. 



02 The holders o 
& e  of c!.immts a d  for In the exercise of its 

hkl. 

ffered for sale by ohg Cbppg) 

3.02 At each ekction for &ctc 
sM have h e  right ro vote, kn gem 

g~ or otherwise is hereby expmsly pmhabked 



6) The "Continuing Directors" (as hereindoer &Fmed) of rhe 
Corporation by h e  d f " i e  v v ~ 3  of at least a ma++ (a) haare expressly ap 

the outstan$ang s of Voting Stock 
thar caused swh S lder to become a Subseand SkhoPder, 

Business Combheion e&r 
R;aPeholdemPs having k c o m  a 

(3 3"he cash or Pair market value (as detePYnjtned by at kast a 
maijorioy of the Continuing BirrctoK) of the pmper~y, secuPk;es or other con- 
sideration to be weived per share by holderr , f Vohg Stock of rhe Qrpom- 
tion in tRe BaiPIIess COdiPlation is not less than the "It&$h@sP Per S h  Price" 

I E e d n o  Price" (as these tcm are 
ial Shareholder in acquiring any of its ho 

tion% Voting Stock 

ses of this pangraph 4 of tBPeick MI: 

(9 The term "Business Combinationw shall inciude, uithout 
limitation: (a) any merger or consoli&tiOn of h e  Gq~ont ion ,  or any entity 
conmkd by or under common conuol wirh the Corporation, with or into any 

lder, or any entity contmkd by or under c o m n  
Shareholder, (b) any merger or conso~tion of a S 

&.I Sharehokfier, or my entity controlled by or under common cortllm! I& the 

or under c o m n  
rv or any entity conrrokd by 
Shho&r,  (8) any purcI&e, 

f a l l  ors-all of L?K 

S h h r o k r  or any entity con 
Gp&n, (e) my recapitahtion of 
fax of inc~ashg the voting power o 

mnt, contract or other anange 
&scrit>9d in this definition of Business Gmbmtion. 

(4 %he tern "Subsmt$l Skholder" s M  man ad Ihrm4b& 
any inddlral, corporation, 
gether k.s w"Afiliates" and "Bssoc 
Itbt of h e  General Rules and 
Exchange kt of 1934 (the "E 
adoption hereof), "&nef 
citmge Pact) an aggxgdte 0 

Stock of the Corporation, 
copmion, pamership or other person or entity. 



( i i  W h o a  &&n, my s k  of Voting Stock of dx Gm 
poraok>n ehat any Substan* ShapehoHd6er has &e 
(nowithstanding that Rule 13d-3 of the Exchange 
benekiallp. owned only if such right m y  be exen: 
to any ;agreement, or upon exercise of conversion 
or othenwise, shall be d e e d  to be Benefic* 
SfaaPehoIder and to be outstan* for 

(iv) For the gwposes of s u b p q p h  4.6) l(u] of 
4 of digeicle WI, the term "other cons&xation to be meived 
without hitation, C o m n  Stock or otker rR@ G p m t b n  
~ & e d  by its ercistii stockholders other t SkblrEers or 
other p i e s  to such Business Combination in the event of a Business 
GPnbhtion in which the Corporation is the s 

(v) The: term "Voting Stock" shal ma dl d rhr ovzsanciing 
shaes of Common Stock entitfed to vote on each matter on which she holders 
of record of Common Stock shall %x entitled to vote, and each nference to a 
proportion of shares of Voting Stock shall nefer to such propsition of the 
votes entitled to be cu t  by such shares. 

( v  The term "Continuing Directof s W  man a Director who 
was a m e h r  of h e  Board of Dkctors of the Copration Lnurr$iate%y prior 
to the time that the Substand S h h o M e r  h v o M  in a Business 60dk 
tion became a Substantial Shareholder. 

(viii A Substantial Skho%c%er shall be d k e d  so have 
a ;hare of the Voting Stock of the C o p m i o n  at the t h e  when such 
ria Shareholder became the Beneficial Owner thereof 'Wmh respect to & 
s k s  owned by Aff'ites, Associates or other persons whose ownewhip is: at- 
uibeaed to a Substand SharehoMler under the foregoing &f&m of Sub- 
md Shareholder, id ohc price is paid by such SubscantiaS Shareholder for 
such sham is not detenazin;abh by a majoxity of the Gneinuing Directors, che 
price so paid shall tPe deemed to be the higher of (a) the price paid upon the 
acquisition thereof by ohe Affiliate, hsociate or other person or (b) the m;uicep 
price of the shares in question at the the when the Substvlttial SkhoMer 
kc= h e  Beneficial h e r  thenof. 

(viii) The te rn  "Highest Per Sh Price" and Wk5ghe~~ 
EqUEB&nt Price" as used h h i s  k U% sM mm &C 
highest price that can be dsa-mine k n p d i a r m y  
nantirzl Shanrhokr for any s h  or shares of h t  class oh 
there is me than one cbss of capid ncxk of the G p * n  k d  and our- 
stadng9 the EGghest 1ES;b.aJem Frke sM man  irk 
2nd s e k  of capital stock of the Go~go&rn the a ~ ~ m  
jority of the Continuing Diremrs, on WrRZmer kis 
au, to be the highest per s h  price ecpkkm to the 
determined to have k e n  paid at an 
any share or shams of any class or se 
derermining the Mighen Per Share PAc 
chases by the Substantial Shareholder s 
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the s h e s  were purrhe8 
a S d x t l n d  Sha=R;O&r. 

eso Ecpkaknt Price shall include any 
md soliciting deaten' fees pad by the 
h e  sham of capital stock of eh 
ShRokller. In the case of my 
Skholrscr, the Continuing B i ~ c t o s  shall dew 
Price or h e  Highest E+&nt Price lor each c k s  d o e r k  d pRe capital 
nockof the Co?>on.rk>n. 

4.03 'The provisions see fonh in ohis ym,aph 46 Vt1I m y  not be amddl, 
& ~ d ,  changed or repealed in any mpece d s s  such action is by the affmrive vote of 
the hokkw of not less than sevemy=die percent (75%) of shares of Vodng Smk (as 
defiid i x ~  Phis Ankle MI[) of rhe Copfat ion at a meting of holders duly called for the 
cons&l;;stion of such m n d r n e n ~  ahention, change or slepe h o ~ ~ ~ v e r ,  that if &re is a 
Substand Shareholder (as defined in &.is h&le  VII), sw &O 1Se aplpnro\*d by the 
a f f i i t i v e  vote of che holders of hlot kss rhaun seventyfife p c e m  (95%) of the otnscmh r h s  
of Voting S m k  Reid by h e  shhokkn other than the Shmd Shareholder. 

%he p w r  or repeal the Copmion's  bylaws, and to d p  new b,absvs, is 
hemby vested in the crors, s u b j j  however, to repeal or c a) uhe 
vote of the holdlers of seventyfive percent (75%) of the o m %  shares, to vo 

by Lw, any person who 
y timatened, pending, or 



No director of the Corponeion shaPl b9 
holders for monetary damages for an kzct or omission 
for liabilny for (9 a breach of the director's duty of 
an act or omission not in good faith or that involves 
of the law; (hi a m a c t i o n  fmm which the & 
the benefit resulted fmm an action taken wi th in  the scope of the b e " s  offixer (in) an act or 
omission for which the liability of a director is expressly pmb* by statamy or (Q) an act related eo 
an unlawful stock repurchase or payment of a divided If the bws of the State of %exas or &c 
Commonwealth of Virginia are hereafter amended w t . i & k  

or limiting the personal Lability of a director of %he Cs 
Corporation shall thereupon automatically be e 
the laws of the State of Texas and the G m  
this Article X by the shamhoI&rs of the Coprat ion s rselp. affect my right or pmm- 
tion of a director existing at the tirare of such repeal or n with mpn go such evem or 
circmtances occmhg or existing prior to such U'm. 



COWMO LTH OF WRGINBA 
Sf ATE COWPOWPIBN COMMlSSlON 

AT RICHMOND, 6H 4,2005 

T b  State  atio ion Csmrnission has found the a panying adides subm&d an kRa8 of 

Amos Energy Corpcntion 

with the requirements of law, and confirms payment d all quired fees. +he&o~. it 
is ED W this 

GERTIIFICAE OF AMENDMENT 

be hm and admitted to rmt-d with the artides sf ameMmM in h MI= of the Cle& of the 
rnsion, effedke Mat-& 4,2005. 

The wrporation is granted h e  a ~ h m  eo 
to the: conditions and mMdons irn 



&P ARTICLES OF MERGER FOR THE MERGER OF 
\@ LSG ACQUISITION CORPORATION INTO 

ATMOS ENERGY CORPORATION , OY@3 V8-Y 
The undersigned cosj~oration, 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 Coiyoration, a Texas corporation ("LSG"), a wholly-owned subsidiary 
of Atinos Energy Coiyoration, a Texas and Virginia corporation ("Atmos"), will' be inerged into 
Atrnos pursuant to the plan of inerger attached hereto as Exhibit A. 

TWO 

The plan of inerger has been adopted by the Board of Directors of Ahnos. Pwsuant to 
Section 13.1-71 9 of the Visginia Stock Corporation Act, no action of the shareholders of Atnios, 
as the surviving corporation, is required because Atmas owns 100 percent of the outstanding 
shares of the coinnion stock of LSG. 

THREE 

The merger of LSG into Atnlos is permitted by the State of Texas under whose law 1,SG 
is incorporated. LSG has complied with the laws of the Coininanwealth of Virginia in effecting 
the merger. 

ATMOS ENERGY CORPORATION, 
a Texas and Virginia corporation 

Chairman, President and 
Chief Executive Officer 



Exhibit A 

PLAN OF MERGER 

This PLAN OF MERGER by and between Atinos Energy Corporation, a Texas 
and Virginia coi-poration ("Ahnos" and a "Constituent Corporation"), and LSG Acquisition 
Coiyoration, a Texas corporation, which is a wholly-owned subsidiary of Atlnos (the "Company" 
and a "Constituent Coi-poration"), provides as follows: 

AR'TICLE I 
MERGER. AND CI.,OSING 

1.01 The Merger. At the Effective Tiine, as hereinafter defined, the Coinpany 
shall be merged into Atinos (the "Merger") in accordance with the Texas Business Corporation 
Act (the "TBCA") and the Virginia Stock Coiporation Act (the "VSCA"), whereupon the 
separate existence of the Coinpa~ly shall cease and Ahnos shall continue as the sui-viving 
coi-poration (the "Su~viving Corporation"). 

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

1.03 Articles of Incorporation and Bylaws of the Surviving Corporation. At the 
Effective Tiine, (i) the Articles of Incorporation of Ahnos as in effect iinmediately 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 Incoi-poration, and (ii) the Bylaws of 
Atmos as in effect invnediately prior to the Effective Tiine 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 Atinos irmnediately 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 Coiyoration's Articles of 
Incorporation and Bylaws. 

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



ARTICLE I1 
EFFECT ON CAPITAL STOCK 

2.01 Effect on Capital Stock. As of the Effective Time, by viitue of the Merger 
and without any action on the part of Ahnos, tlie Coinpany or any holder of any of the following 
securities: 

(a) No Conversion of Atmos C o m ~ o n  Stock. Each share of the coininon 
stock, no par value, of Atinos ("Atmos Coinmon Stock") issued and outstanding iimnediately 
prior to the Effective Time shall continue to be issued and outstanding Atmos Coininon Stock. 
Any Atmos Coinmon Stock held in the treasury of Atmos ilninediately 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 Coinillon Stock. All shares of the 
coimnon stoclc, par value $1 .OO per share, of the Coinpany (the "Company Coinmon Stock") that 
are issued and outstanding, including any shares that nlay be owned by the Company as treasury 
stock, shall be canceled and retired and shall cease to exist, and no stock of Atinos or other 
consideration shall be delivered in exchange therefor. 



COMMONWEALTH OF VIRGINIA 
SPATE 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 ail 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 I, 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 

Commissioner 

MERGACPT 
CIS0317 
04-10-01-0613 



ARTICLES OF MERGER FOR THE MERGER OF, 
hilSSISSIPPI VALLEY GAS COkfPANY WTO 

,4TiL40S EXERGY CORPORC$TION 

The undersigned corporations. pursuant to Title 11 3.1. Chapter 9. Article 11 2 s f  the Code of 
Virginia. hereby esecutc the follo\ving articles of merger and set fonh: 

ONE 

Xlississippi Valley Gas Company. a Mississippi corporation ("'hlississippi Vdleya") \ k i l l  
t# merged inlo Atmos Energ). Corporation. a Texas and Virginia corporation (-Atmos"") pursuant 
ro the plan of merger atrachtd httrtto as Exhibit A. 

TWO 

The plan of merger has been adopted by the Board of Directors of Atmos. Peanslnaant to 
Sscrion 13.1-7 18G of the Virginia Stock Corporation Act, no action of the shareholtders, of 
iitrnos. as the sunivinp corporaeion, is required because ( i )  the articles of incorpomtiorn of Amos 
will not hs changed in the merger, ( i i )  shareholders of Atmos imnaediatejy before the effgctive 
date of the merger \rill hold the m e  number of identical shares and (i i i )  the m m k  of voting 
shares and the number of participating shares outstanding immediately afler the merger. plm h e  
nurnkr cli~*oring shares and participating shares issuable as a result ofthe merger- e i h  h~ the 
con\.crsion of securities issued pursuant to the merger or the exercise of rights and w b m t ~  

issued pwsmt to the merger. wiII not, in either case. exceed by more than tHfcnty p-t ehe 
total number of t-oting shms or participating shares. as appropriate. of the w i v i n g  scppmtion 
outstranding irnmedialely before the merger. 

The Plan of Merger has k e n  adopted by the Board of Directors a d  the shareholde~ of 
Mississippi Valley. 'Ihe number of oulstanding shares of the only class of stock of Mississippi 
\falac>. enrided lo a.o(c on the Plan of Mergcr is as follows: 

Number of Shares 
Outstanding 

3l ississippi !'alIsj 1,000 

Class 0% S h m s  

Common Stmk 



The number of outstanding shares of Mississippi Valley voted for and a g d m  the Plan of 
2kIergt.r are as follo\vs: 

Total Total 
Corporation _Voted For Voted Against 

Mississippi Valley 1 000 -0- 

FOUR 

The merger of Mississippi Valley into Atmos is permined by the State of Minissippi 
under whose la\v Mississippi Valley is incorporated. Mississippi Valley has cowplied the faw of 
the Slate of Mississippi in etlPsting the merger. 

The undersigned otllcers of Mississippi Valley and Afirnaos declare that the 
stated are true as of December 3. 2002. 

ATMOS ENERGY COWPOUTION, 
a Texas and Virginia corporation 

By: 
Robert W. Best 
Chairman. President and 
Chief Executive: Officer 

MISSilSSIIBB% VALLEY GAS COMPANY, 

\ -- 

Matthew &. Hol%emm. 111 
President and 
Chief Executive Officer 



PLAN OF MERGER 

This PLAN OF MERGER by and between Atmos Energy Copratlion, a Texas 
and Virginia corporation ("Atmos" and a "Constituent Comrdtion"), and Mississippi Vdley Ga 
Company, a Mississippi corporation (the "Com~any" and a " "1, pmwides 
as follows: 

ARTICLE I 
MERGER AND CLOSING 

1.01 The Mcrrer. At the Effective Time. as hereinafter cfefidP 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 ( he  'TB&"Am) and the 
Virginia Stock Corporation Act (the "VSCA"), whereupon the ~cp~teexistence ofthe: 
Company shall cease and Atmos shall continue as the surviving copration (the "1Fumiving 
Corporation"). Thc Merger is intended to qualify as a reorganization within Phe 
Section 368 of the Internal Rcvcnue Code of 1986, as amended, and the rules and mgriilations 
promu lgaicd thereunder (the "Code"). Capitalized terns noli otherwise defined in &is Plm of 
Merger shall have the meanings ascribed lo them in the ~eorganization agreement mong Atma. 
the Company and the Shareholders, dated as of September 21.200 1 (the "'Reo~mimtim 
Agreement"). 

1.02 Effective Time. The Merger shall become effective upon he: last to occur 
of the following (tho "Effective Time"): ( i )  the proper filing of the anicles d merger as provided 
in  Section 794 -  1 1.05 of the MBCA. ( i i )  the issuance of a certificate of merger by the Secretary 
of State of Texas, and ( i i i )  the issuance of a certificate of merger by the State C<p~mdltion 
Commission of Virginia. 

1.03 Articles of incornorition and Bvlaws of the Surviving Commtion. At h e  
Effecrive Time. (i) the Articles of Incorpontion of Atmos as in effect immediately prior to the 
Effective Time shall be the Articles of Incorporation of the Surviving Copration undl 
thereafter amended as provided by law and such Articles of incorporation. and (ii) the Bylaws of 
Atrnos as in effect immediately prior to the Effective Time shall be the Bylaws of the Sunriving 
Corporation unt i l  thereafter amended as provided by law, the Articles of Inco~ra~on of the 
Surviving Corporation and such Bylaws. 

1.0% Directors and Officers of the Sunriving Consoration. The ciimrom -sf 
Atmos and [he officers of Alnlos immediately prior to the Effective Time shall. fmm arad after 
thc Effcctivc Time, hc the directors and officers, respectively. ofthe Surviving Copration until 
their successors shall have been duly elected or appointed and qualified or until( their earlier 
death. resignation or removal in accordance with rhe Surviving Coporarion's Articles of 
Incorporation and Bylaws. 

1.05 Effects of the Merger. Subject to the foregoing. the effects of rhe Merger 
shall t#: as provided i n  [he applicahlc provisions of the MBCA, the TBCA and rhe VSCA. 



ARTICLE I I  
EFFECT ON CAPITAL STOCK: EXCHANGE OF CERTIFICATES 

2.0 I Effect o n  Capital Stock. As of thc Effective Time, by virtue of Ihe Merger 
and wilhout any aclion o n  the pafl of Atmos. the Company or any holder of any of thc following 
wuritics: 

(3)  Xo Conversion of Atmos Common Stock. Each shim of the common 
~ n ~ k .  no par value, of Atmos ("Atmos Common Stock") issued and outstanding immediately 
prior to the Effccrivc Time shall confinue to be issued and ouistanding Atmos Common S O K ~ .  
Any Atmm Common Stock hcld in  the trcmury of Atmos immediarely prior to the Effective 
T i m  <hall continue to k hcld in (he rrcasury of thc Surviving Coporanion at the Effective Time. 

(b  I Cancellation of Cenain Shares of Company Common S n ~ k .  All sharcs of 
the common srnck. par value S5.W per share, of the Company (the "Companv Common Stock") 
h i  an" owned hy [he Company as treasury stock shail be canccled and retired and shall cease to 
exist. and no src#-k of Atrnos or other consideration shall ix delitreed in exchmge therefor. 

(c)  Conversion of Company Common Stock. A11 of [he: issurd glnd 
outstanding shares of Company Common Stock (orher than shares to be canceled in accordance 
witla Smion 2.0f(h)) shall k converted into the right ro receive 5IS0.000.m, less the 
adju\tmnts. if any. provided in Section 2.02 (as so adjust&, the "'Mer~er Considetation"). The 
hfcrgcr Consider~tion shall he payable 50% in cash and 50% in a number of shms of A r m  
Ccarnnmn Stock. deremined hy iiividing 50% ofthc Merger Consideration by the Stwk Value. 
mndctdl up ro the nearest whole numhcr. The Merger Consideration shall be rtiloca~ed among 
rhe Sharcholdcn and any Permitted Transferees in the manner provided in Section 2.03. For the 
pqxw of h e  foregoing, the "Swck Valuen means the avcrage of thc closing prices per share of 
the Almm Common Stock ~ :pr ted  for Newr York Stock Exchange Composite: T'mwtions 
far ck 20 trading days ending on !he date that is five trading days prior 10 the Closing Daae (the 
"Aremre Rice"): provided [har if the Averztgc Price is less than $17.65, the Stock Value shall k 
5 17.65. All ham?;, cpT Company Common Stock converted in accodance with th is  Wion 
2-01 (el %hall no Ionger be outstanding and shall automanicdaly be canceled md miid md shall 
ctae to cai\t. aMj each holder of a cc~tificalc representing any such shares shall cease to haw 
my rigfit< wirh respect rhereto. cxccpt the right lo receive the shares of Atmm Common Stock 
4 ca& to k issued or paid in considcrdltion the~for ,  upon the smmrader of such scstificare. 
sithouri inlcm~. 

2.02 Adiustmnrs to hlcrpcr Cnn~ide~rion. The Merger Cowsidcmticsn shaII k 
d m a d  by the foflowing xfjustrncnns: 

( a  1 ahc arnnunn. i T  any. hy whish [Re aggregate amount (BB dividends or oihcr 
&a&hutic~ns made on the Company Shares dtcs September 30.2000 through the Closing Date 
( x i i d  dirtiden$$ arc payrthle in man following the end of each fiscal qramer) c x c d s  the r ~ t c  
crf b'F(ol).O:H v.*i& mpect to each fiscaI quimer (or with XsFca t o  the Company\ first fiscal 
qu imr .  57W.WJI (s t i th  the dividend payble in respect of my pnicm of the fr(;c91 quari"cr that 
hcludea the CIoking Dare k i n g  appropriately proritcd ): 



( h )  the amount. i f  any, by which [he aggregate amount paid in satisfrscrion of 
clrtirns 15-ith rc\pc.ct to the Clarksdalc hwsuit cxceeds rhc Cluk.d;dale Settlemen! Arnounf. if such 
cl;lirnq arc wtt l~d prior to L ~ L :  Closing Dale: and 

(01 [he amount. i f '  any, by which the amount paid by the Company prior to the 
Closing Datc in sstisfacrion of any Flash Firc / Explosion Claims exceeds 5250.000 per 
occurrcncc (cxclusivc of any anlount funded wirh proceeds from the Company's insurance 
policies listed in the Disclosure Schedule of the Reorganization Agreement or my RegPacement 
Policy). 

03 Exchan~e of Ccrltifica~es. At the Effective Time. each Shareholder and -. 
Permitted Transfcrcc shall hc entitled to receive ( i )  a cenificate or ccnificales reprewnning such 
Sharcholdcr's or Pcrn~iltcd Transfercc's pro rita share of thc aggregate numher of s h m s  of 
Atmos Common Stock lo bc issued by Atmos to the Shmhalders and any FPcmitt& Trdnsferces 
pursuant to the terms of the Reorganization Agreement plus ( i i )  cash rcpresentislg such 
Shareholder's or Pcrmittcd Transferee's pro rata share of the aggregate amount s f  ca6h lo k paid 
by Atrnos to thc Sharcholdcrs and any Permitted Transferees pursuant to the terns  of ah@ 
Renrganir;ltion Agrecmenn (the "Total Payable Cash" 1. reduced. in  the case of each Shareholder 
w Permitled Trmaftree. by such Shareholder's or Permitted Transfcrcc's pro rat;$. share of the 
Ew;cmul Funds (as defincd below) to bt: deposited in escrow as set fonh klow.  As won as 
practicable on the Closing Date after the last to occur of ( i )  the proper filing ofthe: Mississippi 
Anicles of Mcrger with the Secretary of Slate of Mississippi. ( i i )  ths proper filing sf the Texas 
Anicles of %4ergcr with the Secretary of State of Texas. and ( i i i )  the proper filirag. of the Virginia 
Anicles of Xfergcr with the State Corporation Commission of Virginia. cash inclludecil in the 
.Total. IPapble, .Cash in 3-n ;~l,m?unf yqug! I* $ J-02gl@ .(!&. 'Escrow Funds") . . . . . ~ - . _ . _ _ _ _ . . _ . . _ , I I  shalli h deli vcmd , - "  - -  
by ,%.[rnm LO an escrow agent selected by Atrnos and approved by ~ h e  Shareholders (which 
approval shall not he unreasonably withheld or delayed) (the "Escmw Arrent"). The Ewroaef 
Funds shall k held and adrninisoered by the Escrow Agent in accordance with the: terms and 
conditions of an Escrvw Agreement, and the Escrow Funds shall k treated for all P L K ~ W S  of 
this Plan of Mcrgcr as having k e n  paid to the Shareholders and any Permitted Tmnsf'rvcs. 

2.04 VB'i~hholding Rights. Atmos shall bc entitled to deduct and withholld from 
h e  Total Payahk Cash otherwise payable pursuant to this Plan of Merger to the Shareholders 
and any Pcrani~ltd Trinsfcrecs such amounts as Atmos is rcquircd to deduct a d  withhold with 
s e h p c c t  r i )  thc m;lh..ing of such paymen! under rhc Cede, o r  any provision of state or IwaS eu law. 
TCI the cxtenf that amounts are so withhcldl by Atmos, such withheld amolanrs shall k trcarcd for 
dl puaplbwct.!. of  [his P1u.r of .!ferfrcs as having k e n  paid to thc Shmhofdcn and my Pcmittcd 
T r x n d c m ~ .  

ARTICLE I!% 
Xf ISCELEAkZEOUS 

3 . 1  Effecr o n  Reorrrani;~;ifion Agreemnr. This Plan of Merger is in 
fcrrhcmncr. of.  and nr)t in limiration of. the [ems 2nd condi~ions of the Wcorgani~~tion 
A p c z n i r N .  



CQMMONWWLTH OF VIRGINIA 
STATE CORPOWTiOM COMMBSSIIOM 

December 3,2002 

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

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

CERTIFICATE EWGER 

be issued and admitted to record with the articles in the office of the Clerk of fhe Commission. 
Each of the following: 

P,IIISSISSIPPl VALLEY GAS COMPANY (A MS CORPORATION 
NC)? QUALIFIED IN W) 

is merged into ATMOS ENERGY CORPORATION. which confinues to exist under the lam of 
VIRGlNlA with the name ATMOS ENERGY CORPQRtaTIOPd. The existence of each nesm 
surviving entity ceases, according to the plan of merger. 

The certificate is effective on December 3,2002. 

- - - - -  - -  " . 
STATE CORPORATION G O M ~ ~ S I O N '  - ' 

r 

Commissioner 



ARTICLES OF AMENDMENT 
TO %HE 

RESTATED ARTICLES OF TNCORPORATIOM 
OF 

ATMQS ENERGY CQRPO RATION 
AS AMENDED 

Pursuant to the provisions of Article 1 4 of Chapter 9 of the Virginia Stsek Corporation Act, 
the undersigned corpnration (hereinafter referred to as llle "Corporation") adopts the following 
Articles of Amendment to its Restat~d Articles of I~orporatisri as Amended, which increase the 
nijnber of authorized shares of the common stock of the Corporation. 

The name of the Corporation is Atmos Energy Corporation. 

ARTICLE TWO 

Nter being proposed by the Board sf Directors of 'the Corporation and submitt& to the 
shareholders !n accordance with Chapter 9 of the Virginia Stock Corporation Act, the fol lo~~inp 
amendment to the Bestated Articles of Incorporation as Amended was adopted by me 
shareholders of the Corporation on February 10, 1999: 

Section 1 of Article VII of the Restated Articles sf Incorporation as Amended be amen$& 
read as follows: 

'The aggregate number of shares which the Corporation shall have the 
authority to issue is Orfe Hundred Million ("lO,000,00(9) shares of Common 
Stock having no par value." 

ART16bE THREE 

The number of shares of the Corporation outstanding as of the record date was 30,610,922 
and fie number of shares entirled to vote on the amendment was 30,640,922. 

The number of shares voting far the amendment to increase the number of authorized 
shares of common stor! of the Corporation was 25.1 63.51 6, the number of shares voting against 
such amendmerit was 1,674,070, and the number of shares abstaining was 343,573. 

DATED: February 40, 1999. 

ATMOS ENERGY CORPORATION 

1 '-- 

Robert W. Best r'k 
Chairman of the Board, President and Chief 
Executive Officer 



COHMO&'E.UTX OF BIBG INIA 
STATE CORPORATION COMHISSION 

February 1 7 ,  1993 

The S t a t e  C o q o r a t i n n  Cornmiss ion has found t h e  accompanying 
a r t i c l e s  submit ted on behalf  of 

ATMOS ENERGY CORPORATION 

t o  conplg wi th  t h e  requiremexlts of law, and confiras payment of 
a l l  r e l a t ed  foes, 

T h e r s f o r e ,  It is ORDERED t h a t  t h i s  

C E K T I  F l  CAT€ OF hMENDMENT 
be Issued and admit ted t o  r eco rd  with the articles of ame~dnient in 
the Offica of t h e  Clerk of t he  Commission, effect ive February 1 7 ,  
1999 a t  08 :50  AH. 

The co rpora t ion  is g r a n t e d  t h e  authority conferred on i t  by law in 
%ccci . '~uce  w i t h  t he  articles, subeject t o  t h e  conditions and 
r e s t r i c t ions  imposed by law. 

AMENACPT 
CIS23L3Q 
Y9-G2-l7-0136 



Purguan! la iho prsvlslons of Aniclc 6,10 d iha hxar  Buslnarar Cewnflon 
Aa, Almol Enargy Corgornllon, n corpoialion organlxod wldrr (he i@ws ol thc 6ka o( 
Texalr (the 3urvlvIng Corparnlion~), end Pwner d all d (no shrraa of OKQC 
Acqvi~lllon CorporalJon, e o~rporallon organlrocl under the lkwr ol the 8 1 e  d Tax@@ 
(!he 'Subsldlnry Carprollon@), hnreby @xecut@# md ada@r ih@ lollowlng Wfllel@~ af 
Merpr : 

The Ram& of the parent and subgldlary mmdlsns and the Jurledlollonr u n b r  
w k l ~ h  Q ~ E R  I6 argnn l ra  18  sea fsllows: 

The r rumb~r  al o~rlelnndlng ihrre8 d oaah a lar~  ol thr Subeldlary Gorparctlon 
nnd tho number of shnree d each alasl ef 'ha Subeldiary Corpsra l l~~ Wncd by tho 
6uwivlng Csrrpor&l~sn 18 68 ~BIIOWB: 

Gmmon Slock, par 
valve $1 00 per @here 



Attached hereto as Exhibit A is a copy of the resolutions of the 
Directors of Atmos Energy Corporation approving tha merger of the Subsir38~ 
Corporation with and into the Survivirig Corporation. Such resolutions were &opted 
or, October 1'7, 1 995. 

DATED: Novernkr 29, 1995 

ATMQS ENERGY CORPOWTBORQ 

By: 



rnH%B%IP "A" 

RE SOLVED, that the Prssiden t or th9 Exwutive Vice President and Chief Financial 
Officer of t h ~  Company be, and hereby is, arlthnt-;zed and dirtwed to execute and deliver, 
for and on behalf of and in the name of the Companyl the Reorganization Agrwrn~i~11, in 
substantially the form submitted to the directors at this meeting and eftached to the 
minutes of this meeting, with such changes thereto as the officer executing fh8 same 
may, in his sole discretion, deem necessary, appropriate, or desirabk, pursuant to which 
the Company will acquire Ocema in a t;nac-?rge merger (the 'Merget") of Omna with and 
into Acquisition, followed by a statutory mergEfr of Acquisition with and inta the Company, 
and dl of the outstanding shares of Oceans will be c ~ n v e r t d  into the tight to remivia 
whole shares (and cash in lieu of fractisnal shares) of the mmmm srltxk, no jxr  value. 
of the Company (the Vtrnss Common %It&") with a market \resluea (determined in the 
manner set forth in tha Rmrganizatisn Agreement) equal ta %,a%,m {the "Purchase 
Price"); and 

Fb9THER RESOLVED, that, after tha closing 04 t k ~  Propoafxi fmnsaction, the 
Company shall rrterge Acquisrtion, a wholly owned subsidiary d the Company, into the 
Company, with the Company k ing  the surviving mwratisn, in acmrs%;ltnw with th@ 
requirements of Aflicla 5.16 of the Texas Business Capomtion Act mad that the propc 
officers of the Cornpan y h, md hereby are, authorized ;%ad @red, in the name md 
on behalf ol the Cornpar~y, Po do or cause to b dewre all things, md to sign, execute, 
certify to. verify, acknowledge, deliver, accept, file, md facard my and all such 
dxuments, as, in the sole judgement of any such officer, shall be necessary, &si&I$, 
or appropriate in order to effect the merger of Acquisition with and in10 the Company or 
otherwise to effectuate the pupos~4 oi this r~sslution. 



STATEMENT O f  CHANGE OF REGISTERED 43mCE 8 2 1995 
OR REGISTERED AGENT, OR SOT[#, BY A 

DOMESTIC 60RPOWAnON 

1. The n a m e  of the corporation is ATMOS ENERGY CQWPORATIQN. 

2. The address,  including street and number, of its present r e g i s t ~ r e d  office as 
shown In the records of the Secretary of Slate of the Stab of Texas is Three Lincoln 
Centre. Suite 4 800, 5430 LBJ Freeway, Dallas, Texas 75248. 

3 .  The name of its resistere$ agent, as shown in the records of tho Secretary of 
State of :he Slate of Texas  $or 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 gffice and the address sf the business office of 
its registered agent will be identical. \ 

5. Such change was authorized by We board of directors o f  the undersigned 
corporal icn. 

DATE3: May 4 5, 1995. 

APMOS ENERGY 66)WfaOWAT10N 

By: 
Gien A. Blanscet, 
Vice President, General Counsel 
and Corporate Secretary 



FiiEC 
In the 3ffrce 1:1 the 

ARTICLES OF AMENDMEW 
Secrerarv cf Sie!e of ?ex; 

1'8 %HE :gLj '! 
RESTATED ARTICLES OF INCOR?OM%ION $9" 

OF P 

ATMOS ENERGY CBWPORBTIBN ' ~ ~ f ~ s f ~ f i ~ , ~ s  h e ~ f j ~ l  

?,, --..ant .--.. to the provisions of Article 4.04 of the Texas 
Busine~s Corporation Act, the undersigned corp~ration (hereinafter 
referred to as the "Corporation") adopts the following Articles of 
Amend,?erir ro its Restated Articles of Incorporation, w h i c h  increase 
the nunber  of authorized shares of the common stock of the 
Corporation. 

ARTICLE OB4E 

Th?  name ~f the Corporation is Atmos Energy Corporation. 

ARTICLE TWO 
I 

k following amendment to the Restated Articles of 
incor7cr~:ion was adopted by the shareholders of the Corporation on 
February 8, 1995: 

5 s s z i ~ n  1 of Article VII of the Restated Articles of 
i~c3rporation be amended to read as follows: 

"The aggregate number of shares which the 
Corporation shall have the authcrity to issue 
is Seventy-Five Million (75,000.000) shares of 
Camnon Stock having no par value." 

ARTICLE THREE 

- -.:; . nssber of shares of the Corporation outstanding as of the 
r eco rz  :a:? vas 15,347,247.011 and the number a f  shares entitled to 
v o t e  ;r, :ze  amendment wes 15,347,247.011. 

ARTICLE FOUR 

Tkr -umber of shares voting for the amendment to increase the 
nurnkez :f authorized shares of common stock of the Corporation was 
12,894,185. the number of shares voting against such amendment was 
9: ' . : ,  2 :  1,  and t h e  number of shares abstaining was 155.534. 

9, ---. 
- , - . z Y :  February 8, 1995, 

ATXOS ENERGY CORPORATION 

" *  . - -.- - . { e  By: - 
Ronald L. Fancher , m 

- , 
Presiaent and Chief Executive Officer 



ARTICLES OF MERGER 
FILE3 

OF ~n the Off ice sf t!- 2 

Secretarv of State o! Texas 
GWEELEY GAS WCQUKSETKBN CQRPQRAT%ON xi: ? 2 1393 

Jp Zorporat~ons Section 
ATMOS ENERGY CORFBRWTXON 

P u r s u a n t  t o  t h e  p r o v i s i o n s  f Article 5.16 s f  t h e  Texas 

Business Corpora t ion  A c t ,  Atmos Energy Corporation, a corporation 

o r g r n i i e d  under t h e  laws of t h e  S t a t e  0% Texas (the "Surviving 

Corpora t ion" )  and owner 0% all of the shares of Greelay Gas 

A c q u i s i t i o n  Corpora t ion ,  a eo rpo ra t fon  organized under t h e  laws of  

t h e  S t a t e  o f  Colorado ( t h e  " S u b s i d i a r y  C o r p o r a t i o n N ) ,  hereby 

executzs  t h e  fo l lowing  Articles of Merger: 

1. The names of  the parent and %%%bsSd%ary corpsrations a n d  

t h e  r e s p e c t i v e  j u r i s d i c t i o n s  under  which each is organized fs as - 

Name of P a r e n t  Corporation 

Atrnos Energy 6o%ps%ation 

State 

Texas 

Name of S u b s i d i a r y  Corporatism State 

Greeley Gas Acqu i s i t i on  Corpora t ion  Colorado 

2 .  The number of o u t s t a n d i n g  s h a r e s  o f  each c lass  of the 

Subsidiary Corpora t ion  and t h e  number of s h a c e s  of each class 

owned  by t h e  Surviving Corpo ra t i sn  is: 

Number of Shares 
Number of S h a r e s  Qwned by Surviving 

Clas s  Outstandinq Csrporati.on 

CarJiion Stock,  
wi thout  p a r  v a l u e  
p e r  s h a r e  



2 .  i t t a c h e d  he re to  as E x h i b i t  A is a copy of the resolutions 

o f  t h e  :card of  Directors  of Wtmos Energy Co~kp~f~fbiedn to merge t h e  

Subs i : , i r : l  Corporation with and i n t o  the Surviv ing  Corporat$on. 

S u c h  r s r  2 LdEFons were adopted as of Beeember 2 2 ,  1993. 

:.'-.,I? as o f  t h i s  22nd clay 06 December, 1993,, 

ATMOS ENERGY. CQRPO~T%SOM 
, i d  
1. 

By: fL3. . [ a * . \  - 
Ronald L. Fancher @) President  and C h i e f  C 
Operating Officer 



EXHIBIT A 

RESOLUTIONS AND P U N  OF MERGER 

- - -  . - .-" V u  t h a t  Atrnos Energy Corporat ion,  as  t h e  sole 
sharel::  :der of Greeley Gas Acquis i t ion  Corporaf ion, a Colorado 
corgr  rr. :a2 ( t h e  "Subs id i a ry  Corpora t ion") ,  does hereby author ize  
a n d  .... 4 - 1 - .  e  t h e  merger of t h e  Subsidiary Corporation into Atrnos 
Energy Corporation, pursuant t o  Sect ion  7-7-106 of t h e  Colorado 
Corp4crzt isn Code, A r t i c l e  5 .16  of t h e  Texas Business Corporation 
Act,  : the P l a n  of Merger, a s  set f o r t h  herein.  w i t h  Atmos 
E n e r , - j  Ccrporat ion ( t h e  "Surviving Corpora t ion")  being t h e  
survi*:ir.c corpora t ion  i n  such merger upon t h e  fallowing terms and 
cond i t i z sns :  

I .  Effective Date of t h e  Merqer 

A t k e  e f f e c t i v e  da te  of t h e  Merger, t h e  separate exis tence  
o f  t : :~ Subsidiary Corporation shall cease and shall be merged into 
the i n  Corporation. T h i s  merger s h a l l  i-become e f f e c t i v e  
upon :ks f i l i n g  of A r t i c l e s  of Merger w i t h  the Secretaries of 
S t a t r  ~l the S t a t e s  of  Texas and Colorado (he r ebn  celled t h e  
"EPf sctlm:e D a t e  of the Merger") a 

-h  ... E 3ylaws of  t h e  Surviving Corporatien a t  t h e  SffeetLve Date 
of t k s  X s r g e r  s h a l l  b e  t h e  Bylaws of the Survivin$ Cbrporation - 
u n t i l  :he sarce shall be a l t e r e d  or amended in aceordancs w i t h  the 
P ~ O V : Z ; : Z S  t h e r e o f ,  

: . Direc to r s  and officers 

- . r,.$ , 3 i r e c t o r s  of t h e  Survivfwg Corporation at t h e  Effec t ive  

Date zi the Merger s h a l l  be t h e  d i r e c t o r s  of t h e  Surviving 
Cor~;rzr icn u n t i l  their r e spec t ive  successcrs  a r e  d u l y  elected and 

- ,  quali: 2 % .  Subject t o  tk.2 a u t h o r i t y  of t h e  Board of Directors as 
prc*.- i jod by law and the Bylaws of che Surviving Corporation, the 
o f f i : 2 = 5  of t h e  S u r v i v i n g  Corporation at the Effective Bate of t h e  
Mergrz s h a l l  be t h e  o f f i c e r s  of the S U ~ V P V L ~ ~  Corporation. 

Csnversfon of Shares in the Merqer 

-. ..:.? c r e s e n t l y  i s sued  and  outstanding s h a r e s  of c a p i t a l  stock 
of . S ~ b s i d i a r y  ~ o r p o r a t l o n ,  a l l  of which a r e  owned by the 
Surq.- I-;: z~ i lorporat  i o n ,  s h a l l  be surrendered and ez';ncel.%ed and no 
shar r -E  o f  the  Surv iv ing  Corporation shall be i s s u e d  i n  exchange 
t . h e r r f s t .  

- ... .- e A r t i c l e s  of Incorporat ion of the S u r v i v i n g  Corpora'ion 
=hail r l r a i n  a s  i n  e f f e c t  a t  t h e  Ef fec t ive  Date of  t h e  Merger and  

- - n c  i s h a l l  -J.,L,nue i n  fu l l ,  fo rce  and e f f e c t  a s  the Art ic les  of 
Inccr ; : r z c i o n  o f  t h e  Surviving Corporation+ 



..- - 
, . , 2 f f e c r  o f  Merqer 

: : . I  : I .r-rger s h a l l  have the  e f fec ts  set fo r th  in t h e  applicable 
pb-0.6.:: ,. .r.s o f  t h e  Texas Business Corpora t ion  Act and t h e  Colorado 
Corpc. - : - -.:n Csde . 

-. . - - . . - (L I  . . . ..:,.T RESOLVED, t ha t  t h i s  Plan ef Merger shall a l s o  
eons: . . . .  . - 3 plan of ~ i q t l i d a t f l ~ n  s f  a whofly-owned subsidiary 
corpc - - .  1.. :r: u n d e r  S e c t i o n  332 of  t h e  Pnternal Revenve Code of 
1 9 8 6 ,  : : :::,snded; and 

-. . .. .-..- 3 RESOLVED, tha t  the sf ficers of tt 2 Surv$.vlng 
corpc::-. -;: be, and each ( & c t i n g  a b n e )  hereby is, authorized and 
ernpc.cr.:: t:, i n  the nan:e and on behalf of the Surviving Cgarpsrmtf on, 
t o  d: :r r a u s e  to be done, ill, things, and to sign, execute, 
certF .:. ::. *;erify, acknowledge, deliver, accept, file, and recor$ . . any  :- : -:-I such documents as, fn t h e  judgment of any such 
o f f  ic :: r ;+ .~ iL  be necessary, des irab le ,  or appropriate fn order to 
ef f ec . :.:G Xerger of the Shabsfdliaq Corp~ration with and i n t o  the 
S u r v i  : , 'or;?oration o r .  ~ t h e m i s e  $0 effectuate the purposes of 
t h e s e  r +::,';cions, 



FILED 
In the Office of the 

AS.SUEYlED N;XE CERTPPPCATE 
Secretary ol State 9f 

Corporations Sectil 

- .:.r sss-oed name under which t h e  business or prr;fessi.onal 

jer~;: r r  LS 31 is to be conducted or rendered is WESTEXN K 

GAS C ",' = = \ "  ' -..- .,11. 

-. -.-.2 ,&.ye 3f t h e  incorporated business or  pr~fession as stated 

-:rLes of Incorporation or comparable document is ATMOS in i:z r - .  

ENERG': :TT?CFATION, and the charter number or certificate of 

III * 

- -.:: s t e t e I  countryI or o t h e r  jurisdicticn under the laws of 

vhic.". -: . , - J i j  incorporated is Texas, and t h e  address of its 

reg i r -  . :  :: zr similar o f f i c e  i n  t h a t  jurisdic~ion is Three Lincoln 

Cent::. ::;=a ?800,  5430 L6J Freeway, Dallas, Texas 75240. 

- - - .  , : - rc r ica ,  not to exceed ten years ,  du r ing  which the assumed 

~. 
name ..,':-- z z  used is t en  years. 

V. 

- L . . .  - I - - *  - . . -  -..-,,,ration is a business eorpor,~tion. 



The address of t h e  registered aff ice  is Three Lincoln Centre. 

Suite iB00, 5430 LBJ Treeway. Dallas, Texas 75240, al;d Ule  nme of 

its registered agen t  a t  such address is WN E. J-S. The address 

o f  the p r i n c i p a l  office is the same as stated above. 

The county or counties where business a profesrirlnnl 

services are being or are to be conducted or  rendered under such 

assumed name a r e  a l l  counties. 

ATMOS EMWGY CORPOUTION, 
a Texas Corporation 

- 
resident & General 

BEFORE ME, on t h i s  day of 1992. personally 
appeared DON E. JAMES, Vice P General Counsel, 
and acknowledged to me that he executed the foregoing certificate , for t h e  purposes therein expressed. 



IT IS 1IERI:BJ' CElRTIITED that the attached islare true and correct eopi- OS of t i l t  
following described docurnrnlt(s) con file in this office: 

I,!' 'FbSEhf[BATY VJH-EMBBB;1 I !save hererrnm 
signed my name ofJcMIy and corasad to be 
irnpr~sscd hereon the Seal ofstule ar mny o fJce iir 

rhe Ciiy of ArssPira, on lrs!y 17, 1997, 



3ZSTATED a T I C L E S  OF INCORPORATION 
OF 

AYFIOS ESERGY CORPOKATIBN " 
MO'J 7 

' 0 ICE9 
ARTICLE ONE 

. _ - - -  - - 
" "  - " - - -..- --a:-- 2 i c j r s c r a t i o n ,  pursuant  t o  t h e  p i  

, - -  c . - I :f t he  Texas Business Corpora t ion  A c t ,  hereby 

.-. z n . Rescated A r t i c l e s  of I n c o r p o r a t i o n ,  which i i i ? c j ~ t :  - -  

a c c ~ r  l , t .  I ,:. ---.. I...u. t h e  A r t i c l e s  of I n c o r p o r a t i o n  and aZ% . d 

- :?.ere:c, t h a t  a r e  i n  e f fec t  t o  d a t e  and s u c h  

. , -  ~~st~---: . G: :i .ioiporation c o n t a i n  no  change i n  any 

- 
.=ra-- pr?vz, : :.-. 1.-.,, ,,, . 

ARTICLE TWO 

- -...-- - - - ~~:,-:i:ed i?r:iz?es of ~ n c o r p o r a t i o h  were adapted by 

resclS--:r. :f :he board  of d i r e c t o r s  of the corpora t i sw on the  

AZTICEE THREE 

- " *  . .. - -.--.:Its of ~r,esnrporation and. a11 &venhents  and 

S'dFE,- - - -,. . . .  . are hereby superseded by the following 

which t he  

ARTICLE 1, 

- .  . .. - . - e  sf t h e  corporation s h a l l  be Atnos Energy 
c,,,,. . - - L n  q @  . - -.. -.... Csr; jcrat ion") .  

- .  - , ,  , .:.;:sz f z r  *s\;h;c'n t h e  Corporation is organized  is the  
. - " ; : L , C ^  - -  - - + . - - - . .  + -  szy Or a l l  lawful business for which 
...-- 2 ~ :  ;. - . .,. ..; - --.. ,, =: 5e inczrpcrated under t h e  Texas Business 
- - - .  7 ,  z r ,  i nc lud ing ,  b u t  not  limited to, the following: 
r k  . .,e t: : - .- - ::: 2 : :  2:: a.aC d i s t r i b u t i o n  of natural gas by p ipe l ine  

- . - .  ..--. as s ; ... .-., a,,-- -.! - 



:::" ~ c s t  o f f  i c e  address of the registered o f f i c e  of this 
Corpc:i-.rzn is  Three Lincoln Cen t re ,  S u i t e  1800, 5430 LBJ 
Free..: I-:. 3 a l i a s .  Texas 7 5 2 4 6 .  and the r e g i s t e r e d  agent for 
serq:::l -f  this Corporation a t  t h e  same address  is Don E. 
Ja,71es . 

-.- . - ;erlod of the Corporation's d u r a t i o n  shall be 
perpe:.:i -, 

-. - :zr?aration shall not commence Lusiness  until i t  has - .. 
recei.:.:i f z r  the  sha res  c o n s i d e r a t i o n  of t h e  value of One 
Thouse:; Icllars (31,000) c o n s i s t i n g  of money, labor  done o r  
prope:::. ic=zally received. 

ARTICLE Vf , 

-. 
-.:p z !x t e r  of directors c o n s t i t u t i n g  the present board of 

, direc:,rzz is nine (9); however, t h e r e a f t e r  t h e  number of 
direc:rrr s z ~ s i i t u t i n g  the Board of D i r e c t o r s  s h a l l  be f i x e d  
b.y tk..r: -..:-.I, - of the  Corporation. N o  d i r e c t o r  s h a l l  be . . rerno:..:: :-::rzg h i s  term of o f f i c e  except t o r  cause and by the 
affir7.-- . - - -  . , -  , %  :.ore of the holders  of seventy-five percent ( 7 5 % )  
of t ? , ~  jks res  t h e n  e n t i t l e d  t o  vote a t  an e l e c t i o n  of 
d i r e c z z r .  The names and addresses of the persons who are  to 

- 9  serve :a =:rectors u n t i l  t h e  next  annual meeting of t h e  . . share:::.zrrs- 2r until their successors a r e  duly elected and . . 
qual:r:r: 3 r 2  as fol lows:  

. :?zze -~ Address 

Three  L i n e o h  ~ e ' n t r e  
Suite 1808 
5430 LBJ Freeway 
Dal las ,  TX 75246 

1401 E l m  S t r e e t  
Suite 1818 
Dallas ,  Texas 75202 

2200 Ross Avenue 
Suite 2 2 0 0  
BabPas, TX 7 5 2 0 %  

- . .  - . -  - * .-. . :.-- - .  FancP'er I409 French 
Odessa, TX 7976% 



2hiLlip E .  Michol 

J o h n  8 .  Norr i s ,  Jr, 

'dillia~ M. Quackenbush 

Dewey G .  Williams 

P . Q .  Box 32500 
Wmari%bg, a[ ??I20 

2315 Harmony 
Amarillo, TX 79906 

P . O .  Bcx 2759 
Dallas, ?a( 7522% 

1. c a p i t a l i z a t i o n ,  

The a ~ g r e g a t e  number of s h a r e s  which t h e  Corporation 
s h a l l  have t h e  a u t h o r i t y  to issue is Fifty Mil l ion  
( 5 0 , 0 0 0 , 0 0 0 )  sha res  of Common Stack having no par value. 

2 .  ~ e s i q n a  t ion ;iind Statement of Preferences. 
Lim.i.titions and R e l a t i v e  ~ i c j i  

2 . 0 1  Subject  t o  the provisions of the Texas Business 
Corpora-ion Act and t o  the c o n d i t i a n s  set forth i n  any 
Resolu t ion  of the Board of Directors of t h e  Corporatian, such 
d i v i d e n d s  (gayable  i n  c a s h ,  stock or  otherwise) as may be 
de te rn ined  by the  Eoard of Directors may be declared and paid 
on t h e  C>iinan,Stock from time to time o u t  of any funds  legally 
a v a i l a b l e  t h e r e f o r .  

2 .02  The ho lde r s  of t h e  Conmlon Stack shall exclusively 
possess f v ? l  vot ing  power f o r  the election of directors and 
for ail orher  purposes.  In  t h e  exercise of its voting power. 
t h e  C a r ~ ~ o a  Stock s h a l l  be entitled t o  one vote Eor each sha re  
h e l d .  

3 .  0 

2 .  @l Subject to applicable lax, the Board of Directors 
may i n  i t s  d i s c r e t i o n  i s sue  from time t o  time au thor ized  but 
unissued shares f o r  such  consideration a s  i t  may determine. 
T h e  share.'.c?iers s h a l l  have no pke-emptive rights, as such 
h o l d e r s ,  t o  purchase any shares o r  securities of any class 
which may a t  any time be s o l d  or offered for sale by t h e  
Cc~rpora~icn. 

3.0 :  ~t each e l e c t i o n  f o r  d i r e c t o r s  every shareholder 
e n t i t l e i  t o  vote a t  any meeting s h a l l  have the right to vote, 
i n  perscn  or  by proxy, t h e  number of s h a r e s  owned by him for  
a s  many persons a s  there are  directors to be elected. 



~ u r n u ! a r i ~ ~ e  vot ing  of sha res  of s t o c k  i n  t h e  election of 
direc:2i i  zr otherwise  i s  hereby expressly p r o h i b i t e d .  

- n . J The corpora t ion  s h a l l  be e n t i t l e d  t o  treat the  
persc:: i n  xhcse name any share  o r  o t h e r  s e c u r i t y  is r e g i s t e r e d  
as the :uzar ; he reof ,  f o r  a l l  pu rposes ,  and s h a l l  n o t  be bound 
t o  re::;:..rze any e q u i t a b l e  o r  o t h e r  c la im t o  or i n t e r e s t  i n  
such r2.2:-5 ir other  s e c u r i t y  on t h e  p a r t  of any o t h e r  personr  
wheth?: :r nee the Corporation s h a l l  have n o t i c e  t h e r e o f .  

4 .  P rovis ions  Applicable  t o  C e r t a i n  Business  
Combi:s:Lz:s. 

-I - 4 .  - A  The a f f i r m a t i v e  v o t e  of t h e  ho lde r s  of n o t  less 
than se.:-.zry-f is-e pe rcen t  ( 7 5 %  of t h e  ou t s t and ing  s h a r e s  of 
II ~ o t i : : ;  r c-;zku ( a s  h e r e i n a f t e r  d e f i n e d )  he ld  by s tockho lde r s  
~ t h e r  :ha: a " s u b s t a n t i a l  Shareholder"  (as  h e r e i n a f t e r  
define-5 I shiii be requi red  f o r  t h e  approval  o r  a u t h o r i t a t i c n  
of any "51~1Fness ~ornkina t ion"  . ( a s  h e r e i n a f t e r  d e f i n e d ]  of the 
Corpczz=.lzn i r i t h  any S u b s t a n t i a l  Shareholder:  provided ,  
howevcr , t q -  I.,t t h e  seventy- f ive  pe rcen t  (75%')  voting 
requir?:;z:z s h a l l  not  be a p p l i c a b l e  i f  e i t h e r :  

i i 1 The Ivcontinuing Di rec to r s"  (as  h e r e i n a f t e r  
5 )  of t h e  Corporation by t h e  a f f i r m a t i v e  vote of a t  
:-:s= a n a j o r i t y  ( a )  have e x p r e s s l y  approved i n  advance - -  zz;:isition of the  o u t s t a n d i n g  s h a r e s  of Voting s t o c k  -..- - - - -  . caused such s u b s t a n t i a l  Shareholder  t o  become a 
a Shareholder ,  or ( b) have e x p r e s s l y  approved 
C"^" - - 1 .  ~ u s i n e s a  s om bin at ion e i t h e r  i n  advance of o r  
- . . - - - - . . C  -.. -----=-cni t o  such S u b s t a n t i a l  Shareho lde r ' s  having - - L+=:::.z. 1 s u b s t a n t i a l  Shareholder;  o r  

. # . , . I  . The cash or f a i r  market va lue  ( a s  determined 
t--- t: l e a s t  a major i ty  o f  t h e  Continuing Directors) of 
.. -..- --, -....- - . - - e r t y ,  s e c u r i t i e s  or o t h e r  c o n s i d e r a t i o n  t o  be . . 
r "2 .- .-. - - .3  r; - - - -  :.*- c e r  share by h o l d e r s  of Voting Stock of t h e  
c.:y:-y--- =-:in i n  t h e  Business Ccrnbination is not less than 

,,..: :t. :-?hest Per Share Pricet9 o r  t h e  "Highest Equivalent  
C . . .. . - - a  - I '  ( a s  t h e s e  terms are h e r e i n a f t e r  d e f i n e d )  p a i d  by - ...- - .3 tm: tscant ia l  Shareholder i n  acqu i r ing  any of its . . a .  - -  - . - - -  ..- --,..= ., 35 t h e  C o r ~ a r a t i o n s s  Voting Stock. 

- -  --,- ourposes  of t h i s  paragraph 4 of Article VII: 
- *  , - 4 L  

. : :  
a m -  

, * .  
The term "Business Combination" s h a l l  

. ,-- " -  . -3 ;-.."----, wi thou t  l i m i t a t i o n ,  ( a )  any merger o r  . . .  s c:~;:.:za~:on of t h e  Corporat ion,  o r  any e n t i t y  . . . by o r  under common c o n t r o l  with the  
r::;::i:ion, wi th  o r  i n t o  any S u b s t a n t i a l  Shareholdes,  o r  - -.. ..., er.:icy c o n t r o l l e d  by o r  under common c o n t r o l  with the  
: :  1 sha reho lde r ,  (b) any merger o r  conso l ida t ion  

c f  2 j:bs:antial sha reho lde r ,  o r  any e n t i t y  c o n t r o l l e d  by 



:r .;:.~ET common cont ro l  w i t h  t h e  Corporat ion,  (c) any 
.;sle, l e a se ,  exchange, t r a n s f e r  o r  o t h e r  d i s p o s i t i o n  of 
- . -. r z - -  .,& substantially all of t h e  p roper ty  and assets of 
..-,-, .:.- p - r -  ".&.oration, or  any e n t i t y  c o n t r o l l e d  by or under 
.. . .---- ...",-.. c m t r o l  with t h e  Corpora t ion ,  to a S u b s t a n t i a l  
- .  . . . . . ".-..-- .;a,. - ...-. ....- -l.-. , . o r  any e n t i t y  c o n t r o l l e d  by o r  under common 
...--.-- . . .. . . . L v i  t h  t h e  s u b s t a n t i a l  Shareholder ,  (d) any 
. - .  . .. . ... - -  152, lease, exchange, t r a n s f e r  o r  o t h e r  acquis i t i .cn  
- -  - . - - -  jujstantlally all of t h e  p roper ty  and assets uf -.. = - -  J -  - - :- -- - - - .. --. . r n r i a l  Sharchclder or  any entity c o n t r o l l e d  by o r  
. -  --.- ---I . , - ...,,... on c o n t r o l  wi th  the Corporat ion,  ( e  ) any 
. _ - . _ -..-. =:- _ - -  _i~~:ati~n . . of th4 Corpora t ion  t h a t  would have t h e  . . - " - - -  C l -  .., . -  - -  .- ..: i nc reas ing  the  v o t i n g  power of a S u b s t a n t i a l  

. . ::'P = - - 5 - -  . $nr . . - and (f? any agreement, a m x a c t  or other - -.. .. - c -n-.?n r - . . providing f o r  any of t h e  transactions 
. - : : : : : :3~2 i n  t h i s  d e f i n i t i o n  o f  Business Combination. 

: : \  
1 ,- 1 . 8 

The  term " s u b s t a n t i a l  Sha reho lde rw  shall mean 
..-.. ...-..\ . - -..-: any ind iv idua l ,  c o r p o r a t i o n ,  partnership or  ----.- . . ...-- zerson o r  e n t i t y  which, t o g e t h e r  with i t s  
"',.--:" . --'., 18 .- , - - - - -  --,S and "Associates" ( a s  those  terms a r e  defined 
. ... - 3:::- 12b-2 of the General  Rules and Regulations 
- .. ,. - --. -.. -:,;...., . - - - n+ under  t h e  ~ e c u r i t i e s  Exchange Act of ' 1934 
- - -f 'l-.,,..h -..- I...-..ange Act' ') as i n  e f f e c t  a t  the d a t e  of the - - --- - -:-, - ::z Aereof ) , "Benef ic i a l ly  OvlnstP ( a s  def ined  i n  Rule - . .  - - - Z - :  sf  t h e  Exchange Act) an aggrega te  of 1 0  percent ar  

-- .-9 :f :he outstanding '  Voting Stock  of t h e  Corpora t ion ,  ., - - - - -  . = ...: - - F  ~ f f i l i a t e  o r  Associate  of any such i n d i v i d u a l .  
. _ _  ---,-. . l _ _ _ -  - - l ; n ,  _ .  par tne r sh ip  o r  o t h e r  person o r  e n t i t y .  

. . . a  

! . - .  - 1  Without l i m i t a t i o n ,  any share  of Voting Stock 
- : .  - ~ z r z o r a t l o n  t h a t  any S u b s t a n t i a l  .$hareholder has . . . . .. .... I. _ ,. -.,,,,, - -  -_-  t o  acqu i re  a t  any time (notwi ths tanding  t h a t  

-. . - ' -  . . - -  - z",? of t h e  Exchange Act deems such shares t o  be . .  . . - .. . - .  -. = ly owned only i f  such  r i g h t  may be exercised 
.a ... -..-I---- . , - - . -  - .,.-.. $ 8 2  days) pursuant t o  any agreement, or upon 
. . -  ...... = C  35 -.. . . - - -  convezsion rights, warran t s  or options, or 
' " .-. 2 :".&. 15" 

" I  s h a l l  be deemed t o  be B e n e f i c i a l l y  Owned by - - -  . . ...- 5 * ; h s t i n t i a l  Shareholder and to be outstanding f o r  
, - .  . . - - - - I  e; ;. ., ..,Se3 c lause  (ill absvbe0 

- , - ,  : a . I  For the purpcses of ~ u b p a r a g r a p h  4-01(ii ) of 
- . . .  - - - C - "  . - ,-,l,raph 4 of A r t i c l e  VEI, the term "o ther  
- . ... . . - . -  .. 15,Jblon - -  ,..-... t o  be received" shall i nc lude ,  w i t h o u t  - - = - . e m  : . - . common stock. o r  o t h e r  c a p i t a l  stack: sf  the: 
' .-,zrs=Fcn . - -  r e t a i n e d  by i t s  e x i s t i n g  s toekks lde r s  s ther  - . . - - -  .-.. z:ksrtintial Shareholders or other parties to such 
3 --:LT.::S co@ination. i n  the  even t  of a Business  
.I . - .  ._  2 2.-,;=i 23 i n  which the Corpora t ion  is the surviving 
- '-- - - 5 - - - 1  * _ ^  ."-----... 

.: 1 . . The term "Voting Stock" shall mean a l l  of t h e  
- - - -  t----,- . . shares  of Common S tock  e n t i t l e d  t o  vote on 
. -  . - --..- ,. ,,... - . on which the h o l d e r s  of record s f  Comrnom 



C L -m:/ , -,,.. s h a l l  be enti."Lled to vote, and each reefelpence t o  a 
;=rz;sr~ion of s h a r e s  of Voting Stock shall refer t o  such -.--.- ? ,.,,,sition of t h e  v o t e s  e n t i t l e d  to be cast by such 
S. ' .Z , 'E5 .  

: *::I The term " ' C o n t i n ~ i ~ g  Directorou shall mean a . ..----- -.- 
, , - - Y b 4 ,  who was a member of t h e  Board of Directors sf 
y.12 ::y33rati~3n immediately' p r i o r  to t h e  time t h a t  t h e  
a 1  sha reho lde r  involved i n  a Business 

. . c::,:rr,acion became a S u b s t a n t i a l  Shareholder ,  

( ' lli) A Substantial Shareholder  s h a l l  be deemed t o  
?,~-:.r! 2c;uired a s h a r e  of . t h e  Voting Stack cf t h e  
c:r;zrs:ion a t  t h e  time when such Substantial Shareholder  
k-zzz.~,e t he  B e n e f i c i a l  Owner thereof  With r e s p e c t  t o  the  
s:- .~res owned by A f f i l i a t e s ,  Associates o r  other persons 
, b:.,Zc a m  . - - -  ownership is a t t r i b u t e d  t o  a . S u b s t a n t i a l  
~ ? . s r e h l d e r  under t h e  fo rego ing  d e f i n i t i o n  s f  S u b s t a n t i a l  ' 

s::i~2:-:731~i- i f  t h e  price is  pa id  by such S u b s t a n t i a l  
8 e .  

* -  f 
C ' m  = r ? - m  -..-. -.. ..~.ier f o r  such  s h a r e s  is # n o t  d e t e r m i n a b l e  by a 

. r,3:--. .-1 -.. of the con t inu ing  D i r e c t o r s ,  the prke  so piaid - I 
s:;?ll he deemed t o  be t h e  h igher  of ( a )  the priee paid 
u;cn =he a c q u i s i t i o n  the reof  by t h e " A f f i l i a t e ,  Associate 

- - : f i r  person o r  (b) t h e  market price! of the shares; in s:. " -..-- 
q::zsrF;n a t  t h e  time whew t h e  S u b s t a n t i a l  Shareholder  
-,.---a L.=, ;.,, the i3enef i c i a E  Owner thereof. 

(<,-iii ) 
( I . .  ' ' 

The terms "Highest Per Share Pricea and 
x ~ ; r i e s t  Equivalent PriceD' as  used i n  this paragraph 4 of 

.n .. ,, 2 C T :  3 n, -,--- q ~ l a  s h a l l  mean t h e  h i g h e s t  price t h a t  can be 
. ta have, been. p a i d  at any time. by , the cc - - - - - .  

~,?s-,:r.eLaP Shareholder  for any s h a r e  o r  s h a r e s  of t h a t  
e l rza  sf c a p i t a l  stock. I f  t h e r e  i s  more than one class 
C f  ---. I s t o c k  of t h e  Corporat ion issued and . . --.-..-- 11.3, t h e  Highest  Equivalent  P r i c e  shall mean with C'.." '- = - - -  
r.zs=ct= t o  each c lass  and series of c a p i t a l  seoek of t h e  
c::.=cr;rFsn the amount determined by a majority s f  the 
~:r.:rnzing i ) i r e c t o r s ,  on whatever b a s i s  they b e l i e v e  is 
" .- C I. "L I. - a,,,,,,late, t o  be t h e  h i g h e s t  p e r  s h a r e  price equivalent 
+.^ ,, -..- ,::.;: h ig5es t  p r i c e  tlhaat caw be detexrnined to have been 
p.::.: ;-any time by t h e  S u b s t a n t i a l  Shareholder  for any 
s::F:-~ 3r shares of any class or series of c a p i t a l  s tock  . . c: ca r?ora t ionD I n  de termining  t h e  Xighes t  Per  Share 
?yi :z  ;zd Yighest Equivalent P r i c e ,  a l l  purchases  by the  
. a  Shareh~Pdey  s h a l l  be taken into :.account . . r.z::rs,css of whether the  shares were purchased Before or 
. . - - - w  : - s u b s t a n t i a l  Shareholder  became a:r4::Substantia1 
e  The Highest  Per  Share P r i c e  and' t he '  ~ighest 
~,-.::...~:enz ? r i c e  s h a l l  i n c l u d e  any brokerage commissions, 
+ . - - - - - - , -  - . :  taxes and s o l i c i t i n g  dealers ' . f e e s  'paid by the 
c . o ' - c -  = - + .  ,,,,,,.., La1 Shareholder  w i t h  r e s p e c t  t o  t h e  s h a r e s  of 
ez-,:.:z~ S E O C ~  of t h e  Corporat ion acqu i red  by t h e  
~-i=:-,~r.-,Lal Shareholder .  I n  t h e  case of any Business 



~tnbization w i t h  a S u b s t a n t i a l  Shareholder ,  t h e  
~ 2 , n c i n u i n g  Di rec to r s  s h a l l ,  d e t e r m i n e  t h e  Highest  P e r  
Share  ? r i c e  o r  t h e  Highest E q u i v a l e n t  P r i c e  f o r  e a c h  
r - l a s s  . and series of t h e  c a p i t a l  s t o c k  of t h e  Corpoxation. 

.: .a :  " :he p rov i s ions  s e t  f o r t h  i n  t h i s  paragraph 4 of 
i c e  : i  may n o t  be amended, a l t e r e d ,  changed o r  r e p e a l e d  
j.3 a r s ; e c t  un less  such a c t i o n  is approved by the 
a f f i r3a - . iq ; r  ;.ci.e ~f the  holders  of n o t  less than  seven ty - f ive  
p e r c m =  ( 7 5 % )  of t h e  outs tanding s h a r e s  o f  Voting Stock (as 
d e f i n e i  in :his Article VII) of t h e  Corpora t ion  a t  a meet ing  
of t h e  r k a r e h o l d e r s  duly  c a l l e d  f o r  the c o n s i d e r a t i o n  of sueh  
amen&:zn;, a l t e r a t i o n ,  change o r  r e p e a l :  provided, however, . -  . t h a t  ir t n e r a  is a s u b s t a n t i a l  Shareho lde r  (as  def ined  i n  t h i s  
Ar t ic le  : I  , such ac t ion  must a l so  be approved by the 

-C ' ,Ilr:nari*;e v o t e  of t h e  holders  of n o t  less than seventy- f ive  
p e r c e z i  ( 7 5 5  1 of t h e  outs tanding s h a r e s  s f  Voting Stock h e l d  
by tkic s k a r e h o l d e r s  o the r  than t h e  S u b s t a n t i a l  Shareholder* 

ARTICLE VIII, 

via I.,., pc;:er t o  a l t e r i  amend o r  r e p e a l  t h e  C o r p o r a t i o n u s  
by laws ,  an% co  adopt  new bylaws, is he reby  v e s t e d  i n  the Board 
of D~T~ZTSTS, s u b j e c t ,  however, to r e p e a l  or change by the - .  afi;rmz=i.;e -/ate of t h e  holders  of s e v e n t y - f i v e  percent ("9%) 
of :5e z ~ = s = a n d b n g  s h a r e s  e n t i t l e d  t~ v o t e  thereon. 

ARTICLE IX. 

,rim . P e w -  , o r a t i ~ n  s h a l l  indemnify, t o  t h e  f u l l e s t  extent 
permizred 3y law, any person who was, is, or is threa tened t o  
be ma62 a n a e d  defendant  o r  respondent  i n  any th rea tened ,  
pendin;, z r  czmpleted ac t ion ,  s u i t ,  or  proceeding, whether 
P -i\*i.l. - f c r i x i n a l  , admin i s t r a t ive ,  . ' a r b i t r a t i v e ,  ar  - - -  m * b L , s , L .  e , any appeal  i n  such a c t i o n ,  suit, or proceeding, 
and ar.7 Inq-diry o r  i n v e s t i g a t i o n  t h a t  could l e a d  t o  such. a n  
acrion, s ,  or  proeee'ding, by reason of the fact that such 
DersGn is z r  *das a d i r e c t o r  QF caffieer s f  the C ~ r p o r a t i ~ n ~  or, 
h h i l e  such serson was a director  of t h e  Corpora t ion ,  is or was 
se rv inq  a: t h e  r e q u e s t  of t h e  Corpora t ion  a s  a director, 
o f f i c e r ,  partner, venturer ,  p r o p r i e t o r ,  t r u s t e e ,  employee, 
a g e n t ,  or  similar funct ionary  o f  a n o t h e r  c o r p o r a t i a n ,  

0 .  pzrtn.rr:n:p, j o i n t  venture,  s o l e  p r o p r i e t o r s h i p ,  trust, 
er;l.?lo;.en ker.e.6it p l a n ,  o r  o the r  e n t ' e r p r i s e ,  against judgments, 
pena;tFes ( i r ,c luding  excise and similar taxes), f i n e s ,  
ser t lezcr .Es ,  and reasonable expenses ( i n c l u d i n g  a t t o r n e y f s  

- - - . , a  i 1 fees) lL-+-,,y incurred by such.person in connect ion  with such. 
aczior;,  s ,  or  proceeding. I n  a d d i t i o n  t o  t h e  foregoing, 
the  Csr;srzrion s h a l l ,  upon reques t  of any such person  . .  . descr:~c-=: a k v e  and t o  the  f u l l e s t  e x t e n t  permitted by law, 
;?a:r o r  r e i ~ k t l r s e  t h e  reasonable expenses  incur red  by such  
2erscn i n  an:r a c r i o n ,  s u i t ,  o r  proceeding desc r ibed  above i n  
zd*jai?cc! of :he f i n a l .  d i s p o s i t i o n  of sueh  a c t i o n ,  suit, o r  
pr9ceeciinz. 



No d i r e c t o r  of the  Corporation s h a l l  be personally liable 
:o t h e  Corporat ion or  i t s  sha reho lde r s  f o r  monetary damages 
f o r  an a c t  o r  omission i n  such d i r e c t o r ' s  capacity as a 
d i r e c t o r ,  excep t  f o r  l!'.ability f o r  (i) a breach of the 
< i r e c c o r t s  d u t y  of loyal ty  t o  t h e  Corporat ion or i ts  
sha reho ide r s ;  ( i i )  an a c t  or  omission not i n  'good f a i t h  or 
t h a t  involves  i n t e n t i o n a l  misconduct o r  a4cnowing violation of 
t h e  law; (iii) a t r a n s a c t i o n  from which the  director r ece ived  
an improper b e n e f i t ,  whether o r  not t h e  b e n e f i t  resulted from 
an a c t i o n  t aken  w i t h i n  the scope of t h e  director's office; 
(i::) an a c t  o r  omission f o r  which t h e  liability of a director 
is  e x p r e s s l y  provided by s ta tu te ;  o r  ( v )  an act related to an 
?~c?a(rtful siock repurchase or payment of a dividend. Ef: the 
?ZWS of t h e  S t a t e  sf Texas a r e  hereafter amended to authorize 
-3rporate a c t i o n  fur ther  eliminating o r '  limiting the  personal 
l i a b i l i t y  of a d i r e c t o r  of  the  Corporation,' then the liability 
sf a d i r e c t o r  of t h e  ~ o r p o r a t i o n  s h a l l  thereupon automatically 
be e l i n i n a c e d  o r  l imited t o ,  t he  fullest e x t e n t  permitted by 
such laws. Any repeal or modification of this Article X by 
t h e  s h a r e h o l d e r s  of t h e  corporation shall. not adversely affect 
any right o r  protection of a director  existing a$: the time sf 
sxch r e p e a l  o r  modification wi th  respect to such events  o r  
c i r c s m s t s n c e s  occur r ing  o r  existing pr io r  to such time, 

AmOS ENERGY CORPORATION 
r* 

By: 

President 



ARTICLES OF MERGER 

OF 

UNITED CITIES GAS COhlPAkT ,;. " 

lWTf% AND INTO 

Y l i ~ i l 2 l l t  ro ti:@ provisions of $13.1-720 of the Virginia Stock Corporation Act, Cnited 
Cities C.ia (:.mpany. ail Illinois and Virginia corporation ("United Cities"), and ~ t n o s  Energy 
Cogg90m1:t3:1. .I ' T C S ~ S  corporation ("Atrnos"), hereby execute the folloiving . ~ i c l e s  of Merger for 
%be pe~r-pt~.~~ ill' merging United Cities with and into Atmos: 

ARTICLE B 

Xit.rci:cd ilercto and made a part hereof for ail purposes as  Eshibit .4 is a Plan of Merger 
(Phe "P!;.;:": jx-o\.i[iing for the merger of United Cities with and into :4tn1os, wit11 Atmos being 
ahc .. ,.... ,,'= corporation incorpora:ed under the laws of Texas and Virginia. Tlte Plan was 
wbrnit~cd lo iilc shareholders of United Cities by the board of directors of United Cities in 
accodri;:a.s ill1 !.he provisions of the Virginia Stock Corporation Act. The Plan was submitted 
to the si;x-ci:c7lders of Atmos by the board of directors of ,Atmos in accor.dancc with the 
pmaisicz:~; &?f rilc Tesas Business Corporation Act. 

ARTICLE IT1 --- 

. .  l;:ignat~ol:. rlumbcr of outstanding shares and nuntbcr oS\*otes cntillcd to bc cast by 
each \.oi,.-r _:rz;rp cnritlcd to i.ote separsteiy on the Plan are as follotvs: 

Number of Number of Votes 
Outstanding Entitled to be Cast 

COPO~.:~:~?!; - Desi mation Shares bv Each Voting Group 

L?nited : t i L s  Common Stock I 3,174,4914 13.174.794 

Atmos Common Stock 16,029,58 % 16,020,5811 



ARTICLE I11 

Tlie tola1 number of voles cast for and against the Plan b j  each voting group entitled to 
vol t  scpara~ely on tile Plan arc as follows: 

Total Voted Total Voted Class of 
Corpration - For Against Shares - 
Ljni~ed Ci t ix  9,445,280 64,096 Cornon Stock 

Xtmos 13,618,535 129,859 Common Stock 

The iota1 number of votes cast for the Plan by each voting group was sufficient For 
approval by that \*oting goup.  

ARTICLE IIV 

The merger ivi!l become effective at 1159 p.m., Eastern time. on July 31, 1997, in 
accordance n.iih the pior-isions of $13.1-606 of the Virginia Stock Corporation Act. 

I:< \ITI'NESS !PXEREOF, each of the undersigned corporations h i s  caused these Articles 
of hlcrgcr ro be executed in its name and on its behalf by a duly authorized officer as ofthe 2f - 
day of July. 1997. 

By: 
Robert \V. Best 
Chairman, President md 
Chief Executive: Officer 

By: 

Chairma of the Board, President 
and Chief hxecutive Oficer 



This PL,4ii OF MERGER ( t h i s  TIan") by and between ATMOS ENERGY 
CORPORATION. a Texas corporation ("Atrnos"), an? UNITED C m  GAS @OWA.N'gP, m 
nlinois and Virginia corporation ("United Cities"). Pursuant to &js Plan, U & d  Cities shall k 
merged wirh and into Atmos, with Amos 2s the surviving corporation (the "MergeP"), a d  the 
outstandinrr - capital stock of United Cities shall convened into the sight to =ive s h e s  of 
capiral stock: of Atnaos. 

WHEREAS, Amos is a corporation duly organized and existing under h e  laws of the Sfae 
of Texas, and United Ci~ies is a corporation duly organized and existing u&e.r ~e laws of ~e 
Sates of Illinois and Virginia; 

WfIEREAS, Amos and Urdted Cities have entered into ~.II Agregmelr;tt and Pim of 
Rzorganizarion dated July 19, 1996, as mended by h e a e n t  No. 1 to Apwemt a d  Plan of 
Reorganiution cialed October 3. 1996 (the "Reorganization Agreemen"), which contemplates the 
merger of UN'led Cities with awl into Amos, with Amos as the surviving corg>oration w provided 
in his Plan: and 

\%'HEREAS, the respective Boards of Dkwrors of Amos and United Cities have duly 
atirhorized the execution of this Plan and have directed that the: Merger be submitter% to their 
respective shareholders for a vok h accordance with the requiremenis of the Texas Business 
Corporation t l c t ,  the Olirmis B u k s  Corporation Act, md the Virginia Stock Copration Act, 

Ebariis of D inrtors a ~ d  shareholders of Atrnos and United Cities have approved the Merger, 
and the Board of Directors and shareholders of Atmos have authorized the issenme sf sf 
rhe common str $.k, no par value, of Amos (he "Atmos Stockw) in connection with the Merger; 

NOW. THEREFORE, in consideration sf the premises ad the mum1 mvehatlaB a d  
agreements herein contabd, the parties hereto agree a$ follows: . 

SECTION 11.0 1 271~ Merger. In am- with the Tern Buskss Copmeion Act, &e 
IGinnis Busioess Copant ion  Act, and the V k g k  Srclck'Corponeion Act, United Citjw shall Ex: 
aerged wirh and inlo Amos at the effesrive time of the Merger (as defined below). Following 
& !u%e:gsr. Lhe separate coqmra~  existence of Unitfd Clxies shall cease and Atmos shall b tRe 
n!fiiv.ring coqmration, organized wider the laws of the State of Texas md the Commonwmlth of 
Virginia (ihe 'Z?rrviving Corporationw). 

EXHIBIT A 



SECTION 1 '02 Egecrs of rhe Merger. 

(a)  The Merger shall have rhe effects set forth in the applicable provisions 
of I he  Texas Business Corporation Act, the Illinois Business Corporatior Act, and the 
Virginia S m k  Corporation Art. Wi&iout lixriting the gerkxdity of ehc fo~going senkace, 
and subject hereto, at h e  Effective Time, by operation of law, all of the: property, rights, 
privileges, powers and franchises of United Cities and Amos shall vest in the Surviving 
Corporation, and all debts, liabilities and obligations of United Cities md Amos sh l j  k 
assumed by the Surviving Corporation and shall% b m e  the debts, liabilities and 
obligations of the Surviving Corporatjcn. 

(b) If,  at any time after the Merger, the Surviving Corporation shall 
deem it necessary to obtain further assignments or dwuments to vest, ~ r f e c t ,  confirm, or 
record in the Surviving Corporation ritle to any property or rights of United Cities acquired 
as a result of the Merger, U n i d  Cities hereby authorizes the oEcers and directors of the 
Sunriving Corporation or io; successors to execute and deliver on behalf of ancP b fie m e  
of United Cities all such proper deeds, assignments and other instnulllents and eo do ail 
things necessary and proper to vest. perfc:t, confm or record title to such property or 
bights in the Surviving Corporation or its successor. 

SECTION 1 .03 Articles ofIncorpora.fion; @laws. 

(a) The Restated BBreic%es of Incorporation of Atmos, as h effec~ 
immediately prior to thz Effective T h e ,  shall be amended as provided herein, md 
such Restated Articles of Irrcopration, as so mended, shall% bc the b%hficlles of 
Incorporation of the Surviving Corporation, without any other modification or 
mendmenf until thereafter amended as provided by law. A copy sf the Restated 
h ~ c l e s  of Incorporation of Alb;nos as amended hereby is attached hereto .as Exhibit 
A. 

(b) The text of Article One, Article Two ad Mcle Three of the 
Restated Articles of Incorporation of shall be amendid and restated in rheb entirety 
lo read as follows: 

"AR'F%CE ONE 

Atmos Energy Corporation, p m f  to the provisions of 
Arficle 4.07 of the Texas Business Copamtion Act, adopted 
Restated ArricIes of Jncorpration, which aczumteiy copied the 
Articles of Incorpora~ion and all a m e h e n t s :  thnereto that were in 
effect to date and such Restated ArticIes of hcorporation contained 
no change in any provision thereof. 



ARTICLE T W O  

Such Restated Anicles of Incorporation were adopeed by 
resolurion of the board of directors of the carpration ow the 8th day 
of No\r~mt?ei,  1989. 

ARTICLE THREE 

The Restated Articles of Incorporation have k n  hrther 
amended pursuant to that certain Plan of Merger by and betweeam. 
Amos Energy Corporation and United Cities Gas Company, an 
lillinois and Virginia corporation. The Articles of Lncopmtion and 
all amendments and supplements thereto as superseded by &e 
Resratcd Anicles of incorporation and a amended pursuant: to fie 
Plan of Mesgzr are as follows:" 

( c )  The text of Article: IJ of the Reseated Articles of hcoporation of 
' Am.os shall be amended and restated in its enekty to read as folllows: 

"The purposes for which h e  Coporation is organized are 
the transaction of any or all lawfta% business for whicfa corporations 
may be incorporated under the Texas Business Corporation Act, 
including. but not limited to, the transportation andl distribution of 
natural gas by pipeline as a public utility, except that with respect 
to [he Commonweaith of Virginia, the Copration my only 
conducr such business as is permitted to be conducted by re public 
service company engaged in the trarsportation md distribution of 
natural gas by pipeline." 

(d ) The iext of Anicle of ehe Restated Articles sf Hnco~poration of 
Amos shall be amended and restated in its entirety to read as fo!lows: 

The Corporation is incorporatedl in he: State of Texas and the 
Ccrnmonwea1t.h of Virginia. The post office address of the: 
registered office of this Corporation ia the State of Texas is Three 
Lincoln Centre, Suite 1180, 5430 LBJ Freeway, Dallas, T e x s  
7524.0, and the registered agent for service of !.his Copration at the 
same address is Glen A,  Blanscet. The post office address of die 
regisrered office of this Corporation in the Commonwealth of 
v ig in ia  is Riverfront Plaza, Eut Tower. 951 East Byrd Street, 
Richmond, Virginia 232 19-4074, and the registered agent ~ C T  



service of this Corporation at the same address is Allen C. Ooolsby, 
m, such registered agent k i n g  a resident of the Corwnrmsnwealth of 
Virginia a n d a  member of the Virginia State Bar." 

i e )  The text of Article VI of the Restated Arricles of Incorporation of 
' : i i ~ o s  shall be amended and restated in its entirety to read as fo~~o~ows: 

"ARTICLE V%. 

1. The number of directors constituting me 
-;cl;ent bard  of directors is eRh?een (13); however, ehermfier the number of 
.ijrrsiors constituting the Board of Directors shall be fixed by the Bylaws of the, 
C8.:ri~ontion. No director shall k removed during his term of offifice except for 
a r e  and by the afirrnative vote of the holders of seventy-five percent (75%) of 
:kc .hares then entitled to vote at an election of directors. 'Wle m e s  md addresses 
i :he persons who are to s e k e  as directors until the nexr annual meeting of the 

.i:xrholders or until their successors a w e  duly elected and qualified are as follows: 

'; . . :;.!:d '&'. Cardfin 

a :::;is !. Garland 

2001 Coit Road 
Suite 130 
Pl[ano, TX 75075 

Three Lincoln Centre 
Suite I800 
5430 EBJ Freeway 
Dallas, Texas 75240 

2200 Ross Avenue: 
Suite 2200 
Dallas, TX 75201 

f 07 SheffieId Court 
Nashville, TM 37215 

Tusculum College 
McCormisk Hall, 1st  Rmr 
Greenevillle, TN 37743 

5300 Maryland Way 
Brentwcod, TN 57027 



Thomas 2. Meredith 

Phillip E. Nichoi 

Czrl S.  Quinn 

k E. Schlessman 

Charles #. Vavghan 

Rishard Ware Ll 

Meadows Office Complex 
301 Route #%7, North 
Rutherford, N% 0'9070 

Western Kenntucky University 
Bowling Green, KY 42181 

3071 C o r n e m  
Suite 2800 
Ft. Wad, TX 761102 

: 4 East 195th Street, #8B 
New York, W %ME1 

1301 Pemsylvaaia Street 
Pen1 Center 
Suite 800 
Denver, CO 80203 

T i e  Lincoln Centre 
Suite 1800 
5430 LBJ Freeway 
Dallas9 'F%r: 752190 

Plaztl O~/G)otr One 
h h i l l s ,  'EX 79105 

-I 
&.. 

-and Term. directors shall bc divided into three classes, 
designated Ciass I. Class Il a d  Class EI. Each class sM1 consist, as nearly as 
may be possible, of nnc-(bird of the total number of directors conrtihlting the entire 
Board of Directors. Al each annual mating of sharcholdcrs, successors to the 
class of directors whose term expires at that iumd meting shall be tlc%:W for a 
three-yew urn. Directors shall be elected by ai majority vote of phe: shares of fie 
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 des: s ~ a  & apgonioned 
among rhc classes so as ro maintain fhe number of directon in each dass as nearly 
equal as pssible,  and any additional director of my class elected by the 
shzreholders to fdl a vacancy resulting from an i~lemise h meh class shII hold 
office for a term rhat shall coincide with rbe remaining tam of thar class, but in no 
c m  will a decrease in rhe slumber of directors shorten &he term of my incumbent 



;iircc:ar. A director shall hold office until the annual meting for the yw in which 
his r s m  expires and until his successor shall be duly elected and qualified, sul j ~ t ,  
i~(.!t.cvcr. [a prior dearh, resignation, retirement, disqualification or removal from 

, - 
t1::ic1". - 

ti The t ex t  of Subsection 2.01 of Article V D  of the Restated Articles 
;: ;n~~;r?orarion of Amos shall k amended and restat& in its entirety as follows: 

"2.0 1 Subject to the provisions of law, including the Texas 
Rusincss Corporation Act and h e  Virginia Stock Corporation Act 
and ro the conditions set forth in any resolution of the Board of 
Directors of ehe Corporation, such dividends (payable in cash, stock 
tlr othemtise) as may be dcicrmined by the Board of Directors may 
hc declared and paid on the Common Stock from time to time out 
of any funds legally available fierefor. " 

i f )  The text of Article X of the Restated Areicles of lncorporatiorl of 
:.:::;I?S shall be amended and restated in its entirety as follows: 

"ARTICLE X. 

No director of the Corporation shall, be personally liable to 
rhe Corporation or ~ t s  shareholders for mommy 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 shareh~lders: (ii) an act or omission not in good 
fairh or rhaz involves intentional rnisconducn or a knowing vialation 
of the law; ( i i i )  a transaction from which the director received an 
improper benefit, whether or not h e  benefit resulted from an action 
raken wihin ~ h c  scope of the director's office; (iv) an act or 
~xnission for which the liability of a director is expressly provided 
hy stature: or (v) an act related to an unlawful stock repurchase! or 
payment of a dividend. If the laws OF h e  State 'of Texas or elke 
Commonweal~5 of Virginia are hereafter mended to authorize 
corporate action fbhcr  eliminating or limiting he: personal liability 
~f a director of the Corporation, then the liability of a director of 
:he Cl)rporarion shall rhereupon automatically k eliminated or 
limited lo rhc fullest exrent penitfed by the laws s f  tfie State of 
Texas and the Commonwealrh of Virginia. Any repeal or 
inodifiiation of his Article X by the shareholders of the 



Corporation sfiall not adversely afece my right 01'' protection sf a 
director existing at  the: time of such repeal or modifietttioa 'with 
respect to such events or sircumtancgs w h g  or existing prior 
to such time." 

(TI) The Bylaws of Ab-nos, w ' 3  effect immediately prior to the Effective 
Time, sh l l  be Lhe Bylaws of the W i v i n g  Corporation. without any modification 
or amendment until thereafter mended as provided by law. 

SECTION I .04 Direrrors snd Oficers. 

(a) At the Effective T h e ,  tRc number of directors of the Sux-uiving 
Ca-prarion shall be hifieen (U), and thereaRer sMl %e set in the manner pwvidd ira b e  
Bylaws of the Surviving Corporation. ahedirrctors of the Surviving Cbpmfdon shall 'be 
h e  nine (9) d imton  of Amos in ofice: at an8 as of the Effective: Time a d  the following 
four ( 4 )  former directors of United Cities: Messrs. Gene C. Koonce, Vincent L w i s ,  
Thomas I. Garland and Richard W. Cardin. Each of the Airnos directon in ofiice prior 
;J rhe Effective Time shall continue to serve 13 the class and for the tern that he was 
serbsine h. at and as of the Effective The ,  and ehet following directors shaIP serve in the 
ciasses and for h e  rems  indicated: Xlr. Koom (Class 1, with a tern expiring in 1999); 
3fr. I R X ~ S  (Ciass I. with a term exriring in 1999); Mr. Cardin (Class D, with a tern 
txpirhp. w in 2033); andl ,Mr. Garland (Class Dl, with a term expiring i~ 1998). ,cUl sf such 
diaccr9rs; shall remain in ofice until their besptive su 
appointed and qualified. 

(b) The officers of Atmos in ofice at and as sf the Efir'wltive T h e  shall 
remain h e  officers of the Surviving Copration, in each case uutiE their respective 
successors are: duly elected or appointed ard qualified. 

ARTICLE BI 

SECTION 2.01 Conrvrsiofa 01 Shares. (a) At axl as asf the: Effective Time, each 
csu~:4unding s l k m  of h e  cmamon stock of UZlitgdl Cities (he  DUt&ed Cities Stock") autcmatically 
hd! b . v m c  and k wrrvesed hro the right to receive sm (1) share of Atwos Stock (a the same 
122: hc adjusted in accordance wirh the t e r n  hereof'). De: exchange ratio set forth in the: 
m~mediarsl J; preceding sentence shall be appropriately and prop~tiomtely c~djusted h :be event 
of In? clwk dividend on. or stock split or stock coinbination ofv or my owe Iikc change in h e  
\ ~ O E  " ; ~ k  OS. L+P Unird  Ciries Stock based OR a record date w u h g  dwiag h e  period hrn 
july 39. : 996 until hrnediately prior to eBc Effe6tirfe Time. 



(b) At and as of the Effective Tim?, each share of' l$e United Cities 
51 :'. :ken !~eld in ~ + e  treasury o f  United Cities, if any, shall, by virtue of rhe Merger and 
:I 1' :  ::t .in:. mion  on [he pan of [he holder thereof, be canceled without paymen{ of any 
i .  :; :.!:rnr ion therefor and without any conversion thereof. 

ic) No fraction of a share of Atmos Stock will be issuable upon the 
c : .:n o i  shares of United Cilies Stock in the Merger. Instead, each shareholder of 
! . : '--::!cs u8ha bul for this provision would be entitled to a fractional share of Amos 
&- 

. 1 upon surrender to Atrnos' Paying Agent (as hereinafter defbed) of his 
,'...::' i \ i  cenificares formerly representing shares of United Cities Stock (each, a0 

- ':r:i:icaic"), rcceive in lieu of such fractional share, and without interest, a cash 
. .::: 2c::;;nincd hy multiplying such fraction by the average of the closing sale prices 
; I  ; . ... ::e Almos Stock. as rcpned on th6 NYSE, for the f ive (5) business days prior 
i. . : :..it [ln u hich rhs Effective Time shall occur. 

, : :5S :,32 Erchonge of CcntFcrzles. (a) Foliowing the Effective Time, the 
shnrchce: I: I'niied Cities shall deliver to the Paying Agent fheir Old Certificates. Upon 
scrred :, : :: h:, iny Agent of oursranding Old Cenifi~afes. Ihe holder of such Old Certificale 
or Old : shall receive in exchange lhercfor a certificate (a "New Cenificate") 

! .. .!* q r r s e :  - . .. yh~res of the Amos Srwk (rhc "A&mos Shares") and cash in lieu of fractional 
shares : -- . : i.:nie with the provisions of Sections 2.0 1 (a) and 2.0 1 (c) of this Plan. Until so 
mrrcmi: - - :: c!;ihmeed. each Old Cenificate shall be dcemed at and after the Effccrive Time 

.w 

ro reprc : -..:. ,hc r i g h ~  ro receive upon such surrender a New Cenificare representing Amos 
Shzrcs 2 .  . -.; :n :iru of fracrional s h e s  withoul any ialcrcst thereon. All rights to receive che 
,qtmor : " . . .  .Z:J u-hich the sharer of United Cities Simk are convened, and cash in lieu of 
f r x f i ~ r .  .::. . ;urruanr to chis Plan shall be deemed ic have heen issued and paid in f i l l  
sztlsfac: : ! r:gf;:s pnaining to such United Cities Slack. 

( h )  The Sew Cenificates represenling ~ ! e  Armor Shares to k issued in 
: .: ~:h the 5lerper shall in each case he issued to h e  person in whose name the 

. ::: Old Ccn~ficact or Old Ccnificafes is or are registered. A reslricrive legend 
.. -i.. . :.i! on ~ ! e  New Ccnifica~cr nprvenring rhosr Atmor S k s  issued to prsons 

. " 

r L-:t ~ f f i l i n ~ e s  of Unired Cities prior so the Merger. a d o r  (ii) become afiiliatcs - ir!cr (he ?@fcrger, and r notalion shall be m d e  in the appropriate records of 
z::+.i::ng iha: k shves rcprewnted thereby are kubjccf  lo certain restrictions on 

. . 

c A! she E f f ~ e i v c  Time. the simk imsfer  h ) t s  of United Cities shall 
. ;r,' r k r c  shaIl be DCI Furher regismtion or transfers of sfiares of United Ciries 
. . :.! ! : r :  ~n [he rtcnrds of I.-hited Ciries. 

i J I !:dcrs and until an Old Crnificare shall be rurrcrderrd to the Paying 
;: :onh hexin. !he holder of such Old Certificale shall nor m i v e  any dividends 



or orher disrrih~iians payablc ro record holders of the A t m s  Stock. Upn and aft:? such 
runender, !here S/LIII he paid iwilhouc interest) ro the wrd holder of ?.he New Cenificalr 
ijsued and exchanged for such Old Certificaie, the amount of any suck dividend or other 
disirihu!ion ([hc record dare for h e  payment of which was after the Effective Time) not 
prci*iously paid to such holder. Holders of Mew Certificates who shall have surrendered 
heir Old Cenificares prim ro any dividend r m r d  date will receive their dividends on ehe 
corresponding paylnent dale. 

(c) The Atmos Shares ismable in the Merger are hereinaher called the 
"Sferfrr Consideratiun." Irnrnediatcly following the Effective The, A ~ a o s  shall deposit 
or causc to be deposited in trust ~ i t h  a b a r k  or trust company to k designated by Amos 
([he  "Paying Agent"), as agent for the holders of the Old Certificates, the certificates 
rcprcsrnring rhe Atmas Shares that constitute the Merger Consideration. As soon as 
practicable atier the Effective Time, the Paying Agent shall c a w  to be: mailed, and shall 
make available ar: the offices of b e  Paying Agent, to each person entitled to receive h e  
Sirrger Considerarron, a fr?m of a letter of transrniml arxl instructions for use in effecting 
~$r  surrender for payment of the Old Certificaks which, immediately prior to the Effective 
Time. represented shares of United Cities Stock. Upcn sunender D the Paying Agent of 
such O!cl Certificates. together with such lemr of tramirrittal, duly executed and completed 
in accordance wiIfi the instruc:ions hereto, the Paying AgcnD shall promptly deliver the 
5lerger Consideration to the persons entifled &bereto, less any amouilt required to k 
s i t h e l d  under applicable federal income tax regulations. If payment is to k made to a 
person orher than the registered holder of elhe Old Ceriific;atc surrendered, it shall be a 
condition of msh payment that the Old Certificate so sumMer& shall be properly 
c n d o r d  or ocherwise he in proper form for transfer awd ehat the person requesting such 
pabnenr shall pay any uansfer taxes required by reason of the pawent  to a person other 
h h e  registered holder of ehe Old Certificak s u n e d e d  or establish to the satisfattion 
of Xtrnos and the Paying Agenr h a t  such tax lzas been paid or is sot applicable, The 
Paying Agent shall be authorized to deliver the Merger Consideration with respect to any 
Old Ccnificare for Unit& Cities Stock theretofore issued which has k e n  lost or destroyed, 
upon rexipt of ebPidence sarisfactury to Atmos an8 the Paying Agent of ownership of tbe 
ilnjted Cities Srock represented thereby and of appropriate idcmhlification. One year 
fallowing b e  Effective Time. Amos, as the w i v i n g  wpratioa h the Merger, shall k 
enlitled lo require ihc Paying Agent to deliver to AhDos any certificates representing 
&Inired Ciries Stuck which have not kra disbursed ho%dcrs of Old Certificates 
r t pmen~mg  United Cikies Stock outstanding immediascly prior D the Efif~tive T h e ,  and 
thrreaP.',er such holders shall k entitled to h k  only to A f m o ~  (subject to abandoned 
propcsry. escheat. or oher sirnilzr laws) for the Mew Cehtificarts representing Atmos 
Shwcs paisable upon due surrender of h e i r  Old Cenificaks representing United Cities 
S r c ~ k .  ~ & o s  shall pay all charges and expenses. including hose of che Paying Agent, in 
r,onnrcijon with die exchan~e of the Merger Coisideratiora for certificates representing 
C h t ~ 5  Ci~jcs Stock. 



SlECTION 2 -03. Disse~raing Shores. Notwithstanding anyrhing in t ! s  Plan to the 
contnry. shares of Unired Cities Stock that are issued and outstanding iman&iatefy prior to the 
Effective Time and (hat are held by a hoIder of United Cities Stock who has not voted mch shares 
ir, favor of adopt ion of this Plan and shall have progerly demanded. dissenten' rights for  such 
shares ir, the manner provided in Section 11.40(a) of the Illinois Business Corporation Act 
("e'nittd Cities Dissenting Shares") shall not be converted into the right t o  ive ae Merger 
Cor~siderztion t~nless and until such holder k - o m  ineligible for such disscnkn>righ~. If such 
t~older bccurnes inelipibre for such dissenters' rights, then, as of h e  E f f ~ t i v t  Time or %he 
c?ccumer;cc of such event, whichever occurs last, such shares shall thereupon g: r0 bg: United 
Cities Dissenting Shares and shall be convened h t o  the kghr eo receive the Merger Consideration 
as provided in Section 2.01 hereof. 

SECTi3X 2.04 at-earmen6 of Uni~ed Cities Optionr. Following the commnnation of he  
hfcrgrr, Plmos agrees to continue in effect the EVnited Cities Gas Company bng-Tem Stock Plan 
of 1989, a.5 amended. Persons holding options under such plan shall be allowed eo exercise their 
options fcr Amos Stack at the exchange rate set forth in Section 2 .Q1. Persons holding stock 
apprmbrlcn rights mder such piim shall k allowed to exercise such rizhts basd on the price of 
Amos' Stcxk uking into account rhe exchge: rate set forth in Section 2.01. 

SECTION 3.01. Efltzcrirr Erne. The Merger shall become effective ar 8 159 p.m., 
&astern tins. on duly 3 11, 1997(Lhe "Effective Thea) .  

SEC"60N 3.02 Amendmmr. At any t h e  before: or after the approval of eatc 
g , ? r ~ a f i i a ; l l ~ n  Agr*meno and ehis Plaa by the ive shareholders of A m s  WJ Uwitd Cities 
and prim ro the: filing date, &c Reorganization Agreement and this Plan m y  k amended in 
-~mizir.g b? Xmas andl United Cities; provid r, rhat after submission of rhe ]Plan to dae! 
s M ~ J c ~ s  af gibes pimy to the Merger, no en[ my be: mde which arrouId ( i )  increase 
krr k m s e  the m u m  or c h g e  the typ of mn~ideradoge hfo  which each share of klnied Cities 
Stock shsl! be sonversed upon w tion of the Merger or (ii) o~emwise Ix in conflict with 
$1 3.8 -73 %At11 of &e Vkginki Siock C~pr;iafim kte '%"%ais P!m m y  not k med& except by m 
h n m e n l  in H rifing signed by !he pmie~ hereto. 

SECTIOX 3.03 A b m m p a t .  'Fhe Merger may k abandoned at my t h e  prior to 
rht: riling d h r g  in accordance wirh the provisions set f0hlf.l in fie Reorganizatiow Agreemen!. 



E 

RESTATED AR'i'ICEES OF mCOWIPBUnON 
OF 

i$"Flk%OS ENERGY COWOM?I1[ON 
AS AMENDED 

ARTICLE ONE 

Atmos Energ Corporation, pursuant to the provisions of Article 4.07 of the Tcxas Business 

Corporation Act, adopted Restated Articles of lricorporation, which accurately copied the Articles 

of incorporalion and 211 amendments thereto that were in effect to date and such Restated Articles 

of Incorporation contained no change in any provision thereof. 

ARTICLE nV0 

Such Renafed Articles of lncorporation were adopted by resolution of the board of directors 

of the corporation on the 8th day of November, 1989. 

ARTICLE THREE 

The Resated .Anicles of Incorporation have gdrga 

Plan of Xlergcr by and hcrrveen 9 ?mas E n e r g  Corpomion 2nd United 

G a s  i d  a c o n  The .4n.icles st" I[ & 



Thr Corporatioil is incorporated in the Statc of Texas and the Commonwealth of J5rginia. 
The pos; .;iiicr address u f  the registered ofice of this Corporation in the State of Texas is Three 
Linco!n ':r,ire. Suite 1800. 5430 LBI Freeway, Dallas. Texas 75240, and the registered agent for 
senice !Ti :!:is Corporation at the same address is Glen A. Blanscet. The post office address ofthe 
register;.: ::tic:: of illis Corporation in the Commonwealth of Virginia is Riverfront Plaza, East 
Toa..;er. '' : i k ~ t  B\.rd S~reet. Richmond, Virginia 232 19-4074, and the registered agent for service 
of this ! . t e  :ixxi;n at the same address is Allen C. Goolsby, 111. such registered agent being a 
resident :: :1:: ('oinmon\~ealth of Virginia and a member of the Virginia State Bar. 

ARTICLE WV-' . 

T1:c per~cd OF the Corporation's duration shall be perpetual. 

ARTICLE V, ': 

Ti;.,, Corsoration shall not commence business until it has received for the shares 
conside:.;iii: n of ;he n l u e  of' One Thousand Dollars ($1.000) consisting of moncy. labor done or 
propes,:; :L ; x i ! ?  received. 

W RTIICLE !'lo 

I Sumber of Directors. The number of directors constituting the present board of 
dirraoi-: : \  :i:ini'en (13): holvever, thereafier the number of directors constituting the Board of 
%pirmwi ..- :.".I ..:- . 2- fixed by the Blylaws of the Corporation. No director shall be removed during his 
renn 01' !:ii:t e?icept for cause and by the affirmative vote ofrhe holders of seventy-five percent 
(71°/0) c:':i:z :.kzrts then entitled to vote at an election ofdirectors. The names and addresses of the 
pr-wns - 1  ':c ~ r c  :a s e w  as directors until the next a;nual meeting of the shareholders or until their 

'. :::!,a * . ,*, , 3  ,successs : ::= La!:: efccred and qualified are as foliooits: . .. ., , h "  

). .l ., . .  , . . . " ..,i . . 
,\ " 2. i , >'<$,.<<+ .'.. ' ,.: :;& .;yd 

Z O O  l Coif Road .::;c;,;$$$$ 
.;, ;,5,,,,>2 ->-. .':<??:, Suite ll30 " 'I .' .:$ !-:7d$4kf;$ 

. .- . . .  ..;z ,:, . -, ' . . 2 ,I? ,,., ,.<,: 5430 LBJ Frctia.ai6$,>B 
Dallas;.' Texas 75230'' ' 



Gene C. Kocnce 5 3 00 Rfqland Way 
Brennvood, 'IN 37027 

Phillip E. Nichol 

Meadows Office &aap%m 
301 Route #%7, North 
Rutherford, NJ 07070 

Western Kentucky U ~ v m i y  
Bowling Grew, KY 42 1 0 1 

30 1 Commerce 
Suite 2800 
Ft. \rTlorth, TX 76 % 02 

14 East '95th Skeet, #8B 
New York, W 1002 1 

I3 0 1 Pennsylvania Street 
Pem Center 
Suite 800 
Denver, CO g02.03 

Three Loincola Centre 
Suite: % so0 
5430 LBJ Freeway 
Dallas, TX 75240 

Pl(= On&or% One 
110~ TX 79105 

7 - The dl--0s shall be diaidd h8to three c!2nsseis, designated Class 
11. Cfdss I %  and ass shall ansist, as tnt.,arfy as may be possib%e9 of one-third of the 
m~al  numbc o i  directors co~niruek the entire Board of Directon. At each m u d  meeting of 
shr&:dcrs. .citcctrsors to the class of directors whose term expires at that annual meting shall be 
dmcd far a due-yew tern Directors shall be elected by a majority vote shares of the 
Cbmmn Stock mtirled to vole in the election of directors and represented in p r by proxy at 
a mtung of sharehofdrrr at which a quorum is present. If'the number of directors is changed, any 
I n a w e  nr d m  shall 6c ztpportioned among h e  classes so as to mahain the number of directors 
in each class as nearly equal as possible, and any additional director af my dass elected by the 
duxehr:lders to ILU a aacanq resufting ftom an increase in such d m  shzlllll hoM oftice for a term that 
LdI co!ncidc uith ihe rcmdning fern of that class, but in no case will a dtneasc in the number of 
direcross sharren the  em of any incumbent director. A direcar shdl hold offiice until the annual 
mcrling for the year in irllich his term expires and until his successor shalll be? duly elected and 
qufirul. subject. how,levtx, to prior death, resiption, retiremen4 cilisqudSw~on or removal fiom 
06m 

T13e aggrgane nurnbe; of shares which the Corporatinn shall have the authority to issue is 
Sc~-tylry-Fi*~~e hlilllon (75,000.000) shares of Common Stock having no par vdue. 



-, .. . D c s i ~ n n ~ i o ~ i  and Statenlent of Preferences. Limitations and Relative Rirrhts of 
C01nrno1- i~:&. 

L 1 -  - \:liir,iecr to llle pro~.isions of law, including the Texas Business Corporation Act and 
[he Virp: . : i . ~ k  ('orporalion .Act and to the conditions sat fonh in any law. including rcs~lution 
of [he 0 .  : t:' i)iri.i;ors ofthe Corpora~ion..such dividends (pavable in cash. sock or othenr~se) 
a.i may !. . .q~*r:i:iiii.d by  he Board of 3irectors may be declared and pdd on the Common Stock 
from tin- ,... :. .  . s YI; af an!. funds legally available therefor. 

* - - i i ~  t,)idi.;s of i h r  Camncn S ~ c k  shall exclusive!y possess Ld vo~ing p o r a  for h e  
rlec~ior . : . . : ::i .:zd for 311 other purposes. in the acrcise of its t.otizs pmcer, the Common 
Slack $1. :- :::.:; id one \nee for each ~iaue he!d 

.. 8 

: .::..+afi.e \me of&* W ~ S  ~?P;xAs ESC ;ha set=*-t'isr pcr~ce~ $ISu.)  ot' rk. 
L>SISUZ. - ., .* , \'cyme &td" (a' er A&=$) Md .% ~d 

C n i i a l :  . . a,. ..* t k r . k ~ , ~ x f i s d  r e q m d  f i  t& qyw\at ctr z u t h & m  
119 zn;. . . -.?.o., .: d,.-tzcm. (2: k re~5m a . * 

1 of fk COTXX'S~ l%%h 8m Stmbn~d! 
Sf.,.9re!l: . ' ' -. ' - .. - *?i'*.~. C\ e;. ;h37 S C S - ~ V - ~ T  ~ C C I T  (75' s 1 r;qiag -*r&~";t &q mf 
be tpplr , . . .. . ,  ,. 

' p -  -2.5 i.r 5 r  mkn d u e  (as determined by at ! e m  a ~?jorit). of the I 1 ... L.L. 

I - .>:: P~I,D~S t ~-~:l:he F: \>pem: securities or o:her considcraoion to be received 
a. -:;.i:;rr of 1'o;:ng stock' of!he Corpnrxlon in the Business Combination 

. . : n.:z ;be "Htghcsr Per Share Pricew or the " H i d e s  Equivalent Price" (a 
a n .  .;c %r:slna!'rrr detined! paid by the ~ubsranta  Shareholder in acquiring 



any of its haldings of the Corporation's Voting Stock. 

4.02 For purposes of this paragraph 4 of Article Vi1: 

( i )  The term "Business Combination" shall include, without limitation, 
(a)  any merger or consolidation of the Corporation, or any entity controlled by or 
under camman control with the Corporation, with or into any Substantid 
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 
sutistantjaily ali of the property and assets of the Corporation, .or my entity controlied 
by or under common control with the Corporation, to a Substantial SharehoIder, or 
any entiry controlled by or under common control with the S~bstaiitisS Shareholder, 
(d) any purchase, lease, exchange, transfer or other acquisition of dl c r  substantially 
dl of the property and assets of a Substantial Shareholder or any entity controlled by 
or under common control wirh the Corporation, (e) my recapitalization of the 
Corporation that would have the effect of increasing the voting power of a 
Stlbstantisl Sharoholder, and ( f )  any agreement, contract or other arrangement 
pro~.iding far any of tf~c transactions described in this definition of Business 
Combination. 

(ii) The term "Substantial Shareholder" shall mean and include any 
indi~idual, corporation, partnership or other person or entity which, together with its 
",4filiates:' and :'.3ssociates" (as those t e n s  are defined in Rule 12b-2 of the: General 
Rules md Rep.dations promulgated under the Securities Exchange Act of 1934 (the 
"Eschmge Act") as in effect at the date OF the adoption hereof), "Beneficially 01ms9' 
(as defined in Rule 134-2 of the Exchange Act) an aggregate o f l o  percent or more 
ot'rhe outstanding Voting Stock of the Corporation, and any Affiliate o r  Associate 
of any such individual. corporation, partnership or other person or entity. 

(iii) Without limitation, any stlare of Voting Stock of the Corporation that 
my Substantial Sllareholder has the right to acquire at any time (notwithstanding that 
Rule I jd-3 of the Exchange Act deems such shares to be beneficially owned only if 
such right may be exerased within 60 days) pursuant to any agreeaeng or upon 
exercise of conversion rights, warrants or options, or othenvi~e~ shall be deemed to 
be Beneficially Owned by the Substantial Shareholder and to be gutstanding for 
purposes o i  clause (ii) above. 

(iv) For the purposes of subparagraph 4.01(ii) of this paragraph 4 of 
Xnicle MI. the term "other cornsideration to be received" shall incladq without 
Iimita:ion, Common Stock or other capital stt~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 
Corpors.:ion is the sunwiving corporation. 

(v) The term "Vclting Stock"" shall mean all of the outsfaflding shares of 
Common Stock entitled to LFote on each matter on which the holders of record of 
Common Stock shsll be entitled to vate, and each reference to a proportion of shares 
of !*otine - Stock shall refer to such proposition of the votes entitled to be c a t  by such 
shares. 

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



mc~nbr-r of the Board of Directors of the Corporation immediately prior to the time 
[liar the Substantial Sllareholdcr i~voived in a Business Combination became a 
Sui!r;tnnrial Shareholder. 

i i  ,A Substantial Shareholder shall be deemed to have acquired a share 
oi'tllil \'orins Stock of the Corporation at the time when such Substantial Shareholder 
blrcan~e the neneiicinl 01.c'ne~. thereof. With respect to the shares owned by 
t'\tfilintcs. Associates or other persons k~hose ownership is attributed to a Substantial 
Sl~nrcl~older undcr the foregoing definition of Substantial Shareholder, if the p i c e  is 
p i d  by such Substantial Shareholder for such shares is not determinable by a 
nlniniiiy of tile Continuing Directors, the price so paid shall be deemed to  be the 
I~i;lier ot ' (n)  the price paid upon the acqui~ition thereof by the MTiliate, Associate 
or ~i l icr  person or (b) the market price of the shares in question at the time when the 
Stll?srnnti31 Sllarcholdcr became the Beneficial Owner thereof. 

( ~ i i i  j The terms "Highest Per Share Price" and "Highest Equipdent Price" 
n.; t:?ri.L' in this paragraph 4 of Article VII shall mean the highest price that ca9 be 
dr.rc..:rninc.d :o h a i t  been paid at an:; time by the Substantial Sharehofder for any 
sh;!rt or r;Iiares of'tl~at class ofcapitid stock. If there is inore than one class sf capita6 
srrrck ot'the Corporation issued and o~!tstandins~ the Highest Equivalent Price shall 
n x n n  8.vi1h respect to each class 2nd series of capitall stock of the Corporation the 
:!lili!unr dctcrn~iricd by a majority ofthe Continuing Directors, on whatever basis they 
I?t!ie~.e is appropriate. to be the higliest per share price equivalent to the highest price 
1i1.1: iz? be determined to have been paid at-*any time by the Substantial Shareholder 
f i i r  an?. ;hue or shares of any class or series of capital stock of the Corporation. In 
dcrcm;ining rhe Highest Per Share Price and Highest Equivalent Price, dl purchases 
h!. ~ ! ; c  Substantial Shareflolder shall be taken into account regardless of whether the 
sharcs were purchased before or after the Substantial Shareholder became a 
S~lh!;tantial Shareholder. The Hizhest Per Share Price and the Highest Equivalent 
f)rict shall include any brokerage commissions, transfer layes and soliciting dealers' 
fits paid by the Substantial Shareholder with respect to the shares of capital stock of 
ri!t (.'t~rpc?~.ation acquired by the Substantial Shareholder. In the case: of any Business 
('c~ilibinnrion with a Substantial Shareholder, the Continuing Directors shall 
drrcni~inr the I3iyhest Per Share Price or the Highest Equivalent Price for each class 
i11;ii .;PT:CS of the capital stock of the Corporation. 

."a (13 The provisions set forth in this paragraph 4 of Article W'II may not be amended, 
altered. i l ; ~ ; ~ g ~ d  o r  repcalcd in any respect unless such action is approved by the aflfimaltive vote of 
:ht hcldrr~ ol';lo: less than seventy-five percent (75%) of the outstanding shares of Voting Stock (as 
defined I:) rilis ..ln~cJc \:I!) of the Corporation at a meeting of the shareholders duly called for the 
considerx~cn ot't;uch arnendment, alteration, change or repeal; provided, however, that if there is 
a Subsrar\i~.il Si~;ircfioldcr (as Jefined in this rBrticle M I ) ,  such action must ailso be approved by the 
~Tinnat::.r :.P:c of rhe holders of not less than seventy-five percent. (75%) of the outstanding shares 
ol'\.'or!:~; 5:ock held by the sf~areholders other than the Substantial Shareholder. 

ARTICLE VEf 1. 

TI;r r!ojt"cr to alter, amend or repeal the Corporation's bylaws, and to adopt new bylaws, is 
hereby et;!i-r! in the Roard af Directors. subject, however, to repeal or change by the afGrmative vote 
<~fif ;e  !~:?idt 'r~ ~ 3 f  srt~'entv-five percent (75?4) of the outstanding shares entitled to vote thereon. 



ARTICLE EX. 

The Corporaticn s!~all indernnik, to the fullest extent permitted by law, any person ivho was, 
is. ar  is ihreatened to be made a named defendant or respondent in any threatened, pending, or 
completed action. suir, or proceeding, whether civil, criminal, administrative, arbitrative, or 
in\-csrigati\.e, an!' appeal in such action. suit. or proceeding, and any inquiry or investigation that 
snu!d Ic:rd to such an action. suit, or proceeding, by reason of the fact thai such person is or was a 
director or officer of tlie Corporation. or, while such person was a director of the Corporation, is or 
tvas sen-inc - at  the request of the Corporation as a director, officer, partner, venturer, proprietor, 
trustee, employee, agent, or similar frncticitary of another corporation, partnership, joint venture, 
sole proprietoistlip, trust, employee benefit plan, or other enterprise, against judgments. penalties 
(inclt~ding excise and similar tstscs), fines, settlements, and reasonable expenses (including attorney's 
fees) actuallv incurred by such person in connection with ~ u c h  action, suit, or proceeding. 'in 
addition to ihe ibregoiny, [lie Corporation shall, upon request of any such person described above 
and ro rhe fillcst exlent 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 find disposition of such 
action. suit. or proceeding. 

,ARTICLE X. 

3'0 director of the Corporation sllall be personally liable to the Corporaoion or its 
sharelloldirs for monetary damages for an act or omission in such director's capacity as a director, 
ilscepr for liabilit!. for (i) a breach of the director's; duty of loyalty to the Corporation or its 
shareholders: f i i )  3n aci or omission not in good f6th or that involves intentional misconduct or a 
kno~vinrr 1-iolarion of the Ian-: (iii) a transaction from which the director received an improper 
bencfit.71.hethei or nor the benefit resulted fiom an action taken within the scope of the director's 
nilice; (iv) an act or omission for ~vhich the liability of a director is expressly provided by statute; 
or :v) an acr reia~ed to an un1av;hl stock repurchase or payment of a dividend. 1% the laws c :'the 
State of Tc-sas or rhe Conlmonwealth of Virginia are hereafter amended no authorize coporate action 
hrther elin~inatiny or limiting the personal liability of a director of the Corporation, then the liability 
oia direczar of the Corporation shall thereupon aufomatically be eliminated or limited to the fullest 
event pcrnlltted by the l a ~ ~ s  of the State ofTexas and the Comn~om~ealth of Virginia. Any repeal 
or madiflcarion of this ,lrticle S by the shareholders of the Corporation shall not adversely affect 
any right or protection of a director existing at eke time of such repeal or modification with respect 
10 S J C ~  events or circumstances occurring or existing prior to such time. 
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C3MP7;ROLLEW OF PUBLIC ACCO 
Srbbkm OF 
AUSmN, 

CERTIFICATION OF ACCOUNT STATUS 

THE STATE OF P 

CQUNW OF TRAVIS 5 

I ,  John Sharp, Cornptsoller sf Fublic Accsunts of Sbte of Texas, DO HEREBY CERf IN 
t iat  awrdirtg to the current records of this office 

BYGC ACQUISITION COW3WmOM 

is ohat of business, that all required reports for taxes administersd by the CoI npftoller have 
been filed and that faxes C1u0 on &OSB repsds have been paid. Thb mPtaficate may be used 
for VIts purpose sf dissolufion, merger or h V l d m a l  with m@:P@ms S ~ a m h y  sf State. 

This ce~itrica%@ is valid through 12-34-96, 

GIVEN UNDER MY HAND AND 
SEAL, OF OFFICE in the 
City ef Austin, this 
Z n d  day of NOVEMBER, 9 99% A.D. 



COMMOWEAI-'FH OF VIRGINIA 
STATE CORPORATION COMMISSION 

The: Srarc Corporation Commission finds the accompanying axicles submittc<d on behalf of 
, .i 

A W O S  ENERGY CORPORATION 

KO comply with the requirements of law. Therefort, it is ORDERED that this 

CERTIFICATE OF' MERGER 

bc issued and admitted to record wirh the anisles in tbe office of the Clerk of the Commission. Each of the 
f o l l o ~ g  : 

United Citics Gas Company 

is merged Into ATlrfOS ENERGY CORPORATIGN, which conlrinucs to exisr under ~ l c  laws of vRGINIIA with 
the .~T!~os  EYERGY CORPORATION. TRe existence of each noh-surviving entity ceases, according KO 

the plan of merger. 

The ceniiicate is effective on July 3 1 ,  1997 at 1 1 :59 PM. 

STATE CORPORATION COXiMR.ISION 

Comissionea I 



Name of x.rporaiion (include any 'for at in V4kgkb" 1: 

S u  or c c z y ;  sf hm~ora t ioa  Texas 

.-.. ,.- . 'tTRG2iZ.A rqisrcred office of the: cogromiiob: 
951 a s t  Byrd Street Richgslond v A 232 194074 

(Nmrlber: :z: .TTZI) (C4' 0 s ~ )  (PP d e )  

aEr rqk:,r=f qz: is trnk qprqriate bsus[a]): 
{ 1' .A_: ;--vi$~l WhO a mgea of Vkgbh 

[ ] 81.. o 5 u r  of the W ~ P & D B  

( ! 2 direaor of %tte capaehn 
J-d a , 1 2 1 k v  of& V1rgbia SWE B~DP 

m 
t: : ] 4 ;.rofrssio;n;l sspyssdon or of aasmq?i 

--..- . -,.,:er& under &j 9.11-3982, 

r=R mdrr : ;-.:c Lxe-r.rs .dGs a p p l i ~ t i c n  in t he  rune of tdhe sorpomdoa ad Csducs: tb h a  s d  



.ADDENDUM TO 
;PPLIIC.4TEON FOR CEWTIFlCrBTE OF AUTHBMTV WIIRCIIEB'IPB) 

OF .$TXIBS ENERGY CORPOWTION 
DIRECTORS 

, , 

'f horn i :r.:ci i t h 

Phillip :. ... ithnl 

Carl P; .l.:*n 

BUSINESS ADDRESS 
A tmos ~ n e r g y  Corporation 
P. 0. Box 650205 
Dallas, TX 75265 

Bain Enterprises 
2001 Coit Road, Suite 130 
PBano, TX 75075 

L,ocke Pamrwel! Rain ESIarrell 
2200 Ross Avenue, Suite 2200 
Dallas, TX 7520 1-6776 

;: 1 
The Uni\rersity o%'Alabarna System 
401 Queen City Avenue 
Tuscaloosa. .AL 35301-11 55'8. 

1 
IPaine\%'ebRer 
301 Com,mercc, Suitc 2800 
Fat. Worah. TS 461 02 

Quilnn Oil Compnny, Ltd. 
14 Erast Xth Sarcct. No. BE! 
New York S$' 8002 11 

Dolo Investment Cornpan!. 
11301 PcnnsyIvania Strcea 
Peran Center, Suite 800 
Denver, GO 80203-5015 

5515 Cedar Crcek Lane 
Dallas, TX 75252 

Amarillo Na~lonal  Bank 
Plaza OneIBox Onc 
Amarillo, TS '79 105 



.&DDENDU>f TO 
lkFLlC.%TfI05 FOR CERTIFICATE OF AUTHORITY WIIRCINHIA) 

OF ,$'F3IOS ENERG\' CBZORIPCBUTION 
OFFICERS 

TITLE BLYXVESS .ADDRESS 
Chairman of the Board, 1800 HI1 Lincoln g le~tre  
Bresiden& and Chief 9430 LBJ Freeway 
Executive Officer Dallas, TS 75240 

Executive Vice President & 1800 Bf l Lincoln Centre 
Chief Financial Officer 5430 LRJ Freeway 

Dallas. TX 75240 

J. Cha: ;, . lc~odn~an Executive Vice President - %800 lIlI LincoIn Centre 
Corporate Operations 5430 1,BJ Frcc~vay 

Dallas. TS 75240 

SP. \'ice President - Corporate 1800 % I  % Lincoln Centre 
Sewices ,5430 &R,J Freeway 

Dallas. TS "3520 

Sr. Vice President - Public 1800 111 Lincoln Centre 
Affairs I 5430 I,BJ Frce~vay 

DaII:is. TX 75210 

Sr. Vice President - Utility 1180(1 111 I-incoln Ccntre 
Services 5430 1,B.I Frccn~ay 

Dallas. TS 75210 

Vice President, General 1800 111 Lincoln Ccntrc 
Counsel and Corporate 5430 &B%J F ~ C C W  ay 
Secsstary Dallas. TS '75240 
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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 far 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,QQQ,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) Terns of preference of preferred stock whether cumulative or 
participating, or on dividends or assets or otherwise. 

Atmos Energy Corporation has no preferred stock. 

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

Atmos has mortgages related to bonds assumed in the merger 
with Greeley Gas Company on December 22, 1993. The 9.4% 
series J bonds are secured by an Indenture of Mortgage and 
Deed of Trust dated April 1, 1991 in favor of First Colony 
Life Insurance Company. The outstanding First Mortgage 
Bonds assumed in the merger with Greeley are as follows: 

First Mortgage 
Bonds 

9.4% Series J, 
due May 1, 2021 

Interest 
Bonds accrued for 12 

Original Outstanding months ended 
Issue 12/31/2005 12/31/2005 



EXHIBIT B 
PAGE 2 OF 8 

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 $ - - $ 944,023 
due 4/30/20 4/01/90 

9.32% Series T I  $18,000,000 $ - - $1,045,665 
due 6/01/21 6/01./91 

8.77% Series U, $20,000,000 $ - - $1,083,139 
due 5/01/22 5/01/92 

7.50% Series V, $10,000,000 $ - - $ 120,109 
due 12/01/07 12/01/92 

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

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

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

Outstanding Notes of Applicant are as follows: 

Description 

Sr. Notes 

Sr. Notes 

Sr. Notes 

Note 

Note 

Sr. Notes 

Sr. Notes 

Note 

Note 

Debentures 

Sr. Notes 

Date of 
Issue 

Amount 
Outstanding 
at 12/31/2005 

300,000,000 

400, 000, aoo 

350,000,000 

1,151,654 

1,151,654 

250,000,000 

500,000,000 

10,000,000 

10,000,000 

150,000,000 

Date of 
Maturity 

10/15/07 

10/15/09 

05/15/11 

12/31/11 

12/31/11 

01/15/13 

10/15/14 

12/15/25 

12/19/10 

07/15/28 

Rate of 
Interest 

4.525% 

4.000% 

7.375% 

la. 0% 

10.0% 

5.125% 

4.950% 

6.67% 

6.27% 

6.75% 

In favor 
0 f 

Interest Accrued 
for 12 months 

ended 12/31/2005 

12,522,457 

Kingdom Foundation 115,166 

Michael D. 115,166 
Fredricks 

13,848,178 

Cede & Co. 666,919 

Cede & Co. 625,983 

U. S. Bank as 10,224,938 
Trustee 

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 : 

Description Lender 
Committed Lines of Credit: 

One-year credit facility Amarillo National 
for up to $18,000,000 Bank 
renegotiated effective 
April 1, 2005 

364-Day Revolving Credit Suntrust Bank 
Agreement for up to 
$300,000,000 and Three 
Year Revolver for up to 
$600,000,000 

Amount Interest Accrued 
Outstanding Rate of for 12 Months 

at 12/31/2005 Interest Ended 12/31/2005 

$17,350,000 Short-term rate $ 184,918 
based upon option 
chosen at time 
of borrowing 

Short-term rate 1,716,490 
- based upon option 

chosen at time of 
borrowing 

TOTAL COMMITTED LINES 
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Descriation Lender 

Uncommitted Money Market Lines of Credit: 

Credit facility for up KBC Bank 
to $25,000 ,000  

$ 6 0 0 , 0 0 0 , 0 0 0  Merrill Lynch 
Commercial Paper JP Morgan 
Program as dealers 

TOTAL UNCOMMITTED LINES 

TOTAL LINES OF CREDIT 

Amount Interest Accrued 
Outstanding Rate of for 12 Months 

at 12/31/2005 Interest Ended 12/31/2005 

$ - Short-term rate $ 1 1 1 , 0 6 7  
based upon option 
chosen at time 
of borrowing 

381,709 ,000  Money market rate 2,382 ,354  
as quoted 

6 ( 8 )  Rate and amount of dividends paid during the f i v e  ( 5 )  
previous f i s c a l  years and the amount of capita l  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 Fiscal  Year 

Fiscal 2 0 0 1  $ 1 . 1 6  $44,111,974 38,247,000 

Fiscal 2002 $ 1 . 1 8  $48 ,646 ,766  41,250,000 

Fiscal 2003 $ 1 . 2 0  $55 ,290 ,637  46 ,496 ,000  

Fiscal 2004 $ 1 . 2 2  $66,736,243 54 ,416 ,000  

Fiscal 2005  $ 1 . 2 4  $98 ,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 
Purchased gas cost 
Gross profit 

Operating expenses: 
Operation and maintenance 
Depreciation and amortization 
Taxes, other than income 
Total operating expenses 

Operating income 

Other income 
Interest charges 
Equity in earnings of unconsolidated 
non-regulated subsidiaries 

Income before income taxes 

Income taxes 

Net income 
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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 
subsidiaries 

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 AM) SHAREHOLDERS' EQUITY 

Shareholders1 equity 
Common stock $ 404 
Additional paid-in capital 1,438,917 
Retained earnings 224,435 
Accumulated other comprehensive 

loss 
Shareholders1 equity 

Long-term debt 
Total capitalization 

Current liabilities: 
Current maturities of long-term debt 
Accounts payable and accrued liabilities 
Short-term debt 
Customers1 deposits 
Taxes payable 
Other current liabilities 
Total current liabilities 

Deferred income taxes 
Deferred credits and other liabilities 448,470 

$6,058,543 
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ll(a) The Applicant's property is comprised primarily of gas 
utility plant and related facilities of a local 
distribution company operating in Illinois, Iowa, Georgia, 
Tennessee, Virginia, Colorado, Kansas, Missouri, Kentucky, 
Texas, Mississippi and Louisiana. At December 31, 2005, 
the cost to the Applicant was $4,783,848,229. 

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

ll(c) 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. 

11 (d) Please refer to I1 (c) above. 

11 (e) Please refer to I1 (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 §lo(£), 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:OO6 §3(1). 

yaurie M. Sherwood 

SUBS AND SWORN t me by Laurie M. Sherwood on this 
the day of 2006. 



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 "1 933 Act Registration Statement") on Farm 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, auth~rized 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 limitation, 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 



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, I have hereunto signed my name and affixed the seal 

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

Corporate Secretary 


