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Atmos Energy Co~poration 
ICPSC Initial Dntn Request Dated July 22, 2008 

DR Item 1 
Case NO. 2008-00222 

Witness: Laurie Sherwood and Steve Harmon 

1. ReCer to paragraph 1 of Atmos’ amended Application (“Application”) Piovide a 
desciiption of the Atinos Eneigy Coipoiation Retirement Savings Plan and Trust (“RSP”). 
Include a discussion of how the RSP is financed 01 h ided .  

Response: Please see attached suinniary pIan description. The RSP is funded through a 
coinbination of RSP participant contributions and the coinpany match. 
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Highlights 
Ahnos E.nergy C.orporation (the Company or 
Amos) offers the Retirement Savings Plan 
(RSP), a defined contribution plan, to help 
you build a more secure future for yourself 
Rnd youi: family The RSP is designed to be a 
long-term savings program to Iielp you reach 
yow retirement income goals It offers you 
the opportunit-p to share in the growth of the 
Company through the ownership of Amos  
stock as well as other investments Because 
contributions to the RSP can be invested in 
Amos  stock, you have a dkect interest in the 
success of the Company and an opportudt~~ 
to share in the profits of pour hard work 

This Summai-p Plan Description sets forth the 
terms of the RSP as in effect o n J a n u q  1, 
2007 Accoidingly, pou should not rely on its 
provisions to tell you about the terms that 
may have applied for prior periods. 

Participation 

Eligibility 
Regulac full-time and part-time employees of 
Amos  are eligible to participate in the RSP 
However, if you are covered by a collective 
bargaining agreement, you are eligible to 
participate in the RSP only if that agreement 
allows you to participate Employees that are 
eligible to participate in  the RSP are referred 
to as “Eligible Employees ” 

Salary Reduction Contributions 
If pou are ail Eligible Employee, you can 
tnalce Salaq Reduction C.ontributions to the 
RSP as of the first day of your fust payroll 
period on or immediatel-p following the date 
you become an E.ligible Employee, 

Salaiy Reduction Contributions represent a 
percentage of your eligible compensation that 
is deferred to the RSP on a pre-tax basis This 
means Itliar you are able to save for retirement 
without p+ng income tas on the amounts 

deferred unb3 you recue (or otherwise take a 
disuibution from the IISP) 

You inay choose how much you wish to 
contribute as a Salary Reduction C.ontribution, 
in multiples of ‘1% of pour compensation 
You inay contribute up to 65% of your annual 
compensation to date, or the maximum 
allowed by the Internal Revenue Service The 
IRS limits the amount you may contribute 
annually. The IRS limit for 2007 is $15,500 

If you are SO years of age or older, or will be 
SO by tlie elid of the year, you are eligible to 
make a catch-up contribution up to the IRS 
limit, in addition to tlie annual inaltirnum 
salary reduction amount. For 2007, the IRS 
limit for catch-up contributions is $5,000. 

Eligible compensation for purposes of Salary 
Reduction Contributions (including catch-up 
contributions and Automatic Deferrals, as 
described below) includes all amounts paid to 
by the Company and reported on your W-2 
form, including lump-sum merit paj~nents 
However, compensation does not include 
expense reimbursements, bonuses, 
conaibnrions to the RSP (other than Salary 
Reduction Contributions, including 
Automatic Deferrals), or other special 
payments of any kind. 

Salal7 Reduction C.ontributions will always be 
100% vested 

Automatic Deferrals 
Beginning in 2007, the RSP implemented a 
new automatic enrollment process that applies 
to if you are a newly lixed Eligible Employee 
or an existing Eligible Employee who is 
deferring less than 4% of )your eligible 
compensation to the RSD. Under h e  
autoinntic enrollment process, 4% of your 
compensation shall be contributed to the RSP 
as an  “Automatic Deferral,” unless you opt 
out of Automatic Defei:i:als, as described 
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below Automatic Deferrals arc ticated as 
Salary Reduction Contiibiitions 

The Company selected 4% as the contrhulion 
rate for Automatic Defei:rals because it will 
enable Eligiblc Einployees to receive the full 
Company matching contribution, once they 
are eligible to receive matching contributions, 
(See the Section entitled “Eligibility for 
Compan”p C.ontributions,” below) 

Automatic Deferrals will always be 100% 
vested For information on the investment of 
Automatic Deferrals, refer to the Section 
entitled “Investment of Automatic Deferrals,” 
below. 

Automatic Deferrals-New Employees 
Unless a new Eligible Employee either opts 
out of Automatic Deferrals, or affirmatively 
elects to defer a different percentage of 
compensation as a Salary Reduction 
Contribution, effective as of tlie first day of 
t he  Eligible Employee‘s first payyroll petiod 
after a 30 day opt out period following tlie 
date he or she became an Eligible E.mployee, 
such Eligible Employee shall automatically 
defer 4% of compensation as an Automatic 
Deferral 

Automatic Deferrals-Current 
Employees 
As of the first day of the first pay period 
beginning on or after JanuaqT 1 each year, any 
Eligible Employee who is not deferring at 
least 4% of l i s  or her compensation as a 
Salary Reduction Contribution shall 
automatically be increased to 4% of l i s  or her 
compensatiou as an Automatic Deferral 
unless he or she either opts out of Automatic 
Deferrals, or affirmatively elects to defer a 
different percentage as a Salary Reduction 
Contrilxrtion. 

Opting Out of Automatic Deferrals 
Each Eligible Employee shall be provided a 
,30-day opt out  period following (i) the date a 
newly lircd E.ligible Employee is provided 
with cnrollinent materials for the RSP, or (ii) 
the date an existing Eligible E.nipioyee is 
provided with open enrollment materials 
During this opt out period, an Eligible 
Employee may opt out of Automatic 
Deferrals by calling T, Rowe PI.ice at 1-800- 
922-994.5 bckveen 730  a.,m and 9:00 p.m, 
Central Time, Monday through Friday, or 
tlxough the internet at rps. troweprice coin 
But if you opt out, Salary Reduction 
C.ontributions already made cannot be 
returned to you. 

Changing Salary Reduction 
Contributions 
You can change the amount of or discontinue 
your Salaiy Reduction Contributions 
(including Automatic Deferrds) at any time by 
calling T Rowe Price at 1-800-922-9945 
between 7:30 8.m and 9:00 p in. Central 
Time, Monday though Friday, or through the 
internet at rps troweprice.com. If you use 
GuidedChoice to manage y o u  account in the 
RSP, you wiU need to call GuidedChoice at 1 - 
800-242-6182 

Any change LO tlie amount of your Salary 
Reduction Contribution shall become 
effective as of the first day of the pay period 
coinciding with or next following the date on 
which you properly complete ihe change in 
your election 

After-Tax Contributions 
You inay mi make any after-tax contributions 
to the U P ,  although any employee 
contributions and supplemental savings 
contributions previously made are credited to 
an employee contribution account. 
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Eligibility for Company Con t r i bu t i ons  
If you are an 1Z.ligible Employee, you will lx 
eligible to receive C,ompany matching 
contributions :is of the first day of the ficst 
payroll period that coincides with or 
itnmediatelg follows your completion of one 
year of service (See the Section entitled “Safe 
I-Iarbor Matching Contributions,” below for 
additional information ) 

Similarly, you are eligible to receive Company 
discretionary conuibutions after your 
completion of one year of service. You do not 
have to make Salary Reduction Contributions 
to receive C.ompan”p discretionaqr 
contributions (See the Section entitled 
“Discretionary Conuibutions,” below for 
additional information) 

You earn a year of service when you work at 
least 1,000 hours during a period of 12 
consecutive months beginning on pour date 
of lrire and thereafter beginning on the first 
day of the plan pear. As the RSP is currendy 
administered, you receive 90 hours of service 
for each biwceldy paproll period, or part of a 
period, during which you receive pay or are 
on authoiied leave of absence 

If you are an active paiticipant in the RSP 
when you leave die C.ompany, and are later 
reI6red by the C.ompany, you are eligible to re- 
enter the RSP as an active participant on the 
date you are i-ehired 

How the Plan Works 

The 111s imposes nondiscrimin:ilion tests 
which ensure h a t  the IGI’ docs not 
discriminate i n  favor of highly compensated 
employees ‘To comply with these tests, 
certain highly coinpensat:cd employees who 
are not eligible to receive Compan”y safe 
harbor matching contributions may have to 
reduce how much he/she contributes to the 
RSP as a Salary Reduction Contribution 

How Contributing to the RSP Saves 
You Tax Dollars 
Contributing to the RSP offers an important tax 
advantage over a traditional savings account By 
contributing on a before-tax basis, your 
contributions go into your account before federal 
income taxes are deducted from your 
compensation You save money by paying taxes 
on a lesser dollar amount, and you have more 
money to spend or to contribute to the RSP 

Example 
Assume Bill’s annual salary IS $35,000 He 
contributes 4% of his annual compensation to 
the RSP to take full advantage of the 
Company match 

Your Con t r i bu t i ons  
Your Salary Reduction C,ontributions, 
including Automatic Deferrals, are credited to 
your salary reduction contribution account 
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Company Contributions 

The Coinpang may make hvo ldnds of 
contributions to your account: safe harbor 
matching contributions and discretionary 
contributions All contriliutions made by the 
Cornpany are invested in Atmos Energp 
Corporation common stock, but may be 
diversified at any time 

Safe Harbor Matching Contributions 
When you are eligible,Atmos wviU contribute 
$1 to the RSP for evety $1 you contribute, up 
to 4% of your annual eligible compensation. 
In the event you reach the maximum deferral 
as outlined under the Section entitled “Salarp 
Reduction C.ontributions” before the end of 
the calendar year, Atmos will continue malung 
its matching contributions to your account to 
ensure that pour total match for the plan year 
equals 4% of your annual eligible 
compensation 

Your safe harbor matching contributions are 
credited to your safe hubor matching 
contllibution account 

Discretionary Contributions 
Amos may make a special discretionaqr 
contribution to the RSP each year The Board 
of Dkectors will decide the amount of the 
contribution Your share of die discretionary 
contribution is based on your annual 
compensation. 

You do not have to be making Salaiy 
Reduction Contributions to the RSP to 
receive tlus special discretionaq contribution. 
If you are eligible to receive a discretionaq 
contribution and you are employed on the last 
day of the year in which the contribution is 
made, your share of the discretionaq 
contribution is credited to you1 einplogcr 
contribution account 

Maximum Contribution 
The IRS limits the total amount that can be 
contributed to your account by you and the 
Company during each year. For 2007, the limit is 
the lesser of $45,000 or 100% of your total 

Rollover Contributions 
If you participated in a qualified plan provided 
by a previous employer, you may roll over 
rlistributions from that plan, into the RSP As 
a i~articipant in the RSP, your rollover 
contribution is fully vested and will be 
credited to a subaccount in your employer 
contribution account, unless a portion of the 
rollover contribution is made up of aFter-tax 
contributions, in which case that portion will 
be credited to a subaccount under y o u  
employee contcibution account. The amounts 
you roll over will not be eligible for safe 
harbor matching contributions from Atrnos. 

Vesting 
Vesting is your ownership in the RSP All 
contributions made to the RSP by you and the 
Company are immediately 100% vested and 
may be taken with you when you leave the 
Company. Amounts withdrawn from your 
account for reasons other than death and 
retitement may be subject to tax penalties. 
For additional information, sce the Section on 
“In-Service Withdrawals,” bdow (specificdy 
the Box entitled “Tax C.onsecluences” in that 
Section) 

Investment Options 

ERISA Section 404(c) Plan 
The RSP is a Section 404(c) plan; it is 
intended to comply with the requirements of 
Section 404(c) of the Employee Retirement 
Incomc SecuritJI Act of 1974, as amended 
(ElUSA) and  Titie 29 CFR, Section 
2550 404(c)-1 As such, the fiduciaries under 
the RSP m a y  be rclieved of ljd2ky foi: any 
Iosscs which arc a direct and necessary rcsiilt 



of iiivestment instructions given by you or 
your: 1betiefici:iry 

In addition to this Summary Plan Description, 
periodically, you will receive updated 
infoilnation on the investment funds available 
under the RSP, along with a suinmary of the 
investment objectives and the investment 
strategies of the selected investment funds 
The following additional information is 
av,dable from the Amos Qualified 
Reib.ernent Plans and Trusts C.ommittee (the 
Committee) upon request: 

(1) 
expenses of each designated investment 
dternative (e g., investment management fees, 
administrative fees, transaction costs) which 
reduce the rate of retnrn to participants and 
beneficiaries, and the aggxegate amount of 
such expenses expressed as a percentage of 
average net assets of the designated 
investment alternative: 

a description of the annual operating 

(2) 
statements and reports, and of any other 
materials relating to the investment 
alternatives available under tile RSP, to the 
extent such information is provided to the 
RSP; 

copies of any prospectuses, financial 

(.3) 
portfolio of each designated investment 
alternative which consunites plan assets 
witIJn the meaning of 29 CFR 2510.3-101, 
the value of each such asset (os the 
proportion of the investment alternative 
which it comprises), and with respect to each 
such asset wllicli is a fked sate investment 
contract issued by a bank, savings and loan 
association or insurance company, the name 
of' the issuer of the contract, the term of the 
contract :ind the rate of return on the 
contract; 

a list of the assets comprising the 

(9 
shares or units irt designated investment 
alternativcs avdable to participants and 
bencticiaries under the RSP, as well as the 
past and current investment perfosmance of 
such alternatives, determined, net of exqmises, 
on a reasonable and consistent basis; and 

information concei:ning the value of 

(5) 
shares or units in designated investment 
alternatives held in the account of the 
participant or beneficiai71, 

information concerning the value of 

Investment of Company 
Contributions 
Company contributions to y o u  account are 
always invested in Atmos stock I-Iowever, 
you may divasify all or part of your Atmos 
stock investment at any time into one or more 
of tile other investment options available 
under the RSP 

investment of Salary Reduction 
Contributions 
You may choose how amounts in pour 
eniployee contributions account will be 
invested. Your employee contribution 
account may consist of Salaiy Reduction 
Conuibutions (including Automatic 
Deferrals), rollover contributions (and any 
other amounts previously deposited in your 
cmployer contribution account) In addition, 
if you previously participated in the 
Mississippi Valley G.as Company Savings Plan 
for Union Employees (now called the Atmos 
Energy C.orporation Savings Plan for MVG 
Union Employees) and elect to tmnsfer your 
account balances from that plan to the RSP, 
you also may choose how to invest the 
amounts transferred to the RSP. 

If you do not direct the invcstinent O F  
contributions to your employee contsibutions 
account made on an nfter Jati~~arp 1,2007, 
those amotiuts will be invested in the sub- 
f~iiicl undei: h e  T. Rowe Piice Retircment 
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Fund with a target date that most closcly 
matches the year in which you will turn age 
65. Additional information on the T Rowe 
Price Retirement Fund is provided in 1:he 
Section entitled “Def~ult Fund,” below If 
you did not direct tlic investment of 
contributions to your employee contributions 
account made prior toJanuary 1,2007, those 
amounts were invested in the Balanced Fund 
available under the RSP at the time the 
contributions were made 

Investment of Automatic Deferrals 
Unless you direct otlie~wise, Automatic 
Deferrals shall be invested as follows: 

(1) 
RSP, but your dererral rate is increased 
automatically to 4% of eligible compensation, 
your additional contributions will continue to 
be invested according to the investment 
duections that you have on file with T Rowe 
Price 

If you are aheady contributing to the 

(2) 
the RSP and have a rollover account from a 
prioi plan, but do not have an investment mix 
Tor future contributions on We, your 
Automatic Deferrals will be invested 
according to the investment chections 
applicable to your existing rollover account 
balance 

I[ you are not &eady conwibuting to 

(.3) If you are not currently contributing 
to the RSP, and have no account balance in 
the RSP, your Automatic Defermls will be 
automatically invested in the sub-fund under 
the T Rowe Price lictireinent Fund with a 
target date that most closely matches the year 
in which you will turn age 65 Additional 
information on the T. Rowe Price Retirement 
Fund is provided in the Section entitled 
“Dehult Fund,” below 

any time b y  contacring T. Rowe Price 
Additionally, you can obtain additional 
information about the other investiiicnt 
options available by contacting T lZowe Price 
You inap contact T .  Rowe Price at 1-800-922- 
9945 behveen 7:30 a m and 9:00 pin C.entrd 
lane,  Monday tlirougli Friday, 01 througli the 
internet at rps trowepdce.com If you use 
GuidedChoice to manage your account in the 
RSP, you will need to call GuidedC.lioice at 1 - 
800-242-6 182. 

I *. 

If your Automatic Deferrals are invested in 
the T. Rowe Price Retirement Fund, you have 
the right to direct the investment of your 
account in any of the other investment funds 
available under the RSP. There is no fmancial 
penalt)’ imposed for changiig your investment 
directions with respect to your Automatic 
Deferrals 

Investment Options 
You map invest in more than one fund as long 
as your investments are in whole percentage 
points and total 100% of your contribution 
account 

Example 
Alan chooses to participate in the RSP. Ne 
malccs $40,000 a pear and is contxibuting 10% 
of l i s  compensation to the RSP. The 
C.oinpany matches Alan’s contribution up to 
4% of his compensation. Before investment 
earnings, this is how Alan’s account would 
loolt: 

You can c h n g e  your investinent directions 
with respect to your i\utomatic Dcferrnls a t  
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AU Coinpmiy contributions (safe harbor 
matching contributions and c1iscretion:iry 
contributions) are invested in  Atinos C O I ~ ~ O I I  

StOClt 

If yoii were bo rn... 

In 1978 or after 
1973-1 977 
1968-1972 
1963-1967 
1958-1962 
1953-1957 
'1948-1952 
194.2-1947 
193s-1942 
In 1937 or beforc 

Alan decides to invest l i s  Salaig D e h d  
Contributions equally in LTVO different 
investment funds and decides to leave his 
Company safe harbor matching conCdbutions 
in Amos  common stock Tlis is what Alan's 
investment mix would look Wte at the end of 
the year: 

T. Rowe Price 
Retirement Fund 
Sub-Fund 
Retirement 2045 
Retkement 2040 
Redrement 2035 
Retirement 2030 
Retirement 2025 
Retirement 2020 
RcLii:ement 2015 
Rcl.irement 2010 
Retkemeiit 2005 
Retirement Income 

__ 

Stock Transferred from Other Plans 
If (i) you previously participated in the 
Southwestern Energy Company 401 (k) 
Savings Plan (SEC. Pian) and had amounts 
invested in Entermi, Inc stock under that plan 
that was transferred to the Entergy Stock 
Fund established under the RSP, or (ii) you 
previously participated io the CUC. 401(1c) 
Employee Benefit Plan and had amounts 
invested in Citizens Utilities Coinpany stock 
under that plan that was rolled over to tlie 
Citizens Stock Fund established under the 
RSP, or (iii) you previously participated in the 
TXU Thrift Plan and had amounts invested in 
T X U  Gorp stock under that plan that was 
rolled over to the TXU Stock Fund 
established under the RSP, you may redirect 
your investment in the appcopriate Stock 
Fund at any time to one or more of the other 
investment opdons available under the RSP, 
But you may not invest any additional 
amounts in the appropriate Stock Fund. 

~ 

For Inforination or changes 
Contact T Rowe Price at 1-800-922-9945 to 
speak to a representative between 7.30 a m 
and 9:OO p m CST, Monday through Friday; or 
to access the automated Plan Account Line at 
any time using your Personal identification 
Number, or through on-line access using the 
internet at rps troweprice com after you have 
applied for and received your on-line PIN 
number from T Rowe Price for information 
about your investment fund options, or to 
change your contribution amounts. 

Default Fund 

If you do not direct the investment of any of 
the amounts in your employee contributions 
account, those amounts will be invested in the 
default fund under the RSP which is the T. 
Rowe Price Retirement Fund. 

The T Rowe Price Retirement Fund consists 
of ten separate sub-funds that have different 
target dates based on the year in which you 
will turn age 65 The sub-funds automatically 
adjust to a more conseiative mi\- of 
investments as you approach your target date 
The table below describes the break-down of 
tlie different sub-funds available under the T 
Rowe Price Retirement Fund, based on the 
year in which you were born 
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Investment Objectives and Risk and 
Return Characteristics of T. Rowe 
Price Retirement Fund Sub-Funds 

The investment objective for all of the sub- 
funds offered under (he T Rowe Price 
Retirement Fund is to provide the highest 
total return over time consistent with an 
emphasis on both capital growth and income. 
The various sub-funds pursue this strategy by 
investing in a diversified portfolio of 
underiying T. Rowe Price stock and bond 
mutual funds The allocation of each sub- 
fund's investment in stoclrs and bonds varies 
depending on the target date (whicli is based 
on the year in which you will turn age 65) 
The estimated allocation between stocks and 
bonds is described for each sub-fund below 
Because the sub-funds invest in many 
underlying Funds, they will have partial 
exposure to the risks of clifferent areas of the 
mdcet  In general, the stock portion of the 
portfolio is subject to market risk, or falling 
share prices The bond portion will be 
affected by interest rate and credit risk The 
more an individual sub-fund allocates to 
stocks, the greater the expected risk 

'The sub-funds each provide a simplified 
option for telivement investing including 
professiond management, broad-based 
diversification, and low-cost management 
fees. Please note that the various sub-funds 
shoilid not be considered a complete 
retirement solution. When planning for 
retirement, you should also think about 
factors such as needed emergency cash 
reserves, the amount of equitp in j'our home, 
and your life and health insurance options. In 
malung your investment decisions, be sure to 
weigh several factors, such as your objectives, 
time horizon, and risk tolerance, as well as 
your reliveinent needs and other sources of 
income 

Retirement Income Sub-Fund: The 
Retirement Income sub-hid pursuc.~ its 
invcstment strategy by investing in a 
diversified portfolio of underlying T Rowe 

Price m u t i i a l  funds consisting of about 40% 
SLOLIG and 60% bonds 

Retirement 2005 Sub-Fund: The 
Retirement 2005 sub-fund pursues its 
investment strategy by investing in il 
diversified portfolio of underlying T Rowe 
Price mutual funds, consisting of about 59% 
stoclts and 41% bonds, with both an 
increasing allocation to bonds and an 
increasing emphasis to short-term bonds over 
time The fund's allocation to stocks will 
remain fixed at 20% approximately .30 years 
after its target date 

Retirement 2010 Sub-Fund: The 
Retirement 2010 sub-iund pursues its 
investment strategy by investing in a 
diversified portfolio of underlying T Rowe 
Price mutual funds, consisting of about 66% 
stocks and 34% bonds, with both an 
increasing allocation to bonds and an 
increasing emphasis to short-term bonds over 
time The fund's allocation to stocks will 
remain fixed at 20% approximately 30 pears 
after its target date 

Retirement 2015 Sub-Fund: The 
Retirement 2015 sub-fund pursues its 
investment sttategy by investing in a 
diversified portfolio of underlying T Rowe 
Price mutual funds, consisting of about 71% 
stocks and 29% bonds, with both an 
increasing allocation to bonds and an 
increasing emphasis to short-term bonds over 
time The fund's allocation to stocks will 
remain fixed at 20% approximately 30 years 
after its target date 

Retirement 2020 Sub-Fund: The 
Retirement 2020 sub-fund pursues its 
investment strategy by investing in a 
diversified portfolio of underlying T Rowe 
Price mutual funds, consisting of about 78% 
stocks and 2Z0/o bonds, with an increasing 
allocation to bonds over time The fund':; 
allocation to stocks will remain fixed at 20% 
apixoximately 30 years after its target date 
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Retirement 2025 Sub-Fund: The 
Retirenient 2025 sub-fund pursues its 
investment stratear by investing in a 
diversified portfolio of underlying T. Rowe 
Price mutual funds, consisting of about 85Yo 
stocks and 15% bonds, with an increasing 
allocation to bonds over h e .  'I'he fund's 
allocation to stocks wili remain fixed at 20% 
approximately 30 years after its target date. 

Retirement 2030 Sub-Fund: The 
Retirement 2030 sub-fund pursues its 
investment strategy by investing in a 
diversified portfolio of underlying T. Rowe 
Price mutual funds, consisting of about 90% 
stocks and 10% bonds for several years, then 
increasing the allocation to bonds over time 
The fund's allocation to stocks will remain 
fued at 20% approimaklj~ .30 years afreriis 
target date. 

Retirement 2035 Sub-Fund: The 
Retirement 2035 sub-fund pursues its 
investment strategy by investing in a 
diversified portfolio of underlying T Rowe 
Price mutual funds, consisting of about 90% 
stocks and 10% bonds, with an increasing 
allocation to bonds over time The fund's 
allocation to stocks will remain fixed at 20% 
approxitnately 30 years after its target date 

Retirement 2040 Sub-Fund: The 
Retirement 2040 sub-fund pursues its 
investment strategy by investing in a 
diversified portfolio of underlying T Rowe 
Price mutual funds, consisting of about 90% 
stocks and 10% bonds for a substantial 
number of years, then increasing the 
allocation to bonds over Lime The fund's 
docation to stocks will remain fixed at 20% 
approxitnately .30 years after its target date 

Retirement 2045 Sub-Fund: The 
Retirement 2045 sub-fund pursues its 
investment strategy by investing in a 
diversilicd portfolio of underlying T. R o w  
Price mutual funds, consisling of about 90% 
srocks and 10% bonds for. a substantial 
number of years, then incrcasing the 
allocition to bonds over Lime. The sub-fund's 

allocation to stocks wvill ccinain fiscd at 20% 
approximately 30 years alter its target date. 

Fees Associated with T. Rowe Price 
Retirement Fund Sub-Funds: 

The sub-funds are 10O0/o no load There are 
no fees or charges to buy or sell fund shares, 
reinvest dividends, or exchange into other T. 
Rowe Price funds There are no 12b-1 fees 
While tlie sub-funds themselves impose no 
fees or charges, they will indirectly bear their 
pro-rata share of the expenses of the 
underlying mutual funds, stocks and bonds, as 
applicable For additional information 
regarding expenses that may be allocated to 
the sub-funds, contact 'T Rowe Pdce. 

Changing Your Investment Direction 
or Investment Mix: 
You can change the investment direction of 
your salary reductio11 contributions at any 
&ne by contacting T Rowe Price by 
telephone or through the Internet If you 
choose to transfer all or some of y o u  
investment in Atmos stock out of the A m o s  
stock fund, you may elect to do so at any time 

Quarterly Restrictions for the Atmos 
Energy Corporation Common Stock 
As part of Rtmos' policy on trading in Amos 
stock, certain RSP participants are subject to 
quarterly restrictions on kading in the Atmos 
stock fund. Participants who =e aware or may 
be expected to he aware of Ahnos' quarterly 
financial results may not trade in the Atmos 
stock fund during the period beginning 
approximately in the middle of the last month 
of the fiscal quarter and ending no earlier than 
after the second full business day after Atmos' 
issuance to the public of its quarterly earnings 
release These quarterly blackout periods shall 
be observed for participants who are officers 
and other persons who are informed by the 
General C.ounsel's office prior to the quarterly 
blacliot~~ paiotl tl7at tlicj' me subject to that 
blackout period 
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These restrictions on trading in the Atmos 
stock lirnd do not apply to pu~chascs of 
Atinos stock with your S d a q  Reduction 
Contributions 'lie reslrictions do apply, 
however, to certain elections you may make 
under the RSP, including (a) an election to 
increase or decrease the percentage of your 
Salaiy Reduction Contributions that will be 
allocated to the Amos stoclc fund, (b) an 
election to transfer an existing investment into 
or out of the Atmos stock fund, (c) an 
election to borrow money from your RSP 
account if the loan will result in a liquidation 
of some or all of your Amos  stock fund 
balance, and (d) your election to pre-pay a 
plan loan if the pre-payment will result in 
allocation of loan proceeds to the Attnos 
stock fund 

Dividend Reinvestment 
Dividends received from your Atmos stock 
investments will automaticdy be reinvested in 
the ILSP in the form of Atmos stock when the 
dividend is paid You will need to contact T. 
Rowe Price to elect to receive pour dividends 
in cash Your election must be made by 3:OO 
p.m. C.entral Time on the day before the 
dividend payment date The dividend payment 
date is always announced when Aunos’ Board 
of Directors declares a dividend payment 
Your election will remain in force until you 
change it by calling the Plan Account Line. 

T. Rowe Price will not pay the actual 
dividend to you in cash, unless you elect 
to receive it in cash. 

Withdrawals and Loans 
Under certain conditions you may be able to 
make a withdrawal from the RSP wide you 
are scill employed DifIerent rules apply 
depending on the type olwiihdinwal you 
maice 

Hardship Withdrawals 
Since you reduce the amount o l  taxes you pay 
by contributing to the RSP, the IRS places 
strict rules on withdrawals wlde you are an 
active emplo-pce 

Prior to age 59 1/2, you may make in-setvice 
withd~%wals from your salai77 reduction 
contribution account only for reasons of 
financial hardslip. In order to qualify for a 
financial hardship, pou must have an 
immediate and heavy finandal need 
However, only the actual contxibutions you 
have made and the earnings which accrued 
prior to January 1, 1989 will be available The 
IRS considers the Following as immediate and 
heavy financial needs: 

Purchasing your primary residence - 
including closing costs and down 
payment, but not monthly mortgage 
payments; 
Paying tuition, related educational fees 
and room and board expenses for up to 
the next 12 months of post-secondary 
education for you, your spouse, or 
anothw qualitlifying dependent; 
C.overing financial expenses for medical 
care for you, your spouse, or another 
qudifymg dependent that would be 
deductible for purposes of federal income 
taxes; 
Covering payments necessaty to prevent 
your eviction from or a foreclosure on 
your primaiy residence; 
C.overing payments for a funeral or burial 
expenses for your deceased parent, 
spouse, child, or another qualifying 
dependent; and 
Coveimg payments for expenses to repair 
damage to your ptincipal residence that 
would qualify for a casualty Ioss deduction 
for federal income tax purposes. 

In order to take a hardship withdrawal, you 
must show that the financial need cannot be 
met iroin any other souuce, including: 

R.eirnbursement or compensation by 
insurance or any other sourcc; 
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Reasonable liquidation of assets, including 
those of your spouse and minor 
dependents; 
Distributions or nontaxable loans from d 
retirement plans, including those 
sponsored by another employer; 
Electing to receive all dividends on Atinos 
stock wlich currently are available for 
distribution under the RSP; 
Reasonable loans from banks or other 
commercial lenders; 
Stopping elective deferrals and after-tax 
contributions to any employer plans; and 
Planloans 

If all IliS conditions are met, you are 
determined to have a qualified financial 
hardship Your withdrawal cannot be for an 
amount more than your financial need, and 
you fu-st must take all avdable distributions 
or withdrawals from all other Atmos plans. 

In the event you receive a hardship 
withdrawal from the portion of the RSP 
account attributable to your Salaiy Reduction 
Contributions (including Automatic 
Deferrals), your Salary Reduction 
Contributions (including Automatic Deferrals) 
will be suspended for six months. 

Hardship withdrawals are not permitted from 
you' safe harbor matching contribution 
account. 

Only one hardship withdrawal may occur 
in any plan year. 

In-Service Withdrawals from 
Employer Contribution Accounts 
You may make in-service withdrawals on 
January 1 of each year from your employer 
contribution account (including amounts you 
rolled over from another ernplopcr's plan), 
except that, with respect to the xnoiints in 
that account (other than amounts rolled over 
from another employer's plan), those a~nounts 
may not be withdrawn unless they have been 
held in the RSP for at  least 2 pcars prior to 
withdrawal You also may make a hardship 
withdrawal of amounts in your employer 

contribution account at any hnc ,  as desciibed 
above. The amounts subject to withdrawal 
undcr this section do not include amounts 
credited to your safe barbor rnatching 
contribution account 

In-Service Withdrawals from 
Employee Contribution Accounts 
You may withdraw the entire portion of your 
employee contcibution account that is 
attributable to after-tax contributions that 
were either transferred from the SEC Plan, or 
rolled over from a prior employer's qualified 
pJm a t  anjT time 

In-Service Withdrawals after age 59% 
If you are age 59 % or older, you m y  at any 
time inale in-service withdrawals of any of 
the amounts i n  your employer contribution 
account, from your salary reduction 
contribution account, or from your safe 
harbor matching contribution account. 

Taxconsequences 
If you take a withdrawal in cash, it is subject to 
mandatory federal and state income tax 
withholdings, and if you are under age 59 1/2, it 
may be subject to a penalty excise tax which 
must be paid when you file your tax return for 
the tax year in which the distribution was made 
(See the Section on Taxes under Administrative 
Information,) You should seek professional tax 
advice before requesting a withdrawal. 

Loans 
You mall take out a loan against your account 
balance, and pay yourself back, with interest, 
over time You may have a maximum of two 
loans outstanding at any one time You can 
borrow a miniinuin of $1,000 and a maximum 
of whichever is less: 50% of your vested 
account balance or $50,000 reduced by pour 
bighest outstanding loan balance during the 
preceding 12 months Loans will be repaid bi- 
\veeldy and the repayment period for a 
personal loan can be from one to five years. If 
your loan is to be used to purchase your 
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principal residence, the niasiiniitn term of 
your loan is 15 years L.oan repaynents will be 
invested accortling to your investment nux for 
fiiture contributions. If you are married, your 
spouse must consent to die loan and Iis/lier 
consent must bc notarized. There will be a 
om-&ne $50 loan origination fee that will be 
withdrawn from your account each tine a 
loan is processed 

You may initiate a loan by c&ng T. Rowe 
Price at 1-800-922-9945. After applying for a 
loan, T Rowe Price will send you tlie 
necessaiy forms to complete before the loan 
can be processed. Just  return the properly 
completed forms according to the type of 
loan you have requested to T. Rowe Price 
within 30 days of the original application date. 
You loan will be funded on tlie next payday 
pro-rata across all funds in which you have 
invested After your loan is funded, T Rowe 
Price will send your loan check to your 
address of record witlin five business days 

If you have an outstanding loan and you 
terminate employment, you may choose to 
pay your loan in full or continue to pay your 
loan according to the payment schedule that 
was set up when you initiated the loan If you 
elect the continued payment option, you must 
also leave your account balance in tlie RSP 
Alternatively, you may elect to have the 
outstanding loan balance treated as a 
distribution from tlie RSP. If you choose tlie 
distribution option, a Forin 1099-R will be 
sent to you in the following year to reflect this 
distribution The amount of your distribution 
will bc treated as ordinaiy income subject to 
income taxes. If you are under age 59% when 
the outstanding loan is treated as a 
distribution, you will also be subject to any 
premature distribution penalties in effect at 
that &e Currently, rhcre is a 10% preinahm 
distribution pcndty. 7 h c  tlicd option is that 
you may repay the loan in full prior to your 
termination of emploginent. 

Loans Transferred from Another Plan 

If you had a participant loan transferred in 
12ind to tlie RSP from another qualified 
retiicinent plan, such loan will be m&tained 
and administered under tlie RSP in  
accordance with the t e r m  for the loan as in 
effect under the other qualified plan at the 
l i m e  of its receipt by the RSP 

How Benefits are Paid 
When you retke, become disabled, die, or 
leave the Company for any other reason, you 
or y o u  beneficiary will receive your M 
account balances, less al l  federal income tax 
witiiliolding amounts Your benefit payment 
amount will be based upon: 

Your before-tax contributions (it, Salary 
Reduction C.ontributions and Automatic 
Deferrals), 

contributions, including amounts not yet 
allocated for tlie plan year in which your 
employment ends, and 

Company safe harbor matching 

* Company discretionaq contl-ibutions 
made to your account as of tlie 
December ,31 before you leave. 

When Payment is Made 

T Rowe Price will handle your distribution 
from the RSP. They will send you a packet of 
information explaining in detail all of your 
options. 

All terminated participants are permitted to 
take a lump sum distribution If your account 
balance is greater than $5,000, you may defer 
your distribution to April 1 of tlie year 
following the year in which you turn 70 1/2. 

If the full balance of your account is less than 
$5,000, including any rollover contribution 
you made and any outstanding loan aniount, 
your benefit \vdl Be paid in a lump suni within 
90 days of your termination date Prior to tlic 
distribution, you will be given thc option of 
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having your vcsr.cd account balance paid 
dii:ecdy to you in cash or rolled ovei: to an 
individual retirement :iccouut (IRA) OX 
retirement plan of your choice You may not 
elect to delay disuibution of yow benefits 

If you do not choose how you want your 
benefits paid, your vested account b a l a n c e d  
be distributed as follows: (1) If your vested 
account balance at the time ofdistcibution is 
$1,000 or less, including any rollover 
contcibution you made, but determined 
without regard to the portion O F  your account 
balance that consists ofa  plan loan offset 
amount, it will be paid dkectly to you in cash 
(less required income tax withholding) (2) If 
your vested account balance at the h n e  of 
distribution is more than $1,000, determined 
as provided for in (1) above, y o u  en& 
vested account will be rolled over directly to 
an IRA established in you name by the plan 
administrator. 

If an IRA account is established in your name 
by the plan administrator, your IRA account 
will be invested in an investment option 
which is designed to preseme your principal 
account balance, provide a reasonable rate OF 
return, and maintain liquidity Fees and 
expenses charged for the establishment and 
inaintenance of your IRA account will be paid 
directly from your IRA account 

For further information concerning the plan's 
 mandator)^ disuibution procedures following 
termination of employment, IRA provider(s) 
selected by the plan administcator, and the 
fees and expenses charged for establishing 
and maintaining the lRA(s), please contact the 
plan administrator at 972-9.34.-9227 or by mail 
a t  1800 Three Lincoln Centce, 5410 LBJ 
Freeway, Dallas, TI: 75240 

If you are a 5% owner, you may be required 
to take a distribution cven though you h e  
not pct terminated employment, 5% owners 
are required to receive a disuihurion on the 
later of (1) Apfil 1 of the calendar pear 

following the calendar ycar you t u r n  To%, or 
(2) the last day or tlie calendar year in which 
you become a 5% owncr 

Form of Distribution 
If you elect a lump sum distribution, pour 
RSP account balance in Atmos stock may be 
paid to you in cash or in whole shares of 
Company stock and cash for any partial 
shares. Your account balance in the T, Rowe 
Price funds will be paid to you in cash You 
must elect that the distribution be made in 
cash or stock on the dist~ibution form 
provided 
Any distribution paid to you or your 
beneficiaries in cash will be subject to 
mandatoty federal income tax and any 
applicable state income tax withholding at the 
rate applicable at the time of disuibution. 

If you a e  a former participant in the SEC 
Plan or tlie MVG Non-Union Savings Plan, 
an installment distribution option may be 
available to you. If so, it will be explained to 
you at tlie time distributions are otlietwise 
available to you 

Direct Roliovers 
You may roll over all or a portion of an 
eligible rollover distribution (whetlier or not it 
qualifies as a lump-sum distcibution) to an 
IRA or to another quaiified retirement plan 

Administrative Information 

Taxes 
You do not pay lederd income taxes on your 
Sdai-y Reduction Contributions (including 
Automatic Deferrals), Company 
contributions, or earnings 011 your account 
until you begin receiving benefits fiom the 
RSI' 

If you take a willidmwai Ooni p i i r  account, 
fedcral law requires that you ]my a 10% 
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penalty tax in addition to any other taxes you 
may owe, unless: 

0 You rollovcr your distxibution into an 
IRA or another qtialified plan (hardslip 
withdrawals cannot be rolled over) 

You are at least age 59% 

The withdrawal is required as a result of a 
Qualified Domestic Relations Order 

@ 

(QDRO) 
The withdrawal is required to pay IRS tax- 
deductible medical expenses 

You receive a distribution of the money 
due to termination of employment 
because of disability or death. 

Tlis distribution is made after you 
terminate employment and you have 
attained age 55 

* 

Before receiving a distribution from your 
RSP accounts, you may wish to receive 
professional tax advice 

Top-Heavy Provisions 
A plan is considered top-heavy ifi t  provides 
more than 60% of its benefits to a small 
gzoup of highly compensated employees If 
the RSP becomes top-heavy, provisions will 
be made to provide certain ininUnuin benefits 
to all participants 

Stockholders Rights 
Your RSP participation gives you a stake in 
A m o s  Energy Corporation as both a n  
employee and a stockholder When you 
become a stocldiolder, you are entitled to all 
tlie rights of stock ownerslip. 

As a participant in the RSP, you will receive all 
stockbolder inailings and p r o q  solicitation 
materials You wiU also receive copies of the 
Company’s annual and quarterly reports 

Voting 
As an owner of Company stock, you are 
enlitled to voting privileges at  the annual 
meeting of stockholders and at dl othcr 
spccial meetings. Before each stockholder 
meeting, you will be sent a prosy form and an 
inswction form so that you can vote on tlie 
issues to be decided If your proox7 sheet is not 
received prior to the meeting, the Qualified 
Retirement Plans and Trusts Committee may 
vote your sliares. 

Dividends 
Any dividend paid 011 Company stock wiU be 
reinvested in Company stock, if you otherwjse 
do not elect to receive it in cash If you elect 
to receive dividends in cash, they are taxable 
as ordinaq income in the year in which you 
receive them, but are not subject to the 10% 
percent penalty tax on early RSP payouts 
Please refer to the Section entitled “Dividend 
Reinvestment,” for more information. 

Diversification Option 
You may diversib 100% of your investment 
wlicb is held in Atrnos stock at any &ne. 

Beneficiary Designation 
You should designate a benefidaq? to receive 
pour benefit under the RSP if you die before 
receiving a distxibution of the  fu!J amount in 
your acconnt. If you are married, your 
beneficiq must be your spouse unless your 
spouse agrees in writing to a different 
beneftciarp This written consent must be 
witnessed bp a notary public. 

If you do not designate a beneficiaiy, or if 
your selected beneficia17 dies before you, tlie 
C,oinmittee will ditect the uustee to distribute 
your benefit to your surviving spouse, or if 
you do not have a sumiving spouse, to your 
ciiildren If you have no childrcn, yniiu benefit 
will be direcled to your estate. 
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Your Rights Under ERISA 
As a participant in the RSP, you h :m certain 
rights and protections under the Employee 
Retirement Income Security Act of 1974 
(ERISA). ERISA provides that all plan 
participants shall be entitled to: 

Receive Information About Your Plan 
and Benefits 

Examine, without charge, at  tlie Plan 
Administrator's office and other specified 
locations, such as worlisites, aU plan 
documents, including copies of all 
documents fied with the U S  Department 
of Labor and available at  the Public 
Disclosure Room of the Employee 
Benefits Securiv Administration, such as 
annual reports and plan desciiptions. 

Obtain copies of all plan documents and 
other plan information upon written 
request to the Plan Administrator The 
Plan Adiinistrator may charge a 
reasonable amount for the copies 

Receive a summaq of the plan's annual 
financial report ( S A R ) .  The Plan 
Administrator is required by law to 
furnish each participant with a S A R  

Obtain a statement telling you whether 
you have a right to receive a benefit from 
the RSP at normal retkement age (age 65) 
and, if so, what your benefit under the 
RSP would be at normal re&xnent age if 
you stop working now, If you do not have 
a right to a benefit, tlie statement will tell 
you how many more years you have to 
work to cam a right to a benefit. This 
statement must be requested in writing 
and is not required to be given more than 
once every 12 months The Plan 
Administrator must provide the statement 
free of charge, 

Prudent Action by Plan Fiduciaries 
In addition to cce:iting rights for plan 
participants, E.RISA imposes duties upon the 

people responsible for the operation of the 
RSP The people who supeivise the operation 
of the RSP, called "fiduciaries," have a duty to 
do their jobs prudently and solely in the 
interest of yon and other plan participants and 
beneficiaties Fiduciaries who violate ERISA 
may be removed and required to makc good 
any losses they have caused the RSP 

The Plan Adminisorator has the sole authority 
to interpret the terms of the RSP No one, 
including an employer or any other person, 
may h e  you or discriminate against you in any 
way to prevent you from obtaining a benefit 
from the RSP or execusing your rights under 
ERISA. 

Enfarce Your Rights 
If a c h n  for a benefit is denied or ignored, in 
whole or in part, you have a right to ltnow 
why this was done, to obtain copies of 
documents relating to the decision, without 
charge, and to appeal an31 denial, aV within 
certain &e schedules. 

Under ERISA, there are steps you can take to 
enforce the above rights. For instance, if you 
request a copy of plan documents or the latest 
annual report from the Plan Adminiseator 
and do not receive them within ,30 days, you 
may sue in federal court., The court may 
require the Plan Administrator to provide the 
inaterials and pay you up to $1 10 a day until 
you receive the materials - unless the 
materials were not sent because of reasons 
beyond the Plan Administrator's control If 
you have a claim for benefits that is denied or 
ignored, in whole or in part, and you disagree 
with the denial, you must file an appcal of that 
denial in accordance with the Appeal 
Procedures described below in this Sumnary 
Plan Description After the find appeal is 
denied, in accordance with the Appeal 
Pcoccdures, yo11 mny f ie  suit in a state or 
federal court In nddition, if you disagree with 
the decision or lack thcrcof conccroing the 
qualified status of R domestic relations order, 
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after exliausting the appeals process described 
in the Appcal Procedures below, you may fie 
suit in Federal court 
If the fiduciaries of the RSP misuse the plan’s 
money or if you are discriminated against for 
asserhg your rights, you inay seek assistance 
from the U.S, Department of Labor, or you 
may file suit in B federal court The court will 
decide who should pay court costs and le@ 
fees If you are successful, the court may 
order the person you have sued to pay those 
cnsts and fees, If you lose, the court may 
order you to pay these costs and fees, for 
example, if it finds your claim frivolous. 

Assistance with Your Questions 
If you have any questions about the RSP, 
contact the Plan Administrator. If there are 
any questions about tlis statement or about 
your rights under ERISA, you should contact 
the nearest area office of the Employee 
Benefits Security Administration, U S. 
Department of Labor, listed in y o u  telephone 
directory or the Division of Technicd 
Assistance and Inquiries, Employee Benefits 
Secucity Administration, U.S Department of 
Labor, 200 C.onstitution Avenue, N W , 
Washington, D.C. 20210 You map also 
obtain certain publications about your rights 
and the responsibilities under ERISA by 
calling the publications hotline of tile 
Employee Benefits Security Administration 

Qualified Domestic Relations Order 
A Qualified Domestic Relations Order 
(QDRO) is a court order that creates or 
recognizes an alternate payee’s right to part of 
all of your RSP benefits The alternate payee 
[nay be your spouse, former spouse, or child. 
While ERISA generalljr protects plan benefits 
against creditors, QDROs are an exception. 

A QDRO may requite payment of benefits to 
an dternate payee before you would generally 
be eligible to receive Iicnefits 

Tlic Coininittee must notifj you if the RSP 
receives a domestic relations order. l l i e  
C.oininittee must also determine, witlun a 
reasonable time, if the order is qualified You 
and each alternate payee will be notified of tlic 
decision In the meantime, the benefits 
affected will be segregated in a separate 
accouIIt 

Claim Procedures 
‘To receive a benefit from tlie RSP, you must 
complete the request for payment (the 
“application”) contained in the paclcet of 
iiiformation sent to you by T. Rowe Price 

An authorized representative may act on your 
behali or on your beneficiary’s behalf in 
requesting a benefit Any references to “you,” 
“your beneficiai7” or “claimant” shall, as 
appropriate, include such authorized 
representative. 

If you fee1 you are being denied any benefit or 
right provided under the RSP, you must f ie  a 
written claim with T Rowe Price AU such 
claims shaU be submitted on a form provided 
by T Rowe Price 

Notwithstanding the foregoing, in the event 
that your claim for benefits is based on your 
disability and (i) the Atmos Energp 
Corporation Group Long-Term Disability 
Plan is no longer in effect; and (i) you are not 
eligible to receive Social Security disability 
benefits, the C.ommittee is requixd to 
determine whether you meet the RSP’s 
defitlition of disability, and must file a claim 
for benefits with the Coininittee 

In the event the claim is denied or T. Rowe 
Price otherwise malm an adverse benefit 
determination as defined in die DOL 
regulations regarding claims procedures 
(referred to herein as an “adverse decision”), 
‘T. R o w  Price shall provide the claimant a 
witten statement which shall be tlelivered or 
iiided to the claimant by certified mail to his 
last kno\vn address or, in some cases, via 
electroiuc notific:irion The written Statement 
shall be written in a inaniicr calculated to be 

16 



understood by the claimant and shall contain 
the following: 

(i) 
adverse decision; 

(ii) 
the RSP upon -which the denial is based; 

(iii) a description of any additional 
material or information that is necessary for 
the daimant to perfect the clairn and an 
explanation of why such material or 
information is necessary; and 

(iv) an explanation of the review 
procedure provided below and the time limits 
applicable to such procedures, including a 
statement of tlie dairnant’s right to bring a 
civil action under Section 502(a) of ERISA 
following a denial of benefits after such 
review. 

the specific reason or reasons for the 

references to the specific provisions of 

Such written statement will be provided to the 
claimant wi t lk  a reasonable period, but not 
later than 90 days after T. R o w  Price receives 
such dah, unless T Rowe Piice deteimines 
that special &cumstances require an 
extension of time for pxocessing tlie claim If 
T Rowe P ice  determines that an extension of 
time for processing is required, it will provide 
the claimant with written notice of the 
extension no later than 90 days after it 
receives the claim In no event shall such 
extension exceed a peiod of 90 days from the 
end of the initial 90 day period The 
extension notice shall indicate the special 
circumstances requiring an extension of time 
and the date by which T Rowe Price expects 
to render the benefit determination 

Notwidistanding the foregoing, if the 
Committee must determine whether a 
putidpant is totally and permanently disabled 
(because (i) the Atmos Energy C.orporation 
Group Long-Term Disabiliy Plan is no 
longer in effect, and (i) you are not cligible to 
reccive Social Secuxity disability bcncfits) a 
written statement will be provided to the 
c l , b a n t  within a re:isonablc period, but not 
later than 45 days aftcr: the C.oinmittee 

receives such claim, uidcss the Cominittce 
determines that special circumstances require 
a n  extension of time for processing the claim 
If the C,ommittee determines that an 
extension of &ne Cor processing is required, it 
will provide the claimant with written notice 
of the extension no later than 45 days after it 
receives the daim In no event shall such 
extension exceed a period of 30 days from the 
end of the initial 45 day period. The 
extension notice shall indicate the special 
circumstances requiring an extension of time 
and the date by which the Committee expects 
to render the benefit determination 

Appeal Procedures 
Within 60 days after receipt of a notice oi an 
adverse decision as provided above, if the 
claimant disagrees with the advezse decision, 
the claimant or his authoxized representative 
must request, in writing, that the Committee 
review his claim In conduetingits rcview, the 
Committee shall consider anp written 
statement or other evidence presented by the 
claimant or his authorized iepresentative in 
support of his daim 

The Corninittee will give the claimant, upon 
request and free of charge, reasonable access 
to, and copies of, all documents, records, and 
other information relevant to the claimant’s 
claim for benefits. The Committee will 
proTride the claimant with the opportunity to 
submit written comments, documents, 
records, and other information relating to the 
claim for benefits The Coinmittee will 
provide a full and fair review of the claim 
taking into account all comments, documents, 
records, and other inforination submitted by 
the claimant relating to the claim, without 
regard to wlietlier such information was 
submitted or considered in the initial benefit 
determination 

If the Coininittrc denies thc claim on appcd, 
the Committee shall notify the claimant in 
writing oi‘ the adverse decision by delivery 01: 

by certificd m d  to his last linown address o r ,  
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in some cases, via clcctronic notification. The 
C.omiittee s l i d  notify the claimant of the 
adverse decision on appeal within a 
reasonable period, but not later than 60 days 
after rcceipt of the cl&nant‘s request for a 
review by the Plan However, i n  the event 
that special circumstances require an 
extension of time for processing the 
application for review (such as the need to 
hold a hearing, if the Plan’s procedures 
provide for a heating), the Committee shall so 
notify the claimant of its decision not later 
than 120 days after receipt of the appeal 
application. If this extension of time is 
needed, the Coininittee shall furnish the 
claimant, within 60 dalrs after its receipt of 
such application, written notification of the 
extension explaining the circumstances 
requiring such extension and the date that it is 
anticipated that its decision d be furnished. 

Notwithstanding the foregoing, if your initial 
claim required the C.ommittee to make a 
determination of your disabilily (because (i) 
the A m o s  Energy Coporation Group Long- 
Term Disability Plan was no longer in efFect 
and (E) ~ O U  were not qualified for Social 
Security disability benefits) and such claim bas 
been denied, you have 180 days from the date 
you receive notice of your denial in which to 
appeal that decision, Your review will be 
handled completely independently of the 
findings and decision made regarding your 
initial claim and will be processed by an 
individual who is not a subordinate of the 
individual who denied your initial claim If 
your claim requires medical judgment, the 
individual handling your appeal d consult 
wit11 a medical profissional wlio was not 
consulted regarding your initial claim and who 
is not a subordinate of anyone consulted 
regarding your initial claim and identify that 
medical professional to you The Committee 
must notify you in writing within 45 days after 
you have filed your claim in order to deny it 
If the C.ornmittee dcterinines that special 
circumstances require an extcnsion of time to 
pcocess your ciain, the Committee wiU 
furnish written iiotice of the extension to the 

claimant prior to the expixation of the initial 
45-day period, In no evcnt shall such 
extension exceed a period of4.5 days from the 
end of the initial period die C.oinmittee had to 
dispose of your d a h .  The extension notice 
shall indicate the special circumstances 
requiring an extension of time and the date by 
which the Plan expects to render the benefit 
determination, 

The decision of the Committee on appeal 
shall be in writing, s l id  be written in a 
manner calculated to be understood by the 
claimant and shall include the following: 

(i) 
denial of the appeal, 

(E) 
the Plan on which the denial was based; 

(iii) a statement that the claimant is 
entitled to receive, upon request and free of 
charge, reasonable access to, and copies of, all 
documents, records, and other information 
relevant to the claimant’s claim for benefits; 
and 

(iv) 
bring an action under Section 502(a) of 
ERISA. 

Plan Funds 

the specific reason or reasons for the 

references to the specific provisions of 

a statement of the claimant’s right to 

Benefits provided by the RSP are not insured 
by the Pension Benefit Guaranty Corporation 
under Title N of the Employee Retirement 
Income Security Act of 1974 (ERISA) 
because the insurance provisions under 
ERISA are not applicable to defined 
contl-ibution plans like the RSP 

Future of the Plan 
A m o s  expects to continue the RSP 
indefinitely, However, the RSP may be 
modified, suspended, or texminated should 
ckcumstances force the Company to do so. If 
! h e  RSP is terminated, contributions to the 
liSP \dl stop If a successor plan is not 
established, you will be entitled to receive a 
distribution of your accou~it 
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Plan Information 

Pian Sponsor 
The Plan Sponsor is: 
Atinos Energy Corporation 
1800 Three L,incoln Centre 
5410 LBJ Freeway 
Dallas, TX 75240 
(972) 934-9227 

Plan Administrator 
Aonos Qualified Retirement Plans and Trusts 
Coininittee 
1800 Three Lincoln Centre 
5430 LBJ Freeway 
Dallas, TX 75240 
(972) 9.344227 

Plan Administration 
The RSP is self-adininistered by the Atmos 
Qualified Retixement Plans and 'Trusts 
Committee 

Plan Year 
The plan year is Januqr 1 through 
December 31 

Plan Trustee 
Atmos Qualified Rerireinent Plans and Trusts 
C,ommi ttee 
1800 Tlwx Lincoln Centxe 
5430 LBJ Freeway 
Dallas, TX 75240 
(972) 934-9227 

Plan Custodian 
T Rowe Ptice Reuiement Plan Seivices 
P 0 Box 17215 
Baltimore, biId 21297-1215 

Dallas, TI: 75240 
Seivice of legal ixocess may dso be made 
upon the Plan Administrator or the Plan 
Trustee 

Pian Number: 
002 

Employer Identification Number: 
75-1743247 

Pian Identification 

The official name of the plan is the Amos 
Energy Corporation Retirement Savings Plan. 

Agent for Service of Legal Process 
General C.ounse1 
htinos Encrgy Corporation 
1800 Three Lincoln C.ent:rc 
5430 LBJ Freeway 
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Atnios Energy Corporation 
IU’SC Initial Data Request Dated July 22,2008 

DR Item 2 
Case NO. 2008-00222 

Witness: Laurie Sherwood and Steve Harmon 

2.. The Application states in paagmph 2 that “[ulnder the teinis of the RSP, Applicant will 
match every dollar invested by the employee in the RSP up to a inaxiinuni of 4% of the 
employee’s annual salary.” Does this inean Atmos will match every dollax invested only in 
Atnios stock? Explain. 

Response: Atmos Energy’s matching conti,ibutions are always made in Atnios Enexgy 
coimnoii stock. Ilowever, RSP paiticipants may elect to immediately diversify tliese 
contributions into the investment options of their choice that are available in the RSP. 
Participants may direct their contributions to a number of different investment choices, 
including Atinos comnion stock. Regardless of a participant’s choice of investment, Iiis 
or her contributions are still eligible for the Company match. 





Atmos Energy Corpor a t’ ion 
ICPSC Initial Data Request Dated July 22, 2008 

DR Item 3 
Case NO. 2008-00222 

Witness: Laurie Sherwood and Steve Harmon 

3 .  Atinos has requested authority to issue up to 1,000,000 shares of common stock tlrougl~ 
and pui-suant to the RSP, 

a. 

b. 

Provide the amount of money Atriios estimates it will generate froin tlie 
issuance and explain how tliis amount is calculated. 
Based upon prior RSP offers, what is the expected level of employee purchase 
participation? 

Response: 

a. Coiimon stock value is dictated by the mxlcet price at time of issuance. 
Therefore, tliis amount cannot be estimated. Based upon a closing stock price of 
$28.02 as of March i l ,  2008, the value of 1,000,000 shares was approxiinately 
$28 million. 

b. Currently, 97 percent of Abnos employees participate in the Company’s RSP 
program. 





Atnios Energy Corpor a t’ ion 
IU’SC Initial Data Request Dated July 22,2008 

DR Item 4 

Witness: Lnurie Sherwood and Christ Forsythe 

Case NO. 2008-00222 

4. Using the Marc11 31, 2008 balance slieet informatioii provided in Exhibit B, page 6 ,  of the 
Application, provide Atnios’ capital structure reflecting the estimated amount of additional 
co~n~non stock to be issued, as sliown in the response to Item 3(a) above. 

Response: Please see the attached 



Unaudited 
ATMOS ENERGY CORPORATION 

Statement of Actual and Pro Forma Capitalization Ratios 

(In thousands) 

Actual 
March 31,2008 

Tot31 Pro Forma Amount and Percentage 
Including Retirement Savings Plan 

Amount Percentage Adiustment Amount Percentage 
Common Stock $ 45 1 0.01% $ 5 (a) (d) $' 456 0.01% 
Addibonai paid-in capital 1,722.056 40.35% 28,018 (a) (d) 1,780,071 40.74% 
Retalnzo earmnos 407.464 9.55% 745 0 408,212 9.50% - 
Accumulated other comprehensive mcome (3,978) -0.09% (3,978) 

$ 2,154,761 Total shareholders' equity $ 2,125,993 49.8% $ 28,768 
-0.09% 
50.16% 

Lon%-term debt (including current matuntles) $ 2,125,262 49.80% $ 2,125,262 49.47% 
Short-term debt 16,100 0.38% 16.100 0.37% 

Total debt $ 2,141,362 50.2% $ 2,141,362 49.84% 

TOTAL CAPITALIZATION $ 4,267.355 100.0% $ 28,768 $ 4,296,123 100.0% 



ATMOS ENERGY CORPORATJON 
NOTES TO UNAUDITED PRO FORMA 

CONDENSED FINANCIAL STATEMENTS 
(Amounts in thousancls) 

The following unaudited pro forma condensed financial statements are based on the historical accounting iecoids for 
the regulated operations of Atmos Energy Corporation. These unaudited pro forma condensed financial statements 
reflect pro forma adjustments after giving effect to the issuance of 1 million common shares of Atmos Energy 
Corporation under its Retirement Savings Plan, Tlie proceeds fiom this issuance will be used to h o d  general 
corporate purchases, including capital spending 

Tlie unaudited pro forma condensed financial statements reflect p ~ o  forma adjustments that are described in the 
accompanying ontes and are based on available information and cei tain assumptions we believe are reasonable but 
are subject to change. In our opinion, all adjustments that ale necessary to present fairly the pxo forma information 
have been made Tlie unaudited pro forma combined financial statements do not purport to represent what our 
icsults of operations or financial position would actually have been had this reiiewed short term debt been issued or 
to project our results of operatioiis or financial position for any fuhw date or period. 

Pro Gnrmn Adjustments 

Tlie respective pro forma adjustments are explained below beside the corresponding footnote 

(a) Reflects a 10% return on newly acquired plant assets funded with $28 nlilliou in proceeds received from the 
issuance of 1 million of Amos Energy's common shares under its Retirement Savings Plan. 

(b) Reflects tlie estimated income tax effect of the pro forma income statement adjustments based upon an 
effective regulated income tax rate of 27 26% for the twelve niontlis ended March 31,2008. 

(c) Reflects the issuance of I million sliaies of Atmos Energy's common stock The shares were issued at an 
assumed price of $28 02. 

(d) For purposes of these unaudited pro forma condensed financial statements, it is assumed that tlie proceeds 
received from the issuance of tlie common shares of $28 million will be applied to acquire new property, 
plant and equipment 

(e) Reflects the reveiiue generated from the 10% return 011 tlie incremental capital investment, partially offset by 
pro forma dividend payments ofS1.3 million, 

(0 Reflects the effect of tlie net income arising from tlie pro forma ad,justments, partially offset by pro forma 
dividends of $1.3 million 





Atinos Energy Colpor a t’ 1011 

IU’SC Initial Data Request Dated July 22, 2008 

DR Item 5 
Case NO. 2008-00222 

Witness: Laurie Sherwood 

5. Paragraph 3 of tlie Application states that Atmos will use the funds generated from tlie 
stock issuaiice to fund its capital expeiiditures, ieduce debt, improve its capitalization ration 
and preserve its credit ratings. 

a. Provide a list of capital expenditures Atmos plans to finance using the fiinds 
generated by the stock issuance. 

b. Provide a listing of tlie debt instruments Atmos plans to retire using the funds 
generated by the stock issuance. 

c. Provide the aniouiit of tlie funds generated fiom tlie issuance that is expected to be 
used for tlie company match under the RSP. 

Response: 

The proceeds from tliese issuances ate not specifically ear-madced for a specific project 
purpose. Rather, they will be deposited into the Company’s general cash accounts and 
will be used for general corporate purposes, which include funding capital expenditures, 
reducing debt (primarily short-term debt) and providing for otlier worlcing capital needs. 





Atmos Energy Corporation 
ICPSC Initial Data Request Dated July 22,2008 

Case No. 2008-00222 
DR Item 6 

Witness: Laurie Sherwood 

6.  Refer to Exhibit B of the Application, pages 1 and 2, Regarding Atmos’ first mortgage 
bond, it states that “the Series P, first. inortgage bond will be repaid on May 30, 2008.” Was 
the series repaid on May .30,2008? If not, explain why. 

Response: Yes, the Series P was repaid on May 30,2008 





Atnios Energy Corporation 
IU'SC Initial Data Request Dated JuIy 22, ZOOS 

Case No. 2008-00222 
DR Item 7 

Witness: Laurie Sherwood 

7. Provide the following iiiforinatioii for the three previous coimnon stock issuances 
through the RSP 

a. The period of time over which the coiinnoii stock was issued. 
b. The maximum nuinber of shales of coininon stock that could be issued, 
C. The actual iiuinber of shares of coinmoii stock that were issued. 
d, The total amount of fuiids raised by the issuance. 

Response: 

Since 2000, Ihe Coinpany has requested authorization to issue up to 1,000,000 shares of 
coimnon stock into the RSP two times: once in 2000 and once in 2006. These shares are 
issued froin the company into the RSP, either tllrougli participant purchases or coinpaiiy 
contributions. These issuances are made as employee contributions arid the coinpany 
match is fuiided into the RSP, which is typically once every two weeks. From October 1, 
2000 through September 30, 2007, the Company has issued approximately 2.5 inillion 
sham into the RSP for participant purchases and company coiitributions. The gross 
proceeds received approximated $65.4 million. 


