
JOHNN. HUGHES
A TTORNEYATLAW

PR.OFESSIONAL SER.VICE CORPORAnON
124WESTTODD SlREET

FRANKFORT, KENTUCKY 40601

TELEPHONE.: (502) 227~7270

James Gardner
Acting Executive Director
Public Service Commission
211 Sower Blvd.
Frankfort, KY 40601

Dear Mr. Gardner:

JNHUGHES@jOHNNHUGHESPSCCOMt

April 1, 2016

Re: Atmos Energy Corporation
Case No. 2015-00343

Atmos Energy Corporation submits its responses to the Attorney General's
Second Data Request. A petition for confidentiality for certain responses to the Attorney
General's responses is also being filed. I certify that the electronic documents are true
and correct copies of the original documents.

If you have any questions about this filing, please contact me.

Submitted By:

Mark R. Hutchinson
Wilson, Hutchinson and Littlepage
611 Frederica St.
Owensboro, KY 42301
270 926 5011
randy@whplawfilTI1~com

And

·1l7J./... .t. • .'::"V

John N. Hughes
124 West Todd St.
Frankfort, KY 40601
502227 7270
jnhughes@johnnhughespsc.com

Attorneys for Atmos Energy Corporation



""'C
m
-I
=i
s
z



COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

IN THE MATTER OF:

Application of Atmos Energy Corporation
for an Adjustment of Rates
and Tariff Modifications

)
) Case No~ 2015-00343
)

PETITION FOR CONFIDENTIALITY
FOR ITEMS 12 and 15 OF

THE ATTORNEY GENERAL'S SECOND DATA REQUEST

Atmos Energy Corporation (Atmos Energy) petitions for an order granting

confidential protection of its responses to Items 12 and 15 of the Attorney General's

second data request. This petition is filed pursuant to 807 KAR 5:001, Section 13 and

KRS 61.878. The information sought in the data requests is commercial information

which if disclosed could cause substantial competitive harm to Atmos Energy. This

information is not publicly available. It would be difficult or impossible for someone to

discover this information from other sources. If this information were available to

competitors in this form, they could use it to the competitivedetriment of Atmos Energy.

This information is not generally disclosed to non-management employees of Atmos

Energy and is protected internally by the Company as proprietary information. The

disclosure of this proprietary information would result in significant or irreparable

competitive harm to Atmos Energy by providing its competitors with non-reciprocal

competitive advantage. No public purpose is served by the disclosure of such

information.

The Kentucky Open Records Act exempts from disclosure certain confidential or

proprietary information, KRS 61.878(1 )(C)a To qualify for this exemption, and, therefore,

maintain the confidentiality of the information, a party must establish that disclosure of



the information would permit an unfair commercial advantage to competitors of the party

seeking confidentiality. Specifically, the Attorney General asks for the following:

11. Refer to the Company's 2015 10-K at page 40, which
discusses plans regarding new financing to replace the $250 million
in Senior Notes set to mature on June 15, 2017 as follows:
"Additionally, we plan to issue new unsecured senior notes to
replace $250 million and $450 million of unsecured senior notes
that will mature in fiscal 2017 and fiscal 2019. During fiscal 2014
and 2015, we entered into forward starting interest rate swaps to fix
the Treasury yield component associated with the anticipated fiscal
2019 issuances at 3.7820/0. In fiscal 2012, we entered into forward
starting interest rate swaps to fix the Treasury yield component
associated with the anticipated fiscal 2017 issuances at 3K3670/o.n
Please provide the projected increment in the effective interest rate
over the Treasury yield component for the new unsecured senior
notes that will be issued in fiscal 2017. Provide all support relied on
to quantify this increment. In addition, please compare the 3.3670/0
rate to the benchmark for determination of whether there is a gain
or loss on the hedge as of the most recent data available. Provide a
copy of all source data and calculations relied on for your response,

15. Please refer to Schedule J-3 F. Referring to the 8.500/0 Senior
Note due 3/15/2019:
a. Please provide all of the terms and conditions of this debt
issue.
b. Please explain why Atmos has not refinanced this note in
order to obtain a lower interest rate. Please provide all
documentation supporting your response.

The financing information and details of the financing and debt calculations,

which are the subjects of the request, contains information that details the internal

financial operations of the company. The procedures, methodologies and controls for

assuring financial accuracy directly expose the most sensitive details of the company's

financial workings. The requested information provides details about the financial

condition and financial strategies of the company, The Supreme Court of Kentucky has



held that "disclosure of [this financial information] would unfairly advantage competing

operators. The most obvious disadvantage may be the ability to ascertain the economic

status of the entities without the hurdles systematically associated with acquisition of

such information. Marina Management Servs. v. Cabinet for Tourism, Dep't of Parks}

906 S.W.2d 318, 319 (Ky~ 1995); see also Hoy v. Kentucky Indus. Revitalization Auth.,

907 S.W~2d 766, 768 (Ky. 1995) ("It does not take a degree in finance to recognize that

such information concerning the inner workings of a corporation is generally recognized

as confidential or proprietary and falls within the wording of KRS 61.878(1 )(C).")a

Atmos Energy requests that the information be held confidentially indefinitely.

The statutes cited above do not allow for disclosure at any time. Given the competitive

nature of the natural gas business and the efforts of non-regulated competitors to

encroach upon traditional markets, it is imperative that regulated information remain

protected and that the integrity of the information remain secure.

For these reasons, Atmos Energy requests that the items identified in this petition

be treated as confidential. Should the Commission determine that some or all of the

material is not to be given confidential protection, Atmos Energy requests an hearing

prior to any public release of the information to preserve its rights to notice of the

grounds for the denial and to preserve its right of appeal of the decision.

Submitted by:

Mark R~ Hutchinson
Wilson, Hutchinson & Littlepage
611 Frederica St.
Owensboro, KY 42303
270 926 5011
Fax: 270-926-9394
Randy@whplawfirmwcom



And

~/l. Jtit¥
John N. Hughes
124 West Todd Street
Frankfort, KY 40601
502 227 7270
jnhughes@johnnhughespsc.com

Attorneys for Atmos Energy Corporation
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COMMON\VEALTHOF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

IN TI-IE MATTEROF
RA1"'E A'PPLICArrION OF
ATMQS ENERGY CORPORATION

)
)
)

AFFIDAVIT

Case No~ 2015~00343

The Affiant, Mark A. Martin, being duly sworn, deposes and states that the
attached responses to the Office of the Attorney General's second request for information
are true and correct to the best of his knowledge and belief.

STATE 'OF KENTIICI{Y

COUNTY OF_~D......A.........V...........IE-....sSoL...!.S~_~~_

SUBSCRIB'ED AND SWORN to.before me by Mark A. Martin 011 this the..2.8.th... day of
March, 2016~

PEARL ANN SIMON
NOTARY PUBLIC

KENTUCKY. 8TATEAT LARGE,
MY COMMISSION EXPIRES 09·26..17

NOTARY 10496385

4~~
Notary Public - State of KYat Large

My Commission Expires: Sept. 26 J 2017

Notary ID: 496'3"85



COMMONWEALTH OF I<ENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

IN THEMATTER OF
RATE APPLICATION OF
ATMOS ENERGYCORPORATION

)
)
)

AFFIDAVIT

Case No. 2015-00343

The Affiant, Pace McDonald, being duly sworn, deposes and states that the
attached responses to the Office of the Attorney General's second request for information
are true and correct to the best of his knowled e and belief.

STATEOF ~Te.)(~

COUNTY OF :Dtl/i tL~
---~~-~--

SUBSCRIBED AND SWORN to before me by Pace McDonald on this the ao/'1'aay of
March, 2016~

PAMELA L. PERRY
My Commission Expire.

October 29t 2016

{lJMAJ~, Iv. WVJJw.{"
Nata:;i,ililic .
My Commission Expires: Jb-ttL}-1 fa



COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

IN THE MATTER OF
RATE APPLICATION OF
ATMOS ENERGY CORPORATION

)
)
)

Case No. 2015-00343

AFFIDAVIT

The Affiant, Jason L. Schneider, being duly sworn, deposes and states that the
attached responses to the Office of the Attorney General's second request for information
are true and correct to the best of his knowledge and belief.

STATE OF _'··--r..·--U~/t-""",0~'.Jr--~__~_

COUNTYOF~L~\~n~[!~Q~~ ~~

SUBSCRIBED AND SWORN to before me by Jason L. Schneider on this the ;if day
of March, 2016.

..9 (
'./ ..rl__,/r

My Commission Expires: -----+--+~t--------#----~-



COMMONWEALTH OF !CENTUCICY

BEFORETHE PUBLIC SERVICE COMMISSION

IN THE MATTEROF
RATE APP.LICATION OF
.ATMOS ENERGY CORPORATION

)
)
)

AFFIDAVIT

Case No. 2015-00343

The Affiant, Gary L. Smith, being duly sworn, deposes and states that the
attached responses to the Office of the Attorney General's second request for information
are true and correct to the best of his knowledgeand belief.

-Ie.-'I.A.5
t,. t<t b60eLe

SUBSCRIBED AND SWORNto beforeme by Gary L. Smith on this the » day of
March,2016!

.ep

- NORA CABALLERO
*~ * NotmyPubllc,S!aleofT&X8e

. .. My Commfsslon &pires 12-16-2017
NotaryPublic .Ne-

My Commission Expires: /;l -/ ~...~/7



COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

IN THE MATTER OF
RATE APPLICATION OF
ATMOS ENERGY CORPORATION

)
)
)

AFFIDAVIT

Case No. 2015-00343

The Affiant, Gregory K. Waller, being dilly sworn, deposes and states that the
attached responses to the Office of the Attorney General's second request for information
are true and correct to the best ofhis knowledge and belief.

STATE OF It·KiL~

COUNTYOF __~~~~t~l~~·6~ __

SUBSCRIBED AND SWORN to before me by Gregory K. Waller on this the a~ay
of March, 2016.

PAMELA t, PERRY
My Commission Expires

October 29. 2016 My Commission Expires: IlJ -~ q d j ~





Case No. 2015..00343
Atmas Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-01

Paqet of 4

REQUEST:

Refer to the following

• Company's response to AG 1~22(d) wherein Mr. McDonald states:

"Unlike PLR 201418024, the provision for deferred taxes in KPSC 2013-00148 was
impacted by both the entire difference between accelerated tax and regulatory
depreciation AND the recording of an NOLC DTA. If the Company's NOLs had been
excluded from the deferred tax provision, the Company's provision for income taxes would
have been higher than a tax provision included in the filing."

• Company's response to AG 1-23(e) wherein Me McDonald states:

"In Case No. 2013-00148, Mr. McDonald believes the Commission correctly included the
credit related to the NOLin the deferred income tax provision and included the DTA for
NOLC in the balance of deferred taxes applied to rate base."

• Company's response to AG 1·24(b) wherein ML McDonald states:

"The filing in this proceeding does not impose on customers a deferred tax charge on the
entire difference between book and tax depreciation whether or not the deduction created
an NOLC. The deferred charge imposed in this proceeding includes a credit related to the
NOL."

a. Please confirm that the terms "deferred tax provision," "deferred income tax provision,"
and "deferred tax charqe" are interchangeable and refer to income tax expense included
in the revenue requirement. If this is not the case, then please differentiate the terms as
used in the referenced responses.

b. Refer to Schedule E in Case No. 2013-00148 wherein the income tax expense for the
base year and test period were calculated. In that calculation, the Company started with
operating income before income tax and interest and then subtracted synchronized
interest to calculate taxable income. The income tax expense was then calculated by
multiplying the statutory combined federal and state income tax rate times taxable
income. Please confirm that this correctly describes the calculation of income tax
expense in that proceeding. If this does not correctly describe the calculation of income
tax expense in that proceeding} please provide in detail the process that was taken to
calculate income tax expense for that base year,



Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-01

Page 2 of 4

c. Refer to Schedule E in Case No. 2013-00148~ Please confirm that the Company did
NOT credit (reduce) income tax expense in either the base year or the test period to
reflect an NOLin either period. If this is not correct, then provide the credit to income tax
expense in the base year and in the test period for the NOLand provide a narrative
description for each period of how the credit was applied, along with a copy of all
workpapers and supporting documentation, including electronic workpapers with
formulas intact.

d w In Case No, 2013-00148, if the Company reflected a reduction in income tax expense on
any schedule other than Schedule E to reflect an NOLin either the base year or the test
period, then please identify the schedule and/or any supporting workpapers and provide
the specific reduction in income tax expense due to the NOLin each period.

e. Refer to Schedule E in this proceeding wherein the income tax expense for the base
year and test period were calculated. In that calculation, the Company started with
operating income before income tax and interest and then subtracted synchronized
interest to calculate taxable income. The income tax expense was then calculated by
multiplying the statutory combined federal and state income tax rate times taxable
income. Please confirm that this correctly describes the calculation of income tax
expense in this proceeding. If this does not correctly describe the calculation of income
tax expense in that proceeding, please provide in detail the process that was taken to
calculate income tax expense for that

f. Refer to Schedule E in this proceeding. Please confirm that the Company did NOT credit
(reduce) income tax expense in either the base year or the test period to reflect an NOL
in either period. If this is not correct, then provide the credit to income tax expense in the
base year and in the test period for the NOLin each period and a narrative description of
how the credit was applied, along with a copy of all workpapers and supporting
documentation, including electronic workpapers with formulas intact.

g. In this proceeding, if the Company reflected a reduction in income tax expense on any
schedule other than Schedule E to reflect an NOLin either the base year or the test
period, then please identify the schedule and/or any supporting workpapers and provide
the specific reduction in income tax expense due to the NOLin each period.

RESPONSE:

a) Confirmed,

b) This description describes the mechanical calculation of total income tax expense using
a statutory tax rate. Total income tax expense is the combination of the current tax



Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-01

Page 3 of 4

provision and the deferred tax provision.

c) The Company cannot confirm this. Calculating income tax expense by applying a
statutory tax rate to base year or test period income results in the accrual of all income
taxes owed on that income whether the tax is owed currently (current tax provision) or
deferred to a future period (deferred tax provision). Calculating tax expense in this
manner results in the total tax that will be owed on the income being accrued to the
period (and included in cost of service) in which it was earned. Any differences between
total tax accrued and cash taxes paid are reflected properly on the balance sheet (and
as a reduction to Rate Base) in the form of Accumulated Deferred Income Taxes (ADIT).

The total tax expense on the income cannot be higher or lower than this calculation
unless an item of income, expense or a tax attribute is permanently excluded from either
the current tax provision or the deferred tax provision. If any item, such as the effect of
establishing an NOL, were excluded from the calculation, the total tax expense would be
higher or lower than the taxes calculated using a statutory rate,

Consistent with prior proceedings, the tax expense in Case No. 2013-00148 is equal to
the income times the statutory tax rate. No items, including the credit related to the NOL,
were excluded. If the NOL had been excluded, the underlying deferred tax provision
would have been higher thereby resulting in a total tax expense greater than the
statutory rate.

d) Total tax expense was calculated using the methodology described in items band c. The
impact of the Company's NOL has not been excluded on any schedules in Case No.
2013-00148.

e) This description describes the mechanical calculation of total income tax expense using
a statutory tax rate. Total income tax expense is the combination of the current tax
provision and the deferred tax provision.

f) The Company cannot confirm this. Calculating income tax expense by applying a
statutory tax rate to base year or test period income results in the accrual of all income
taxes owed on that income whether the tax is owed currently (current tax provision) or
deferred to a future period (deferred tax provision). Calculating tax expense in this
manner results in the total tax that will be owed on the income being accrued to the
period (and included in cost of service) in which it was earned. Any differences between
total tax accrued and cash taxes paid are reflected properly on the balance sheet (and
as a reduction to Rate Base) in the form of Accumulated Deferred Income Taxes (ADIT).



Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question NOM 2-01

Page 4 of 4

The total tax expense on the income cannot be higher or lower than this calculation
unless an item of income, expense or a tax attribute is permanently excluded from either
the current tax provision or the deferred tax provision. If any item, such as the effect of
establishing an NOL, were excluded from the calculation, the total tax expense would be
higher or lower than the taxes calculated using a statutory rate.

Consistent with prior proceedings, the tax expense in this filing is equal to the income
times the statutory tax rate. No items, including the credit related to the NOL, have been
excluded. If the NOL had been excluded, the underlying deferred tax provision would
have been higher thereby resulting in a total tax expense greater than the statutory rate.

g) Total tax expense was calculated using the methodology described in subparts (e) and
(f). The impact of the Company's NOL has not been excluded on any schedules in the
filing.

Respondent: Pace McDonald





Case No. 2015..00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-02

Page 1 of 1

REQUEST:

Refer to the Company's response to AG 1-27(a).

Please confirm that the "substantial investments" listed in the response constitute a
comprehensive and complete response. If not, then provide a comprehensive and
complete list and also provide the information requested in AG 1-27(b) and AG 1-27(c) for
each of the additional"substantial investments'' identified in response to this question.

RESPONSE:

The Company's response to AG DR No. 1-27 subpart (a) contained a list of major projects,
but that list did not contain all projects.

Respondent: Mark Martin
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Case No. 2015..00343
Atmas Energy Corporation, Kentucky Division

AG DR Set No~ 2
Question No. 2-03

Page 1 of 1

REQUEST:

Refer to the Company's response to AG 1-27(b), which asked for a copy of the capital
expenditure authorizations/justifications, including all economic analyses developed and
reviewed by management for each of the substantial investments identified in response to
part (a) of this question, by project if it is available.

The Company did not provide this information or indicate that it was unavailable, Please
provide the information requested.

RESPONSE:

The Company does not have the economic analysis being requested. The Company has
not under taken the specific analysis requested and it is therefore unavailable. The
Company has previously provided the analysis it has related to this topic.

Respondent: Mark Martin





Case No. 2015-00343
Atmas Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-04

Page 1 of 1

REQUEST:

Refer to the Company's response to AG 1-27(c), which asked the following:

"Identify all rate base and operating expense impacts for the base period and forecasted
test period, along with all other assumptions, which reflect the impact of reductions in
employees, expenses and costs related to improvements in efficiency and productivity,
including, but not limited to, those investments identified and described in response to part
(a) of this question. Provide the historical costs (by account number and description) before
the related efficiency/productivity and compare this to the reduced costs (by account
number and description), and identify the difference related to cost savings from
efficiencyIp roductivity.',

The Company did not provide any of the information requested or indicate that it was
unavailable. Please provide the information requested.

RESPONSE:

The Company apologizes for any confusion related to its response to AG DR No. 1-27
subpart (c); however, it is impossible to specifically identify the level of savings actually
achieved in the Base Period and accounted for in the Test Period forecast. To the extent
savings were achieved and/or expected, they are reflected in the actual results and the
Company's budget upon which the Test Period O&M is based. The Company has provided
all analysis related to such topic.

Respondent: Mark Martin
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Case No. 2015-00343
Atmas Energy Corporation, Kentucky Division

AG DR Set No~ 2
Question No. 2-05

Page 1 of 1

REQUEST:

Refer to the Company's response to AG 1-04 Attachments 1 and 2 related to the
development of allocation factors.

a. Please provide the O&M expense for the Virginia division by month for the year
ended September 30, 2015 by FERC account and by cost element.

b. Please explain in detail how the O&M expense for the Virginia division for the year
ended September 30, 2015, excluding amounts booked to account 922, was a
negative $332,937~

RESPONSE:

a) Please see Attachment 1.

b) As shown in Attachment 1, the negative O&M expense for Virginia was primarily due
to account 9230-06121 for outside legal charges. The account was negative due to
legal insurance reimbursements received during Fiscal 2015 that were related to a
liability case in Blacksburg, VA, which resulted in a credit to legal expense. It should
be noted that legal expenses related to this case were being charged to Virginia in
prior years which resulted in higher legal expense for Virginia during those years,

ATTACHMENT:

ATTACHMENT 1 -Atmos Energy Corporation, AG_2-05_Att1 - Virginia O&M~xlsX, 3 Paqes.

Respondent: Jason Schneider



CASE NO, 2015-00343
ATTACHMENT 1

TO AG DR NO. :2-05

Atmos E.nilr~y Ca~tian

Virotnla O&.ME;.:pens.e
Fisc;l12015

Company OllllslQr1 Dlvlslon oeseriptlon Aeco...nt AcI::Ol,.lnt Descr!ption Sub Ac:cOUl'lt Sl.lb AI:1;C)UhtOes,crlption OCT&14 NOV~14 DEC~14 JAN-iS FEB-f5 MAR-1;:j APR-1S MAY~15 JUN·15 JUL~1!i AUG-1S SEP·1S TOTAL
050 oss Mkl-Statas-VirJ:!O'lia 8520 Communicationsystem e1xvenses 05364 Cellular,radio. paOefoharces 24 24
050 096 Mkl-State!;i·VlrJ:llnia 8520 Communicatiansystem ll;>:p9nses 05300 CapitalizedTelecom Casts (14} (14~

050 000 Mtd-Stat8s-Virr:lEriia. 8520 Communicationsvstem sxcenees 07607 Telecom Cap Accrual
050 096 M~-States-V1r.Qinia 8570 Transmisslon-Msasurinqand lllilUlatini=l station eXPenses 02<l05 Non-lnvelitCJr;I Supplies 306 .308
05Q D96 Mid-Stltas-Vir~inia 8600 Tr.insmission~Rents 04002 RequiredelfLaw,safety
050 096 Mkl-Statas-Vir~jnia 8700 Dlstrlbutlon-O]:)eration 'Supervision and en~ine8riflj:l 01000 Non...profectLabor 22,653 13.38g 16,646 13,912 11.217 13.490 13.24E 19.184 11.885 13.954 10,857 12.151 172,597
050 096 Mkl·Stlteis.y1r~inia 8700 Distribution-OperationsUpe1'!Jiston and enQineerlotl 01001 Capital Labor 103,164 59.917 60,894 62,780 75,03:2 67.844 8O,OG3 100.287 80.244 76.087 73,2.30 82.685 92B,047
050 D96 M1d-States-Vir~infa 8700 Dlstrlbutlon-Operationsupervisionand enqinEleri~ 01002 CapftalLabo.rContra (112,693) (57.087) (fi5,701) [69-.041} (77,478) {73.966) (82.071) (111.9751 {82.621~ (80.&l6l (81,399) {90.6871 (SS5,528)
050 096 Mkl-StateG-Vir~inl:a 8700 Disbibutian.Qparationsupet\lisionand en~jn'!larit'll:l 01006 0& M Prtllect Labor and Contra ~1.494) O,494~
050 096 Mid-Strtas-Vir~inia 8700 Distribution-Operationsup.ervisio.n and en~in!lerlJ'll:l 01008 E:xpen.se LaborAccrual (4,SD2} (430) 3,311 29a r1,347) 2.485 1.181 (6.077l 962 2.817 (1,OOO} 1.927 (781)
050 096 Mid-Stanls-Vimjnia 8700 Dfstrlbution--Operati"on sUP:m/lsNm and ~n!=lineerirlfl 01011 Capital LaborTransfer In S4.142 40.359- 43,680 45,573 36,195 3-6.920 39,011 53.391 39.722 4fl.146 41,694 49.914 530,749
050 006 Mid-States-Vit"]:linfa 8700 Distributicm·Ooeration 'SUpel\/ision and enr:lineeri~ 0101:2 Capitill LaborTransfer Out (54,633} (33.188) (36,873) (39.312~ (33,749} (30,797) (37.004) (47.700) (37.346} {3:5.427l (33,526} {41.913) (463,268}
050 006 Mid-StrtesNir~jnia 8700 Distribution-OperationsUpet'\liskm and enr;linaeril'll:l 01013 E:WElnse L:;lOOT Transfer In {1.4S4) (1,4!l4)
050 098 Mid-Staws-Vir~infa 8700 Distribution--Operatfoo GUP'3Nls~ andenqineerlnj:l 01Q14 El<Pens.e- LaborTransfer Out 1.494 1,494
050 0$6 Mid·States·VlrJ:jinia 8700 Dl5tributien-Op~ratiClrt supervlslon and en!=lin!l9rin~ 02001 Il"lVentOrvMa~BI$ B5 (105) 'Z7 1.005 1.431 2,453
050 006 Mid-States-Vir.Qinfa 8700 Distributian·Qperatiansupervision andenr:lineerin!:l 02004 Warehouse La1idin~ Charj:JEI 11 (13) 3 151 286 4:39
050 096 Mid·Statas-Viri=linia 8700 Distlibutlon-QperatJon sU~rII'ision and en~meerln>l 02005 Non-ll"lvrantory Suppli* 137 6 595 616 492 27 34 1,084 166 107 409 3.673
050 006 Mid·States-Vir~jnia 8700 Distlibution-oparatlon super.tisionand en~tnBEIrinf1 02006 PurchaslNl Card Charr:les
Q50 006 M~-State5Nir~inia 8700 Distributiarl..QoeratiorL supervisionand en.r::ltrleerin~ 03003 Capltallzadtrensparti.tian.eos1:s (17) {2M} (15) (109~ (103} (10) {12) (1.380} t5} (1.8:94l
050 096 Mid-States-Vir~inia 8700 Distributlon...Qperatiol"l superviGfon and en.c:Ifneerin::;l 0:3004 Vehicle ExpenM 26 441 25 158 176 20 22 3.580 14 4.463
050 0:96 Mid·States&Vir~ini3 8700 Distributlon-DperatJon supervlslenand ermineerin!=l' 04002 Re(;Iuired By Law.SafetY 2,513 3n 2.8:90
050 006 Mid·States~V1r~inia 8700 Dismbutian-ODBr.!.tian supervisionand eflt:lfneerinr:t 04040 Community Rel&TradeShows 45 16 61
050 09Ei Mid-Statlls-Vlri=lfnia. 8700 Distribution-Qperatlon'5uPsf\IlGlon and ~lneer1n::r 04212 iT Equiomllnt 22 22
050 006 Mtd-Statas·Vlr~tnla 6700 Distributlon-Operatlonsupervisionand enJ:lineerln~ Q4302 Heavy ECluipment 26 26
050 006 Mfd-StatesNJr,t:ltnla 6700 OJstribu1lon·Opoeratian supervisionand Ilnflinc-e-rinr:l 04307 Heavy ECluipmant Capltali2ed {26) (26)
050 096 Mtd-Stat8s-VJr,Flinia 8700 mstncution-Opllration suparvislonand ert!:lin.eoerinQ 04582 8uildil1.j:l MaintElnance 20 715 40 S3S 1.714
0:50 096 Mid-St!.t!ls-Wj:linia 6700 Distribution-OperationSl.tPervi~lon and enQIn.eerin~ 04590 Utilrnes 2,505 1.215 1.390 1,421 953 1.608 1.2+"33 1.036 1.125 1,15:2 1.31S" 171 15.155
(}sO 096 Mid-Stata5·Vir~inia 5700 Dl:itrfbution·OpemtlcnsuPBrvisicnand Eln::lin&llrm!=l 04599 Capl~lized Utillt-/Costs (1,.38S} (547] (1,094) (646) (431) {8(4) {(35) {514~ (GSO} 1629) (691) (692} (B.nO)
050 000 Mid--State5.vlrj:linia 8700 Distnbu1icn-Opllralionsupervisianand erl:;linol3erinj;l 05010 OfficeSuPl:llias 1.068 621 778 1.295 n5 007 688 665 815 1.412 723 9.946
Q:50 096 Mid-States-WJ:linia 6700 DistJibution-Operation supervisionand en~ineerin!=l 05111 Postlr.ltltDelivervServices 141 114 53 51 23 394 274 165 158 250 94 414 2.160
050 096 MId-St:ates-Vir~lnla B700 Oistribution·OpElr:rnon sUPBrvision and enl1inllllrini=l 0:5310 MonthlVl.ineG:andservice 1,351 782 1,921 1,941 782 1.350 1.350 1.219 1.092 1.059 1,12ti 1.102 15.105
050 000 Mid--Sta1:Els-Vir~inia 6700 Dist!iblltion-Operation supervisionand en~ineerfn~ 05312 Lonj:lDistance 49 51 96 31 60 106 55 28 47 33 28 25 60S
050 096 Mid-States--Viruinia 6700 Di5tribution·Operaoon5UPervis.lon and enQineerTn!=l 05314 Tolf Free Lon~ Distance 393 646 459 411 511 502 474 340 386 458 465 363 5,406
050 000 Mfd-States-Vi~lnia 5700 Distribution-OperationsuPervisionand en~ineerm~ 05316 Telecom Mafntanance& Repair 55 900 955
050 096 Mfd-.States·\l'jrSlinia 8700 Distribl.ltion-Opilrali~m supel"'Jision and en~ineeril'l.Cl 05331 WANIl.ANJlnternet Service 52 52 52 105 52 105 100 2S0 290 290 609 1,897
050 []96 Mict..States-Wj:linia 6700 Distribution-Operationsupervisionand en~ineerin.t:l 05:364- Cellurar,radio. p~~er eharqes 2,149 2.224 4,366 2..171 2,18fi 4.173 2.051 1.670 4.416 2.5,405
050 096 Mid--States--Vir~inla B700 Dist1ibution-Opsrnlionsupervis.ion and en~ineerinj:l 05an Cell phone Gquipfili!ont and aocessoriel 63 24 286 69 1.529 473 2,444
050 096 Mid-States-VirJ:llnia B700 Distribulion-OpElr.mon supervisionand en~inl!llrirm D539S Capitali:re<:lTe!ecom Costs (2,O71~ ~1 ,715) (3,630) (2.327~ (453) {1.917) {3.334) (1.973~ (3.:255~ {804~ (654) (3.963) (26,29S}
050 096 Mid-Stat:8s-Vir,Flinia B700 Distriblltion-Operation:supervision and an~ineeril'tCl 05411 Meals arid Entertainment 1,327 78B 1,101 773 1,036 1.10S 1,340 1.190 1.563 875 887 853 12,83S
050 096 MLd-Stat!!s-Virtlil'lia B700 Distribution-Operationsupervisionand enQlneer1n!:l 05412 Spousa[& DePBnd6l'ltTravel 23 1S 35 10 1:5 59 S1 9 42 84 375
050 096 Mid-States--V1r~inia 6700 Distrlbution·Opsrationsupervislonand en>/ineennj:l 05413 TransPOliati'Jn 412 741 6 3.436 2,504 1,<18.2 1.626 276 as 642 1,282 39 12,533
050 096 Mfd-Statas-Vlr.t:lfnla 8700 Oistribl.rtion-OpElration SUP9Msionand iln~ineerint:l 0:5414 Lod~lnQ 2,553 524 S68 3.438 z.crs 4,394 1.595 1.750 2.117 852 1.656 908 22,844
050 096 Mid--States.vlr.Qmia 8700 Distribulion-OperationsuptlMsion and en~lneol3nn.cl 05415 Membefshlp Fees 250 360 100 385 451 1.546
050 096 M[d-Staws-Virr:linia 6700 Distr'ibution·Operationsu-oel'\'is.lon and enl:lineerin$l 05419 Mise Employee E;.:pensa 459 11 6 476
050 006 Mid-StatasNJr.Qmia 8700 Olstnbuticn·OperaticnsU"PBMsian and Eln!lineeri:ni=l 05421 TraininQ 27 1 357 662 1,053 2,100
050 006 Mid·StatesNir~inia 8700 Distnbulicn-Operalion supervisionand en~lneerinQ 05422 Operator Qu~lifications Trainin~ 24 24
050 096 Mid-Stat09s-Virr:linia 8700 Distribution-Operationsu.pervl:olen and E1n>lineerin,cl 00111 ContraotLabor 5,601 5.007 3,235 5.407 3,100 842 3,796 :2.214 2.935 1.7oa 33.999
050 006 Mid-States--Vi~mfa 8700 Olstnbution-Opernticnsupervisionand en~ineElrtn~ 07120 El'IVironmental & Safe.tv 24 14a 111 24 306
050 006 Mid-States-Vlr!=linia 8700 Distnbulion-Op4lralicnStlpervis.ionat'ldel'1~inol3etinr::l 07443 Uniforms 1,000 1.534 768 33Q 552 173 157 4,541
050 09S Mid·StItIls·Vi~inia 6700 Djstl'ibution·O~rationsupervisionand e~ineerin.l:l 07444 Unifurms Capitalized (SSG} ~900l (542) (196) (355) (98~ (90} {2,767}
050 09~ Mjd-States-Viminia 8700 Dlstribution·OP'3ration supervisionand enQlnesrinj:l 07499 Mise EmploveaWelfare E){j) 80 45 10 144 122 249 5S 145 66 43 957
050 096 Mid·States--VlrQinia 8700 Distllbulion-OI:lElr.allcn SIlpervisianand Iln~inllElrini=l 07510 AssQ;::iationDuElEi 9419 109,000 109,929
050 096 Mld-Sbtes-Vlrqinia 8700 Distnbulion-Opllralicn supervisionandet"1~ineerin.J:l 07S:ro Donations 1,000 80 1,080
OSQ 006 Mjd-Statas-Vi~inia 8700 Distribution'O~ration suPervisionand en~ineerfl\Cl 07500 Mise General fxp6nse 135 247 518 n9 62 241 1,083 2,944- {2,590~ 21 1.ooS- 1,413 5,811
.[]50 09~ Mld-States--Yirr:linia 8700 Djstribution·O~ration suPervis.ion and enqineeril1.l=l 07601 Vehicfe Cap Accrual
050 OOS" Mld·States-VI~inia 8700 Distrlbution-O~ralion supervision21'od en~ineerifl~ 07607 Telecom Cap Accrual
050 006 Mjd·StItl3s-Vifilinia 8700 Distributjon-Op(lrationsuPervisionand en~ineeril'tQ 07600 UnrrormCap Aeerua[
OW 006 Mid·States---Virnjnia 8700 Distribution-Operationsupervisionand en~ineeri1l.fl 07608 Utility Cap Ac¢roal
050 096 Mld-States-Vlrqinia 8711 Odorizatian 02005 Non-InventorYSupplies 4.731 9.1\12 13,S23
050 005 Mid-Stams--Viminia 8740 Mains and ServicesE~ 01000 Non-project Labor 36.409 29,507 23.941 27,538 28.019 29.140 26.020 37,957 26,053 26.744 2B,On 30.782 350,184
050 096 Mid-Ststes-Vlr'Qinia 8740 Mainsand Services~ 01000 O&M Proiect Labor:endCentra 163 248 411
050 096 Mld·Stm3s...vi~inia 8740 Mains and Servic:es~ 01008 E>:v~nse LabarAc:crual [6.5571 975 2.:200 4,192 (58) 4.475 730 ~11.888) 2.,792 4,253 2.070 4.566 7,049
050 096 Mid-Stat>3s·Vlminia 87~0 Mains .andServices E;:PIlnses 01013 E:~l!lnse LaborTransfetIn 163 248 411
050 096 Mid·StatesNir~inla 8740 Mains and ServicesE:..:P"Inse5 01014 ExpenseLaborTransfer Out (163) (248) (41H
050 096 Mid·StatesNi~inia 87.;0 M.ainsand Services~PO!lSIl'S 02001 IllV'.ilntcnlMaterials 1.598- 2,048 1.451 1,287 920 1.142 2.053 1.196 1.900 1,968 3.380 1.885 20.914
OW 096 Mjd-Staros-Vir~inia 8740 Mains and Services E!o:penses 02004 Warehouse Lo~dil;J:l Cha~ 192 246 174 154 11D 137 248 144 :298 394 676 an 3.148
050 006 Mid·States~\IlrQinia 8740 Mains and Services Expenses Q2005 Non-Inventory SlJPplias 106 16 127 470 70 265 (244~ 73 316 201 330 1,729
050 GS6 Mid-States-Vir!=linla 5740 Mains and Services ExpenstlS 03001 Vahk:le Del:lreciatian Capltrilized 15 17 16 17 17 17 16 16 14 15 15 14 1S0
050 005 Mid-States-Viminia 8740 Mains and ServicesEJ,:penses 03002 VElhtdeLeasePayments 11,454 13.409 15.009- 11,160 10.080 13.792 12.718 (246) 4.195 10.870 13.843 13,826 130.169
050 006 Mid-Statas-Vlroinia 6740 Mains and Services E:..:PElrJSeS 03003 Capitalizedtransportationcosts (1S,304~ ~15.684] (14,674) (11,135) f10.743) (13.423) (16.073) (5.025l [9.229} {15.214l (13.331) (15,319) {155.153)
050 096 Mid·StateswVir~inia 5740 Mains and SElrvk:es b;penU$ 03004 VehfdeExJ:oense 14,612 17.556 12,683 10,666 9.538 11.013 15,8.30 9.551 11.548 1'13.471 9,918 11.866 151.651
050 096 Mid-Stata:s-Vir.clinia 6740 Mains and ServicesEJ,:penses 04301 Equipment Lease 3,340 4.736 3,300 2,641 2,64SI 2.64S 5,638 3,514 3.514 4.563 3,5SG 3.556 43.009
050 096 Mkl-States-Vlr.Qinl:il 5740 Mains and Servi~s E:.o:pen~s 04302 Heaw EQuipment 464 244 57S 3,317 S53 2,043 391 300 327 2.489 311 2.288 13.127
050 098 Mid-States-Vjri=li1'lia 8740 Mains and Sarvioe.. Expanses 04307 HElavvE.quipmEint Capita!i~ f3,746) (4.882) (3,802) (5,839~ {3,5M} {4.596) (5,859) {3,736) {3.765l (6.911l (3,790} (5.728l {56.18Sj
050 096 Mid-StaUls·\Ilr.clfnla B740 Mains and Sarvlces EJ,:pans-es 04590 Utilities 167 203 199 240 1503 257 185 177 206 192 196 195 2.394
050 0:96 MKl-Statas-Viroinia 5740 Mains and Services E:,,:penses 05010 OffioeSuppljes 29 393 422
050 096 MkJ-States-Vlrt:lini~ B740 Mains andServices Expenses 05111 Posta~EltDeliverv Services 18 53 53 :5 4 138
050 096 M[d-States-Virj;linia 8740 Mains and Services ~penses 05364 Cellutar,radio. par:ltl1'ahar~(I$ 57 57 28 86 57 28 2S 341
050 006 Mid-StatasNJr.CIfnla 8740 Main5and Services EJ(penses 05399 CapitalizedTe-leoom Costs (32~ ~32.) (16) (47) (32} (15} {1G) (100)
050 096 Mid·Strte5.virj:11nia B740 Mains and Servloes 8::pllnSEIS 05411 Meals aM Entert:llnment 245 141 230 188 86 186 1,075
050 ose Mk:I-Stata$-Vir~[nia 6740 Mains and Services Expensas 0541:3- Trans~rtItion 707 642 2,003 1.133 1.124 46 5,1354
050 006 Mfd·States.ylro~nia B740 Malns and Services Expense~ 05414 Lod'~in~ 781 715 738 538 196 616 3,585
050 006 MW·States·V1r~mia 6740 Mains and SBrWees Expensils 05415 Membership Fees SOD 42 100 742
050 096 MkI-States-Vir~inia 6740 Mains and Sel"Y'ic:e$ Expanses 00111 CantractLabar 276 S49 9132 3.017 1,175 10,082 5.81~ 2.909 1,467 5.963 32,516
050 006 Mid-States--Virr;linla 8740 Mains and Services Expenses 07443 Uniforms 150 152 302
050 OOS Mid·Statlls..vir~inia B740 Mains and SarvieasExpenses 07444 Unifcrms Capitalized (67) (89) (176}
050 096 Mid-Stmls--Vir~inia B740 Mains and Service;.Expanses 075S0 Mise GElne.ra.l fu.e.nSIOi 532 2,.441 2,049 424 2388 1.511 675 ~,524 1,931 1.309 2,269 {MOl 16,704
050 096 Mld·States.NlrQinia 5740 Mains and Services Expenses 07601 VehicreCap Accrual
050 095 Mid-.5totes-VirQinia 5740 Mains and SElrvictls~p!lnl!es 07607 Telecom Cap Accrual
050 095 Mid-Statas-Viminia 8740 Mains and Services Expenses 0760B Uniform Cap Accrual
000 096 Mid·States--Viminia 6750 O~tribution~Mea5urfn.t:l :andrElQlJlatinj:l statianexpenses 01[]0[] Non.-pro[eI:tLabor 652 1,097 382 1.439 2.150 171 322 379 1,088 7,679



CASe NO, 2015-00043
ATTACHMENT 1

TO AG DR NO. 2-05

Atmos Enarr:lV Carwatlon
Vrr~lnra O&.MExpense
Fiscal2015

CQmeany Dh,rllihm Dlvlslon Des~r!ptiQn A~ccunt Account Oeser! ptlcn S\.lbAccount Sub Ar.:cQunt Description OCT-14 NOV·14 DEC-14 JAN~1S FEB~1S MAR.·15 APR-15 MAV-1S JUN-1.15 JUL45 AUG45 SEP~15 TOTAL
050 [JOO Mid-States~Vlrtlinja 8750 DlstlibutJan-Me:llsurin.J;l and nl!=lulatin!=l station exPBnSOIS 01008 EXPense Labor Accrual {272] 166 (121) (153l 720 571 i1,170) (56) 79 (133) 596 {5SB) (313H
050 000 Mfd-Stata5-Vlrqlnla 8750 Distrlbutjon.&Me;;JsuritlJ;l and fl!3f,1ulatin~ station expenses 02005- Non-in\lentorySupp!ias 446 499 190 84 300 417 1.935
050 Cl96 Mid-Stat8s-V1rninja 8750 DistribU'llon&Maa6Urifl.Cl and reQ1Jlalin~ station axpenSe5 04591) Utilities 2 37 63 47 47 72 16 9 2 3 299
050 006 Mkl·StatesNlrqinla 8760 DistributianyMElasuril'li=l and f"lf,1ulalinr:l $ta'r;iQn e~enses 05411 MOiais and EntElrtainmant 41 41
050 006 M1d-States·VirninJa 8750 DistributJorl&Maasurin.J:l and fe$.llatinQ strtlon exoenses 08111 Contract Labor 1.4-80 1.480
GSa 006 Mtd-States---VirQima 8750 Dlstribution.~Meas;urrnrl and 1ll~latin~ station 8l{penSeS 075090 Mis>:General(;::qJense 2.182 2.511 51 407 195 210 155 364 11 15 ise 0.308
000 006 Mid·States·Virninia erto Distribution~Measuril\Cl al'lCl teQulatino station eXPensa5-Cfu/ cate 02005 Non-InvantwvSt.lPp[ias 11 11
050 006 Mid-Strnls--Virgirlia 8770 Distribution-MaaEiurfnr;l :and requl:;rtjn~ station eXVElnses·City qate 04590 Utilities 3D 30 2S 30 27 27 29- 28 30 30 2S 30 346
050 096 Mid·States-Vl~lrtia 8700 Milter and housef&;lulatore~ses 01000 Non·pralEictLabor 17.:287 13.873 12,925 13..4'2 11,870 10,754 7.416 14,395 11.174 9.634- 8,894 9.66[J 14'.2$6
050 096 Mid·Sbtas---Virs:lirLia 8780 MIlWrand house~ulator a~ses 0100B E:xPlmse Wor Aocrual (2.730) 587 1,702 '.536 (771) 5'8 {1.261) (2,79:2) 1.512 906 75 1.357 668
050 005 Mjd-States-Virgirtia 8780 Met«andhousetel:lulatore~ 02005 Non-InventoryStJPP~es 67 107 74 22 154 150 87 19 50 50 781
050 096 Mjd-Sta!esNlrQlrlla 8760 Meterand housef~urator expetlS$ Q300a Capitalizedtransportationc:ost& (12} [12l
050 096 Mid-Sblas..-VlrQini1i 8780 Meterand houseNl~ulatora~ 03004 VehieleE;o;pIl!'lSe 21 2'[)5(J 005 Mid-Stabls--Vifllirtia 8760 Materand housereaulatorexpenses 0541' Mealsand Entertafnment 60 SO
050 096 Mid·S~s-Vlrainia 8780 Meterand hOU501 raqulatorBXpen.ses 00111 ComractLabar 2.435 2,436
050 096 Mid-States~Vln:linla 8780 M!llilr and house fe~lat¢r e.;.;penses 07500 Mlsc Gener.!J E:>:P6nse 49 54 11 42 71 226
050 005 Mid-Strnls-Virnlnia 8760 Materand house reQ1Jlatot excenses 07801 Vehic!eCapA(;(:tUal
050 096 Mid-States~Vir:linia 8800 Di5tribu1lon·Olhe.r expenSElS 01000 Non-pro1ectLabor 1,<140 1,317 2,448 3.344 2,888 2,999 7,164 11.153 866 1.:253 6,36:2 31 41,246
050 096 Mid-States-Vlralnirll 8800 Distribution-Other~pe-ns8S 01000 O&M Project labor and Contra lOB 514 8.756 9,378
050 096 Mtd-States-Vimlnia 8800 Olstrtbution-Ott1.er exoenses 01000 8<~nse LaborAccrual 4a 69 650 6S3 (238) 365 3,215 i3.156l 0,555") 323 2,873 (3.479) (172)
050 006 Mid·States~Virn-inia 8800 Oistnbution·Otherexpenses 01013 E:/!:panse LaborTransfer ~n 108 514 8.756 9,378
050 096 Mid-States-Vl~inia 8800 Dlstnbulion-OthMID;p(lnses 01014 ~pense LaborTransfer Out (108} (514) {8.756) (9,378)
050 096 M1d-Statas-Vil)1'inia ssoo Oistribuoon-OthereJ!:p.30'5eS 02005 NonylnwmtorvSupplies 13 9 8 23 53
050 096 Mid-States-Vir~jnia 8800 DistribLltio.n-Other expenses []4IJ44 Adveriisln~ 593 191 197 '97 1.184
050 096 Mid-Statas.ylr~inra 8800 Distribution-Othersxpenses Q.i::l582 8uildin::l' Maintenance 1,39' 1.744 1.161 1,067 1.919 2.596 1.200 2,768- 426 1.179 2.012 497 17.979
050 096 Mid·States-Vir~lnia 8&lO DistributiQrl-otherexpanws 04592 MiscRElnts 155 155 155 155 159 91 86 86 86 177 S6 1.393
GSO 000 Micf.St:!.tes-Vir~jnCa 8800 Oistribl.ltion·otherexpenses 04599 Caprral~ad Ubiit';Costs ag8~ (848] (590) (62'} {'.092) (1.334) f710} (1,407) (:247} (644) (1.054] (285~ (9.630)
050 096 Mid--Sbtas-Vir.Qinra 8800 D1stribution-Other expenses 05010 OfficeSupplls$ 116 74 356 374 703 7 187 741 15:; 34 175 2.9:20
050 096 MId--States·Vir~in1a BOOO Dfstributionwother expan'Se$ 05111 Pa5ti"eJDBlivsrySllnIices 23 46 487 192 95 4SI 893
050 096 Mid-St!tes-Vir~jnia 8800 mstriblJt:ion-otherexpenses 05375 Calfsel"Yice for data uses 28 28
050 096 Mfd-Statas·Vir.Qinia aeao Distributian-Othersxpenssa 05377 Cell phoneequipmentand accassorlss ts 16
050 096 Mid--States.vir~in1a S800 Dl$trlbution--Other expanses 05399 Capitalize:d TelecomCosh!. (S) (In ~26l
GSO [JOO Mid--States-Virtlinia 8800 Distrlbutfon-Othere>:oans'ils 05411 Mealsand Entartainment 10 6 :57 sse 27 116 65 1.246
050 096 Mf.:j..State5·Vlroinia SOOO DistributiClrr-Other e:t:penses 054'3 Transportation 14 12 12 24 62
050 096 Mfd-Statas-Vlr~inra 8000 D1stributian-oth8rm:p8nllllS 05414 Lod~in~ 329 730 200 256 128 276 1.976
050 Cl96 Mid-Statels-V1rFlinra 8800 mstribution--Otherel<Pensas 05419 Mise E;mproYElo!I Expanse 180 74 75 81 400
050 096 Mid--States-Virr:linia seao Dfstributlon-OthereXpenses 05420 EmploveeDevstopmetlt 549 7,S46 1,522 3n 76 917 42 11,332
050 096 Mid--StataGNJr~inia SOOO DistributiCln..Qthere>::penses 05426 SafetyTntinfn,tl 3,116 3,1'6
050 006 Mid·States-Vir~inCa 8800 Ptstribution-OtherGxpenses 06111 Contr.lct labor 1.216 761 a 738 :2.725
050 096 Mtd-States.virFlinea saao Dt$trlbutioo--Otherexpenses OroWS Mise EmptoyeeWelfare-Exp 55 14 30 19 108 14 43 282
050 096 M~-State$-Virr:ljnia 6600 mstributlon-OtherelCPenses 07590 Mis-cGeneralExpense 550 '00 72 61 87a 119 442 57 115 2.392
050 000 Mid-States-Vlrr;linta aaeo Drstrlbuti'JrL~Other expenses fJ7607 TelecomCapAccrual
050 096 M[d-Statas·Vir~nia BooO D1$tributior'l"-Otherl»:pansl9s 07609 UtilityCap Acoruaf
050 096 Mtd-Staros~Viminia 8810 Distribution-Rants 04580 Buildin~ LeaselRentsCapfullized {5.820) (5,334) (5,402) [5.347) (5,96?} (4,91;2) (5,2.35) (4.985~ (5.512] {5,219} (5,399) (5,762} {64.8S5}
050 096 MEd-St<ltes--Viralnia 8810 Distrlbutl'Jr1"'"Rents 04581 BUilditl~ Lease!Rents 9.867 9,867 9,867 9.007 9.867 8,967 8,967 S.817 9.817 9,817 9,817 10.017 116.549
050 oss Mid-States-Vlr¢nia B810 Distribution-Rents 04582 BUildin~ Mainm~ce ::20 20 1.411 55 66 170 30 6 1.558 3.339
OSC 008 Mid-Strtss·Virninia 6810 Dfo&trlbuliOfi"-Rents 04590 Utilitie'& 59 73 64 100 64 63 100 105 74 34 121 35 911
OSO 096 Mid-S~s"Viralnia 8810 Distribution-Rents 04599 capitalized UtllltyCa5ts {53) (50) (724) (76) mn (119} (65) (S5~ (61) (22) (70) (S13) {2.279)
OSO 096 Mjd-States--Vln:linia 8810 Distributi'JnwRElnts 06"111 Cot1trac:tL;;tbor 738 735
050 096 Mid-StJtes..Vi~lnl:il 8810 mstribution--R!lnts 07603 Rent Cap Ac:cmr.al
OSO 09a Mid·Staffis·Virginia 8810 DistributiOtl-Rants 07609 Ublil;v Cap Accrual
Q5[] 096 Mjd-Statas..Vil):llnia 8870 Oistrlbutfon-Mairrtofrnains 01000 Non·projectLaboJ' 270 62 74- 51 259 'lOB" '94 1,022 358 2,727
050 096 Mid·Ststes-VT~irtla 8870 Distributimr·Marrn of mains 01006 E>:pen5;e Laber Acorua[ f83) S7 (43} 12 (Sn 49 (49) 43 sa (45) 465 {330l 149-
050 096: Mid-S~Virninla 8870 Distribution-M;aint of mains 04590 Utilities 600 585 564 555 521 478 588 546 438 657 582 516 6,624
051) 095 Mjd-States".\/ir~il1;a 68SD Maintenanceof measurinQ" and r~ulatln>l statione::Iuipmem·Gen' 02005 NQn-lnvantotvSupplies 264 1.511 79 1,854
050 096 Mid-St3tes.oVlrQlnia 8910 Maintenanceaf rneasurinqand r~ulatinil station equipment-CitY 04590 Utirlties 293 229 328 253 171 2B6 255 231 144 325 174 306 2,995
050 096 Mid·Strtes-Virninla B920 Maintenanceofse~ mOOD Non-projectLabor 261 81 54 144 41 2'2 793
050 096 Mjd-Statas..Virgil"1ia 6920 Malntenancaofservice;. 01006 E;q;.ensa LaborAccrual (152) 65 (65l 41 (41~ 38 ~3B] 72 (50) 115 ('4)
Q5[J 096 Mid·States-VIrs:llnlil 6920 Malnrenancill af seNiees 02005 Non·tnventcJry Supplfas 13 13
050 095 Mjd·Statas·\lirninia 8920 Main~nanoe of 'SeiVices 07591) Misc:GfH'IeraIE~nse 7 7
050 096 Mjd-States·Vl~inia 8930 MaJnteoonce of mete~ and heuserEI:::flJlators 01000 Non-proieetL..abar 36 36
050 086 Mld-States-Vlrnlnia 8930 Maln~nanoe af mElters and housere~ulatQ.r$ 01008 Expensel.;;ioorAecTual (1:5) 22 (22} (15)
050 096 Mid·States-Virninia 8930 Mainter'lal'loeofmetersandhousereQ"ulators 0:2001 ll1V!lntoryMawrials 160 100
050 096 Mid·States~Vjn:ljnia 8930 Maintenanceof merefSand heuse rEl~lJlatcrs 02004 WarehQuse Loaditl~ Char~e 19 19
000 096 Mid-Statas-VirQinia areo M:ilinten.ance: of mEltars and hOUS9 nl~ula+.,o:s 02005 Non-InventonrSupplies 6 233 ::3 12 48 300
050 095 Mid·StItEls·VirRinia 8930 MaintenaflCi!' of metel"S and house re~ulatQrS 05010 OfficeSuppli(l$ 14 '4
050 096 Mid-Sta!es--Virr:!inia 8940 Distribution-Maintenance of olher equipment 02005 Non~lrwentorv Supplies 65 545 600
050 006: Mid-States-Vlrpinra 8940 Dis1rlbutian·MairltElnanc:e of oUle.r equiprrwmt 04302 He:il1J'i ECllJipmlll"lt 46:3 463
050 005 MkJ·Statas·V1rnlnia 8!MO Distribution-Maintenance of olhereQuipment 04307 HilaV'{EQuipmentCapitalized (453} (453}
050 096" Mjd-St3tes--Viminia: 8940 Dlsttibutlcn~Malnt~n3nce of etherequipment 04562 8ulldln~ Malntenance 6 6
050 096 Mid·StrtesNlrRinta 8940 DislJibution&Maint!lnance of otf1ereqUtpnW"1'lt 07590 MiscGilnarat~pllnGEI 84 8 00 4{] 317 16 20 283 550 1.407
05Q 096 Mid-StatIls-V1mjnia 9020 Customeraccounts-Meterreadfntlexpenses 01000 Nono.projectlabor 283 207 702 454 44' 857 4:20 1.066 492 284 127 523 5.955
0:50 006" Mi-d-Statas-Vlr~inla 9020 CustamerIltlccurtts--Metsr readingaltpenses 01008 ExpsnseL.:ilborA.c:crUal (122) 5 229 (54) {6} 354 (280) {116} (6) (30) {n) 270 170
06D ooa M1d·Strtes·Vir~inia 9020 Custemer ac~oun.h:r-.-Metw raadi~ eXPenses 02005 Nan~lrwElrttorvSupplias 16:3 17 1S0
0:50 09El Mk:I-Statss-Vir~inia 9020 Customeraccounts-Meterreadlrt::l e~tlsSs [J6111 ContraclLabor 30.210 17,753 25,306 25.432 23,5!J.S 21,465 27,625 ~.606 26.121 20,554 29,155 14,833 282.619
050 096 Mi'CHSta:tss-Vir~inra S020 CU5tomeraccounts.-Meter raadirnlexPenses 07590 Mis.c:Genaral Expense 56 18El :244
050 Cras Mtd-States-V1r~inra 9030 Customeram:oun!s--Customer rec:ordsand CQllections o!I"Xpenses 01000 Notl·prolecturoor 7.392 4,462 4,185 4.3S4 4.mS 4,240 5,504 .8.613 5,274 5,309 5,134 4,441 62.953
050 ce~ Mk:I·States-Vir~in[a SO:ro Customeraccounts-Customarrecordsand collectien5i el:~enses 0101)8 El(panseLaborAcorual (98S) (116) 558 523 ('S4} 54' 1,309 (2,417) 410 809 169 63 6156
050 096 MkJ-Staws-Virr:ljnia 9030 Customeraccounts-Cus.tomer recordsand oollectlons- expenses G4582 Build1n~ Maintenance 50 50 30 26 30 H36
Q50 096 Mid-St2tes-Vlrqinia 9030 ClJstamElr accounts-Customerrnc:ordsand collectionse-lCpanses 05010 OfficeSupl:Ilies fH7 507 167 67 141 114 103 34 147 103 2.081
050 09El MkJ-.Statem;·Vir~jnLa 9[}3Q Customeraooounts--Customer recordsand collectionsel(pan56S 05111 Pastl~{il,/{)B1iver'J' Servic:es 12 85 :2.7 12 136
050 09B" Mld-States-Vir~inia 9030 Custlmer accounts-Customerrecordsand c.ollsctions IlXp8nSilS 05411 Meafsand Entertainment 31 133 296 460
050 096 Mrd-Statas-Vir~jtli.a 9030 Custameraccaunts-Customerrac:ardsand eoJlec:tions o!!lxpenses 05413 TrMSpertatien 164 1a4
050 095 Mfd-States-Vir~inia 9030 Customaraccounts--Customer recordsand collectionsexpenses. 06111 ConlraetLabor 130 '30
050 096 Mid-Statas-Vir~inia 9030 Customeracoounts-Cwstomer recordsand collsctionsIlxpenses 06"2 CollectionFees 443 171 614
050 096 Mid-Statss-Vlr~iniQ 9030 CustamEir ~ccaunts-Customer rac:ordsand c:ollections expenses C70We Mf'scEmp!oyeeWelfurEI !;:xP 315 315
(51) 095 Mk:I-States-Vir~inia 9030 Customeraccout"lts-Customar recordsand collacoonss:.rpen$E1s 07510 AssaciationDues 1.250 '.250
050 096 Mid-Statr1ls-Vjr~inia 9030 Customeracoounts-Cu5tQmer recordsand coJlecoons e:q)enSElS 07590 Mfw GeneralExpensa 460 460
050 096 Mid-Statas-Vlr!=linia 9040 Cws~meraccoun1:5-UncollilctihIElac:cauflt:s OEm7 Cust Unc'JlAcct~Write Off 2,714 5,607 a,083 6.001 13'.766 19,:241 3.155 2,1)84 15,718 1.303 2,068 41.22.0 115.921
050 095 Mjd·States·Vir~inia 9ClOO Customersarvi'le·Operatin!=l jnformaticnaland fns.tructional ad\ler 04040 Commufli~ReJ&TradeShoW$ 114 114
05[} 096 Mid-States-Vir~tnia 91'0 Sates---Superv~$ion 01000 Non-prQjo!lctLabot 7,236 5,197 5.641 5.482 5,653 5.558 5.605 8,409 5.845 s.na 5.400 5,380 7'.274



CASE NO. 20164?O343
ATIACHMENT1

TO AG DR NO, 2-05

Atmos En9rm'CQrpora'detl
Vir.Qinia O&M EXPense
Fiscal 2015

Comp:lny Cl...tslon Clvts:lon[)escr!ptlon Account Ac.countDescription Sub Ac-cQunt Sub Account Description OCT-14 NOV&14 OEC·14 JAN~15 FEB--15 MAR·15 APR-1S MAY-15 JUN-15 JUL~15 AUG·1S SEP~1S TOTAL

050 005 Mid..stat~Vir~inia 9110 S:illes--SupS:fVi:llion 01008 EXPense Labor Aa:rual '25 93 957 485 85 S08 SSg (2,522} 644 844 131 477 2.415
050 096 Mld-Statas-Vlrr:linta 9110 Sales-Supenlision 04021 Promo Oth!l1', Mise 32 32
050 096 MJd--stil.tes-Vlr.Clinia 9110 Sales--Superyfsion 04040 Communitlt Rel&TradeShews 131 131
050 096 Mid-Slate$-Virj:1inta 9110 S~les-SupeNtsion 04046 Customer Rela.tiorrs & Assist 167 4<0 35 642
050 096 Mid....states-Vlr.clinia 9110 Sales--Supervision 05010 OfficaSu-ppGas 4 :2 5
050 096 Mid-5nl.tEls-Vlr~inCa 9110 Sares-Supervtsion 05111 Pcsta~eJDelivery Services 10 10
050 096 Mjd.-.states--VlrJ:linfa 9110 Sales-Supe-rvision 05377 Cell phone tlQu1pment and aooessorler 27 35 13 76
050 096 Mid..sti.tes;-V1r~jnia 9110 Sales--Superylsion 0539S CapitalizedTelecom Costs (15~ {19} (6) (41)
050 086 Mid~States-Vlmjnia 9110 Sales--Supe1'Jtslon 05411 Maalsand ~n.tertarnm.&nl: 52 159 22 193 923 277 243 412 193 166 172 487 3.300
050 Dee Mict-Statas-Virr;rinia 9110 Sa[es---Supttrvi$ion 05412 SpCI~l & DependentTraver 8 a
050 000 Mld-3tates-VirWnia 9110 Sares--SuPeJ"Wiion 05413 Transoortaficn 1.041 1.380 1.232 2,407 672 1,578 781 1,49:5 1.4e1 1,894 7S1 3.185 18,217
050 096 Mid-Statss-VirRinia 9110 Sates-SupeIV~n 05414- Lodj:lin,q 82 442 82 353 460 £44 S7 576 679- 193 267 701 4,537
050 006 MId--St9teG-Viminia 9110 Sales--Sur,:.ervislon 05415 Membel'$hioFass 130 130
060 006 Mfd-Stl'ltes-Vlr~lnia 9110 Sales--Supmvfsion 05420 EmployeeDevelopment 218- 218
050 096 Mid-Stat8s-Vir~lnia 9t10 Sales.supervision 07520 Oonatl'JrtS S 9

050 096 Mid--States-Vlminia 9110 Sal(l~upet'Vist.on 07590 Mlsc GIl!teral EXPef'lse 200 200
050 006 Mfd-Stetas-Vlrmnia 9110 Sales-SuPM'fsi-on 07507 TelecomCap Accrual
050 096 Mid-Strtes·VirRinja 9120 Sales--Demons1Tatin~ and '!Ielljn~ expenses 0404e Customer Rerations& Assist 7 5,128 455 5,590
050 096 Mid--States~Vi~inia 9120 S;lIEl$--Oemonstratin~ and sellin~ expanses 00010 OffiOEi Supplies 25 25
050 006 Mfd-States~VlrQinja 9120 Sales-Oemon5tratln~ andsellif\l:lexpenses 0:5111 PostaQefDelivary servioes. 37 37
050 096 Mid-States·V1fllinia 9120 SareSrDemcnstratin~ and sellirmeJqlElnSElS 05413 Transportation f541 440 358 526 1.099 543 642 550 449 883 6.000
050 09S Mid-States-Viminia 9120 Sale$--Demonstratin~ and selltnr.l expenses 05414 lod~in~ 137 137
050 096 Mid-Stiltas-VI,~nja 9200 A&.G~Admln1strative- 8.~enaral s.alarleEi D1000 Non-project labor 12,672 8,559 8,559 8.570 13.570 8.559 8,462 11.751 6,719 6.732 6,748 6.735 102.657
050 000 Mid--StatesNirnlnia 9200 A&G~Admlnistralive ('">IElMral salaries 01008 ExpanseLabarAcCr'TJal (2,857) 28 1,284 86'2 0 850 802 {3.97.9) 393 1.014 345 666 (592)
050 000 Mid-States-Virnjnia 9210 A&G..Qffic:a supplies & eXPttl"lSO 04023 GCA P1.lbGc Notice Publie;;ation SOO 009
050 096 Mfd-Stat'3s-Vin:tinia 9210 A&G..Qfficesupplies & ElXPef!&e 04070 lnsuranee-Other 1,300 1.000 000 500 3,400
050 000 Mid-StB.tss-VirWnia 9:210 A&.G....Qffioe supplies & eXPenSe 04582 Buildln:::l MaintManoa 715 115 715 2,145
050 096 MidwStates-Vifillnia 9210 A&G.oftioe SUPP~ElS & ElxperlSe 05411 Maafsand Entert:linment 9 :2 SO 1 134 196
050 09S Mid-Statas~VIn:tinia 9210 A&G..Qffice$UPP~es & e;o:pense 05413 Transportatlen S 302 86 72 379 1,3213 2,174
050 096 Mid·States~Vir~inia 9:210 A&G-office :OI.lPpUes & El):pense 05414 Lodr:linr:l 185 190 124 :362 871
050 095 Mid-States·Vir"\11nia 9210 A&.G..QftiC!lSUPPUElS&El.xpense 05419 Mfsc ErnploveeE;:XpBnse 1 1
050 096 MId-States~VIr.J:ljnia 9210 A&G-.QfficeSl.IPpues & a~~nse 05420 ~mpIOY{ile Deve[OPmlmt S6El SSG
050 096 Mfd-St3tSs-VlrQinia 9210 A&G-offloe Stlpp~es & e:o:p.ens.e 07590 Mise GeneralExt'ensa (314~ {390~ {555) (685} (762) (7Ot) {7.2S) (520) (3871 (S01} (293) (284} (5,1399)
050 0915 Mfd-Statell·Virninia 922.0 A&G·Administrative 8:t:pense 1ram.ferrEld-Cradit 08341 Admin & GenElr.il1 Expenses 53.482 82..061 84.273 112,004 79,273 77.230 80.286 94,001 73.736 135,556 71.316 85,820 1.Q29,039
050 oss Mtd-States~Virmnia 9220 A&G·Administrativa&lo::pense tr2nsferred-Credit 41131 BillinQfar esc O&M 39.972 34.857 38.107 37,125 34,444 37,292 37.320 37,044 36.402 39,561 35.147 41,495 448.767
050 096 Mkl-Statas-Vlrl:linia 9220 A&.G-Administrativa expensetmnsfarred·Credit 41132 Billinj:lfor SS O&M n.457 67.618 50.135 103,887 63,755 81,333 00.657 77,97S 68.597 1Sr,GOO (22.890) 121,525 926,711
050 096 Mid-States-Vlminiil 9230 A&.G-outslde- services employed 06121 L~al 98.916 6.0137 584.762: 1.200.793 25,897 [502,81:2) (5,216.705) (5.727) 51.370 1,000 [129,509) 27,500 (3.858,450)
050 006 Mtd-S1:atEls·Vifilinia 9240 A&.G·PropertyinslJrance 04069 BlucllameProperty Insurance 5.667 5.667 5.007 5,667 5,667 5,672 5.672 5,6n 5.672 s,an 5.672 5,672 6B,03S
050 095 Mid-St"ate$&VirgirLia 9240 A&G-Propertv insurance' 04072 lnsurancs Caprta1i<:ed {3.367) (4.024~ {3.384) (3.:251 ~ {3,.928} (3,451) (3.345) (3,33e} (3.510) (3,423) {3.541) {3,B50} i42,409)
050 OSS: Mid-Statlls-VlrQinla 9250 A&'G&lnl urias & darna~es 01293 Worker!; Comp Benefits Projects (4H 3 14 235 4 7 221
050 095 Mid-S~s-Vil"l:llrtla 9250 A&.G-Iniurles& damaoe.!i 0407[] Insurance-Other 2SS 255 255 255 255 "255 274 251 251 251 251 .251 3,057
050 095 Mid-Statlls--Vilflinia 9250 A&G~lnjuries & damaqas 05418 Settlement 1«l 140
050 OSB Mid·States-Vimiflia 9250 A&G&lnjurieseo dama~es 07115 Insurance RSSE!1'Ve' 1,000.000 1.000,000
050 086 Mld--states-W~lnia $1260 A&G-Emplovee~nsion5 and bene-fits 01202 PensionBenefits Load 7.720 6.871 7.426 7.'379 6,000 7,648 6,623 6,914 6.425 6,S80 6.862 6,502 83,550
D5[] 096 Mid-StatE':S--Vlrj:linia 92.60 MG-EmpleYBElpensionsand benefItS 01203 oPEB Benefits Lead 11.150 9.932 10.703 10.654 8,81:2 11,063 9.819- 10,045 9.340 10,146 10.004 9,441 120,910
050 096 Mld~tes-Virl=linia 9260 A&GyEmplove!l~n.sions and ~nefits 01251 MedtcalBenefits Load 15.646 13.927 1:5,055 14.957 12,156 15,501 13.831 1~,O12 13.0:20 14,146 13.004 13,178 169,344
050 096 Mid--states-Vir~lnia 9260 A&G-Employee~O'$,ons and beneflts 0125:3 MedLcaI Bene~ Projects t2.s9~ 19 90 1.537 29 43 1,429
050 000 Mid...smt~s·VirSlinia 9260 MG-Emplovee oensionsand b-.ilnefits 01257 ESOP Seneflts Load 3.462 3.0B1 3.330 3.309 2,691 3,430 3.000 3,101 2.681 3,130 3.077 2,816 37.468
050 096 MidwStatEls-Vir:F1inia. 92.60 MG--EmploYelEl pensionsand oonefits 01258 ESOP Benefits Projects (as} 4 20 345 6 10 303
050 000 Mid·State$-VirJ;linia 9200 A&G-Employeepa1I$10n$ an.d~t'1efilS 01260 HSA B!lnefits Load 169 151 162 162 131 168 149 152 142 154 152 143 1.835
050 000 Mid&States--'lirj;linia. 9260 MG.-Emplovee ~nsions and b'3n&fits 01262 HSA Benefits Proiaets m 0 0 8 0 0 :2
050 096 Mid-StatEls.-Vir,t:lfnla 9260 A&G-Employaapensiensand benefits Ot263 RSP FACe 8eneflts Lead 30B 273 296 2S4 243 304 2.75 271 252 ::274 267 256 3.314
[]50 096 MidwStat8s-Vjr~inia 9260 MG-Employee pensions ~n.d banefilS 01265 RSP FACe Benefits Pfojecls (6) 0 2 26 0 1 21
050 096 Mid-State~Virf:lfnia 9260 A&G-Emploveepensl0nsand ~nefits 01268 ill Bilnefit$ Load 448 398 431 428 348 443 396 400 372 404 397 377 4,843
050 096 Mld-States-Vlr.clfnfa '9260 MG-Employee panslonsand benefits. 01268 UteBenefits Projects (8) 1 :3 46 1 1 44
050 096 Mid·Statels-Vjr~tnia 9260 A&G.-~mploVElB pensionsand bE!nefltS 01268 LTD BenElffi:s load 716 637 S8S 685 557 709 633 641 595 647 636 603 7,749
050 aoo Mid-States-WJ;ltnia S1260 A&G-Emploveepe1'lS10nS and benefib;, 01271 LTD Bonefi1:s Projects t12l 1 4 6r 1 2 64
050 006 MId-Stilt.eG-Vlr.Qinfa n260 MG-Employee pensionsand ooneflts 01291 Pe.nsron Berle1ltsProjects {165] '9 4S 764 14 22 600
050 096 Mid-States-V1r~inia 9260 A&G.-l;mployeEl pensionsand ben. 01292 OPEB BanE!lful Proiects (2e7) 14 68 1.153 21 33 1.022
050 006 M[d.Statas~Vir~inia S260 A&G--Emplovae pel"l'Sions and benefits 02001 lnvento.rvMa»rials 80 159 239
050 DaS Mid·StateswVirqinia 9260 MG-Employae pensionsand benefits 02004 Warehous.eLoadin~Ch8file 10 19 29
050 ooa Mtd-Statas~Vill1ini:a fl26[] Mc;..E:mpIOY9!1 pIlrlSlonsand benllfl\:s 05415 Memt-ershipFees 150 130 1.087 250 1.617
050 096 Mid·Stata5~Viroinia 9260 MG--Emplovea ~ll'Sions and benefits 07443 Uniforms. 226 704 a63 2.569 1.t63 764 12 137 401 171 7.010
050 096 Mrd·State~wVir~inra 9260 A&G-EmpIO'/ElEl ~n.sionS and benefful 07444 Uniforms Capitali;red (B3) (297) (418) {1,153) f546) (385) (8~ (51) (241] (94) {3.279l
050 096 Mid·State~-Vir~inia 9260 MG--E:mpleYElElp.llnsionsandbenefit5 07499 Mi6t: EmployeeWelfare Exp 174 542 272 105 149- 42 132 ao 238 152 S 1.an
C50 096" Mk:I·StatasNlrQinia :92.60 MG--Employee pensionsand benefits 07500 MlsoGenera[EJcpenw 14 600 614
Q5[J ooa Mtd·States.-.Virj:linra 9260 A&G-Employeel:Iensions; and bene1'it5 07508 Un1formCap Accrual
050 096 Mid-State!l·Vi~inta 9302 MisceDaneous ~anBr:a.l E!~nS9S 05411 Meals.and Entertainment 116 347 463
Q50 096 M[d·States~Vir.Qinia S302 MiscellaneousQerleralext>enses 05413 Transportation 1.129 2,221 3,34S
OSO 096 Mtd-States·Virqinia 9302 Miscellaneous~enBral eXpenses 05414 Lodaina 25 25
050 096 Mid-Stlt>;':s~Virr:ljnra 9302 Mil!c;llllaneous~en9rale~nS8'& 07499 Mise E.mploy~ Welfare &p 25 55 Z2S 65 225- 595
050 096 Mi-d·States·Vir~inia S310 MG.-Rents 04551 Buildin~ Lease/Rents 741 741 741 740 741 741 750 741 750 787 n9 779 902S

478520 379.342 9'34.835 1,663,470 485,564 {51,961) (3829.823) 407154 4V56S 527,967- 1«3.355 502,561 2071,600

ExcludingAccount 9220 307.609 le't8Cij:5 m,318__ _1,410,454 :308,092 ('277,616) f4,017,08S) 198.130 24El.a.34 185,169 62.812 253,741 (332,.937)
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Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No~ 2-06

Page 1 of 1

REQUEST:

Please provide a schedule showing the total costs incurred by the Shared Services Division
(Division 002) by cost allocation pool and the amounts charged to each affiliate, sub
affiliate, or division by FERC O&M and A&G expense account for the fiscal year ended
September 30, 2014~ Please separate out the costs allocated via each of the different
allocation factors including, but not limited to, the Composite Allocation Factor. Provide the
information in electronic format
with all formulas intact.

RESPONSE:

Please see Attachment 1 for a schedule showing total Shared Services Division O&M by
cost center (cost allocation pool) for Fiscal 2014, the allocation method used, and what was
allocated to each business unit.

Please note that the composite factor will vary between Shared Services cost centers
based on what business units the cost center supports. For example, if a Shared Services

.cost center supports all business units it will use a composite factor based on Total
Company. If a Shared Services cost center supports the utility business units only, it would
use a composite factor based on Utility Only. The different composite factor methods have
been identified in Attachment 1.

ATTACHMENT:

ATTACHMENT 1 - Atmos Energy Corporation, AG_2-06_Att1 - SSU O&M Allocated to
Business Units FY14.xlsxf 10 Pages.

Respondent: Jason Schneider



Atmos Efler~Y Com~ion

SSU O&M By Cost Cen~r AlioClilledto BllSinessUnlll
Fisoal2014

CASEMO. 201~00a43
ATTACHMENT 1

TO AG D~ NO, ;2·06

CQe:.tCenter
1101
1101
1101
1101
1101

1101 Total

CostCl!nt.er
110:5
1105
1105

1105 Total

Sub 40001 Sub 40002 Sub 40003 Sub 401:104 Sub 40007 Sub 4000a Sub 40009 Sub 4-0010
Co:;.tCenter Description Fa~to,r Us.ed __ .~(;:.Clum... A¢I)Q.untDese:riptlon Fi:s.Qal 2014 amOdto-WIlrt i~~ 01... SlillMl to COrKs m... Il;III~d fQ v..DI~ a;1I~d 19I{H~ldSt 01... alliIN!to N~nliljll~a~ BI~1!'d to Mld·T~ I]jt,f ElllkKl to MSOlv ElI~C<l w f'jpllll"~ 01v
55 CJallas Chief Fin~ndal Officer Composil-e·TQtaJ CompanY g220 M.Gl-Administrafil.'eexpense tnmsferred·Cr~lt (1,59$,591l [129,402l {H:{287f-- (153.496) (172.952}{51:l:23~jj--- {645.257) (124.297) (100,651)
55 D'allasChler FlnaneialOfficer 9200 M.G-Admmiijtrative &Qelleraf5alari4ls 48:5,280
55 Dal~ Chief Financial Officer 9210 M.G--otfi~e ~upp1le5 <:. expense 62,963
SS Dallas Chier Financial Officer '3260 A&GO·Em~rovee llertSionsarHlbefI~fits 9'53,423
SSDa~a$ChlerFln~nelalOfflcer 9;l10 A&G;·Rents ~

~

Cost Cenlt!r Ol!scrlp~t~.~. Facto, Us.ed Account Acc~~rl!.~~.rip.JI.l:In. Fisc:ill 2014._ _ _ .~II~_d tJ:Iw~~ Te~. 01'0' I'IUQ-d to OOIXS01... Slll~d ~ LA o.~ Ejllled I.Q XY·Mldst Olv elll(:1l to N~AIItIII~~5 Iillllgdm Mla.r~~ Ow BlIlN!te MS OIV BIII~ t.Qo Plp01I~~ CI~

SS Dalla~ AlJdl~ Compo~ite· Total Company 9220 A&G-Admlfllstraliv£t~el'l$e tral'l6ferred.cre'Jit ~4.592,351l----------------- f372.44m (326.057). - ---(44tr84Y {497.611l {167.621l (l.S57.1471---- ---- ---(~51,744) (571.7461
SS Da.ll~s Audit 9230 A&G.oL1t~rda -!;~BS amolwad 4,504,613
SSDaliasAIJdlt 9:310 A&G-Flent.s. ~

~

IotI!IL§U AIIU~~

I~ e~gl"~11& U~L'I!!i

O.595.$91l

(4.592,351)

CoStC~ntl:!f

110El
1108
110El
1106
1100

1100T~1

Cost Cl:!rttl:!rDI!S(:ffptio-n ral;;tllt Used Aeeount Account D~er!ptlon
SS DalrasT~as.url:!r Compo~e • Total Com~anv 9220 A&G-Admln~r.anve alcllanS1l' t!anGrerrel;!-Credlt
SS OallasTraastlrer 9200 A&G-Adrnlnistr.atlve &, Il€neral sararles,
SS Dall:ls Treillsurer 9210 A&G-OIl'i¢e~uptllies .&Il~p(ln~e

SS OallasTraaSlJrer 9250 A&G--E:mplo~aa Pet1s.lons :andbosnefi"ts
SS Da:II:l~ Tl'Ila&-lJter 9310 A&G-Rl!nts

Ffseal2014
{816.299)
384.138
122.604
268.0ao

-.11&L
~

(as.W2l (57,957) (78,528) (85.457) (29.795) (330.11tl (63.590l
aUl~d tg f'lp~II~~ OJV

(101,62g} (a16.299}

Cost C~nter Dl:!scrl.p.~!~.~. Factor U.!5e.c1 Acecunt Aeeounl Dl!:s.crlptron. nn. _m_.mm .. __ .....m.m ._.... Fls~a~ 2014 E!llllHIt~W~s1T~_~~. ~II~d ~o CO/KS ()I~ EllnQ'J'tQ~ CI... BI~t!d ~ KV-.Mi~S::_l}Jy I!.lI!od 1Il-!II1)tl~~ltlllQ1 alll~dt~ Mld·YW( DI~ alll~t~ MS C"IV 8111~ro Plp~I"~ CI",Co:s.tC~~r

"07
'107
1107
1107
1107
1107
1107

1107Tctal

SSDaJlas.Tl'flasutV
SS DaJla~ T~ii!;urv

SS Dallas Treasury
SSDliIIM;Trfl;!:!;ury
SS D:ltl~ TtMSUrv
SS DaOa',;; Treasurv
S8Dafl2STreasurv

Com!XJSf!e • Total Comll::lrr¥' 9220 A&G·Aclmlnlstrallw:~per'1S-1l tr.:lt'lMa(l'e!l·CreetJt
9200 AB.G·Admlnl&tratl~e! & QQI'lB1al ~al ..lies
9210 A&G-Offiee sLl~plle~ B.~ens~
9230 A&C3·0u~de servleesQm~ki'{eoCl

9-:260 A&G-EmpllWe~ lle:n!ions ~I'ld bCl:l'Ie1lts
9:302 MI~laneouaQen-erale-xpenses

51310 A&G·Rentro

(1.:321.129}
.39~.107

43.624
ases

179.125
&2,00::;
69,887

(0)

(107,1") (9:3-./l00) {127,C193} i'~,210) r.:a,221} (534.264,) (102.916) (164,481) (1.32:1,1:29)

CostCerner- Cest Centl!:r Oeserlptlor'! Faclor Used Awount Account Oe:i cription Fh;.~al 2014 sm~d tg Wo1;t lu Diy BlIllKl ~ COJl<S CIV BlII~d I.Q l.A OW elll~d 19 I{Y-MldSt 01... ellnlKl~ N~nIIDIIU~~ Ellllfld to Mld.T~ I};I~ I:!I!I~ WMSC~ ellhl'llfD Plp~JlnQ 01v
1108
11M
1108
1108
1108
1108
1106
1108
110a

110STctai

S8 DalI;t'!;Risk MaMQl!;rrI1!:l'1t
SS Da!lasRI!k MMlaQemMIt
SS Dallas Risk MM~~erMflt

SS DaOM; Risk M~fI:!~errl1!t'lt

SS D.ilnasRisk ~Qemem
SS D.1~las Risk Mana~eme:nt

SS D.1Itlas RIslo:: MaJt.Il~ement
SS DaUasRiij./t; Ma.nEi~emem
SS Dallas Ri~1< ManaCiern-e11t

ComtlO$ll~ - Total COmpen.... fJ:220 A&Q-AdmLnistralN~ expertlletransferrtld·Crl!dll
6100 DistribLtllon·O!Jel1ltion -supervl~oo and enl:lineerirlQ
8740 Mains and Semce$ Exllenses
9200 A&~-AdmitllstrsWe 8.~ne:ral SllIMru
9210 M.t:'...QNlce1Ouppll~ &.expense
9230 A&G;·Out~ide servicesemploved
9260 MG-Errwlovee eenslensand t:oenefrts
9310 A&G-RerrtG
9320 A&G-Matntenance QfQeneral~[ant

{117,2e7)
004

1,309
:m,m

54,980
29,190

19'1.139
64,.715
2.057

-2...

(5B.172) (5D.927) (6'a.OO3) (77.754) (26.18tl {290Jl71} f55.617l (89,302) (717,287)

Co~tCe-nret

1110
1110
1110
1110
1110
1110

1110Tota~

C~lC~nt~r

1112
1112
1112
1112
1112

1112Total

CQ~t Center ~I;:ription Facitlr Used A(l(lount AI:(:OUl"lt ~crfptie-n
SS Dallas-suoph' Chain M-Qrnt CQmPQ5it-e • Re~lJrated Only 9220 A&G-Adt't1If1i~r:aHve ~anse ~rerf'(ltl--Cr~Qlt

S$ Dallas-$upplv Chain M(lmt 8700 DistribtJtiM·OpeTatlol"l sup.ervls[Qt'! anClatI~lneerlno::l
SS OaJla~ Supply Chain M(lmt 9200 A&G-Admlnil;tr~llV(t 8.~naral s.atarleG,
SS Dalla~ SupplYChail'lMQmt 9210 A&G-omC"l :t;up~lies& ~~p.en~1l

SS OaJla~ SupplYChain Mcrm~ 9260 A&G·EmJlloy!teP~ns;lol'IS atld banarlb;
5S Dallll~ Suppl'o" Chain M-aml 9310 A&.G·Rl!:~

Cost c-~n~r O~scrlpt((ln Factor Used Al:eourrt Account Oesl:rfptio-n
SS Dalla:s. Mall&.SUP~IV Composite· Ra!=lUlated Ol'll'{ S220 A,&(;.Admil1istralM1: eJilel1selransfe:rrtltJ-..Cl'1;Idlt
SS Dallas Mail~ Supply 9200 A&&Admlnistrative 8. !:Jeneral sararle:s.
SS Dalla:s. Mall&. SIJP~lv 9210 A&GrOrlice "lUPllljes&.expense:
SS Dalla~ Mail& 5upP-!v 9260 A&G-Emllloyee pe1l~lo~ and boenerrts
SS Dalla~ Ma~ & Supply .9310 A&G-Rerrls

F~seal 2014 E!lll~d 10 W<I<It Tt:ol Ow
(210.532) (17,706)

5S4
97.415
19.281
S5.313

~
~=_O_

Ft50CilI 2014 alll~ ~ W~s1 TII'lCI},1f

f50~.267) (42,5m
95.365

:320.663
35.953-
54.266

(O)

(1:5,5161 (20,969)

(31,312} (50.424)

(23,708)

(57.0am

(87,708) (17,179l

(210,911l (41,311]

(27,748)

{S6.726)

{210.532l

(506,267)

CQ:>tCentll:r Cost Centli!r Dll::>cription f.a.ctfl.f!.J.!:l!dA¢¢Qunt ACC(HJtlt Oescri pt~on FIsC'at2014 ElIIl~ to W~s'l i~~ o~v 8111~ ~ COIKS0iI~ Bill«! tI) I.A Ol~ aU~d R>I\'l'-MldSt 01... BIlI~ toNonUllh~~£ al~M It>Mld·Ta-x OW elll~ t~ filSc.... alll~~ 1~ F'1~~II~e Di~

1114
1114
1114
1114
1114
1114

1114 TotaJ

SS Dalla6Vice p~~ &.Contrnfi~
SS Dalra~ Vice Pre~ & Contro~e-r

SS CJaltas Vl~e Pres &.Contro~et
SS Dallas\/lee p~s & ContrQller
SS CJall~~ Vj~e Pres &.Controller
SS CJalias Vlce Pres &. ContrQ~f!f

Com~oslte • Total COmP:lt1.... 9::!20 A&G-Mmlni:!Otr<ltlve e);pen~transferred·Cre(m

.9200 A&G-Mmlni$tratlve &Qeneralaalarle-s

.9210 MG-OfrlCe slJ~ljes &expemle
9260 MG.-EmploYeepensions~nd benenls
9310 MG---R~n~

ga20 MG--Malntenance of l:leneralplant

{1590.755}
297.872

26.815
294.627
as.gOl

340
(O)

(56.Q20l {49.0441 (S6.451) f74_676l (2!5.213) {279.341} (5:).13,10) (85,999) (89D.755l

CD~tCllnte.r

1116
1H6
1116
1116
1116
1116

111GTotAI

CoMC-!!nter
1117
1117
111;
1117
1117

1117 Total

Cost C~nt&r Oli!serj~tron F~ctor Used Account ACl;:ountDescrj~~1 on
SS DallasTaxiltlon CcmllosltrJ: & Total Comoatw 9220 A&G·Ai:lmjnl5tr.rtlye exP"lnsetransferred·Credit
SS DallasTAXation 9.200 A$G-Atlmitllstratl~e &.~eneral1iillarie.s
SS CJalias Taxation 92:10 A&G·Office 6I.Jcplies &expense
SS DallasTaxation 9230 A~G·Out!lid"e llervices em:Droy~

53 CJillias "Taxation 9200 A&G-EmpliWee~eflSionij, i100 ben-efits
SS DallasTax~lon 9310 M,~·Rents

CQoSt C~nt~r OeMrlprlon Fal;'lorUsed Account Acctlum Oe.st:riptlon
SS DallasAr:d~ ~I= Compo&lte·Total ContPal'L'/' S220 A&Gi..A.dmmlstrative exDensen.artSrerred-eret:ll~
SS D;!,lIa~ Ac1::tCl s.e,...i= 9200 A&G-Admmlstrolltive 8.aeneralsalaries
SS DlIlI:ls A.ect~ Sa1\Ji= 9210 A&G·Offtce -sup~fles & exPfln~e

SS DallasAcclClSeNie~ 9260 A&G·E.mJ;JIQyee llenslortSand t>enefrts
SS Dalla~ Ar:cl~ Ser\Jlees 9310 M.G"Rents

~i5(:a I 2014 am~d tg Wc1;t 1Il~ DI~

(004,6141 (53,900)
1S9.486
31,049

145,338
176,949
111,:200

~

Fj~eal 2014 alll~~ t~ WItSt TfrlCm~

(218,6$$) (22,602)
109,882

54-.903
1L1~.700

11.139
(Q)

BlIl<!dwCOJI(SOly a;1I~dl.QtAO>v

(47.188) ($3,936l

(19,78n (28,a10~

(72,044)

{;'0.210)

(24.258l

(10,172)

'2S8.no~ (5t.'77:3)

(11V'02l (21,710)

Bllrad tQ-P~PII~n~ cl~

(SV44l

5lIle~l~PIIMlI~&CIY

(34.697l

(66.U·14)

(27a.si39}

CClstCllrltli!r Cost Cilntli!r O1i!~eri~il on .E.~etor U,~d ..tI,(:'O:tlunt Ai;;CountDescdption _ Frs~1 21:114 1!1It1~ to WastT~~ 01... elEloo~ CCIKS Ow Bllkld tft J,.ADiy ~1I~d IJ;l KY·PI:IldSlOI~ ElI~Q"Cf tG tfo1ttm1lU~5 BllllIdm Mld.To»c o.~ ElI~M ~ MSO~v eiliro~ F'lp~lI~a Ot\r

1118
1116
1116
1116
1116
1118
1116
1118
1118

1116TQtal

5S Da:II~s SUllPlvCl'\ajn
SS DallasSlJllPlvCl'\ajn
SS D;<l;lIas SUllPI.,. Chain
5S DlIlla~ SUIlPlvChain
SSCJaliasSIJIlPlvChBin
SS DallasSlJtlpl.... Chaln
SS DallasSlJllPI'o" Ch:tln
SS Dall.a~ SUDPlv Chain
SS Dalfas SlJllPlvCn:l:in

Composite~ R-eClLJI;!ted OrJlY 9220 A&G-Mmillistranve ~Peil~~ trallsferrert·Credlt
aaoo Dlstt1b\ltle-tl-Olherex~nses

9020 Customerilccounts-Meterreadil1~expenses

9200 M.O-Admrlli6traUve& ~eneral e.ararle~

9210 A&G-ONice ~upplles e.. expense
9260 A&G·Emllloyee PeIlslonsaJ'1d benefits
9:::130 A&Gi-Re~l,llalorv cl:Imm~lon expenses
9310 A&G-Rems
9320 A&G·Marn~nilnc~ of ~~eralllr~n~

n'l95.347)
1322

12.163
400.572

71.674
155.601
18.9[]O
35.389

424
{a}

{5El.479l f51.24n f69.2sn aa296) (2i39.681) f56.7t:O} (91,647) (695,347)



lUmo~ EnerQ'{C:lrpooratllm
SSU O&M BV~t Center A.llocaredto Business UnilS
FIScal2014

CASE. NO, 20154:1343
ArTACHMENT1

TOAG DRNO,2-06

CQstCenter
1119
1119
1119
1119
1119
1119

1119Tota~

Cost Center
1120
1120
1120
112.0
1120
1120
1120

11::l0TDtaI

Cos.tCenk!r
1121
1121
1121
1121
1121
1121
1121
1121

1121 Total

cost Center De5cnp~1 on Factor Used Accourrt Account Dl!scrl ptl 01'1

ss ~Ilas GerreralAcC'Juntl:lCl Comllcsire - Total Companv 9220 MG--Admlnlstratl~Q &XP!lMIl transfMred-C~e<lrt

SS [);JII~ Ger.eral AOCQuntillCi 9200 MG-Admlnlstratl~~.& ~Qn!1;!;1 ~larlBS

SS Daltas General A~C!:IuntinCi 9210 ASG--OIUca. suoplltls & e:Q:Iern;e
SS Dalbs Genei'a:1 Acctll.lnti11~ 92aa MG.-Employee panSiOr!s aM benefits
58 Dal!:is Gerteral ACCQunUml 9310 ASG-Rants
SS Daltas Gerlefi!ll Accool'1fil16l 9320 A&G-MainteI'laI'lCoe or r:eneralelant

CO$tC~nter Oesctl pUon F:actor U~d A~l;Ium Account Oe~cnptron
ss Dalt:a& Aa~unts Payab[e COl'l'1l:lI;Jslte - Total Company 9220 MG-Admlni~tratl~e expen5-e transferr-ed·Credtt
SS Dallas.h:oounts Pavabtll 9020 Cuelome'f ac~QlJnts·Meter readln~ e>:pens.!!s
SS Dallas Ac:c.auntsP'ayab[Q- 9200 MG-Admlnl~tratIYe & llenerai 'Salaries
SS Da~as Jl,(:CC1unts Pavab[e 9210 MG.-Office ~1J~plle~a.=en.se
SS DaU~ AcooLintsPavabta 9260 A&G-Empl~e pen~kJns end benefits
SS DalIa'G ACOCIut'lts Pa'tabta S:310 M(;.Rerlls
SS Dallas Ac~t'lts Pavabte 51320 MG-Maintenan~e m ~eneral plant

co-s;tCenk!r De&eriptionF:al;:tl)~lJ:.$~~__ Account" Account Ce~c:riptlon
SS DaJlasPlant Acoountlnq ComIlQ$lt.e - Total Companv 9220 A&G·M(nlni~!tatly~ ex~ense transferred-Credit
SS Dallas-Plant Ac~untb'lQ 67'00 OII>ttI!llJtloh-O~eratIQn eUp-e{VI~itlfl and en~lnee.rirtQ

SS Dallas Plilnt AooollntiM eeoo Oisttl!ll.ltlon-oth.erexpen~~
SS Dallal; PI:mt Accot.Jnt~ g200 MG-Ad"mil'llstre.ti1fe &.C1e:lerar satarles
SSDalla-G Plant Acoout1tb1(;1 9210 A&G·Offic:.e 1;IuopJies &expense
SS Dllila-sPI~nt Aceounttn~ .9.2SO A&G-Emp~e olUt!;;lol'lS andt>enetits
SS Oa~a.s Plant AcMuntltiQ 9310 A&G-Rents
SS Dallas Plant Acc.auntlfl~ mo A&G-Mail'l~na.l'l¢e (If Qeneralllr.an~

F~~eaI2014

rS19A89)
509,374

21.575
192.034

95.474
1.03:3

(O)

FtSCIiII2014
{947.30S)

15.280
574.a46

23.515
214.938
ns.seo

150
(Cl}

Fiscal 2014
(S23.539l

aa
9.561

556,t30
$6,405

209,681
49,017

681

~

SLlb40001
IlIl1lll(fmW<!~T~~Oty

(a6',461)

rYEi,S27)

(74.699)

Sub4C1t102
!;lI1I~d lO COIKSDI~

(58,184)

(67,259)

{65.671)

Sub40DDS
alll<:d to LA Ol~

f7M:35}

f91.131}

(88.844l

Sub40cm4
ElII~dtoKY-MldStDlv

(SfUI33l

(102,S88)

(100,112}

Sub4tl007
"B.I1I~dtDN~nIillIWe5

[29.9111

(34.577}

f33.(09)

S\.lb4000a
BIIIMlt>;)filld.Tt!IlDII.t

(331.401l

[:383,001)

(373.479)

Sub 400 OS
BII!<:dtl;>M$OI~

(63.838)

(13,195)

f7l.944}

Suh40010
allhKIt:)P"ll)Ollnn cl~

(1Q2.026}

al~g,;lto P"lj:oQllnD 01v
(117,940}

BlIlQd11;> P~Il':Wn~ tll~

(114.9~l1)

Totoll ssu JLllo~n!'I!d

TDtIlIAIICK:lrtcld
(819,489)

(947.308)

(92:3.539)

CostC'lIrttl!r Cost Cl!nh!r Dl!scrlpth:1n Factor USl!d Account Aeeount ~(:r[ption Fi$cal 2014 ElIII~toW<!lstT~ elY l,hll~~ ltl COIKS 01'0' illllg-d~ L.A01... allllld to i'>r-MldSl Ol~ Bllltldtl:I t.!QrIutllmDg ElIII~ rD MI~·lll~ 01'" BIiIoN \QMSOl~ alll~a IDPI~~II~~ Olv
1123
1123
1123
1123
1123
1123

112~To;:Itill

SS Dallas Gas Accoontil'l(l
SS DatJas Ga~ ACCOOMtinQ
SS nana.s. G~ Accoonlil'lQ
SS Datlas GIIS A=ntil'l(;l
SS Dallas Ga~ ACCOOI'lIiJ'l.Q
SS D.a~a:s Gas.Ac.cmJt'ltinti

Comlloslre • Re:A11larea Only 9220 A&G-Admll'l~ratrva ~setratlsfS'(l'IXI-Ctedit

8700 Di!;trJb1JtiM-Ope1'atJOfll:l,.lpll:rv'lslon and en~ina-erln~

9200 A&G-Admil'li$tr.atl~ & ~enS'!a1 salali~

9210 MG..offi:::a ;!;I,JPllIi-as &. elQle(l1;1;!
9200 A&G·EmoIQYMtpet1sJonsanti benefits,
9310 A&G·Rerrl'G

[4135.124)
352

258.271
9.577

144.221
72.702

~

(40.199} (35,754) {4S,:318) (54.625) (202.103l (3'9.556l (63.939) (~,124)

CostCentl!'r oest Cerrlllf OllscrfpUon Fa.ctor USlld Account A<lcount D~:!O(lrl pHon Fiscal 2014 BlillId tJ} W~Bt Te~ 01". ElIIIMu.CCIKS Plv Dill~d kt 1.A...Iv a.1I~~ tQ, I<.Y-MIdSt O:Iv Slllo~ 10NDnutlll~~~ ElI~~ ~ Mld-T~ Diy Sill~d ltl t.l;tSON allll:'llW PJpQlln~ 01v

1125
1125
1125
1125
1125
11?5
1125
1125

1125T~1

SS Dallas Financial R~orl~Q
SS DaUasFinancial R-eportil'l~

55 Darlas Fimrnclal Reportin::l
SS DaOe:s; RnallclOiIRetJortinQ
S$ Dana'S Financial Re-tJortitlQ
sso.;na$Hnanclalf;:-etlottinQ
SSo.alla.~ F'll"1anclal R~ortill<l
SSDalIOl6Flnai'l'ClaIRePot1i(l(l

cemoeslte ~ Total ComPilny 92:20 A&13-A.dmlnistratlve expensetransf&tred·C,~rt

9200 A&G--AdmlnLstratlve .&IltlnM"i!.1 ~~Iaries

921 0 At.G-O~e sLlopl~s s e:~e:M.e:

9230 A&G.QlJtslde~Iees empleyed
9250 A&G·Em:lloV~ pensloos ~nd ben~ms

9302 MjecellarleoU~ llenenll e;:meflses
9310 A&G·Rent"s
9320 A&G·Mallll"ehallC>e or ~eneral plant

{1.:35:3.761}
749.175

19.266
:35.::341

~ae:.21e

37'.528
122.354

U:lE!1
o

(109.792l [9G.118) fl30.234} (146,750} (49,41:3l {647.~) (105,-=60) (16$,546) fU5:3,7e1}

CostCenler

1126
1128
1126
1126
1126

1126 Tota.l

Co~tC~nter

~12e

1126
1128
1128
1128
1128
11:28
1128

11::lST(leal

Co~tCllrrlef

C05t Cenk!r Pe$.criptllln f<lctl)~JJ~e<:I_ Ac:cOU11t ACcount Oe~cription

$S Dallas p:!vl'Cln ComIlO$I~ - TOIal CompalW me A&G-MrnilliStr.ltl're e);pensetramlferr-ea·Cred~t
SS Dallas P:lYI'(J~ 9200 A&G-Mr'Illl'l~i<ltl're & :Ilenere:1 ij:alaries
SS Dallas P"ayrOlI 9210 A&G-ortlCl;! $I,.lPtJI~$ 3 e:<Jle('l$e
SS Dall:!s P,1lyrcll 926:) A&G·EtnllkWBEl pensions anrl beneflt~
SS D~lIas Payrall 9310 A&G-Fl~rM;

COEitCenter De~criptj on Factor Used Account Ai:'ColJnt Oeserl ptfon
55 Dallas Propoertv &.SafesTax Composite· Total Comp.an'{ 9220 MG-AdministratlVQ e-);pen~ trans1il1re.:j-Credrt
53 Dalras Pfop.erty &~teeTax 9030 Customer account~·Customa.r re-aD1~ a.nd eoOacth:ms- exJlei'lSeij
55 [J;.'!Illa~ Propoertv &.&l~~ Tax 9200 A&G-Admlnistratl~e .&(;Ien!'!;!;1 ~alaries

55 D:alla~ Property &.s.a~~ Tax 9210 A&G..Qffite slJ~li!:s & e:XOl':(I'!;t':
55 O'allasPropertY &.s.a~~ TID: 9230 A&G..QLrtslde s~flo'ices "lmpllW{!ld
55 Dall~ PropertyS. s.al-e~ Tax 9200 A&G·EmpIQV~ pel'ls.iorls:11"11:1 b~rlgms.

55 DallASProperty&.Sal-esTax 9310 A&G-Reltts
55 [)all~ Property<I.s.a[.e~ Tax 9320 A&G·Malnle:lUnC&of ~~ne:r:l1 plarrl

Cost Climer DliIscnPll on. Factor Use<! Account AC(:(lunt Oe~crlp~1 'lM

FISl::.a.t2014 EllltlldtI;I 'o\I~t l~~ 01...
f752.544} f61.031)
435.132
49.493

159.408
106.fS12

{O)

FIs,cal 2D14 BlII~~ to WlI'!;l T~~ Diy

(2. t 67.an} (1 75.815)
35.921

1.183~51

56.636
279.669
490.720
118,147

~
___0....

Fiscal 2014 Blll~~W~$'lT~"'V

{53,431} (72.395~

f153.919l (208.550)

(S1,51S}

{234.996l

f27.466)

{79,128)

{304.:329) (58,623)

(elrS.6oo} f168.878}

e~I(l(I~PJp~lnDCI ....
(W,eS2)

el~lIdtc p,jl)lllln~ 01'0'

(2ti9.901)

E1~I~(j tDF'I~~II~~ OiIv

(752,544)

f2.1a7.S77l

1129
1129
1129
1129
1129
1129
1129

1129T(ltOIl

55 Dalla~ I~ome Tax
S5 Dallas Il'IComeTax
5S Dallas Ifl-Come Tax
S5 Da~~ In.comeTax
5S Datlas Il'l(;omeTax
SS Datlas Im:omeTax
5S Dallas lru:orTNl Tax

CorrtlJosire• TtIta~ Com~i1nv 92:20 A&G--Admlnlst:ratl~e eX~n8Q tranM~rral1--Cr.edlt

9200 MG-Admll"1ls.trati~a .&Q£lMralGaJaJ'les
921 0 A&G-..Offic~ sUJ;lplll!:s & ew!'J'ISolt

9230 MG--Outsldft servic(!:~ emlllo~1!:'d

9260 A&G-.Empl~r1!I o~nslons. al'ld bIl1'n;lr~

931 0 A&G·RMI~

9:'.120 A&G·MaintManCr1!I of (lC!nll1~l plant

(663,856) (53.83.9)
419,334

24,454
15,300

188,315
16.403

50

~

(41,134) (63,363) (71,S'62) [24.23i} (26$,463) (51,714) (82.650l (663,856)

Cost Cl!ntC!rDC!scrlp~IQn ~ctorU~ ~.J:'~_'?_L1~_t ~~~_~_~..l:!~_~I:::J.i~"!~n ..._..... .. Fiscal 2014 ElIIIO~_!'?"_~~~J~_~"p..I:"'"__ "_" __"_.._"_!'!J~I~~"qOIK$OI~ alll~d to U DI~ Bjll~(j ~ KY-MoItSlCIV Ellllf!(! ~ ~_~IJ]l.ll~I_":!l__ _ __!?JI.I~~"tI;>"~ld·T~~ o.v alll~tD MS1:11'" BllllIdtaoPjpol-lln~ 01'"CQstCen~r

1130
1130
1130
1130
1130
1130
11:30

11JOTOlai

SS Dallas BLlSlne:s~ P1~nnil1C1 and Analysis
SS Datlas Busintlss Ptmn~~ ;!J1d An~lvsls

SS Datl8 BUsln{l~s Pl:mnirl~ ;UidAnalysl!
SS DaUas Bl.!8lnessPl~nnirlCi and An~lysis

SS DarJasBusiness P1anni1lCl afld Analysis
SS DarJasBusiness Plannil'l~ and Anal"lsls
SS DaU;!S BLrlllnessP1:!nnfrl~ ;!;ndAnalysis

Clm1poslte& TQ!\ll1 Ct:Impanv 9220 A&G·Mmjnlslr:!.ti~ ~a.~e Ual1.llll:l1ad-Ctedlt
8700 Dlsttlllutloi'l'-O!lC!:r:ltl'ln ~upervl~kin andsnQ"il'leerln~

9200 A&G·Adminls!ra.!ive S I::«ll;!!ral ~l.arles
9210 A&G-Offlce 8uppll~ &."0XP4ln!;~
9260 A&G-Em~ ~enslo~ arid blinQfi~

9310 A&G·Rflnts
9320 A&G·Mail'lt-l!I'I~l'ltl!:af(;lBr1A!Iralolant

{1.0:H.004}
850

6S0,436
44.2ae:

~20.~:m

41.004
97
o

(84.101l {13.6211 {99.760} (112,411} (37,851) (419.364} HlO,78J) (129,1Q7) {1,0:3·7.(04)

CGSt C~n~r
1131
1131
1131
1131

1131 Total

Cost C~nt~r Descrlpllol'I: Factor USlld Ae-clount Account. ~cr!ptICltl
SS Dil!las Media Reratlons Comoosite • Re~lJlaled: Only 9220 A&G-Admlrtlstrativee:m~s.a trMlsfM'!d·Ctt!:'dit
S5 Dallas Media rlefations 9200 A&G-A-clminlstra!:iw: & ~entl:ral sala(le:;;
5S Dalia'SMedia fletations 9210 A&G-Oflice sup~tll!$ &.(IX~"ln~"l
SS Dallas Medi3 R-t:la~on~ 9260 A&G·Emp1Q~ p£lnslo":!;:atld i)(Jnants

FI~cat 2D14 5111~d ~ W~ r~K Ol~

{196.641} (16,700)
106.566

22.131

~

f14.S40} (19.7e5l (22..367) (82,i'54l (16,2051)
alIlQ~ lD~1~QI~f1.'lI Ol~

(26,te1l (198,641)



CAS E NO. 201~00343
ATTACHMENT 1

TO AG DR NO. 2·06"

A.!mosEnerQ'/CQrPQ~

SSIJ O&M 8V O:JstCenter Allocated 10 Buein.e~'5 Ullits
F~ca12014

cO$tCo£!nter

113:2
1132
1132
1132
1132
1132

1132 Tobr

CQstC.flntlu
1133
11:3:3
1133
1133
1133
1133
1133

11J3Tota~

CostCQnk!r
1134
1134
1134
1134
1134
1134
1134
1134
1134

11341"otar

Cost Cli!ntl!f Oe5(:r~ption Fat:tor U:ied Account A=un.t ~.'ler~tion

S$ DallaSlnvestot Relatlolt$ CQmlKlSUe & Tol~1 Comllarw 9220 A&G-AdmtnJ~trali\le eJ/Psl'I\le tral'l~ferrel:l--Crecllt

SS DallaS~n...~OT Relatil;lf'lt; 9200 A&G·AdmtI'L15trative & !is't!(lrafsaloute$,
SS Dallas lliVeGtorRelatlo~ 921 0 A&G-ONJc~ ~UPpll~ &.$iP!ll'lW
SS DoilieslnvestcrReletlot1S 9200 A&G-EmpkJ,vee oel'lGlot"ls, alld ben.efllli
SS DilIIas lnvester Relatlo~ em MI$¢eIla:neol.ls ~Ilera~ expen5e5
SS [}alias lnvestor Relatlona 9310 A&G-Rents,

Cost Center DIiIscriptlQrt Factor Used Acco-unt Account ~ripti()n
53 Da~as CommunlcatiQns Comlll;lSlt-e ~ T~~ comP<'!n'l' 9~0 A&C3-Admimstrafu'e emertSeIJar"lSferred.credlt
SS DalI~ Comml.lrtloations 9120 Sal~·DemDn~tr.rtlnt:l ana sell!fl..:l exnenses
SS Dallas CommLlrlication~ 9200 A&G-..Admi[ll~trafu'e 8. Qetlerlll salaries
SS Dall!ls cemrnunleatlens 921 0 A&G-Offi~e supplies<'.expense
5S Dallas cemmunleatlons 9.200 A&G-Emp!ayee censlens arodb~efils
55 Dallas Communit:"ation~ 9310 A&G·Rente,
SS Dallas CommunlcatiQns 9320 A&G-Mairrtemmce of ~eM:ra' plant

Cost Cclt'lt(lr CIlSCrl etlen Factor Use.d Account ACl:ount Description
5S Dall.a~ IT C!;lmOlX;lte - Totat Compan,/ 92...'>0 A~G-Adm~njlOtralM;: exnensetrartSferred.--Credll
S5 Dallas IT 8700 Dlstrlblllil;l.ll>O::Jeration sueervlsion and en~lneeril'1Cl

SS Dall.asIT 9OJO Cl.l~tomer acoount5--CllStomerreeerdsIIna I:QlleCliOllsexPBl'ls~
S5 Dilll.a~ IT 9200 Ae..G-AdmlnilOtr.lUve- &~nerar sararle~

ss Dalf~$ IT 9210 A&G-Office $UP~~~ &expenae
5S Dillfa$ IT 9Z3O MG-Ol.Itside servlces emoloved
S3 Dalla~ IT 9'2ro A&G-E.mtJlo~~ pat1$ll;lflS and bene~
SS Dalles IT 9310 A&G·RerrtG
SS Dallas IT 9320 AaG-M..lntenanoe-or !3et1erar lll:ant

FIs.ca~ 2014
(1.057.eS71

383.65::
31.373

267.42.7
24EUl11
128.624

{O)

FIsI;:<I12014
(2.18S.113)

25.146
699.762
982.553
32MJ4
154.el1

797
(0)

fl«-al2014
(2.750.8S9}

230
251

1262.517
178,585

12,97.9
1,147,162

148,70t
264

COl

Sub4Q001
al~gdtQW~51ril"lCO""

(85.795)

(1n,294)

(223.081~

Sub 4000:/: SUb 4001»
alll~dtocOJKlIClv

(75.110l ~101.i'69}

(155,214l f21a.304)

(19:5,299) {264.61Sl

Sub 40004
Billil'dt~ KY.o/Il~$~OI"

(114.675}

(236,976)

{29S.1751

SIJi:l40007
eUI~~ N~nual~~$

f:3S.613)

(19,793}

{100.400~

Sub4l)OOS
alll~tDMlcr-l~~Olv

(427.609}

(884.064}

{1.112.319)

StJb40ClI)9
e.lllIIdtGMSOI~

(B2.409}

(170.29El}

<214,279)

Stlb4111l11l
Slll~d l~ F'1~~lIn~ CIv

(131,707)

S111~d l~ PI~QII.I1~ ~v

(272.171)

B~ll~ 1~ F'1~~II~a Olv

(342.461l

i~I.$$U,r..IlO¢~j"d

Tl)t;Il,olJl~!:'<lt~

(1.057.887l

(2,186.113)

(2.750.6e~n

Co~tCe./1ter

11~

1135
1135
1135
1135
H35
11$
1135

1135T~t

Cost Centil:r Descript~on f:~_~_r_~!__lJ:S_~_~ A_[;;~~~_ .. ~.~_~t1L~l;!~~.r.I.P.J.t9_~ .._._. . Fiscal 2014 Bm~~ t~ WlI'5Il9: Ol~ BILlfIdto t:o~ Olv Elillil'dto lA !:ltv I!oll~~ 1Il-1<Y·t{IldS~ Dlv BlIlQd\I} NQ01~IIII~Q"$ &1I~d ~Mjd-fa~!}Iv Iillll~ t~ MS 0;,.. BIII~t~ Plp~lIne 01... l~tIlIAlIQ~tM

SS C1al-rrE&O. corPQrate$YSlerm; Comll~lU!i: ~ Total Co.mD~ny 9220 A&Q..AdmlrJi-s.tratl~ S"):per'I!e trat1sf~ed-Ctedit (7,.:00,092) (600,147) {525,40n (711,889) (80.2:,170) (270,1OJ) (2.992.59-7} (576,4671 (921,311) (70400,092)
SS Dal·ITE&O.CorPQrate Systems 9200 A&G-Admlnl$tratl\'s eo. (jeneral$alaries USO.557
SS OaI-fT E&O. Corwra.te Syeterm 9210 A&G-OrffCeSl,Jpolle$ S.~lQlel'l6e 4,247.7J5
SS D.Mr E&O.CQriXlrato $YGtems 9230 A&G-OLk!;lde ~l"o'II::aS Ilrnp./cMld 266,254
S5 Dal-lT E.&O.CQrP'Jrate Syeterm 9260 A&G-EmDlovaoJ I)f,lnsiol'l$antl beneflt~ S1:3.011
S5 Oa.I-IT E&O. CorPQr.aki SY5~tn6 9300 Mi!;CEIIIal'18Cl.J5 ~Ii!:t"letal 8:XtlanSAlll- 7.425
S5 DaJ-ITEaO. ~~porata $Y~lr1!1rJG 9310 A&G-Rel'l~ 7S,620
SSOal-IT E&O. Co~poraw SY$~rm; 9320 A&G-Malnh!:natl~ or ~naral pl~nt 1~5,4a.e

~

CostCente.r
1137
1137
1137
1137
1137
1137
1137
1137

1131Tmal

C!ls,t C~k!r ~eriptlon Factor Used Accoun~ A'::co1.Jnt OQscrlptlQrI
S8 Dall;n IT EI1Qlneerin.(l & O~eratlQrtS Oornposlte • Total ComPiln'{ 9.220 A&G-Admlni~tr;;ltlve expense transferred-Credit
SS Dallas IT E11Qll'leerif'lol:l &O.oeratlQf)S 8740 Mai:nsand services Expen~s

SS Dallas IT EfI~lfleerirKI &ODe~lons 9200 A&c;;.Admillistrative&.qeneral salaries
SS Dallas IT EfI~il1eerirKI 8. ODeratlon'S 9210 A&G.orrlCe ~IJPlJljes&.expense
55 Dallas IT EnQrl'leerinQ &Operation'S Sl30 Ae..Gl·Ol.Jtslde $~Ioe~ emp.ll;l\fetl
S5 Dallas IT ETI':l[neerin~ &Operetlons roeo A&G·EfT'lllloyeepensll;lll~ and trenefl~

55 Oalla~ IT Em:lmeerin~ &O~eration~ 9310 A&G-Rerrl"S
SS Dallas IT ErtQin-eerjnl:l & Opoer.ltlone, 9aw A&G-Maintenance o~ ~ellfJr.lt :cr:ant

Fls~1 2014 elll~~Vk$'lT~ Oh
(11.740.1113) (952,123)

150
::l.609-.160
G-.m.4.37

490,g43
983,653
771.122

~

~

{633.54e} [1.1:;l9,399) (1,::172.,629) (428,514) (4.747.703l (914.555)
Sllt<ldtQl"~lI'IIluwDlv

(1.461.644l (11,740,116~

Cost Center Des.o.-lptltm .e!l_~_C1:r..L."'s_~_~_ _ .~~_I:_~n.~_..._..A~~_I;I_t:'!!_~.~JIp'.~I.~!'I... Fiscal 2014 alll~ucW~51TI9:DJV _ _~_I!~~__~.~_s._~_~ ._. Elltlll'<lwIJI 01'0' SJlladlO~Y4,lI~StOw S1l1ad ~ NQn~llrltllJ'S f1j1l~d tI:IMI~.TI9: ~v ._~.I.u.~_t..?_~~ Olv 1'l1~INIM PlPMI~~ DlvCost Center
1141
1141
1141
1141
1141
1141

1141 Tot"aI

ss oal~$ GasPurchase. Aoc:ol,J:l'Ujf'\a
SSD:lIEas Ga'G Purahase N:t:oL.tn.tin~

58 0:I1l;lS Gas Pur(:hasa Act:ollt1tln~

SS Oa~as GIIS Puri::ha-se .A.e1::oul'ltin~

SS D:i~a.'.S G~s Puri::ha'S(!: AccoLlrttln~
ss oana:!; Gas Puri::hasl!:Mcouf'ltjn~

C<:impo&lle & Utm'!vQnly .9220 A&G·Adm[ni~ratllW $:ll~SQ t~arJ$retTed-C~d:1t

9200 A&G-Admlni~r:athm & I:t~nll:ral ~larlBG

9210 A&G·Offlce 'SUPDtJ~ &.~~~I"1~t1
9260 A&G-EmDtQye& PlH1slons MId borinlllnlS
:9310 A&G-Rents
9320 A&G-Mafnren!lrteltof ~~er:!ll Dlanl

(699,001)
481.420

1,697
113,1,49'5
$.Wil

100
(Q)

(67,817) (59J'6S~ (SO,344} (91,96:il} (333,484) (68..48n i6!i19.a61l

CosiC~r Cost C~r OIlll(:r[ption Factor Used Al:count Acctlu~tDescr[ptiQfl Fis(:a12014 elll~bW'l$lr~ Ow ellt~d wOOJl<s Ow ElI~IId"t¢ L.ACI~ 8W~~ tQ~V../lltodS~.[l.LV .._ _ 1!l~1I~~o NOhU~lnN$ elll~ I~ MlcI-i~~ Olv BlIlll<Ito MS 01... Ellilildto I>lpall"~ CI...

1144
1144
1144
1144
1144
1144

1144Tota~

SS 0aJ1;;rs Ra~ Admlnlstr~lon

SS Dallas Rate Admlnl&tratlon
SS Dallas Ram AdmlnlstratlQn
$:8 Oallas-R$ AtIl'11lnlstratlon
$5 Da.llasRaie Mmlnl&tratlol'l
SS Dalla!. R;!te Administration

C«np~lte·LltlrnvOnlv 9220 A&G-MmEnist~tlw: ~S(t tl'M1sferred-Credit
9200 A&G-Adrnrnistrative 8. ~oi!:neral s.alarl'l:~

9210 A&G-Office "Sup~nes& expense
9250 AiS.G-Employ~ p~sion.s :lfld boI!nenls
9310 A&G·Rent~

9320 A&G-MaU1ten:i:ne~ Q~ Clefillra!planl

(912.570)
61~.518

9.980
231.296

06.673
S02

fO)

(BaA2S} (77.933l r1a4.763) (119.912l (434.839} (86.694) (912,570)

CCl5tC~nro£!r

1145
1145
1145
1145
1145

1145 Total

Ca::;;tC~nt£!r Ck!sl:ription Factor Used Al:l:oont AeeolJnt Oul:rrpth:ln
SS Dallas R~nue Acc.ountln~ CDmPosite~ UtilitY Onlv 9220 A&G-A:Iministratlve expenSoe'transfe.rrI!d·Ct~dit
SS Dall:!s Ravarlu(!Accountl/'i~ .9:roo A&Q;-A::Imlnistratlve &.-tleneralsal~rl~
SS Dalt:ls RrNe/'iueAC~QuntlnCl 9210 A&G-Office sUPllIre:s & e~De:nse

S$ Dallas RavBfluti ACCQuntlnCl 9200 A&G-Em~loye-e p~nsll>fls ana bQI'1~lls

S$ O~ll.as Ravanua Acc.ountlnCl 9310 A&G-Rent'il

FIsoal :2:t:I14 !lIl<id b W\:I~ i~~ O~v

~453.597} {4:3.954}
2S8.5i'S

7.502
127.707
49.-812

(a}

(38,737) (52.073l f59.603l f;216,139) (43,092)
8Jllad~ PI~~lt~ Olv

(453,597)

C(I:;,tCii!nt£!t

1150
1150
1150
1150
1150
1150

1160TCllai

COst C£!nt£!r Dl;!sc:riptJon F-aam USliId AccolJn~ Account D(lSl:fl ptrCl!1

ss Dallas $ttal~lo PJal'll'linq Compl:ISlte• Tot:ill~mpanv 9220 A&G-Administrative &XPIlnsetran~fMred'Cr~rt
SS O..II.al;l StratS"Qlc PlanniM S200 MG-Admlnlstrldl~a &.Q!!f'\S(<l:l5alaris$
SS Dallas Strate-lliePlllnfl.ln~ 9210 A&G-0ffi1:e SLl~~I~G& e:tIlen.sE:
SS Dal~s s.trat~le PI;!MIjl'l~ 9230 A&G.QLrtside:- selViee~ emplQved
SS Dal!;l$ Sttate<:llc Plann.jrnl 92t'iO A&G-Emplovftll ~n:ski/'is and'benefits
SS Dalla:; Str.d~lc Plal'lrtlntt 9310 A&G-Rents

FI~r:.at ZD14 ll,1ltGd Itl W2$t r~~ Ollr

(1.034.45a~ {83.895l
"37-6.541

56.353
50.497

510.311
40.455

{OJ

(73,446) (99.515) (112,'35) (37,758) {418.335} HlO.5S4}
BIII~ w PI~~II~~ 0Jv

(128,700) [1.034,458)

CostCeot(!(
1153
1153
1153
1153
11$3
1153

1153 Total

Cost C(!n!(!TDI:!&crlpllon. Fat:torU~ed Account Alll:QLlnt OEl$l:rlptton f=l.'leal2014 llill~~ tQw!:St"l~~ Olv E!1~C'I:lt>:> COIK$l)IY e~l~d ~~ t.AO~ BlII~d ~ KY4.MStOw S.II~~ IQNQ"u~lmDg 8~le~ lO MIlI·Te~ OW Ellllt:(lt.!;lMS elv BlIlQ<;l to-PJpolln~ Olv T~~l AIIQ¢~tIld

SS Dada.:;; Dl~trlbLillon. AQcto: CompG$~e ·lJtllitv Onl'{ g220 A&C3-Administratlve expensetr:ansferred-Cr~lt (SBO,270l (85,ml (75.175} (101 ,055l (115.667) (419.44E1l {83.62S) (660.270)
SS D.:!n~ Di~rlbLtllol'l Aedu 9200 A&G-Admlnistratlve SoQenerlll~2121it:S 587,322
SS DaU;!'!; DistrlbLrtlortAcct~ 9210 A,&t:'·omce Sl.lPlJlie5 3 e(pense 3,899
SS Da!la~ DlstrlbL1llol'1 Acct~ .9200 A&G·Err1l:1loYI!"e Pll!1slOf1& and b~I'lefns 221.421
SS DaJla;~ Di5~ltlL1tlon Acct~ 9310 A&.G-Rents 87,578
5S Dall~ DlsU'lbutlonAcctCl 9320 A&G·Mai:nrenanc~ or ~eneralillilnt 50

o



Almos Enerl:lV Corpora~n

SSU O&M By Cost Centef Al11X:a.ted to 6U$lneS$Unl'ts
Flsc.a12014

CASE NO, 2015-00:343
ATTACHMENT 1

to At;; DR NO, 2·06

Cost Center
1154
1154
1154
1154
1154
1154
1154
1154

1154 Total

Co;t Center DescrJpthm f~_~_t~rJll;~_~_ _A~co~. ...~.ccount Descrlptjon
SS O.dlesROites& Re>lulatorv C<lmpcslta& RQQlJ!atll(l Only 9220 A&~mill1strative exnensetran~rer~d·ere-dil

S5 Da~a:s Rates&.Re<:Iulatorv 9120 S<lte6--DemonwatinQ aml1>ell~~ excenses
55 DaOasRates &.ReQulatorv 9200 A&r:;..Mmlnistl'iltrve &.~elleral salaries
55 Danot!> Rales s R~l.lratory 9210 A&G.Qrflce sUPc~~ <I.expens.e
SS Dallas Flare5& ReQl.lEat.or'/' 9:230 A&G.Qutside services en1lllo'{e,1
SS Dallas Rates & Re~lJlator'/' 9:260 A&G-EmllloYeEIpensions aMb~
SS Dalia'SRares & Re~lJlalorv 931Q A&G-Rems
SS Dalia'SRates &.ReQlJIatorv 9320 ALG-M;llfllen;tn.::~ of Qt!:Mr:!.lpj:!tlt

Fiscal 2014
(2,891,505l

5,055
1,614,197

zsz.see
7,131

m,023
133,an

340
(Ol

Sub 40001
EliL11Id 'b:Iwun~~ Ol~

1243.17fn

Suc-40002
!lljle~lo COIKS01v

(2.13,104)

Sub 40003
ell!lKltol.A{)I~

(287_994]

Sub 40004
8111Il'llt'OKY-MldSHll\t

{32!'U'l8:3l

Sub 40001
l;l.lll~d JQ l-Il;N1~IIII~'I"$

SlJb4000~

8l1~d~Mld·Tq~CLv

(1204.S01l

Sub 40009
6lltqdtgMSCJV

(235.947)

Sub 41lD10
em~d ~ PI~~II~~ o.v

(3131.100]

T~t:lIISSUAlI~~lfId

T~tJ.1AI~~~

(2,891.505l

CostC~ntoQr CQst Cenmr ~criptlO~ Fat:tor Use<:! Accol.a'l~ Al:l:ount DMcrfptlo.n Fi:!Oca I 2014 BI~Q"Cf ~Wa5tl~~ cl~ BIII~ tc COIKS 01... all~d 1Q.l.AOIY alll~ to K'(-Mld"$t o~... l'l4l1ad I~ Nan~~tftjlt!J ~IIM l"J) MIt:l.T~~ 0...• ElI~t!d. tD MSCI"'8iIl~~lQ PI~~liIl~ DJv

1155
1155
1155
1155
1155-

1155 Total

SS DallasTexas Ga& PiDeimeA~C(luntin~
SS DalIM;Texas Gas Pipeline ACClJumll1~

SS Dalia'STexas Ga~ Pi~eline ACCQuntl.n~

SS Dallas Texas Gas Pi~eline ACCXIuntil1Q
SS Dallas.Texas Gas Pipeline ACCQuntinQ

CotnC'J~Fle " APT ant:!TL.GP oo:m A&G-AdministraH\ltl'm:tItl:~e: t1anM~r~d·Credit
9200 A&G-A.dmlnistr:aHvtt 8. ~rlrn~rat &alarfas
9210 A&Gl-Orficesup~~es &.exPllns.e
9260 A&G·E:m~loYe>& perlslol'lll and benerrts
9320 A&G-Mal"le:nanoe of ~t!:n!!ral p};nt

(47,385)
28,540
7,m

10,759
1351

o

(47.36"5) (47,Ja5~

Cost Cllnt(lr Cllscnptron Factor Used Account Al:count DM(lflption _ f!;S,~ilIl 2014 Blltlld ~ W~l~ Ol~ EllIlfld~.cotl<SO:I~ !!tlllldl~ LAO~ ellloJ-d tQ KY-MldSt01'" ElIII~to N~nlJt:ll~t~5 B~I~~1~ MIO.T~~ IJLV Elilll!ld m MS~_ _ElIII~_~PlpMln~ OlvC"s~Cl!tltt!r

1156
1155
1156
1156
1156
1156
1156
1156
1156

1156 Total

SS Dal-IT Customer Services Swtems
SS Dal-IT custemer Semces Systems
SS Dal-rT Cus!om~ Semces Systems
5S Dal-rT CIJ~t.omer Services SVsterm
SS Dal-IT CLlstomerServicesSystems
SS Dal-rr CU~lOmerServices 5wtem:s:
53 Dal-IT Clletomer Services SV~tems

55 Dill-IT Cl.lijtomer Services:Sy~tern.s
55 Dal-Ff Cl.lStomer Services SYJ>tems

CQtl1po~lte ~ TQtalCommmy 9220
90:30
9200
9210
92~0

g260
9:302
51::310
S::320

A&.G-A.dministratlve elPeJ'lse IU.l1"Srl!:rrl!:d-Cr~lt

Customer accounts-Custcrner records :lnd collecllol'l~ e~penSll:9

A&G-Admlnlstratlve &ceneral salarles
M.G--Office 5Llpol~s&e~pense

MG-OtJtslde servlees emplOVlltl
A&G--Empl~e pensiDf1sand benents
M1!;;cell.!IneQu~~eneial~Pells.e5

A&~Ren~

A&'G·Ma!ntenanceor aenerelolant

(5,391,SS1)
43,264

1.472.261
2.6S6.676

479.741
5El3Jl59

105
226.336

801

~

(:530,032) {429.202l (0C$,2$4) (5B4A91) (2,795.203l (443,760) (5,3S1.9all

C~stCEH"1rer

1158
1158
1156
1158
l1SS

11SElTot:lli

Co~t Cemer De~crl pti~m J:!I~..t_~_~_~~l:! _ _~_1:I1,I~ .....A~_~_~~tQ!i!~~r,p.tlon
50SCCC IT Suppoort CQmpo~e - Total Compatly 9220 A&G-Ac!mll'lle-tTatlvee~p.enGe transfetred·Credlt
SS ccc rr sUPP'Jrt 8700 DIs-trlbutlon.Qperaoon SlJllervislonEmd en~jneoerln~

5S cee rr sUPPQrt 9100 Cl.lstome~ $ef'\lice--Mlscl;!lIatll;!Qu~ customer service
SS cccrrSUPPQrt 9210 A&G-Ofllo-eG-UtJplleG- & ~ense
ss cee rT supp.ort 9320 MG-Ma.ltllerlance or ~eneral plam

Plseal 2014 BIIIM b WfI!r1T~~ 01'0'

(,2.027,052] (199.259l
6,859
2,Sn

1,998,860

~

--===0,..,

(161,353) f229_0S7l [219.732} 0.050.824) f166.a26~

tull~d 10 Plp~I~~~ 0-1...
[2.027.(52)

Cost Center O~:;;~rlption Factor USl!d A(l~ount Ace,?~_~_~~~~p..~_~lJm. m. . Fisl;;al2014 11I1~11Id ~Wa5tI~~01... ElIIIMR>~~~~__~~~ .._ !3l1l~d tIll.AOJ~ BIIIQ';ftQ1<,(-MldS~cl... allll.'llt~ NonutJllbti B411~~ ~~jd.TI»C ow Elmt!d ~ MSOl~ elll~d ~o Plp~lIn~ o<vCoe.tCemer
1159
1159
1159
1159

1159 Total

SS Oa~a'lS VP ofWor!dom(!:Developmefl~
SS DaUa:s VP ~fWorldorce Dev.£lkipment
SS Dan:!.S VP ~fWQrldome Devekipm~n~

SS DaU;!,~ VP of WarkfQrc:eDe~elD-llme:nt

CtItI111oslle·ReAlJlaledOnl',' 9220 A&G-AdmJnlm;!,tN~ eXrMlnse transfe1r~·C:~il

9200 A&G-Admjnlstr:!.tl~~ & ~enollr~l ularies
9210 A&G-Office SlJPplles&l".Xp~

9260 A&G·EmpllWt:ellen~ion~ and lleneflts

(1,041,316)
m,$56
$91,954
11$,500

(0)

f67.5751 (76,745) (l03.715l fl17.252l (433.612) (84.971) (137,245) {1.041 ,316)

CostCenhlf Co~tCeflrer ~cription f_<lr::~~_tJ.~l:!d.._ Account A~c:olJl1t De~c:riptlon Fl~eal 201~._ I;lln~._\ft.~.I;1;:rIl~.P'.I.V. . ElI~~toCOII(S 1)1... M~d tCIl.ADoI~ Bltlfld W KY-MldSl_~~"'m_ _!;l.I~.I.~_~.t>l_~.n.~.I.f1I~ Soll~d ~ ~'H~~ 01~ ElIII~ t<;> MSDI'o' aUI~~ l~ Plp~lIn~ Ow
1161
1161
1161
1161

1161 Total

S5 Oa1lil~ aeneflt~ and Pa'l'rtlllA~CQuntln~
55 D:i;lIa~ Benefitsand PaW~1 A~CQuntlr]~

5S Da;lIil~ Benenl.6and Palfroll ACrxluntinr;l
SS Dalras 60enefitsand Payroll AJ::cQ.l.lntrl1~

Comooslte - TotalComoanv 9220 MG·Ad'mlnlstnrtiYeexpoenmetransfel'reo:j-Cfedit
8200 MG·Ad'rnlnistratiye&;lefleralcsaliines
S210 MG-Office- 5l.l11Plleij. &emense
9260 MG-Emplovee pel1e~n6 amI benef1te

(380,701l
273,201

4,503
102,997

(0)

{30.675l (27.0:30} (36,623l f4l.2-Bel (13,SS61 (15:3.955} (2:!Ml571 (47,397) {380.701]

Co.s:.tCemer CQ~t Center Oe$.(:nptiot'l f_~_~t~lj_E_~ m A~_~~~_~. A~.~(,l.'!!!').~.Q~.~_"-ir.l~i.r;ln .. Fiscal 2014 E!lnDd_1ttW~!It_I~~__'?.I.v. ...__J!J_~~.~_~orK;$ ,m a,lI~d kJ!.A 01~ BllllId ~ KY.MldSl DI~ ~~I~~_~~~~~ll_~~~___ J~~!~~.~.~.~~Tqx OJ~ ElI~I~ID MS01... eUI~d IDPlp~lIn~ OIV

1165
1165
1185
1185
1165
1165
1185
1165

1165Tallli

$$ oat-rr COl'l1l1\C1n SQrvic:~

SS Dat..rr Common Servlc~~

SS Dat·IT CommQ1l Servlces
SS Dat--1T CommM Servlces
SS Dai--ITComm~ Services
SS DaI·JTCommGflServices
SS Da!---IT Common Services
SS Das..IT Commol'lServices

ComDo~llI!: - T~t ComDalW 9220 A&G--A~mll1lstratIYa expoens-e tran$.fll1l'S<l-Crecr~

85GO Mains ~Xp@nse~
9200 A&G--AdmlnIWatI...t! &.Qll!l'Ietal ~alarl~
9210 A&G·01n~ SUDPIf~~ & Q;Q:Ia~e

9-230 MG-OulSlcle s.ervlees. emplQyed
9260 MG-Emplovee pens~nsand ben~flts

9310 A&G--RMI~

9:320 MG·M;llnte.nanee or ~oIlneral pl~nt

(5,021,7M)
(0)

2,075,123
1,ose,42.0
1'oz1,:5a2

m,4O$
57,492

3,753
(0)

f407,.2Si'] {356.547} (463,096) (544.362) {1S3.29!'H (2,030.811} {:::91.19n (625,;;l13~ (5,021,7/la)

CostC~k!r

1111
1171
1171
1171
1171

1171 Totil

C~t~nt~r

1201
1201
1201
1201
1201
1201
1201

1201 Total

Cost C1!I"lter Deseril'tion Fal:tor UHd Accoun.t Aec:ount Dl!scrlp~1OM

SS Oa1la~ Re>:lulatorv Ac.:::oonttn~ Cllmpc-slte~ Rel:lulatedOnlv 9220 A&G·Adminlsttatl~e! ~xpan~~ tran~1etTad-Ctedit

SS D~lIal!- R~ulatorv A=nti:n~ 9200 A&G-Admlnl~1TatI...~ &.~l!:ftoer.aJ .salariM.
SS Dalla~ Rl!:<luratorvAcx;01.Jl'ltinQ 9210 A&G-Office MJllPlills & Q},l)e:rI~

SS Dall:ls R~u~r.orv Ao:::OlJ1'ltinQ 9260 MG·EmplOV{!'l PC!n~[ot"1sand Ml'IB1lts
SS D~lIas. R~utat.orv A«OIJ"fll:irl>:l 9310 Aa,G-Rents

Cost Cl:!ntl:!:r~scriptlon Fal;;tor Used AceDunt Account DlIscriptlon
SS Dallas Pfesldtmt & CEO ComPQ~ite - TotIl[ Company 9220 A8.G-Mm.lnlw;ttl...~ eXDens~ transfollrl'(Jd-Credrt
5S DallasPt~lden.t .&CEO 9200 A&G-Admjnl~lr;!ti'o'l!:' & ~M~r.:l! ulaJ1~s

5S Dallas Pr-e~lde:1'It &.C=:O 9210 MG-Ofrlce SlJPpjles &.~pl!1'lSoEl
55 Dall:!&PfMld~n.t &.CEO 9260 A8.G-EmPlOVee llElrr:slon! an.dbetll!:rds
SS Dalla$.presldont .&CEO 9302 MlscellllrJeousQ9fI~rat ~XD~nS~~
SS Dallall.p('tl~ldarrl &C~O .9310 A&G·R~nts

55 DaIIa:5- Pr"Mtdam &.CEO 9320 A8.G-Mail'lkinanca(If Qe:rosraJ plant

Fiscal 2014 Elllk:dlI;> Wlt!ltT~ DI~

(253"J65} (21,308)
17"6,:303

3.547
66.466

1JJ4S
fO}

Fi$..:=al 2014 Slll~d ~~ WlI5ll'1lX Ow

(4.936.4sn (.:lOO,:350)
992.010
127.9n

::3.701.050
35.65~

79.072
539

~

(lS.673~ (25,235)

(350,491) {4-74.e91}

(28,529)

(5:35.116l (1!lO.1S2)

BlIllldtoMld.T~DI.... a'll~dltl!\lSI)l~

{100,552l {20,615}

(1.996.319) (384.553]

BIUc.!ltQp,jpqlln~ 01...
(;'3.39"4)

{614.594l

(253,365)

(4.9-:36A97)

Co ..tCerrler
1205
1205
1205
1205
1205
1205

1205T(ltal

CO$.tCenter D£!sctlptlon Fa(ltor U,!;@;1 ~<:N:OU~L __Ac.~~_~_~ __~.~!.iP:tion
SS D.:IllasSVP S:l!~l'; &.ErnarPfI~ SeN[ces Compos~te • UHlltvOnlv 9220 A8.G-Admil'listrativnl!::<llel'lSe rr:l.ll.s'~rtC!~l'tIdl~

SS Dallas SVP Safet','&.Ent~rPflse SeNlee.s 9200 A&G-Adrntn.jstr.a~ &qe:neralsatarle~
SS Oall~ SVP S~f~lv &.Ent~Pf1~ SeNkes 9210 MO-at/lce sup~t1~&.ex~nse
SS D.:!11M; SVP SaffllV 8.Enterprise Ser\l~~ 9260 A&.G-Em~kivee llensloMl !l.fId bilnefL~

SS Dallas SVP SafelV&Emerprrse Servic~ 9310 A&G-Rents
S3 D:!!I~ SVP Saf!!lV&Enterprise Servil:es 9:320 A&G-Mainremmeeof ~en.er.al ~tant

Fis.cat 2014 elllllKl~WII5'li~~ 01...

ft.106.619l (107,425)
348,855

27,133
689.627

62.935
e9
(0)

(94,676) P27' .2S9l (145.673) (528,257) (105,319)
81.1~t~ I"lp~II~~ OJV

{1.10f3.619l



Atmas~'o'Cofpa.fati011

SSU Ot.M Bv Cost Center Allocale(j to B~illee-s Unrts
F1~ea~ 2014

CASE NO, 2.015-00343
ATTACHMENT 1

TO AG DR NO. 2-06

CostCli1nter
1209
1:209
1209
1209
1209
1209
1209

120STotat

CQst Center Description Factor Used ACC:Clurrt .A<:.cou.rlt D~cription
55 Q:;jnasSafetv &.Cl;lmp~allce- CQmpOiOite - R~u!atetl OnlY" 9:220 A&~·Admillj!itrali\le expensetranafefred-Credit
5S Dall~ SafetY&ComPliance 8700 D~r1butll;lfl·O:ler.rtlon suoervlsion and enQjneerln~

SS Dalla5 SaFetY &.Cl;ltnplielTlce 9200 A&G·Admmlstr.a.tive &oenerlll salartes
55 Oalla5 5aretv &.CotnpllarK:e 9:210 A&(;;-Office 'Supplies8; exeense
55 Dallas Safety & CompllilrICe OO~O .A&G·Outside'llervi~es eml:lloyed
55 Oallil~ Safety & CompllarlCe 0050 A&G-Inluries &.eamaces
55 DllJlasSQfet'y& Complli1~e 9260 A&G-EmDlo'{eelltlm;lons ~nd l:ie:l'l'efl~

Fiscal 2014
(785,487)

50,000
237,201
13-5,52.0
94,529

127,161

~
===0....

SI.lb40001
I'll~~ It>w~~ T~X Ol~

{64.377)

Sub400Cl2
ElIll~t~COlI<SOIv

(56,416l

Stlb40ClCl3
el~IKl~L.ADlv

(76.243)

SUb4ll004
8.llIedtoK""'~I~stCIV

'86,194)

SYb41)1'I0T
ijJltfI~ !ttN4Jll1~lltl~~

Sub-4000B
!1I~dbM:ld·i~~OIv

(31S.9D2)

Sub 40009
ellll~~t~ MS01v

f62.464l

Sub 40010
BIII~d!ttl"lll'Dlm~Clv

{100.SS1}

f~~SSUAlI~~~

Tot:ltAIIQl:~d

{765Aan

CO~lC~~r

1212
1212
1212
1212
1212
1212
1212
1212
1212
1:212

1212Tot1I1

cest C<!nl~r Oftscriptlon Factor USl!d Accounl Aeeoun.t Ogeriptlon
55 CSc.cuslOmer C<ln.taCl: Mana~em.enl ~mpG$lte • TM:ti1 Comp;'lllW 922.0 At.G-Adm(ltlstrative QXPl!:I'lS~ transkltrB(l-Ct~

S5 CSC-Customer Contact M~n:l$lement 5740 Mains !1M Services E:u!e:nse:s
SS CSC-CuSolOmer COl'ltict Man!l.Clelmnl 0010 Cl.Js.tamer :lCCOOflIs--ODer.atron &lJoarvi~ion

ss esC-Customer Colltact M~na::le~nt 0030 Ctisroml1:r aeeool1(s...Cus!omM" 1'1!:(XI1'"dl; ~"d eoll~tlon:s. Q;(perI~S

ss ese-Customer Contact Miln:l.l:lelmlnt 9200 A&G-AdminjS'tr~ & ~~l'Ierai ul:!:r\es
SS CSC-Cus.tQme:r Corrlact Man~e:menl 9210 A&G-Qfficr1!I supoll~ & l»:P9I1:'>O'
SS CSC·CuSotomer COl'ltactManaQemenl 9230 A&G-Outside :!;l!:Nieil'$ MI111I(lY~

S8 CSe-Cl.JstamerContact Mana..ement 9260 A&G-EmDlo','(!:o& pensions arwlbe:J1.llflt~
SS CSC.CustMl1er Contact Manll.llemcnt 9310 A&G-FlElms
5S ese-customer Contact M~na::lement 9320 At G-Marl1renaru:e of Cll1:rleI'al plant

Fi$cal 2014 Ellilild t(t WnHe~ Plv

(23,295,011) {2.2S9.900)
4,939

3,093,735
10,1326,612

{10.9S3)
3.455.672

14.619
5.275.910

627.620
6J3a7

o

'1 ,:554,253) (2.6;J2,:3~6) (2,~5.179) (l2.07e.134} (1,917,179}
BlIl!IdtJ:Il'llMlllMDlv

(23.29!J.Olll

CostC~r Cost Cllnt.er Oeserl ptron Faa<lr Use<! Account Al:l:QlJnt OMef!ptiotl .Fr.~_~_L:I:~14 alll~d l~ Wg51l~tI.Iv 5Uf.lld ~= Dw fl:o_II~..d__Io_1..Al:!jv l!1~~ 1»KY·Mld$l tllv al~l~ w ~~nLltUI1i~~ alll~ to Mlcr-l~~ Ol~ ElIIIMto MSJ"",_ !!f111!1:l_~PI~~II~.,.~

1213
1213
1213
1213
1213
1213

1213TQtai

SS Dallas Quality Assurance
SS Dallas Quality Assurance:
SS Da~as QualilV~1.mllnce

SS Dll[l~ Quality Assurance
SS Dll~as Qualiw Assurance
SS Dallas aU:;tlitvAssurance

Cti~tcmer 9220
9010
90:30
9200
9210
9260

A&G-Admln~rative e;!(JjeIlSE: tr:i;r1Srl1:rred-Cr~lt

CuslOmeraccounts-Op~ionsuPM'Jlslon

Cuatomer account5-"-Custlmler reeoresand collet:tlonl!.exll~nSQS
A&G-Adrnlni~tr.lltive 8; qeneral salaries
A&G..omce SIJClJl~6 &expense
MG-Eml:lloyee r;:.:m$itm~ and bene~

U.391.B98)
267.350
736.267
(22.a33l
23.901

367.014

~

(136.824) (tlO.796} (157,2$4) (150,882) (721,560l (114,553l (1,391,898)

Co.s.tCerner
1214
1214
1214
1214
1214
1214

1214 Total

Cost Center De~cr:lptlon Fa~r Used Account .. Ac:col.ln~ DeacrlpUon Fisca12014 _ 00 .E!!I.I.~_»Wll$'lT~~ 01'0' alll~~ I~ COIKS 01... I1IlnlKl~ L.A01... ll.lll~d ~ K't'-Mldstl)jv n_~~I!~~_~.~.~~.~I~~_~.n mn ...!i!.IJl.~.~.~I.d.·~~plv ElIII~ to rIlSDI~ elll~t~ Plpltllno01"

SS Dallas Workforce M::ilnimemem CUswmer 8220 MQ..Administratlve exoensetr-ansferred-Crealt (794,525) as.102) (63,244l (8!l-.781) (86,127) (411.a~2} (65,389)
SS D:allasWorkforce ManaQemem 51010 Cl.letomeral;;COI.l~·Oper.atie-n sLl~ervieioo 139,188
55 Dallas WorKforce MilnaQemerlt S0:30 Custome.-il:'CcOl.mta·Cl.lswmer recorde and colleeli~s e;J;JlensElS 459,595
S5 Dallas Workforce ManaQemerlt S200 Mo..Alimlnistmtlve &.ceneral ealarles (17,729)
55 Dalia'SWorkfof"1::e M:ane:Qeme1lt 51210 MG-Ofn«t :s.u~tllle~ &.e:qlel'lSe 7,581
55 Dallas WQrk10rceMar'1a~ement 92aO A&G-EmpI01latipIlnSiOt1s aM ~n~l$ ~

~.,......_O"."

(194,625}

C05tCenter
1215
1215
1216
1215
1215
1215
1215
1215
1215
1215
12.15
1215

1215T$1

Co~t Cen~r

1224
1::2:24
1224
1224
1224
1224
1224
1224
1224

1224Total

Co~tClmter

1226
1:225
12:25
1225
12:25

1ZWTotai

Cost Center
1226
1226
1226
1226
1226
1226
1226
1226
1226

122aTot~

Cost Center t:l~ctlptiCin _E~~!~~!,J_~~!I Aeeoun.t~ccount l:!~~Qn

SS DI$patChOoaratlol'\:t; CustQmer 9220 A&Q..Admlnlsntl'lQ exper'!SIl tr.ansfarr~·eraC!1t

SS Or.spatthOll~lom; S7lJO DIs.tribUlrol"l-OPt:ratloti slJ~(l:rvislon .arid en~lne.s1II'H;l

SS DitspatchC1leratlol'lS 9010 CustomlU aecoums-OperatiOflSLl~Elrvl!iM
SS Di:sP:ltcl'i Oll~ratlol'l':!; 9020 Cuswmer accolJrns-M1!:oor nacllr'lCi~1l!1'JGM;
SS DisPlltc11 O.oeratlon8 90:30 Cusl.Omeraccounts-Cust(lmer records anclcoll~eti,,1'I.S e:Qj£lf'\1;es
SS Dispatcl'1 O~eratlons 9200 MG-Admlnistratlve & ~eneral ~Iarles

SS !:lispatc31 O~eratlons. 9210 A&G-Orr~~ su~~I~s & eXDenSl!:
SS Di!lpatcl'1 O~erations 92:30 A&G.olJtslde sefVl~s emplOVlld
SS Djsp;!l~ Operations 9260 A&G-EmpIO'l'eepet1sjonsand benents
SS Dlspatei'lO~ratlon~ 0001 A&G-.Generarad'o'-l;lrtlsln~ ex~el'lSe

SS Dlspamh Opoeration!i 9310 M.G·Reflts
SS Dispatch Operalkiml 9320 A&~M:ailllenance or ~eneral ~Iant

ClJlJtCenter Oesctlj)tl on f;;l~~l:Ir.J.l~~L_ _ A_t:_~~~~ .......~~~.ntP.~~~rJ.p..ti(lo
SS Dallas CSO Huma('lRaGDuross CustomB1 9220 A&G-Admln~;.ltl~ £!):pE)tJ$Il" !rarlsrel'fed-Ct"edlt
SS OalliiSeso HlJma~ Fll:l~oureas 9010 Customar aCMunts--OpezatJOIl supoarvill-ion
SS DallaGesoHuman R~~ouroe$ 9030 Customer aCMunt$'-Customertecor<!sand collectkms ~en:ses
5S DaliaGeso Human R{l~ol.lrcas 92QQ A&G-Adrnir'lllrll':ltl~ & i1~naral salaries.
SS Dall;l~ eso Human Rilsour= 9210 MG.QfflCl!: ~LJ~Iie£ .&Il~D~nsa

SS DallaGo CSO Human Rllsouf'Qe£ 9230 A,&G--OLJk;lda sef\lICIls1ln1plO%id
SS DallaGo esoH1,JJ11:1n Rascurcas. 9280 A&G-EmoICVBEI PBn:s.Jons and bosnefits
SS Dallas eso Hum.anRQS(MCM; 9310 A&G-Rll!rm
SS Dalla$.CSO Human R~$(Iurces 9320 A&G--MalntE!l'latiOll" or aSl1eratIllan~

Cost Center DeGerfption E~C:!~Ll,l_~_£!~___ A~~_':'lt,l~........~.~.~t').t..9.~~~.~JP..tfcll
SS 0:I1~:s. RBilutatadO)laratiol'lG Composlt~ ~ Ref;lulatedOntv 9220 A&G-Admlnl~tratIVt1l ll?:p(JnSll trar'lsrarre-d-Crecm
S5 Dallas R~UEated OPeratlol'l$ 9200 A&&Adrnlnistratl~e &1.lenB1al ~alarles
SS Dallas ReaulatadO~aratlcn~ S21a MG-Off'oc:!l'sl.l~ollas & eJc:P1lI~1l!

SS D.a~~ Rr1!IqlJlatad O~r1:raIlont; 9260 A&G-EmpIOV-ll11: PIlnskins and b"lm~flts

SS Dallas Re~l.llated Operations 9320 A&S-Malntll!l'Iancaor Il1lr'll;!!ral plal'lt

Cost Center Description E~~Jl:ILLl~_£!_~_ A~~'!LJ_~.......~.~~~~~.9.i!.~.~.~p..ti on
5S Datlas Customer Service- Custome1" 9:220 A&G--Adrninlwatl~a ~~p(lnse tloin:s.fam-d-Cte<lit
55 Dallas C;.l~rner Sef\'ice 8140 Mains anCl$.Il!'VIc.es ExpenGE!s.
SS DalIE!$ Cl.!stomerS~ 9030 Custornet a-t::coL.lrm·Custorr1ar r,slXll'l1G ;l:f\d¢(lEI~il;ln~ e~penee~
SS DaIIa.5 ~SkJmer Sel'\'i.¢e 9200 AAG·Admlnlst1atl~e S.~el'lQral -salarie:s.
SS DeJla:5 Cl.l~t(ltnl;!r Setvi¢e 9210 ASG-Offlca SlJPolllllS 8.~an~
ss Dallas C\l$.t~mer SerW;:t;! 9250 MG·ln[IJ:les & I1amaq,ss
SS Oalla$C\!steJmer SI:lrW;:e 92ao A&G·EmpIOWl~ DllnstOI'1ll. and be:l1.Ilfits
SS DaJla:s Custlimar Sel'\'ica 9310 A&G-RMI~

SS Dallas C1,l$tIlmer Sef"l'iota 9320 A&G--Malnt£l1t:lt1cEl or (I~nMaI plant

Fi5l:<ll2014
(5,482,645)

701
$9.6,444

(2,m)
3,136,745

115,911
67,l3I39

401
1,449,421

:2.:4
24,114

3,514
(0)

Fiscal 2014
(2.005.017)

322
1.574

1,312.7"85
443.105

169
474.747

700
4.309

~

F~sea12014

{275.316)
163,770
19.630
91.35:3

363
(OJ

FiscaJ2014
(1.6D9.566l

1,594
43

253.174
115,817

850
285,4·53
946,942-

~

~

(538.944)

{m,m)

(23.1S4~

(158.220)

{436,419)

{165,(45)

(.20.291)

(128.122l

f61S.5:39}

(23~.5131

(27,421)

(113-1,Ba1}

(594.~19)

f226.672~

(31,001)

(174.477)

(2.S42.203}

{l.064.964)

{114.,aS1)

{B34..%9l

(451,222}

(171,413-7)

R2..466l

(1:32.':67)

6I1!OdtQ.P~rJn~OI~

Bllblldto"I~~II;n~m..
(2{),596)

1I411~(j I~ F'I~~II~~ C(lI

r.,s,287)

Elln~top,jpQo1ln~OI...

(5.4S2.645}

'2,oa5.017l

[:276.315)

i1.609,566}



MmcsEnotcl'fC<:irporal:io.n
SSUO&MSvCost C~nh~f A.tJ02tt:dtl) Business Units
Fi~ca12014

CASf NO, 2015-0034J
ATIACKMENT1

TO AGo DR NO_2·06

C'lstCentot!r
1::127
1227
1227
1227
1227
1227
1221
1227
1227
1227

1227Total

Sub 40001 Sub 40002 Sub 4CI0Q3 Sub 400D4 Sub 40001 Sub 40008 Sub 4.0009 SUb 4QQ 1Q

Cost Centllr Dascription Factor U~d ACcount Account ~Ct~ptiQf1 _ .fJs.cal 2014 el~c.:ltr;>WIlll'lT~~ 01.... &1I~d RJ-OOfl(S 01'0' e.m~d tJ:IUIlTo' B-llladt~ KY.Mldst_[)~~___ !;!1~.I.tJotI1;D)\I0n~tU~$ e.1I~d wMld-TIr.'C::Hv BilledtQ MS.I]11/__~~~ln~[]LV

5S Dallas BuslnessPr~~:I11o Chilll~e Mana~ement Customer 9ZilO A~G-AdmilliStraHVll e~mm5etran&ferred-Crea'it (4,1.:3,381) (407.294) f~::l9,813) (466,202) - {.4.49.t43l (2.141.929l (341,COO)
SS D~It;lS Buslnes~ PrI2':I!S"Ses aM Ch81l~e Mana~ement 880J rnstributioo·Olher exp.enses 1,161
SS Daltas Business PreeessesaMi Cnan~e Mana~ement 9010 customer aeceures-oeeretlen -suP~Mslol"I 004,973
SS Dal!as B1l\!;1t'll!:~& Proc!SSesa!t'dCna:n~e Manll~ement 9030 Cl.lst-cmera=unts-Customer rllcor~ :l;M QOllectkifl$Il-Xpal'l$ll$ 1,:289,558
55 Dallas Buslntl~s Ptocas~~~ aM Cnan~C!l Manall1lment 9200 A&G-AdminjstI':ilHve8. ~!fIer.:lt ~a.la.ries 71 ,550
5S Da~as 6LJ~II1~s Ptoc~~e~ ~ ChallQ~ M:lna~oIlment 9210 A&G-Omc(!:',!;up~ties -&&Xpense 973,658
SS Dalla$;SI,l~ll1a~s Pmcas~a~ ~1'Id ChanQ~ M:ana~oIlm(!:nt 9230 A&G-QlJtsid(!:1;~I"i= gm~loyad 5.200
SS Dallas SUSlne6$PrOCeG6eG al'ldChaMIe Matlaqam(',lnt 9260 A&G·Emllloy~ p=lof'rE; a:rtd benofltG, 835.155
5S Dallas BI.lSLne~ Proc~6es and Chilll\qe Mati~crem(Jnt 9310 A&G·Ram~ 162
SS Oallas eu~ina!lS Pl'"Qca~~s and Chaf'l(lCi MafI:I~m~nt 9320 A&G·MairlU:nan.cl!: of lle:n.era.l plant ~
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Cost C£!nt£!rLIelI.c:riptiOfl Factor USlld Account Acr:ourlt ~er~_tIOfl

5S Oanas, CUGtotnatRf,wel'lU& Ma:I'JaIle:mat'll CUS1Om~ g220 A&G-AdmftllW:!Inw ~al'l$ll: transfetrod-Cted"rt
5S D<l1f:ls Customer~a~Bl'lue Mal"a~~nl 8700 DistribLrlJI:'fI·Ol)~lol'l ~upervlslon :andefI(lif'leoElrln~

58 Dal!.a$Customa-rRovel'lueMal"l<l~omllnt 8740 MaiM;and Servk:1!S E:lcti~es

5S oal~" Custorne. Reve('lUO' Mal'l:aQen1ant 0010 Customer :Iccount$-'OoeratlCI'lIOUPefVislt;m
SS oal~$. Cu:stom~ ~~'I'$nl,Je M~~Qe:ntIlt'lt 9020 C\J~tomer ~Qoount!---Mclar raadil'lq~xp.ense$

SS DallaSCU$l(lmlURevenl,.lll' Mal'laQ£!frIoIlt'lt 0030 ~stQml!:r aeeeunts-ousterner raC(lrd$and CQIIe(:tl'Jn~ expenees
SSOalf.a$ Cu:s-tomer R~vel'll,.lll' Manag£!mtIt'lt 9200 A&G--Admlf1tstratl~ &.qaneral saJatleG,
SS Dal!.;l$Cu:stomer- Ravenua- M:ll'laQQI'I'I(Il'l! 921 0 A&G·orr~1!: ~u~lio£ & 1!~p.enSG

SS DallaSC~s.tomer R~nue M~naQ'lmet1l 9230 A&G..Qut-slde servlees t1mplOV1!:d
SS Daltas Customar Re-venueMal'laQal'l'l(lnl 9200 A&G·ErnpIO'l'ee PIlnSiMSand ~t1e~
SS Oalf.aS Customar R~l'lua Mana>:lilln'lt'lnt 932Q MG-Malnt(!:rlafle.l' of 'lefl6rat ~t:at'lt

Co!>t C!!nt£!r Ck!seriptlon .Fal:tof Us.ed Accounl Account De$criptl on
SS Dallas Pi~.-::Itn.!! Safety Comp.:;J$ite ~ ReslUlaledOrlrv 9220 M(3..AlitnII116tratl~e expense tran$ferTed·Credl~

SS Dall:ls Pip~lin.e Saf~ 8700 Dlstribution·OpoeralWn S1Jllervislon artod en~ln~
SS D~lIas Pi~l!:line Safety 9200 MG-MmlnI6tratl~e &ceneral aalarles
SS Dall.a~ PirMllif'loe' Safety S210 A&G--Office supolleaa.exeense
S8 Dalt:ls Pi~lif'loe Safclv 9:260 MG-Empl~e pensiens ~nd; benen~

SS Dallas.P'lp.elir.& S~f&v 9310 MG--R-erm;

Cost Cl!nt~r D~scrlpti~n Fal:tof Used At:t:ount Account Descri¢j on
SS Da~~ Em~kiyrnen.t &.Emplov-ee R-elationB Composite ~ R~Ulated Onrv 9220 A&Q-.Ai;lmlnl~atl...e expensetran~ferred·Crecl~

55 Da[las Em~kl'm"1em & EmploveeReratlons, 8700 DI$tnlll.ltlt;m-Operation a-l.lcervi~loh and en~lneoer1n~

S:S Dallas Em~iGvmerrt &.EmploY~ Reratlone, 9:200 A&G-Atlmlnl6-l1a.tJve &.QerNJ~a1 sal.1l1e-s
55 Dallas Empl6ymerrt& EmDlove-e Reratlons, 9210 AAG-OfII~ wllPlies & ~enlOe

S5 Dallas Emp\Gvmef\t& E;mDlov~ Reratl'Jn~ 9230 A&G-Ollt:s.idll 6flrvlCE!$ emproyE!d
S5 Dallas Employmem &.Emlllt;lveoe Relatit;lnlj, 9260 A&G-EmplOV(1£l oe:n~lons and blOll'le1lts.
S5 Dallas Empll;llm1errl & Emoloyeoe Rll"latkJl'1$ 9310 A&G--RefI~

55 Dallas Empll;l'/11lent &. E.ml:llt;lV~ Relatio!'l$ 9320 A&G--Malntan:lncC! of i1eneralplant
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alll~toP1I)11~ln~OI~
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f52,773)

alll~ tl) PI~~I~Q ~v
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(12.708.781l

f400.400)

(1,255,626)

Cost Center
1-402
1402
1402
1402
1402

1402T(ltal

CoslCenlot!r

Cost Center De$crlJ:1Uol'I Fal:tor Us~d Account Al::count Dl:!scrlption Fi~ca12014 Bill-ad ~W~T~~ cl~ B~I~d l"J) COJI(S c.v !!mll~ lO!.A t!IV !l.111:d~ KY.r.lldSll:llv Blltold w tfo~lI~a5 B~led ~ Ml~.Ta~ Cttt ~II~~_.l!l_.~~ C1V el~e.d.tD P'tpttlln~ OLv
SS Dallas e:~IlGLilI~a Compr1lf'll;aIlM ComP/lsite & Total CQmp.anv 9220 MG--Admlnlstr3t1~e -eXl)ens(!: transf!l;rrod·Cfl'ltill (J42.4S5) (27.116) (:24.317)- (32,948) {37.1:2.6) (12.501) (136.505} - I~!),680) (42,641l
S5 Dalla$,ExecLitlveComoel'\Gatlon. 9230 A&G-Outsicle ~l"\Ilc(!:~ .-::moki'l'M 299.185
55 Dalt:ls E-'o:QoQLJtI~a ComO~I'l~atlon 9250 A&G--lnfurIEl~ &dama~-es 11.560
55 Dalt:as~ac:L1II~a Cornoen~atlol'l 9260 A&G--Emploveep.enskin~ and benefll:S. 31,462
SS ();;jll:ls Ex~L1II~(;l Corn~l'l~atlori 9320 M.G-Malntenane-eof Aeneralplant 213a

~

Cost Cen.tllr Dlilscription FilIctQr U:s;ed At:count . M(;QUnt D~~c.-lp~i on F.i!!~t~9J';_ nn .jl;ll!ol.d..~W(:n l~!,. I;lIY . ElIlI~d ~~ COJKS mv . e~l~d t~ t.A Olv Bm~ to !q.Mldst Ol~_ _ :IlJ.IJ~.~.ll?_~_~~.IIIIII~S alll~~ l~ Mill-T~~ O~v SJlla~ II) illS Ctv Bltilldto PJp~lIn~ CIV

'342,495)

Cost Center De$crlption .F...~t.~~_!J:~.~d n ,tr.~_¢OU!'lL ...M~~~!:ltJ:)~'1:~t.lpt;I~n. . Ffsea12014_ ~.u.~~.~."","'!t.~~_~~ .. ..J!.I~J~_~.~.Q!t:'s 01.... ElI~I~t~ LADI~ ~1~1Id ~ KY.M:I~stlJlV 8tll~IHo _~~_~.~t.U.l!ltl<t____ _ _..E!III¢t.:> Mld·1~~ DI~ elll~ tD MS 01... alilild ~ Plp!llln~ CI~

1403
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1403 Total

Co~tCllrlter

1405
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1405
1-405
1405
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1405
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1405Total

SS Datlas Human Reso~6 • Vice Pres
55 Dall~ Human Reaollroe5 ~ Vioe-Pr~
SS Dallas Human Resources - VIce-Pres
55 Dalla.sH1Jman Reeol.l1a!5~ Vice Pr~
55 Dallas Human ReeoUl"Ces ~ Vioo- Pres
SS Dallas Human Re~olJr= ~ VicetPres

ss Dall..e,aefle-fit~

SSDillla~Befleflt5

SSDallas,Sef\eflt5
SS Dall0l6Be~~s,
SS Dillla~ Ben~flt~

SS Dall:a~ Ben~lt~

SS Dalla~ ~n~te,

SS Dal[;ae;. Benefits

Comol)1;;ll.e - Total ComPatiV

Composite ~ RaQLJlatal:l OI'lIV

9220 M.G-Admlnistratlve exPen~ tra.rl6FefTed·Cretiit
9200 A&G-Admll'1l$tratlve e.. l;Jener.t1 !Xl1..rles
9210 A&G-Or~¢e suopll(l$ & ~el'tSe

9230 A&G-OLJ15ltlll' $OrvlceG, smplo-\rei;l
9.2&l A&G-EmpIO'l'llspoanSi(J!'l$ aM benefi~

9310 AS.G-Renl$

9220 A&G-Admlnlstratl~e exposn$s transferred-Crettit
9200 A&G-A.dmlnl$trall~e & s:let\era1'ealalies
9210 A&G-OIfica- $1.J']lpliE!~ S. =E;llt5e
92.30 A&G-Outslda-$-Orvice~ emotoved
0000 MG.-Employee pensions al'ld Ilef\eflte.
9300 Mj~cellanQQus QaMral $;penGe"
9310 A&G--RMit1;
9320 A&G--Mall'ltan:lnceof!Ieneral plant

i1,504.3171
665.902

19.65:2
156

841.1::30
77.537
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f1.a7a.o62~

989.275
96.600

126.604
495.133

5.995
159.553
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(117,191)

f1S3.mm

(187,295)
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Cost Cen1ll:rOesedptioo _f~_(:tQ~_!,J~~~___ _ _ A~~_~~ ... ~_l::.~.'-:lI:1~.p._~_~.~_~!P.tJon

SS Dilllas Fa-o:imles Com~l)$lte ~ T~:al COmpan.... 9220 A&Q-.Mmlnl$l1atwa- eXpel'lSe transferred·Credit
SS Dallas Faclmles 8UO Main" and'ServJcesElQlei'lSE!$
SS Dallas Faclmies 0030 Customer aeoounl$-CustomEirret:Qnfs.an<d t:Q[lectionse.xllenSeii
SS Dallas Faclmles 9200 ASG-Ac!minl~til/lj- &.1Jett!(lr.a( SaJariee;.
SS Dallas Facimles 9210 A&G-Offl~ $I.lOpll~ & ~pen$-E!

SS Dallas FlI~lmies 9230 ASG-O\lt!lkle ~ef"llic~ eml:llove<:I
SS Dallas Facilities $laO ASG·Ernplovaepern;h;lt1s and benefit~

SS Dalla$ Facilities 9-310 A&G·R~nts

S5 Dalla$ Facilities 9:3::10 A&G·Malrl'lB1lal'lce of Qe:l'\Ilral plat1t

.Fiseal 2014 8111~ ~ W~st T~~ OIV

(1,442,671) (117.mm
30,104
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559,159
100,'03

302
268,042
484,189
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~

002,4:30) naB.1M) [156.;\66) (52.6sn {5eS.41EH (112,JS4~

Ellll~ ~ PI~~II~a OIv
(179.61.3) (1.442.671)
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CASE NO, 2015--00343
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Atrnl;l:;EherQ~ CQrPQratlon
55U O~M 8...COStCenw Ai[oc.at~ to el.l~ltlaSS Unli:;;
FI5CllI2014

CostCent-E!r
1408
1408
1.:06
1400
1403
1400
1408
1408
1408
1406
140a
1400
1408

14Q.STotal

CQ;StC-E!nk!r DC!sl:flptiOfl Fal:tof U5!Hl ~eco_~_~. ~_l:;~.~_I}_~_i;1_l!~.~rJption

5$ Dil:lla~ EmplO'Xl(lna alooment Compo!rtl! • Totll Como~nv 92~0 A&G-Admlni$trat~e~~eneetran~ferred-eredit

5$ Dallas Emplwee De elooment 8560 M~ll'1s expanses.
SS Da;lIas Empl~El De~lopment 8700 DiSlrib-\lliOn-Operatlon 1;IuDervtsion ami en~lneerinA
SS Da:lla~ EmplO'l~ DsW!loprnent S1~O Mab'is and S~tce5 E:~~enses

SS Dalla£;EmolovoeOovelopment SSSO OlSttilMJlKin·Milintenance sLipervls.ilm:andef'loQjl'lef:rin~

5S Oall,,$ EmpiOVe-Ei Development StJ.6O Distrioolitlll·Mainterli/lnee of structures;and im~r~mk'lnts

55 Dallaij,EmplOYee Development 0010 Cl.l!itomeraCC':IUnlS-OJ;leraliolln slJpeNIs,iol'l
SS Dalla:.EmploY~ Oe\relopm.en~ 9:;l00 MG-AdmlnCstraHve& ~l!:tleI':!.l -salarlr1!ls
5S Dallas'Empl~e De\J"eloprnent 9210 M.G-OrfH:E: sueeties 8.~I!:~e!
SS Dalla!i Employee-Devel'Jpmen~ 9:260 A&G·EmDIO'l'e& pensions and :ban~~
55 DalEas Eml:lloyeoe DeveloPrnetlt 9302 Mj~~llarieoLJS ~eneral ex~nlleS

5$ DoIllasEml:llo~ee- D~lopmSt1l 9310 MG·Rems
55 DaUasEmployeeDevelopment 9320 A&G·Mllintena,l1eeof Ql!:nl!:fill plant

FisCllJ2014
{2.15S.S80}
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3.516
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1.4Se
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7e7.40~

1321.614
659.516
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76.936
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Sub 40009
BIII~dwt.l501~

(16S,C05)
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{2sa.50n
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TQt:LI AIl«~t<:Id

(2,156,600)

OostCIiJ"lrer CO$tCenter De~cription Fac.torU~ Account Account Oesl:frptiOfl Fl~c-a12014 Ehll~~tDWiI!>ll'~ """ BII~ toCOIKSDiy fl.llt~~ IOl.AOov a.1I~d I~ KY-t.l~tOI" BilledtJ) N~~~ll~~~ E!;II~d 1.01,l.jd·TolX OW S;1I~d tJ;l filS01.... Solilaa ~~ PI~~II~a 0""
1414
1414
1414
1414
1414
1414
1414
1414
1414
1414

1414 To!al

55 Tech TfOI:lnln~ DeliVef'I
55 Tech Tl"ainln~ Del~

55 Tech Trainlll~ Dejjl,lm
S5 Tech TrainlniJ Derl'/ei'l
SSTechTrainln!JCNlli'lerv
56 Tech T=-ainlll~ DeliVerY
55 Tech TrelnlneDeliVe-tY
55 Tech Tralnln~ CJ.elivatY
55 Tech TrainlnlJ0e1N~
55 Tech Tl'<l:lnln~ oe~~S'tV

Compl;lSlte - R~ulated On~Y 9::2:20 MG-Admlnrstratlve ~el'lSe transferred-Credll
3700 Dlstribulion·OplNatlon sueervlslon MI(j ''In"lnae:rirbt:l
S740 Mains :IlndSer.'lces ExPen~es

S0:20 Cl.l5tom~ a-ccounts--Meter reatlln~ expe:l'IS~

8200 MG-Admlnistratlve & ~e~l s!ll;;lri~

8210 A&G-Ofrice sLl~pl~~ &expense
9260 M<;.empl~e pensions and be~flts

9301 Me-General a~rtislnuexpense
9:310 A&G-Rell!5
9320 AaG-Malrrten.ance or ~eneral plant

(1.8Z2,112l
5,652

$3,709
:9

781,679
567,432
294,693

sos
1oa.~~4

388

~

r15J.240) f134.:a90) (181,48;2) (205.170l (759.092l (148.6S4l (240.1:54) (1,822,112)

Co~tCenter Cost Centl!f D~!:oc:tiptron Fa1::tofU.!;@i:I A1::(;:o_~_~_t. ~_~~~.~.~_s..~_~lp.~J.~l) ..__ .._.... _ Ffseal 2014 allr~~ tJ)WltSl:lloX DI~ ._..nu_~~~I.~.t.~..C:.~_KS OIl.' ....... tll~~w IJ" 1)1'.' alllgd~K'r'-Mhjstl:W 5111~.d UI:_~.It_~JI~~_~ __._.__ :fl.l.I.t.e.~._tI;)_f!l.l~.~T~.9'Y. BliledIIIMS0"" EllIllXlw,",P'lll"~ Olv

Cost Center 08$I:Trptian Fal;tor Use<! MI:OI.mt Account Oe&criptlorl

Co ..t CenterDe.G-crjptlon Fac.to~ U6-ed A~~ount AcCount Oe:s.criptl on

Cost Cel""lterDesl:npt(oo _E_~~~~rl,l~~_ ___ A<'l~_O!Jnt A~.g:~I.!~ Oe~t:~iptlrm

SS HR Benefit Variiln.e~ CQmpos«e• Total Comllanv 9220 A&G·Admil'llsuatl...e exP!lt1Soe' tr.a~ferl1l:cl--Cr!dlt
SS HR Beflent \/arlarK:e S1260 A~G·Empll;lVee ~ens~s and benefits

{238.058) (20,021) (17,545) f2:3,711l (26,805) f99.175l (W.426} [31,376) r238,058)
164.13013

11.117
62.133

~

FI.!:ear1014 RlII~d toWMt T~ I}j~ BllltI«bCOIKStll.... aUf'lld~UD-lV ~1I~d~I<'t'-MOlI5tDI\r Btll~d lO N~~llJl~~$ e~l~dlQ),l.~Ta~Clv e~l~at~ MSClv Slilad~ ~1~~lmlt DI~

(34.955} (2.,835) 12,4$2) (~.363) (:J.769l (1.216) f14.138l <2.723l (4.352l f34.955)
4.270

30.-665
(0)

Fi$¢a12014 e~I~~ to w~~i~ Ofi' BllllIdtoCCIKSDI~ B.l1I~~!lIlA OLV S<1I~d l~ KY./\lrostOI.... alll~l~fII~n~1111t11t!1' r;ml~d I~ Mill-.Te~ Dill 8Ill~tbMSI:lI... e.1I~d ~Q F'lp~lI~a OIV To1al.."Uo~11Id

1.159.8251 94,002 a2.34S 111.57S 125.726 42.334 469,035 90.351 144.399 1,159,~9

(1.159.82S)
0

FI.!;~aI2D14 a'lI~tQw~$'lHxCjy all~d to COIKSOl~ &1I@alolAOI" 8111~dlo KY""-lI~stCI... 19111~ ~ Non~~I~~(:S BIlI~d ~ lIbd-i~~ Clv elll~dtoMliOll.' BlIlI!dtftl'llMlll~Dly rQt:lIAII~:rllId

(4.S33,$4Sl (.:tJ0,094} {350.268} (474,5$8) {~4.n5l (150.0671 (1.995.045) {3El4.30a} {614.21J2) H.93J.~46}

230
2.334.610

(2,.21il
121.026

1.970.356
21"3,824
293.736

1.777

~

9220 A&G-Admil'llsttatIYe e~pense IrahSferr.ed·credit
9200 A&G-Adtni('ll5tratlve&.~eneral ~elO
9210 A&G·Ofll~ &.lJtlplleG, & e~pen$S

9260 A&G-Empl-Oyee peneKinsand benerrts

ComPMltl!:• R(lrJulakidOnlv

S$ DaJla-G EAPC Comoosite· Tota~ Comll~l1V 9220 A&G·Admirllw.atl~1l! 1l~p(lt19-Q"tralU;;rElrretI-Cre<:lit

SS Oa.lla~ EAPC 8210 storaQ-e·PLulneatlon nxoal"1~t1~

SS Dalla~ EAPC 9210 A&G·ONl(:.oB stIpplla~ & e:(ll~I'l~e

SS Cor~orate L.e~a' Comp~e • Total CQm~liIrw 9220 A&G·Admjnls.lJ'a,tl~e expense tr=ferl'flcl.cr~[t

55 Cor~or<lte 1.-e'JOll a700 Dietrillutlr;l[}-Qpoeraooll ~lJpervI6~n :ande1l.. il'leer1n~

SS CQrp.orate L«lal 9200 A&Q-.Aclmll'llstratIYe & -Ileneral6alarie~
55 CQrPQrale Leq~1 9210 A,s,G·Offlces1JIlPlies &exp.ense
5$ CotlXlr.ataE,.~a;1 92~0 As.G-Clltsido 6-E:rvice~ ernplr;llied
SSCo~por.ato l.~al 9260 A&G-Emp1t;lV4l1;!! p.enSiOrls andbel1efltij,
S$ Cotp.o~.a.ki laoQ~1 9302 Miscell:me.oull- Q£!1'lOra1 E!XlJel'l$~

SS CGfporateleQal 9310 A&G-R1!:/'Il~

SS CorptNat& leAal 9320 A&G·M;!lntMan~ of ~Bf1t1r.aJ otarJt

S$ Tecl"iTralnlnrJProlJeo. CtJrrlcutum
55 Tech TfOIlnil1Q Pro~ & C\Jtrlcut1,Jm
S$ TeCI1 Ttalr'1If1~ Pro~ &.Currlcutum
55 Tech Tralnll1S1 Pro~ &.Cl.lrrlcl.ltum

1463
1463

1463 TotEll

1501
1501
1501
1501
1501
1501
1501
1501
1501

1501 Total

1420
1420
142-0

1420Totlll

1415
1415
1415
1415

1415Tbtill

Cost Center

Cost Center

CostC-E!nt~r

Co<stCC!rtt£!r Cost Center DMcflpt~on Filet~r U$l!d Accoum Accoun~D~~crlp~lon PJ/ji;;aI2014 BllhKltoW~r;ti~~ Oly RlIIM~=I};j~ e~l~d~~ LoA Clv BIIIQ1I~ 1('i-MldSl CI~ BlIllIdtaot>Jo~utIl~g BllltldWMld·T(:lI Diy ailirow MS01.... Illll~d Ii) Plp~ll"~ 01...
1502
1502
1502
1502
1502
1502
1602

1502 Tol"aI

ss CorJlorateSecr~rv
SS COl1lorat~ Secretarv
SSCofllorateSecretar'l'
SSCofllorate-SecretoJrv
SSCol'llorateSecretarv
SSCor.corateSecret.arv
SSCol1lorateSecrl!otlltY

ComDoslle• Total Comp:am 9220 A&G·AdmlnlstrMl...tl: expen&a'tr.ai"l'Gr~rl'lld--Cre<lit
9210 A&G-OffIC(tSlJ"Ppll~~ & a~O~I'1~~

9230 A&G·Cl1.JlSlde s.ervl~~ employed
9260 A&G·EmplO\1l!I! O(In~ions. afld ~n~fil$

9302 Miscl!:lIane>Qull~Crlll1:!1I~E1I'1S~

9310 MG·Rents
9320 MG·Malnte1'lanC-ClofJl;-entlr,alptant

(1.'313,852)
91,344

50
1,113

1,413,002:
7,470

814
(0)

[122.773l (107.4S4} (145,6J~) (164.102) ~55.2!J6) (612,202) (117.929] (188,475) (1,513,$52)

Cos.rC~ntl!f Cos.tCl!ntl!lr Deserh:ltion Filatlr U~lId Ac~ut'lt Account Dl!lscrlptl or!. Fi:S:C<ll2014 alrll:dtQ.\\J"o1;tTQ~DI~ eln~t<;>P,plIiln~Olv

1503
1503
1503
1503
1600
1600
1503

1503Twl

SS Cor~orate GO'remmentalAffairs CQmpo~Lte • Re~lJlated Onlv 9220 A&G-Ad:mjnlstl'atl~e 1!:xpens.e trMlM~rMd..credl~

SS Cor~orate Governmental Affairs 9120 S!lles·Demoostratln~ Mid ~llll"1~ ~pe:t'lS~

SS Cor~orate GO'Y'llrnmental Arfa~ 9200 A&G-Admjnl:mati~e & ~enefal !3larlel!-
SS Coroorate Governmental Affairs 9210 A&G-Offlce &JPplies& IlXP~M(\!

SS CQr~orate Governmt:ntalAfhlU"s 9260 A&G·Empl-ovaeOEln~rat"ls and .b~nlllnl:s

SS Corooratl!:Gowrnmt:ntal Atfa~ 9310 A8.G·Rents
SS C/lrpo~h!: Govtlrnmetltal Aftafrs 9320 A&G·Ma.jllt-llnance: m(Ien"ral olarrt

(731,352) (62.011l
1305

338,547
35,:295

~59.fl48

2.517
:340

~

(54,343l f73.440l (8J.,026) {SOi.le1l (60,1$9.) (97,1S3) (737,352)

Costc:enter
1504
1504
1504
1504
1504
1504
1504

1504 Total

COl:ot C(!nt~f Dl;!scriptl (In Fac~or Us-lid AI:<:<lunt Account Oeseriptlon
SS Corpor~ Records Man:l.\:lelflollnl Com~site • Rel:lulatedOnlv 9220 A&G-AdmfnlW.a::i\i-Q- Il~p~n~e tr.aru;.rel"l'ed-Crecllt
SSCotpclratEl R~CC1rds. M:lI"1aQQment 9200 A&.G·Adminl~tratNa & ~ane~.aJ -Galaries
SS Con:.or:l.tt: RtlCOMS Man:l.Qement 9210 A&G-ONlcQ-SUPo-ll~ 8. 1l:)il:J£lI1.S~

SS Co~P'Or:rte R~COMS Man:!.-::Itlrnenl 9260 A&G·Emp[o~ paM;lol"1s ~nd Illl!I'Ia11lS
SS C'lln)Oralei":lleoMSMan!l.ilem~nt 9302 Mlseellalll90us~el'3! expe/'ls.t:s,
SS Carporate Recor-dsMana.':lement 9310 A&.G·Rents
SS CctIpor.i!teRo/lcords Mana(lem~nt 9320 A&.G-M.2Iil'lt!!nal'lte of f;lQn~1 plant

F~sCillI 2014 a.lII~a I~ WIISl tIN{ O-I~

f64:3.319) (54,103)
16~.596

t:l4.12;'
61.676
40.999
95.446

197.477
(O~

147,413) (64,075) f72A36) 1288,0(7) (52.495)
S;lIad~~I~~I.nql)l...

(64,769l {643.319}

c:oSlCenter
1505
1505
1505
1!;iQ5
1505

1505Ta~1

Co:st CMl~~r Dl!scrlPtlon F-actor USll:d Ac(:ount Account Oe.scriptlon
SS COl"PI:lt:!.re Ga~ Conlncl Aclmtnistration CQmP'Js~te - Re"Ilulate.::l Onlv 9220 A&G·Admirt1~tr.ati'o'~ e~Olln~Q tr:ln&1arrad·Credlt
SS Corpl)j':!.t&G~~ Contrilet A-dmUllstration 9200 A!l.G·A-dmil'llzlrawe3 Clef'lollraJ "S~lal1~

SSCOr})~ G;asCOJ1tr.!et Adminj~tration 9210 A8.G-Offlc"l ~upplla-s 8. a:l:tIl!:nse
SS COfllorat~ Gal; COl'ltrclr=t Admin.lstr.2ltlQn 9260 A&G·E:mp\cyeellen~lol"Is ana:benMl~
SS COl1lorateGas Con-met AdminjstraHon 9~1 0 A&G·Rents

FIG,C'al 2014 !l~I~d W Vlm;li~~ Orv
{194.41~l (16.350)
125.811

:2.609
47.431
18,581

(0)

(14.328) 119.364} (::21,a91)
Iljll~d ~ Mld:rl»C Ol~ BIlIlIdm filS DIY

{80.992} (15,884)
e~l~ tooPlp~II~~ 0.....

(25,e:24l (194,413)



CASE NO, :1015-OOJ43
ATTACHMENT t

TO AG DR NO, 2-06

Atl'!'l'Os,EneravCofllo:ratlori
SSU O&.MBvCosl Center Allaearedto Business Units
FI~C<!~ 2014

Co:UCem.er
15GB
1508
150S
1508
1508

1508 Tolal

C<l~t Center Oe~l(:r[ptign Factor U~d Account Aeeount Oe5lcripdon
SS Coroorate Ener;:lVAssistance ComP'Jsite:- • Utility Oll[y 9220 AS.G..,A(jminis!Jatl...e ewertSe transf~m:d-Credit

SS Coroor3te ET1er:QV A.s$istance 9200 A&G-AcimilllS!l'atl~(!: & eeneral :s~I~rlas

SS COf1lorate Ener:QV Assistance 9210 AiS.G·DtllceGl.Jj)pllu&.e>:Pot1U
SS COrllOr3teEJ'lar-QV Assistance 9260 A&G-Emp!oyee penslens ~nd hel'll!:flts
SS CorpOr.lte: Emir-AV A£slstanca 9310 A&G-Rants

flseal2014
(813,846]
423.854
118.1:::3
18M56

~

~

Sub 40001
!!oll~d lc w~~ lC~ 01...

aB.662l

Sub 40002
SIlled lh>COMs 01'0'

(69.502]

Sub40003
ElI~~toL.ACI~

{93,429}

Sub 40004
81111ld~K,(-MldstCI'o'

f10G.939~

Sub4t1007 Sub4000El
BlII~dl~"'ld-T~OoV

(3S1.i'97l

50040009
Ellllc.:;lwMSOw

m,31S}

Sub40Cl1C1
alll~d tI:l PI~alllt~ cl~

TgtljIS$lJA.llgcntold
lo~IAllot"3tlNl

(e13.646~

C06t Center De$.~riptlon F~.~o.n,jsed .A(;~oUl'lt.. AC.~~l.!nt.pe~orl?tlon FI:ileal 2014 B411~_~..I~_""'t!o!ltT~_~_P.l~_._ ..__..._.._ !i,U.II~d 19COJKSOlv BI~ltCIm LAOI~ elllllKl to K....-Mlds~cl'o' a.ll~d mNc~IllJIID@£ 8UI~_~_~o._"'_I_~~~_~_~!~ . ...__!l_~!t;<J.~.M.$ DI~ ElIIIIl":l~ PIFl~II~a O1vCQ'lolCent"er
1:'321
113-21
11311
1521
1821
1821

,S21 Tot;!1

SS GaGSupply E~BCLili~'l

$$ Gas Supply EXBCutl~~

SS Ga"$uppl¥ E:~a<;:LJtlvi:l

SSGas SUPplY E~~utlWi:

SS Oas SUPply Emcl./tl"'tl
SSGas,SUD,*, E>:eol.ltl~

~mpO&~1l: ~ "RB(;Iulatll:d il;i'l'd TLGP 9220 A&G-AClmil'll:s-l1atlve l;9:tlel'l$E! trar]!;.fl;!olTeo:;!·Cretfit
9200 A&G·Ad ntinlstratlve & ~eraJ ~alalies

9210 A&G-OfllC'S"$l.I1lplies&.e);~
92.00 A&G·Eml)l~e p$tl$.lol'lsamIbenefits
9310 A&G-Ren!s.
9320 A&G-Malntenance or~el'leral plant

(821.526]
309,272
105.914
319.670

86,206
463

(ol

{S9.000l (60A64l f81.6601 f92.256l (1.643) (341.G74~ {gUnl (107.948) (621.52e)

cest center
1622
1622
1822
te22
1622

1822 Tot;!l

Cos-t Center De~l;:ri?tlon f~~U,l_ljl_~_g ,II,_(:_~(l~.__...A~.I?I.,!r.tP~~C:fi~~gn

ss DaIlOlG-RIl~jotlal G~s St.lpplv Composl~ ~ \NTXandMTX 9220 A&G·Admil'll:s-ltalI"'a ~el'lGe trans.felreod-C1edit
SS Dalla$-Re~iC41al Gas.Sl,lIlPl1 92.00 A~G-Adminimatlve &~neral salaries
SS Dallas-ReWOtial G:as. SllPply n 10 M.G-ONlCfJ!;-l,lIJPlill!;l a.e~pI;:r]$e
SS Dallas·Rellil:ltialG.:lsSupp1V 9200 A&G·Emplmrt!a p.ensJortl: andbelWf1tll.
SS Dallas-Re'lio.nalGas.Sl.loplv 9320 A&G-Mail'lWl1ane-e or ~eMI~al pl<1l'lt

Fiscal 2014 E!m~ ~W<rsf l't!lt DIY

ago,715) (49,654)
185,047

17,913
fJ7,651

9S

~

[241.061) (:200,715)

Cos-tCenter
1e2~

1823
1823
1823
1823

1S23Tot;!1

COGtCenter Desc:rlprl en f~'!!_~rJ,l_~_~...._ ____~_~.c_~~~. .A1::_~_~~t:I_t.~I::r.!p_~.~~ .._... __.._ Fi~cill 2014 Eilililcr~Wul i~~ tlw BI!~.~._t.l:_~~_~.~. . !!IL111)d to ~A 01'" l\.lll~d I.Q ~Y4,lJdSl DiY Bllllld t<;> NgnutJlotlltS E111~d tQ. MIIl--i~~ 01'0' EllnDd ~ MSOl~ 811111d W Plp~lIn~ I},~

ss DaJla~Gas Coritril.G'lMmm Comlloslte & R~ulated Only 92~O A&G-Adml'l"rlstr.atJ~IHIXpe-tiSa ltansf~rrad--CrB<:iit (501.510) [42.1m -- ------- (:3"6.98':1)- (49,1l50) (S6,410) (.205.92"9) (40,92"3) (66,099)
SS D!llla~ Gas CQl'm~ AdmIn 9200 A&G-Adm[njstra.ti~e &.Ileneral s.aJaJiIlS 329,746:
SS Di!.lla-s Gas Contr.aclAdmLri 9-210 A&Q..Offic(!::t;uppll'lss e~nsll 11.:321
SS Dalla~ Gas Cori~act AcImm 9260 A&G·E:mlllovee llensfJ.:ln~ and bBt1efits 1S~.938
SS D;!]I~~ Gas.Cofln-aclA-dmfn ~02 Mlseell:i11eoLls qeneral exeenses 505

~

(501.510)

CQ"tCenter
1825
1825
1825
1525
1825
1825
1825

1825 Total

Cost C~nl~r Description Fa,~~.U,l.~~ ~eeount ~I:01JntO@-sq!P~!~~_________ Fr$~12014 E!.lltqd to W~T~~ 01'0' eill~d tI:l C"OJI<s 01'0' IlmlMto U. t:ll~ BUI~1l tl) K'f.Mt([5lElI'o' 8i1l~d tftNonlftjll~~£ lloll~~ IQ !\MI·T~~ Diy Blltoldto MSOW Blltold\!;> ~1?II11"~ el'o' r~F ,6,lIo.::ntcld
ss FratlkJln-G~Controt.& Sl.Ora~e Co.mtlosl~ • Armos 5 Mid TlGP 9-220 A&G-Admlnistral:i....u~pens.e tr.a.n:sferrM-Cl'fldlt f422.771} (76.213] (S6.6tai- -- -{92~92Sl ------ -----------(rd5.771} f1.9Sn (75.25~) (422.?11l
SS Fraflklln·G:!.l:Controt&SlOra~~ 8140 Slor.a~e-.Opera:irtt1 sueervlslen and el'lQU'Iet:!:rln~ 1.0e3
SS Fratlklln-GM; Contr(lr.&SlOraQe 8700 Distrlb4.JOOn-~eration s\Jllerv1s[an ~ncl enQlne:~n~ 50
SS Franklln·Gas Contri)1& SlQr:a~~ 9200 ASG--Administralive& ~ene.ral satarles 245.035
SS Fr!lnlllln-G~ Contr(ll &sterece 9210 A&G-om~e supplies-& expense 32.700
SS Fran.lllin-GasC1Jntr-t:l1 & storeae 9:260 A&t;.Emp[gyee llensign~ and benerrts 143.425
SS Frllnklin·Gas Contrtll & Srol<l~e 9:920 A&G-Maintene:nceof uenerat lJl.am 47S

(01

CostCtlnmr
1826
1826
1e26
1e26
1B26
1626
1El::::G
182a

1S2GToti!.1

ccst Cente:r De5~il:ltioo Fsm-orU~d At:c:ouot Account Des¢l'iptl~n F[~ca[2014 Sill~~ to WI!':!iI_tT~_~'?J~ .... ~L~l~_~.99.,1t!~.~.Iy. E!II~ tQ-1J,.1)1~ ElI~~tQ KY.r.lldSl 01'" El~I~IHg ~oo~~ll~~5 elll~IH~ Mld.ll!XOI~ Jl,jll~~ l~ M~ C"" Blltfld 1ttP;P'llln~ 01"

SS New Orle<ln!;l Gas-Sl.lDply&.Service$. CompC'lOite - Utility OnlV 9220 MG-Adm[nlstratwe e-:-:1Xir]!OO l~a~rllrrelt-Cr-edit (569.g04} - - -(55.224) (48.GrOl {S5.425l {i'4.665} (271.559l [54.141)
SS New Orleans.Gas.$l,lOPlV a Set'lice~ 8700 D~rlbutlM'1-0tlll!ratlol1 s.upervla~!'l anl;ier]~lneerinQ 266
SS NewOrlean~ G<l9- Sl.loplV&.$oNIe-es. 9200 MG-AdmlniGtrative &.,(lElneral saJ.afle~ 183.S21
55 New Orleans.Gil$.Su::Jply &.$!lNIc.as 9210 MG.offica suppllss S. €~penSe 55.210
SS t>law Orlean$.$a$.$upplv &.Sat"JIc.as 9230 A&G·Outsfde Garv'lcest1mplO'lad 201.062
SS New- Orlear1$Ga$.SUtlplv'& SnNIe-as. 9260 MG-Em-provee -pensEoI1$. atId betierltS 126_776
$5 NB'>VOrloarll; Gas SlrPplv& Sef'.'I~s 9310 MG·Rtlnts U:04
SS New Otlaatl$ Gas SLtoplv&.S£I1\Iletls 9320 A&G·Mail'\kinance of t19f1(1r.a.l plarit 1.342

{O}

{5S5I.ijI04}

CM.tCl!ntl!f
1827
'827
1827
1527
1827
1827
1827

1827Totoll

Co.stCllInt-!lr
1826
1828
1826
1826

1826Tota.l

CostCl!ntllr
1629
1829
11329

1a29 Tgtal

CostC(!flter
11331
18:31

1a31Tgtal

Cos.tC~ntl!t

1832
1832
1532
1832
1832

1531TQtoII

Cost C!!nl~r Ol!se;rlptr on Factor USIlc:l Account ACe<lunt OII~erlp~1 on
SS Re~ion~1 SUPll~V prannln~ Comp::ls~e • Atmos 5 <NQMTXl 9220 A&G-Administr.l.tl~e expense lJ'!Insferred-Cr~ll:

SS Re~iDn~1 SuP~~V ~r]nifl~ 9200 A&G-Admifli!3U1rll~e ~ Ileneral salaries
SS Re~il){1al Sup~[y Ptmnifl~ 9210 AM...·Offlce ~DPlies &.expense
SS Re~itln:al Supply Pla.rmmQ 9130 A~Q·Owtijiode servlce~ emploved
SS Re~iGfl~1 Sup~lV Planntn~ 9160 A&c.;;·Em~~e penaions and b~llelits

SS Retlion.alSupply Pla1ln~nQ 9310 A&G·Rente-
SS Rel:lionalSUpplVPlanllifl.Q 9320 A~Q·Maif'tenam:.e or ~~eral~

CO:iltCentllr ~ril:ltiOl'1 Factor Used Account Ac:t:ol.mt Oe~l::rlptlon
SS Ja~k$Qn·We5t ReQionGas SIJ~plv ~ ServiClO:~ C~m.coslre ~ CO. KS. l.A, MS 9220 A~G-Admifliwatl~e expellse lransferred·Creo:jll
5S Jilck5'On·WeijtReQlonGla.'S Sl,,!~olv ~ Servtee-s 92.00 A~G-AdmjI'l15(fative & ileneral salaries
55 Jack$<ln·West:Re~lon Qas Sl,,!~olv & Servic~ 9210 A&G·Office ~upplles & expen~e

SS Ja~k&Jn·We5t R~ion Gas SU~Dlv & Services 9Z6O A&G·Em~~vee ~en~ioo~ and benefits

Co~t Cllntllr Ces.t:ription FOiclorUsed ACCQunt A~colmt Dewripti on
SS Frank~n-E0I5t fle~ion ~a$ SlJllPIV~ S-erv1CE!6 C~illIJt)$lte - KY<'l~Ii;hState~ 9220 A&G...Mmml$trsti~e e);pen~ trEln:s'erTetf-Credlt
S3 Franklin·Easll":eQiM Ga~ SlJIJPlv ~ Servlc.e6 8700 D16trlblJ'll~It·Ollet<lt~n ~l,I~ervieign anI:!enQlne~rillQ
SS Franklin·East Re~lon Gas SUllolv& Services 92:10 A&Q·omce -supplies& eXjJense

Cost C@trn!rOllscription Factor USll:d Account AcW1Jnt De-st:ription
SS DaJlasGas SU~lllv CQm~~. Mld~Tex 92:20 A&G;·Adminjstrali~e expoenretransrerred·Creait
SS Dlllias Ga~ SUPJ)lv 921 Q A&t';·Oflice "Supplies& expense

Co.st CenOO'r Ollscrlu~l on Factor Used Account Ai;;count ~<:riptl on
SS Dalias-SLlDPI.,. Planrtin~ Compl;lSlte· Mil1-Tex 9220 A&~·Admillistralive expen5-e tra.flsferred,Cf"'.ildlt
as Dallil~-SLlDPlv Plilnrtin~ 9200 A&G-Admini5tratlVe&.~ef"lere:1 5ar<lrle5
SS DillliI~·SLlDPI.,. Plilnrtin~ 9210 A&G-Offlce ~uppliee /!, e1Qlense
SS Dall~~·SLtDPIV Planrtin~ 92:30 A&~Out6ide 1Oerviceij. empltl"{ed
SS Dalla5·Su~plv Planflin~ 0000 A&G-E.mlJIQyet;! llel'lSigna.and benentlo

Flscal2014 Slll~d l1;I Wm: l~~ Ol~

(27:3.15i'} (50.696)
150Ji91
39.549
23.049
58.611

15
3.042

~

Flsc.a.t21:114 9i1l~d ~Q WtI$l !(:lj: Olv
(162.5S4~

S4204
32,848
315,515

~

Fl:scal2014 E!111~u.wull'tIo{O:IV

(38,569)

75

~

fjs1:lal 2.014 ElI~~ to W~Sl T~ 0'"
(47,364)

~

Fis~a12014 Elllltld tftwa$'lTol~ Or'1r
(198,900)
110.347
20,598

5.300

~

(44,552)

(47,127)

(60.340)

(63,969)

{BS.S9Ql

(38,5a9)

(4a,W8}
allradtg.I'I~ltrwOl~

(273,157)

Co.slC~nt!!'r

1833
1833
1833
1833
11333

1~Total

Cosl Cenlttr ~I:fl ptrOr! Factor Used Account Acco1Jnt De1>i:riptl~n
SS Dall.as.-Coroorate G;asSUllPlvRisk M~mt COrr1DQe[te • Utl[itVOfllV 9220 A&G-AdmlnilOtr-ative expenee tr-ElJl~fel'led·Crecl~

SS Dallas-CorporateGas SIJIlPlvRisk M!:lmt 5700 DiStIiMI;lti-~et<ltlgn !>l.lIJef'i16lgn Olt"ld en~lneerlr]~

SS D.11~s--Cllrpor.ale Gas SIJDPI.,. Risk MCimt 9200 A&G·Admlni5trativ~ &Qen~1 sal~ries

SS Dallas-CorporateGas SUDPI.,. Risk M~mt 921 0 A&G.Qffi~~ 'eupplies-& e..'(jle[}8e
S5 DaIIaS"'CorDQrOlle Gas Su~plv Ri5f( M!Jmt 9260 MG-E.m!llovee pl;!!('lsion" antl bonents

Fiscal 2014 BllllId tft WHt T~~ CI...

(191.763) flEl.682l
143

99,370
19,938-

~

......................,0"""

(1Ei.377l f22.014l f25.196l



AtmM EfIefllV Co~oratlon

SSU O&M By ~st Cenler Allo~iIted to BlISlnes~ Unl~

FI~eal2014

CASE NO. 2015-0034J
ATTACHMENT 1

TO AG DR NO. 2-06

Sub 40001 Sub -ro002 Sub 40003 Sub 40004 Sub 40-0"07 Sub 40008 Sub 4\lOOS Sub 4.0010
Cost Center De~c:~l~tlon Fa~r Used ~~Jl~~ ..... ~~~Olll'1t .D.e~crtption __EI~_~J __:?gH aJlI~d 1tlw~fc~ 01.... aUli:d to COrKSO-Iv ~1I~d lo !.Ao~ BllkId to KY""'UlS;_~.___ 13_~I~~_~ ~""~I1lIU~$ e~l~d 10Mld-lo~ DI'o' Ellilildte MS.i:lI'J.. _811ItHl.t<)_P_lp~lI~e D.lvCo~~Cli1nter

1a35
1835
1835
1835
1835
1825

1S35 Total

SS Fr.l:nklinGas; ContrQl
S5 Fr.;lnk~rt GEI;S Contr{]1
SS FIOmklinGil5 Control
SS Frank~n G~ Conlml
SS Franklln Gas Cam'ol
SS Franldln Gas Cal'llrol

CtlmP¢~lte - AttM$5 and rLGP 9220 A&G-Admlnrstrative- el(]l!'Jn~e tramlferred-Credlt
9200 AaG-Admlnrstratlve3 aeneral salarles
9210 A.&G--OIf~e :S;l,.lP];J~es & exoense
92~0 A&Q-.Outsldeservices em~lovecl

9260 A&.G-'Employee p=lon~ and benllnts
9310 MG-Renw

(1.253,61:l7)
783.7-42
56.155
41.610

295.471
76;661

fO}

f2;l1.92T1 {203A69} (275,554l (313,aa5l {5.6S2} (223,151l

YotillSSvAllo<:lrtcId
lQt>:IlAlioeaM

(1,253,657)

Co:s.tCeot1!f
183G
1836
1836
183fl

1a:36Total

COG,tCenter

Cost C~nk!r C@s(:rlpthm Fact<lr Us@d A~I:"OUM.t Accaunt Des(lr[~.!! .__ Fiscal 2014 SlIlM ~_~tr!I~:r:~~_P!~_ ............._._~[t,G.~.!'?~ Qo~. . BIlI~t~ UI 01... allt~d ttl":Y-MI~StOt\r BIlled U)NctIl~I1lI~~~ ....!;l.u_I.~_!tl."'.I.~1~ Ol~ ElIMQ"Cfto M5Dlv Elllllld:toF'lp!lII~. Olv
ss TSS-S\fl;tem Sup~ort CMrulosl.te- Rell:~latect and TtGP 9220 A&G-Admlntstrat~ e~~l!:ns.e Vat'lsral'1t!d-C~cllt 054,785] - ----- (32.322~ {2E1.320} (Ja,24a} (43.211) -(110)-- (160,0:)2) (31.322) (50.5ti1 )
SS TES-Svs-temSupoort 9200 A&G-Admlntstr~Hvo &~e:~al S;;ilarlas 228,696
58 TBS-SVS'!emSupport 9210 A&Q...Offlt:e ~upoiles 8. ~l!:ltEti 21,281
5S TBS-Svstem Sup~rt 9260 A&~Emllloyee pertllions and ~nQfilS ~

.............. ........,0_

Cost C~ntt!r D£!scrlptlon Factor U:s&l:l ACl:Oum Account OI!SC~_~~_~ ._._.___ Fiscal 2.014 811l~~_~!l_~.!~.P.!~ . ._J~i![~.~_!9..~~_i;lN. el~e1It:> LA01.... a~IQ(j lDKY"""~tOI... Eml~~tD Nan~~~!tJ.~_~ ..._El[I[~.~_~.I.~.~~~_tlW &1I~d I~ filS01... alll~~t~ Plp~lIn~ ElL'"

f3a4.i'85}

1637'
1837
lS~7

1837
1837'

1837Totar

SS TeS-Ap~lici!.1:ion Suppol"l
SS TBS--ApolicatJMSuppor!
SS TBS·Apolicatlon.SUQpori
SS TBS·AporlC:atJOJt SlJppcrl
SS TBS·Applic:atJo.n Support

Cont1losite- Rer:ELllated and TLGP 9220
8760
9200
9210
9260

MG-Admlnlst~HV& ElXIll!:nS!il transf£!rred-CraClit
DrstribuHon-Ml!"aSI.Jri!1~ ~rll:lll!llltlatlntl ~atJ01"I oxp.etl$eG·rl'ldl.lst~~

A&G-AdmlnrstraH~ & QB1t(JraJ ~~I~rla$

A&G-OIfiee sUPlllj~ &.l!"Xp~se
A&G-Emplovee eenslees~nd llaneflts

(970,307]
200

671,661
19.468

273,978
(Ol

(B1.50S~ at.41!i} (S6,44a} (108.965} (1,S41l (403.550} ae.963} (127,495) (970,307)

Cost C~ntl!f Dl:!scrlpllot'l FactQr U$ed Al:count Accounl DlIscnpUon F~$c:..12014 elll~toWClSlTMC Il1v 8111~w COIKS01... ~~lol.d~~_D_I~_ elll~t<> KV-MldSlJ;l[V EllIl~ to N~nI1tUJHa aur~d ~ MI~.T~~ 01... BIII~t~ M8"'plve'lImdJol"_IJl~Ii.l1~ Plv

Co"t C'I91"lll!!r DlIscrlptron Factor Used ACl:ount Account De~criptl on
SS TB3-TrarlSp¢rtl!oon8.SchedlJlin!:l ComIJosl~ • Re:t:ll.llat:ed and TLGOP 9220 A&G·MmJt'lletratlye e);pensetra:ns:ferred-Credl~

SS TSS-TfarlSlXlf"taOOn &Schedulln!:l 9200 MoG·Ad"minlstratl'Je &qeneral saf.arres
SS TBS-Traf\SPQrlaIi¢n &SchetilJllnl:l 921° A~G·Off1c-e ~l:Ipliee; &exp.ense
SS TBS--TrilrtSl}:IrtaOOn &SchedlJllntl S260 A&G-Emll-liWeePE!n~~ and benelits:

CQstC~k!r

1838

'838'838
1838
1838

1S38Ttltal

Co:stC£!nt£!r
1839
1839
1839
183.9

1SJ9'r(lt"a1

SS TBS-Tel:nnlcar S\JIlPDrt
SS T8S-TecnnICll~ SIJIlP/lrt
SS TBS-Ter;nniOll!StJllpOO

55 Tas-TechnICll~ SlJllPDrt
SS TBS-Tel:nniea! SlJllpOO

Composite ~ ReIllJlaled:and' TL.GP 9220 A&G·Aclmlnlstrirtlve emense transferl1ld-Credit
9200 A&G-Ai:lilIinl~tratlve <;;.tl1lnera!salaries
9210 A&G·Offi-:;e ~lJ~plies &eXP'llnse
9260 A50G-Empll;l'/ee r;.en~= and beileflts
9320 A&Q·MaitllemmCll or Qeneralplant

f852.703) (71,627) (62,759) (84.759) (95,759) {1,705} (354,639) (69.410] (112.045}
541.447
16.505

233.737
1.014

~

Flsc:aIZ014 BII~dtQ\VIlsti~~OIv eu~toCO~O-Iv aUI~d I~ ~A 01v BIltc!dtllItY-MldS!o.v Rlilild ltt)lo)tt1J.lill~~$ eUI~~ ~o Mlot-l~K DI~ SIUlKltoMScl v B~led t~ F'1~~ltn~ Diy

(303.771} {25.51n {22.aS8} (JO,195l (34,113) {flOE!} (126,J3.8) (24.727] (39.916)
209J3S2

15.039
~
........__0,.,.,

(85.2,703l

(303,771)

cost center
1901
1901
1901
1901
1001
1001
1901

1901TotaJ

Cost Cen~r ~criptiQn f~_~.t.,,!_!,J.~_~_~.__ _ A~_~~_~_t_._..._.~~_~_~~.t.!~_£!_s_~_~!P.~J.'?_t:'_. __. ...__ .Fls~1 2014 8111~d row~r_!~_~._~~ .._ ...~I!~.~.)l=t.~~_9.~'L_....... . ElI.I~«> L.J\01.... a.1I~d!Q KY~h1IStOLV £I~llQIl t~ NMI~Dlltl~s E!111~t~ Mld-"lt9lI?_I_V.__ ..nu __J~J~~_~_~ ..Iv ElIII~fI> I"lp~lI~a O:I~

SS lJalias .Empl~e RelocaUol'IElc:P Compc-slte: I Cu~wrlllr 9220 MG-Admlnl:!!ttatl~~ ~ef1~ ual'l'Gfer~CI--C~dlt (468.402l (40.743} -------------- ?::~Jj~·34}--- (41,752} (50.175) (11 ,249] ~207.6a6T-- -- (37.19-3) (38.$"69l
SS Dallas Emplov~e R(Jlocallol'lEXI:l B700 DISb'lbutlorJ.Qo-era.IiMI sUP€l"\Ii!;ion anti en~lneetlnQ 219,832
SS Dal~s EmployeeRilloc.:ltionEx!:I 9010 Customer accounts·Ope-l'lItlol'l:t;upa.....ls.lol'I 25,636
SS QaltasEmplQ'{ll(J Rillocation~ 9130 Sales-Advertisrt1~ eJ(ll(!:I'I$(!;':!; (6,063)
$S Dallas EmtJloveoEl Rllto~tlol'l Ex::! 9200 A&G-Admlnl~i~e .&(Illnaral ~tatles 118,834
SS Oall:!s Emtlloye.eRclCIe:ltlon E)Ql 9210 A&G·Offiee supplies 8.expel"lSIl 58,306
SS D.a~a.s E.mpIQY~ RakioatlonE:m 9260 A&G·EmpIOVlle poensl= atId berielm 51 ,ass

====ob

f466.4021

Co:s.tC~nti!r

1903
1903
1903
1903
190a
1S0~

190:3Total

Co-ost Cl!nll!f De~criptl on Factor Us.ed At:l:ount ACCOWlt DIl~crlpUon
SS Controller - MI=llaneollS Does No~ AIIDC"lite 90aO Cu~t"omef il'Ccounts-Customerreeorl:ls~d col~cliCIn& IlXl)o!lnGilG
SS Contloller • Mlscellan-eolJS S200 MG-Admini~tmtlve & ~enerat salafie~

SS ConlIoller· Mi~~llan.eol.l5 S210 MG-Omc:s. $IJPcl~ &e~pen~

SS CoolJolier- MI5Ce-llil~ol.ls 92:30 A&G-Ouh;il1eservicesemplO'l'~
SSContrr;lller~ MI~ella('le-ous 9250 A&Q..lntwles S.d;l;mas:lI~o$
ss Cof'ltrr:)lIer - MllOl;elli~lI"le<Jut; S2eo A&G-r=mpl~ PBl1slol'lG andbenefits

Fl:Gtal2014
(459l

27
420,604

39,173
(750.000~

10
(200164 5)

CQstCenter
1004
1904

1S04TotaI

COlj,tcenter
1905
1905

1905TotaJ

Cost Center De$(:rlpt!on _f~_"'.tl:lru~!:~_~ ,'I._~_~_~_~~_...._..~~~_c.l,I.l!r~_~_~_'?.r.tp.~f.~.._ ,Fjs'Clil2O-141l~11~~~~""'~~_~_~_~J~ __._ 1!!I11I~d ~ COJKSow BIMlldtoI.A Diy alll~t~ K'1"-Mldst Ol~ Bl~~_~ut>lo~_~I~~HU_ I!oll~d to Mld-T~x mv "Bl1I~(j wMS OiIv BlIllld"m I>lp!llln~ Olv
5$ Dallal),PeIiDlfllanca Pf.ar'l Compos,lta& Total CQrnpany 9::120 AS.G,..Admlnlstratl~ exllll'J't'l;1;! t1al'll;ferre~redlt (12,009,354) --------- - -- -T1.038,839l (S05l.464l {1.2~2_260) {1.S6M34) ----------/4a7:541r- {5.H'i0.103l (997,S49) (1,594,765)
S$ Dallas. P~rlMma:noe Pl:ln 9260 A&G--Emplov~ Ptin&lol'I:t; and benefits- 12009,354

~

Cos,tCenter DescrIption __f_~_c:_~~~.l)~_~ A~p~ ~c:~~~_~~_Q~~~~J.P.t_~~..__._.. nu Fi:Sl:~l :2.014 81l1~_d ~~~:J:~_!?!~___ ....__......'i!_I~J~~. ,~..~.9IK~_i;llv. !IIIQd t<;> LAPI~ Ellll~ to l(y-MldSt Ol~ Blllild~ tolDR~ll~_~S ~.I.1.~~.~..~iH~~ 01.... a~IIQ(j I~ filS Orv all~d mPlpll[lnn CI...
SS Ol-ltGkle Oil'llctor RmJl'IllYi£!l\t Co!;'! Carnposlt~ & Tot"al~mpal'1,{ 922Q A&G--A.dmlnlstratlvtl QXtlaMoe tta:f'lE;rer~tl--Credlt (1,789,545) -- - - --- "(145,132l (127,068l (172.154l (193.987) - -(afl:s18f-- (723,692) (139.406) (222.798)
$S Ol,ltsklll Oirect"CIr R~lrllm~ Co~l roO::! Misce:ll.aneoos :CIenl!:fa1 exP~"~al; 1 789,545

........._~O_

{12.a09.~54}

fl.7a9.545}

co~tCenter

1908
1906
1906

1908TotaJ

Co~tCenter

1910
1910

1910 Total

CO$tCenter
1913
1913
1913
1913
1913
1'a13
1913

1913Totat

CQ!iot Center D£!s~riptl!ln F~c~or Us~d Account Accounl..Q.~~p_tlon
SS Dallas SE.BP Comtl~lle: & Talal Companv 9220 A&G-Mmlnlstratl~Q ~etIsa Uan:E;'erl<!C!-Ct"(II;1i~

SS Oall;u;.SEBP 9230 A&G-01.Jl&idtt SoeNI~s Ilmploy.ed
SS 0aJ1a.:!; SEBP 9260 A&G·EmpIOWle p.ensbn~ :lfId bIlt'lefi~

Cost Center Desl;:rlp~ on _f_~~~! 11~!!~ ~Q!!~L__~.~~':?~~_!;l_~~_~_~p_rron
SS Co.rporate- OIo"erhll~ Ca:lllall:«ld OH Rat!!:Basedon Comoo!itI!: 9220 A.&G·A~mlnIWatI~~ ~PMI~ trafiSrSl1'ed-Crecm
SS Corp~~ OvorheO!:d caPleall%el:l 9200 A.&G·Atlmlnl&1tatI~a & (I~netal s.alarles

C~t Center Descrlptttm _F:~~~.!:J,l_~_~ ...5_~~_~~ ~.~~.!.~_~~_~~~p_rIQn

SS Dall.:as- Fleet and COJ'PQl'a~ S01.l:I'cif'l(l Compo~lki ~ R~~rat~ Onll( 9220 A.&G·Admlnlwatl~e a-xpenwtra1l$reln~d-Ctecrit

SS Dal[;aij, Fleet and CI;ll"pOtate $tl1.Ucll\Cl 8740 M~lns :IndSIlt'VIc.es E~PIln$E:G,

ss DallasFlraef :IndCOfPMate Soumil"JQ 9200 A&G·Adm.lnlstratl~e &.Qel"l~1 sal:lrlB5
SS DaltasFleatandComOi'i!.W SDW"Ci1'lQ 9210 MG-Office s.lJllPlle~ & ex.llertSl!:
SS 0:a1E:a9, Fle~ and CQiPOol'a» $our"d('IQ 9260 A&G-Emplovelllo(Jn5ions~nd b~nem$

SS DallaS FI~at ~l"1d Corpl:ltateSourcirnl 9~1 0 A&G-Rents
SS O:!llas FlaM and COI'PD1'ate Sol.trc1n~ 9320 A&G-M:i:lntenanceof ~ne:~1 ~Iant

Fi~cil12014

(9,976,683)
4.260

.......2L~

~

Fi~cil12014

SM57,481
r58_S57481)

~

F~seil12014

{665,426)
1.514

511.:397
{100.661)
192_797

60.529
50

::::=I

ElIEIil'dt>ow~!nT<l'l{o.v 1'l111~'U~I:lOlI{SDI~ llJlI~d IQ£.AOJV Bllllld~l{Y-MI(jStOJv alll~d ~ t.I~~~lltl~~ BIII~~~"'ld-7~0Iv el~~wMSOI... B.l1I~d l~ PI~~I'1Mt DI~ iwl..:..lI~l:llte~

(809,109) (708,345) (959,75n (1,081,4n~ (364.149} (4,034,571) 0'77.1641 (1.242.0971 (9.976.6831

BlIllld~WfI!f1:T~~O"" ElIUil'od" to I:CIKS Dlv !!I~I~d~Q~Otv BII~dtQI{Y-~(jSt01v alll~(j I~ N~n~~II~~ BI[ll!'od:wMld.T~l)Iv BII~tQMS"IY El~I~~ to PI~~II~1t l)lv iGlaI""flDI:iI~

4.991.114 4,~S7,1S1 G,OSS,m 6,539,066 1,489,094 ~4.69a.699 4.001,512: 6,17'4.150 58,857,4<11

Bllf.lld~ W~~tT~~ Dlv 1iI1k!d~C-ClKSl}jv !!111~uoL.AOI~ 90llad~~ KY~~tm... alll~wN~nutJlltln ~lIlf1d to;) Mld.T~~ Chi- B.J1I~dfl}~$l)I~ ElI~~ t<;> F'l~~ll~~ ~v

{5!5.9S2l (49.0.42) (66,21S} (74.927l (277.217l (54,:299) (S7,703l (665,426)

Cos.tCenter
1915
1915
1915

1915Total

Cos,tCenter Q.e.;s~rlption Factor Ustod Account Accolmt Dl!scrlp~I(lM. Pi!j,c.Elf 2014 BlII~(j IJ:lWlI'Stl~~ Olv Blllell to COJ~S C"" EllIllI(jto;) Lol,.Dlv l!l~I~t<> KV.oMld$l 01.... 9111«1 to rw~lrDllti~~ ~ltll~d t~ Mlf.T~~ Ol~ .__~~~_~.t_~_~~ Ctv E!lIlold lDP1!!dlne Otv

SS Oallaslnsurarlt:a Coml:loslre~ Total Compan'{ 9220 A&G·Adminls!Jatl~e e>:PIlns.etransrll:rrtld·Cmclit fli'.001.7S4l (1.382,234) (1.209.004l {1.63S.954~ f1.843.844l f60f3.754} (6,800,518) 1"1.325,75:3) (2.096,602)
SS o.anas In~l,.lrance 9240 MG-Propertv insurance: 337.266
SS Dallas Inl),l,Jtance 9250 MG·lnlurles &I:lama~s 16.511_804

fl52.f3941

f17.001.7S4)
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CASE:NO. 2015-00343
ATTACHMENT 1

TO AG DR NO. 2.Q6

AtmQG, El'1er~...Corpor:aHon
sSUO&MB.,. CostCCll'lkirAlioMled to Bu~lnes~ Unl~

ASI;"OIl2014

cQsrCl!t'1t~r

1963
1953

1953Tot:!1

Cost Center Oe:scnp~lon fac:t~~tJ_~li!g:__ ACC:Qunt ..AI::~."Y.,~ i;)~~crlptlon

SS Dalla~ Entf:'l'priseTeam Meetinll CornDI;Ill.~e - ROQl.dated Onlv 9120 A&G-AdminlG,tratl~e e);pen~tr.an~ferreod·Cfelfll

SS Dallas EnteJPliseTeam Meelinl:l 9210 A&G-Offlce-$U"Ppl~6 3.expense

Fls.~a~ 21'11-4
(438]

___4~3S_

~b40001

am~d ~ War;!rlr.'C OiIv

(37)

Sub 40002
BIli-lldmCOJKllOlv

(32)

S1"lb4000J
BI11~tOtJ\DI\t

(44)

Sub 40004
5111~dlO~Y~ldStO:lv

(49)

Sub 40007
EllnQo'J"wN~"UIII~

Sub4000S
alll~toMld-l'II'XO'!v

{1a3~

Sub 4.0009

(36)

Sub4001D
E!1l1~lOPlo~II~Olv

(5S}

lQ~ISSl.lAII~iINd

TQ~IAII~d

(4Ja}

Cost Center
1954
1954

1954 Total

C~t Cenk!r [)es1::rtpti01l Factor Use(! A\:l:ount Accormt De~crJption Fls~! 2(114 aUkid1t>WJI$'lT~ON !!olllad tGCOJKS 01.... eUl~dtD t.A01'0' £IlIIQ~ II) KY.M:illstDlv Elllilodt;> NQn~1I1l>Q1. 1!l~I~d~~ Mld·T(:]{O-I... EllIl~ toMS 01'0' Iillilad~ ~llMItl"~ 01'" robl Allontfld

SS Dalla~ CulMa' C01Jflcll Comll~lte • Re~lJlilred Onl.,. 9220 A&G·Ai:lmlnlstrallveexpense !ratls'~rrtl:d~Crad:lt- (9.319} (7"84) (687) (928) (1,049) (~.sa2} (760) (1.:J28) [9.31.9)
SS Dallas Culture oeunell 92tO MG·Offiee s(j~pl~s&exaense ~
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Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No~ 2-07

Page 1 of 1

REQUEST:

Please provide a schedule showing the total costs incurred by the Shared Services Division
(Division 002) by cost allocation pool and the amounts charged to each affiliate, sub
affiliate, or division by FERC O&M and A&G expense account for the fiscal year ended
September 30, 2015. Please separate out the costs allocated via each of the different
allocation factors including, but not limited to, the Composite Allocation Factor. Provide the
information in electronic format with all formulas intact.

RESPONSE:

Please see Attachment 1 for a schedule showing total Shared Services Division O&M by
cost center (cost allocation pool) for Fiscal 2015, the allocation method used, and what was
allocated to each business unit.

Please note that the composite factor will vary between Shared Services cost centers
based on what business units the cost center supports. For example, ifa Shared Services
cost center supports all business units it will use a composite factor based on Total
Company. If a Shared Services cost center supports the utility business units only, it would
use a composite factor based on Utility Only. The different composite factor methods have
been identified in Attachment 1.

ATTACHMENT:

ATTACHMENT 1 - Atmos Energy Corporation} AG_2-07_Att1 - SSU O&M Allocated to
Business Units FY15.xlsx, 9 Paqes.

Respondent: Jason Sch neider



AtmosEI'lB1C1'1Corooratkif1
SSU O&M By Cost C~nti!:f AI!cJeared to Buslness Unl~

FI~e;a12015

Sub 40001 Sub 40002 Sub 4t:l003 Sub 40004 SIJC40007 Sub 4e-e-e-s Sub 40009 Sub 40010
Cost Center Co~t Center Description Factor Used Account AcC:r;luntDescription FisGa.12015 £ljll~a lI;l WQBl:i~~ 01" Slll~d tl:I COJ1(s mv allliMw~ o~v SlIl~.~J,?:.K'(~.I.~.~.!;JN.m.mmm.~!~~~N~nlJtllttl'ls Billaa III MllI.i~~ Ellv ll.II!11d m MSPly Slllo!ld1tII'L~~n~ Oly

1101 SS DaUil5Chief Fln~clal Ofncer CQmtlC<'>lts - Tl;ltatCr;lmDanv 9220 MG-Adrnlni61rali1fe e~l;Ioen~ tramlJerTed-Credil (1.S37.e33l {135.121) (113.338l (154,284) (175,41Zl (41.928) (660.665] (125.1301 (231,753)
1101 55 D<lnEl.~ Chlef AnancialOfr~et 9200 MG-AdmloiGtrativa & ael'letal !l<lrarles 457.532
1101 5S Datla.~ ChiefFinancial OIrTeet 9210 ASG-Omce Gu~pjieG $ l;!l(Jlensl;l MA751
1101 S6 DallasChiefFlnanclal OIne£!!' 92S0 A&c;.Emtilovea llElI'l$rOn6 andbGne:nts 982.029
1101 5S DallasChier Flnanclal OIfKler 9310 ASG-Ram-s H"3.7~2

1101 Total ~

Co~t Center Cost C~nt~r DeEcrlP!Jon Fat:tof UM!d A~ount Account ~criptlot1 fl.scat lD1!2n ...........!;!:!!!:'!:t;I..~.w~~.r~..~.~.....mm .. !'!.I.111td toOOrKsOJy BL11~d I~ lAmv ElllkldM t<Y-MldStI:lLv eUlmdtcNcn~~IU~" BII~d ~Mld.r~~ Oiv BIIIad:toMS 01" BllllId M PJ~~ll~~ I:lLv

CASE NO. 201'5.o1ll43
ATTACHMENT 1

TO AG DR NO. 247

Tot:IlsSUAI~Dd

~e~l;ln~IJ~1t!I

(1.6~7.a~~)

Cost C!lnt-!l:f Cost Cent!!f OlII:scriptlon Factor Used ACl::ount Account Des.crlptlon Frsc~lI 201S BIUIId. M W~Sl T~ nJ~ IllllQ.;! t<> OOIK(1)IY._n.n.mn~~Jl~.1j .!;J.!A~y . alnlld to K'l"-fIllclStOLv BIII~d ttl NfIIlUml~1t1I. ~lIlt1d 10 f/lld·TO!It l)ly alll~d tc MS[)Lv ElIII~ tD F'I~QII~~ my

1105
ttos
1105

1105Totai

1106
1106
1106
1106
1106
1106

nos Total

5S DallasAtidlt
SS DallasAudit
SS DallasAudit

SSD:!.llasTre;!!;ur-llr
SS Dallas Tre~urer
SSOaJllisTreasurer
SSDalllisTreasurer
SSDallasTreaslJrer
5S Dallas Treasurer

Cofru:Joslkl • TotalComPMIv

Cc.m.coslte·Total Comp8lW

922Q

92W
9310

9220
9200
9210
9260
9310
9320

A&G-AdmEnlstratl~1!l ~XPi!:f1Soe' U~l1:t;ftlrred-Cr~dlt

MG-OlJIsklEl!l!:rvJcllsernpIO'I-lld
A&G-Relnts

A&G-Adminislratlye exPI915e lransferred-Credlt
A&G-Al:lminl~eratIYe &qeneral salill'res
A&G--Officesueollee &expense
A&G·Em.cr<:Jvee ~enijion~ andbenefits:
A&G-Retll~

A&G-MamwnancEl or a~nsral llr.ant

(4.329.104~

4.241.816
~

......._"""""'0....

(848Aen
:398.209
108.141
:302.276
41.522

~40

----a..

r357,:;101)

ITO,COO)

{299.EMEl)

(53.715}

(407.858l

(79.927l

(483.7111

(SO.S73]

(110,8«))

(21.7211

(1.747.0:36)

(34:t:3G"4}

(330.789}

(64.a:;l4}

(612,653l

(120.061)

(4.329.704l

~a48Aan

C~t GE!nter~scrlptlon Fac:t'lfU~ A-c:coum Ac:c:ount ~rlptJorl FI~I 2D15 l!;1I1Dd to Wm$'l1'o;t>! 0iI~ al~04tQ.~P'~w?'.l;ll~.m.mm.Jt~Jl~.~J~.!4.~~ ......... Elllllld"tto 1<'l'"-f>1IdStOlv 81lll!~ l~ N~~~~~~ts .!!JI!o~ 1I>Mld.1'~ fij~ al~l>Iftl;> M$Olv EllllQ<:lto PI~QII~a OilyCo~tCE!nter

1107
1107
1107
1107
1107
1107
1107
1107

1107Tmat

SS DallasTrei!.:Surv
55 Dalla~ T[IlIasurv
SS Dlllias Trn~urv
SS DaJla~Treasurv
SS Dallas Treasurv
SSDallasTreasLlrv
SS Dallas Treasurv
SSDallilsTreasllrv

Cornlloslte·TotillCompanv 9-220 A&G-Admrnlstratlye expense transferred·Credlt
S2ClQ A&G-Admrnlstratlye &eeneral s.:!If3flEi:~

9210 A8,.G.0ffice'Supp]les& exllense
9:;l30 MG.Qutllrde ~ervi~e~empJ~d

9260 MG·EmDlovee IJenaVJm; andbenefits
9:301 A&G-General advertlstnQ =enije
9302 Miscllllal1eOIJS Qeneralexeenses
9310 A&G-Rerrls

U.359.102}
427.710

58.711
1.245

190.266
49.000

564.145
70.007

(O}

(112.126') (S4.050} (1Z8.0Zfl {145.560l (34,793) (54e.398~ (10:3.835~ (192.313l (1,359,102)

CostCl!nter Cost Center Descripti9.r:J f..;;'!r;:~9.tl,,!.~·I~:tL..__..__ _ __~oun.t._ ~~.~~.~~r'P.!l.9.tL f.l:;!.~U!;~V;:i ~!Itlld ~w~l;'lr~~ O~ Bllllld ~ociltS OJy BUlQdI~ lACEv ElllllldM t<Y-MldSlpi... elIIM~ NQ~Ulllil:lO<l mll~d IJ;J illli-i~~ OLv BIIIII"d to M5 DI" el~lId"t¢ PI~~lIne m~ T~t.DIAII~MI!Id

110B
1106
1106
1108
1106
1106
1106
1106
1106

11OSTotli

SS Dalilis RiskMaJ1aall'lTlent
SS Dallas Risk MiI!laaefTlen~

58 Dillla~ RI~k Man.aaernen~

SS DalraaRiskManaaernent
55 Dallal> RiskManaaem(Jnt
53 Dillla~ Rr6kMa.naaement
55 D:;I:lla~ RIslt: Manaaemwnt
5S Dallas, RiskManaaem.ent
5$ Dall:ae, R161< Mallaaemont

ComIJoslts~ Tmal Company 9220 A&G-Admrnlstratlve eXpenll-& trandarrecl-erEldlt
8700 OlstrilxlllCltl-Qperatron9-Ull~rvlston amI onalnee!rWl
8140 Mall'ls atIdServlcasEXPen$-Ei$
9200 ASG-Admrnl$tril.1:!va & <lenetal$.Ollarlee
9210 MG--OffiCi!! ~upplle~ & ilJ(llC!n~C!

92:30 A&G--OLil~rde ~ervlca~ Bmploved
9280 MG-EmJ:JkJ'o'tlQ t1(ln~fons :mdbal1~r~

9310 MG-Rilms
9320 MG-M:llnkinancr1!l or 11e11~;.l.I olatlt

(716.269l
49

2.362
3e2.547

41.655
23.521

1516.554
154.498

------.1...!.Q.
~

[:59.:259) f49.706) (67.663) {7B,92$l (1a,3U) ("269.6;\Ol (54.Eln} (101,638) m8,2a9~

Cost Center Cost Center Des<:dptl.cm F:lc:tor Us~d Atlc'lunt Ac:C:OIJt'lt OE!s.t:rlp~lon FI~1 il:D1:5 _.~~n1;r1:.~~~.~.r~.P.:!~ ..mmn.n~.I.~~.~.9.9.1J~;'}J~!L......... ~1I~d lei ~OJy allllKltc KY-Mldstclv 8~I~dtQ NQ~u~utlf!S allkl~ tD tIllH<t:o:Ol~ ElIII~t~ MSmv ElIII~~ l~ PI~QILlJ.Ittll...
1110 SS Dallas, SuDt~I ...ChainM<lrnt ComPO:s.lte & Re<lutat.ed Onlv 9220 MG·Mmil'll&trorllve ~oerJsa transferred-ere<llt t211.774}
1110 5S Dallas SUDPlvChain MQmt 92.00 M.G-Mrninl~lva e.. Q.llnarat lOala.rle5 100.~~8

1110 55 Dalra~SlJIJPlv Chain M'llmt 9210 A&G..QNIM SU"tll:Ilr~s. & IlxPan6-ll" 13.S72
1110 SS Dalra6 SUIJPlv ChainMo.mt 9200 A&G·EmPlovea PEln$lonlO and berwflta, S9.512
1110 SS Dalla~ SUllDlv ChainMamt 9310 A&G·Rtlnts 7.95:3-

1110TotaJ ~

Cost Cl:!ntl:!f Cost C~nt~f Dl:!scrl pt!on Factor Used Account Aoc<ll.mt Dlilserl pt[OI'l

1'12 SS Dallas Mail &Supolv Ci:lmcoslt.e· RetWlaredOnlv 9220 A&G·Adm.lnl~tratlve emense transfel'red..Qedil
1112 SS Dallas Mail 8.SuPIl-lv 9200 A&I"3·Atlmlnlstrative<;;t1eneral salaries
1112 SS Dallas Mail &Supply 9210 A&G;.Qffice ~u~llli~ &expense
1112 SS Dallas Mail 8.Sup~ 9260 A&G·EtnpIOV~ Pen~lons and benefits
1112 SS Dallas Mail &5UPplV 9310 A&G·Renrn

1112 Total

Cost Center Cost Center Desc:rtr;ltion Fa~r Used Account A=Um De~crrption

1114 SS Dallas VIce Pres & CQntrl;l1ler CoI'nPQl>lte ~ TQe<l1 Cornoarw 9220 A&,t~·Atlminrl>tr<lttve- ex:ceneetran~fe!ITed·Crewt
1114 55 Dallas Vice Pres & Controller 9200 A&G-Admlnrstrattve & aen.era.l1Oalarles;
1114 SS Dallas Vice :Pres; &Contrl;llier 9210 A&G-otIrce! SIJPIJlle!O & el'itlel1se
1114 SS D.;~as VicePre!S &Controller 92~O A&G-OtJl$h:l1l: lOat\lrC£!$ milJ:Jro'{l;!d
1114 5S DaOas VicePres8, ContrOller 9260 A&G-Emplova-e oenslonG, andb~nef1t$

1114 S5 DiI~a;!O VICEI' Pres&Contrl;l1ler .9310 A&G-R.~111$

1114Total

Fisc~12015

(507.059)
102.,017
313,325

37,338
~79

~

Flsc:al2015
(710,227)
::l86,344

Ja,95a
19,700

295,555
69.666

(0)

(17,916) [15.0:36) {20.436] (23.2741 f87.230} {16.667} (31.2151 {211.7741

E!IU~w_Tt!J(DIY ~Illlld~~ COIKSf;jlv ell~db;>I.AI:IIY ElI.I~~t~ KY~.~StDl... RllladtQN~~~lltl~B BIDlI([toMld.T~DIY !!Ullld~~:!;nJ~ elll~dlIll"I"lj~~l:Ilv iQt:lIp,llol:iIliId
(42.8971 (36,001) {48.51:31} {55.726) ~::l08,858) (:w,som t74,741} f507.059)

8111~d t~ Wl!o!itT~~ Diy 8UI~d t~ COJKS Olv j!;1I1qdtt>~Plv ElIlI~dtcKV~laStOJY aJII~d tQ, nonY~lltl~B BIIIM:wMI~.Tl!Xolv !!mM!tJ~:!;PJv SiIl~~IJ;JI'I1•.glltml:ll... T~IAlI~l:'lllQil

(58.594) (49,1481 {66.S03\ {76,065} (16.182l (:18.6,571) (54,261) {100.4S1} mO.227l

CO::ltC~r

1116
1116
1116
1116
1116
1116

1116"Total

CQ&tCent~r

1117
1117
1111
1117
1117

1117Total

Cos.tC~n~r Oe::l~ril=ltiOJ1 F~!Or Used AccolJnt Aot:ot.mt Di!scrtption
ss oanes Taxatron CompositE! & TOlal Comoanv S220 A&G·Admlnlstratl~ e:xllE!I'I$E:! tranG,fa1red-emdil
SS DaDas Taxatron 9200 A&G·Al!mlnI5tratlve& t!eneral:Sil:Is:ri~
5S DaIIElS Taxatron 9210 A&G-Qff1oel;ll,Jl:J1:Jliss e.. C)iDS11lO13!
ss 0Il~il$ Taxatron g230 A&G...QU161Cle aEil\'lces emllioved
SS Oa~as Taxatron 9260 AU3-Emplovee Pemllo~ E1;1"Nl beflefit~
SS Da~as Taxatron $310 A~G-Rent$

Co~t Center De~c:rJption Fa.ctor U:;;~d. AccQ.Unt AcccLlnl D£!scrlptfon
55 Dollla~ Acctt:lS~es Compasjtl!;& TotalCcmtlal'l'l 9220 A&G·Admlnls1:tlltlva ~~a tran~f1!:r~d.crEtdit

SS DolllM h:~t<l SetW;eG 9200 A&G·AdmlrJlstratlVl'l& 'l1!:f16I<lt ~ala;rtM.
SS D-:llla:;; AcClQS~~ 9210 A&I"3.Qffice5lJ.1lpl!e5 &expense
SS Dallas..Ac:cl.cl S~M; 9260 A&G·Etnp]D\leepen(ilcrtSBOO befleflt~

SS D:lllas A!:ctQS£II'Vicat; 9310 A&G-Rent~

Fisc:al201S
(674,751)
205An

44,036
110,245
203.844
111,153

~

FIs.ca11015
~a9.1'::8)

1.::3.,7>18
(153.842)
108.632

~

~

(55.667)

(8.12$l

(46,693)

(6,m)

(6:3.562l

f9.:m6~

m.268l

nO.663l

(17.2741

(2.5531

[2n.:<l6:2}

ElICdd.Mf>lld.Tf>lCOly

[40.247)

[51,551)

(1,621)

Enll~d IQi'1~QltlMl Diy

(95.477l

~14.114}

(074,751)

(99.746l

CostCl!IlU!T Cost Center Deserl pllon m .•. mmm mm mn......... F.~.!.U:!;ll;!d _._. n_ Account AI;:cotJltt Oe~crjpticn __mn __ m_m.mn............. f..!;;;.q.!l! .~9.1.I;Ln !:lJ!l~.~.w.~J.~J:.ly ~I,I~~ t~ qOlKS01... Elllkld ~ L.:.. Diy 8111~1l w KY40lNlSI mv BllIlld 10I-ID<I1~~IIU~1I. alllo-d to Mld.'f{t>! PJ~ 11I1.1~ l~ filSO~ alll~~ t~ PI~QIrn.ct Ol~

1118
1118
1116
1118
1116
111El

111aTotai

ss DilI~ SLl~DI'i Ghaln
SS Dallas Su~plv Chaln
SS D>lIllas. SU~tll ...Chain
SS DallasSl.I.Ilolv Chaln
SS Dalr.a~ SU~tllv Chain
SS Dal~s. Suoolv Ch;!]1'l

Coml:J06l~ ~ RsaulatQdOnlY .9220 A&G·Admlnlsttall'l'tl QXl:JensBtransfBi'red..credil
9200 A&G-Admlnltltratlva 8, cransraI salatiSlJ
9210 A&G·Offlce ~u~plfes& f:"XP«1Soe

9260 A&G·Empl~e pel'1slol'1S !1M ben~lts

9310 A&G·Ref1~

9320 A&G·Millntenance of ~enffill pla,nt

(679,200)
407,514

86:,279
149,150
35,449

866

~

(57.4e5l (48,227) (65.54e) (74.651) ms.ran (5:3,~) (100.12:3} (679,259l



AtmM EMlro.vCorooratlon
SSU O&M By Cost CElm.erAllocated to BIlSlne65 LJntts
Flse;aI:::1015

Sub 40001 Sub 40002 Sub 40003 Sub 40D04 Sub 4(JIlQ7 Sub 400013 Sub 40009 Sub 40010
Cost Center Cost Center Dest:rlptiQn Fac:tor u.sed Account Account Descr!ptlon Flseat 2016 SIIr,gdtel W~!i'llo~ []Lv .ElII!lld to = mv alll~d t~n~~.~X ..........m~m.ll~.1';>.)9':!!lJ~l?t ~I.... EillllQd t~ N~"u~tlt:l~ E1l1ll1d to M:ld.TII)I mv 611ltld WMS01... BIIt~d tQ,l'~]XIUtl~ 01'0'

1119 S6 Dall~ General Accol"lmlml CGmlloslle - Total Coml>aJ1v 9220 A&G-Admmlsttatl...e e~t>enlloe lte;~ferretI--Credlt (777.419l ~EU.1371 f53.7fm m,m) (83,.262l (19.902) (313.S89l (59.3SS} (110.005}
1119 SSDallas General Mcol"lrrllna 92.00 A&G-MmbtlsttatJ",e a (ll!lneral s.alarle$, 461.674
1119 SSDallas Generat ActourrtlnCl 9210 MG-officl!l fluoollll$, &.~:<Jlens.e 19.675
11 Hl SS Dallas GE:n~;.lt AccQuntlnQ 9260 MG·r=.mokivae. Otln:siMIsatIQ b~(ltdG 176.2S;l
1119 SS Dall:ls GanE:1':!1 h:countln~ 9310 A&G·Rtlnts 96.:966"
1119 SS Daltas Gerltlral Ac:c.ountIM~ 9320 MG·M:;il'lterlal"1C-e or Cl~,jlral plant 1.392

1119Total {a}

Cost C~nwr Cost Center Oilscrl ptton Factor U~ed Accmmt AccQl.mt Di!5oCrlptron F[saal 201:!i t:!11le.1. to w~~ T\UIPJ~m.n .......J!.I.~.~.~.9.g1~.:QI~ !iIlliad til LA OJv E!1~fId: to i<'l'oMLdSrI:lkt Iilililld Ie N~n~~II~I~~ BIIIII"d to Mld.T~ DJv BI~~~ Mlll:llv E!1~t!d: to PJ~~II~1l ClV

1120 SS Dallas ACCQUnt6P'l'o'ab~ Cl;lmcoet'le· Total ComDan.v 9220 A&G·Adminlslratlve exp=~ transferred..cred[t [a39.0:m '6:9,22.0) (58,061) (79.0:371 (Be.8Sen (21A7Sl {~~a.54g) {64.1Q2} (118.72:3l
1120 66 Dallas Accounts Pa~blet aeoo DistributlorX)ther exnenees ~a

1120 SSDallas ACCQl.ln!a Pa~bkt 9010 Cl.llilwner accountij.QpMltlon sucervislon 7.0a8
1120 SSDallas AccountG, Pa~b1e 9200 A~-Admlnl$trallve & c.enl!llOllsaJarte5 498.944
1120 SSDallal; ACCCluntsP:avable 9210 A&G-Qffloe$U.ll1l11e$ a f,)xPens.e 24.9'72
1120 SS Dal1~ ACr;:Ot.Jnts P'avab.!e 9.230 A&G-outll-lo'll" s.ervlos$ emlJlO'Joo gao
1120 58 QaO:l.S Aceeunts p:IY"IIble 9260 A&G·Empl~B pen:!.lo~ and bBMfJts 1132.614
1120 SS Dallas ACMunts Paya;b!& 9310 A&G-Ral"1ts 11a,n2
1120 SS D:l11a:;h;c.ounts Pa','ll;b!e 9320 A&G·M:alntl!tlan~ or ~~ra.l plant 5.313

1120 Total ~

Cost Center COoSt Clilntlilr D(il~crTpUon Factor U~ed Account Account Cescriptron Fhtcal 2015 BI~~toWolstTtI!I(D.lv tllllt>ol:tt> 0011($ Pl~m.n.... ¥!jll.ll~.:\t;>.),!.I,.p.i'" .~IEII:oII~ K'1'""loIt5tctv BlIIM tJ:ll-l~uml~~8 ~1I1t1<11D Iilld.Y«ItPJv alll~d~~ filSOLv alll~to PI~~II~a lJlv

1121 SS Dlillra~ Plant AccountlnCl Com~o~fle· Total C:Jmpanv 9220 M.G~minle.lnltlve expense tl1ilnsrerrlld.credLt [1.00:t334) (82,693) (69,36:2) (94A20l n07.:350l (25.6SOl {404.442} 06".578} {141.830l
1121 SS Oalra~ Plant Accountlno 9200 A&G-Adminle:.lrntlve &cenerat sa.larle5 5a1.306
1121 S8 Dalr:a6Plant Accouhtlna 9210 A&G-offics Sl.lCplrss&.eXp.en~e 15!il.169
1121 SS Dalfae Plal'lt Accountlna a260 A&G·E.!nc!<lvee PElnq.joo~ and benelful 212.756
1121 SS Dall:a5 Plant AccoLmtlml 9310 AlGi-Rents, 49,101

1121Tota! fa}

CAS E:NO. ::1015-00343
ATTACHMENT 1

TOAG DR NO. 2-<:J7

TomlSSUAllocntM
iQolnIAlIoclrtDd

(777.419)

(8"39,00-1)

(, ,002,334)

C0!5t Cente!r C~t Cel'1t~r De~rlptlQn

1123 6S D::I1I0I6 Ga~ Ac:~Quntint:l

1123 SS Oil;II01~ Gas k;O(luntll1~

1123 55 Dallas, Gas Mcountlna
1123 S5 Dalla6 Ga~ k;coul1tlnlJ
1123 SS Dlillias.GailN;:O(luntrl1<l
1123 5S Dalla$ Gas N;:cQuntll'l<l

1123TQtaJ

f:lctcrU&~d

ComlXis,1te~ Re<lutated and TLGP

Account

mo
9200
92'0
92€0
9310
9320

~aount Oest:rlfl~lon

A&Q.-Mm!1'I1$U'atJ~e Il"XPal'l$CItal'lGff,)r~Cl-Crl3dlt
MG-Admll'llsuatJ~l!!I &1I1ll"lerai~Il!le.
M.G--OffJcl!!t1Pplles&exoense
MG-E.motovslll ~nsiotJ$atIQ bB1lllfitG
MG-R~nts

A&G--M:!IEnkinanceof ClMillrai olarit

FI~I:!:015

(454.21J2~

241.3S(]
16.090

123.819
72.826

___18_

_-....""""""0",,,

[38,426) [:.'12.1(8) {43.74O'l
E111111dto KY./>lldStmv

(49.828) (908) (166.768) (35.655) (66.722) (454,202l

COst C~nt~t Cost C~nt~rD~scrlptron Factor USlld Accol.lnt AcooLlnt DltscrlptT~n FI sCi!lI 2015 BI~dd M W~st T~ O:Iv alcthllto COIJ<$.Olv m~.~IJ~~..!;';J..l,J...~.~n...mmnJ.'l.l.~~.W.-'5X~!4St ~Lv BElied10 Non~ml~1t1I. Bllkld M fIlld.T{tl(Dlv BIII~d to MS Okt alll~d ~~ F'lp~ll.l1e 0-1...
1125 SS Dallas FirtanclaJ Rep~rt1~ cemeosde- Total Company 9220 A&G-Adminl~lJatl~e exPellS~ Inmsferred.credlt 0,490.111} "22,934) (103.116'l (140.3S6l {159.591l (3B.147l {601.::160) i113.8") (210.651l
1125 SS Dallas Firt:inelaJ RepD:trl'l~ 92.00 A&G-AdminlslrGtlye &; ceneral salillies aO:3.570
1125 SS Dallas Firl:ilnclal RepartrnQ 9210 A&G-office !>l.ltlplre6& ex~n!loe 45.:326
1125 SS Da~as Firl:ilnclal Repcrtrl'lCl 9Z3O MG-¢uta.icla aervlc.e5 emeleved sa.764
1125 S5 DaDas Financial Repwtrl'lCl ~ A&G-EmDliWes O(Jn~lQn1; and ben.efJt~ 415.947
1125 5S Da~as Flnanclal RepooinCl 930.2 Ml&-cellaneoous !:lenetal s:<J)snSee, 44.026
1125 SS Da~as Financial RepcrtlnQ 9310 A&G-Rent5 1:;l2.475

1125Totat iO)

(1,490.111)

cest csnter
1126
1126
11:26
1126
1126

1128Total

Cost Center DescnTrtlon Factor Used Account Account O~ll.crlptil;lO

S5 Dallas Pa'o'rl;l1l Composlta ~ Total Comllatw S220 A&G-Al:lmlnl$tratl~ t;!)Ijlel'lsetranafme:>d-credit
55 Dallas Pa'o'l'1:ll1 .9200 A&G-AClmlnl$trarlVf.l So QarJf,)ral lOalalies
S5 ~1!a6 P'l'o'I'l;l1l .9210 A&G-OInCB! SU~~B:!; 8. RXtlIl:ltE;£!
SS Dalla$ Pawoll 92130 A&G·Emplovee p~lonsand htmants
SS DaIIM Pawoll .9310 A&G·Re:nIs

FisCill2015
[617,815)
357,516

20,7:50
130,851
105,$97

(0)

(50.970)
8111~dto GOIi<S Dlv

(42,753) (58.198l ~6S.16~} (15.616l (249,288) ~41,201) iS7A21} f617.615}

CQ:;;±c~rer C~:d Centl!r Dl!!sc:r[ptlon Factor Us&d Account Account Ollsl::rfptlon FillcaJ 20 15 !3Ulmd to Wtl;ll~ '.~~.P'l'!'....m .....n!!.HI.~.~.~n~.~.tt;~..ml(... . allllld to L.ADI... IiIL11Qd t~ K.,..MJdstDI~ allkl~ to t«>~1r1i1l~~5 elll~~ ~~ MlcI·l~~ 01.... aU~d tQ,~Olv 5111~d to i'1~~liM Dlv

112$
1126
1128
1128
1128
1128
1128
1128

112STota[

SS Dallal; PrClPI!;rt\'&Sale!. Tax
SS Dallas PrClllartv &S:lles T:ax
SS Dallas Pr.CJ1laliv &Sales T:n::
SS Dallas ?ropertv & Sal~s. Tax
$$ Dallas Pro]ll;!!r!v& Salas Tax
SS Dallas PrOPertv &.Sale" Tax
SS Dallas PrOJJeliv&.Sall3BTax
SS Dallas ?rOllartv &Sales Tax

CompDSlte ~ Total Companv 9220
90:30
9200
9210
92:30
9280
9310
9320

A&G--Admln[str.aUve 6X!l(!:I'lS(!l traflsff!:rrl!:d·Crl'ld~
ClJstom~ aCCClun~UStCIm(!:r recQrd~ and cQII{lclkin:l:o ex~l'l~s

A&G-Adrnln~raUv& &~~r~1 salarl~

MG·Offtcl!l :!;upoll~ &.~af'll;a:
A.&G-OLM;lda :!;1!;rW::~ I!:mol.CJ.vtld
A&G&.EmllIO'o'~ plUi.:!;lonsand b(lnents
MG~Rant:s

A&G--Malnrel'l:l;~a of :ll~nfl:ralillanl

(2,m,are)
43,970

1,2$5,8:22
85,m

512,054
509,654
115,34S

~
........ 0"'"

(206.634l (174,999'l {238.222} [::l10.844) (64.740l (1,02.0.4Q8'l (193,207) (357.838l (2.52S.139:3}

Cost Cl!nter Cost Cl!nmr Ol!scrfptlon Factor Use<! Account Account Oll:icdption Flll;cal 20 15 8UI~d ~ow~T~~ Olv m......n!!H!~.~.I~.~!!!.i',;.!!.P.l.l( BIIIgdto LA I)I~ EllllQdt~ 1('1'''''ldS.tl};Iv 8i1l~d ItI toIOo1~I1lI~~~ !l1!ltltt~ Mld·T(:,IlDI~ ElUiadtg MS0.1'0' BIlI~d t~ PI~~lIne Ow
1129 SS D:lU~ tncom~ Tax Ct:Im~oslle ~ Tota[ Companv 9~20 A&G-Admln[straUve ex~ense transferred-Credll (635,300) (52.420l (43.W9l {59.a54) {Sa.050l m3.2riSl (25$,360) C4EL,544) (89.908)
1129 SS DaOu tn~ome Tax 9200 A&G·Admlnts'lraHve &Qen.eral'Salar1es 300,130
1129 SS Da~a.s [ncomeTax 9210 A&G·Olricesup~Des& emert5e 23,'5'
1129 SS DalI~ Income Tax 92~0 A&G-outslde services em~~vetl 29,450
112B SS DalIll'S Incom~ Tax 8260 A&CH:mpIO'lee penslol'1l>and:benefl16 175,912
1129 SS Dll.lI;!8 Income Tax 9~10 A&~·Rents ~

1129Tote.l ;====0=

Tot;olAllocn~d

~635.390~

Cost C-Il.nt'Illr Cost ClitriWr O~er~ption F"ctor Use4 AccQunt A~col.lntOeIJcrtption
1130 SS Dallas BIJ~in.es:s PlannlnCl and Anal'r.li~ O:Jn1tu;:.slte - Totll ComDan", 9220 A&G-Atlminililrattvo- eJtllenss tran~ferred-c["l;lcrn

1130 SS Dallas BIJ~in.e5S PlannlnCl and Anal~i6 9200 A&'G·Atlmlni:;traUva & Ql)J1eral:salaries
1130 S5 Dallas Bl.laEne5S PI:;ml'1lnaand Anal'o'l'Lls, .9210 A&G..QffiCll :;;u~Ue:;; & il:)ill£lflSQ

11:30 ss o.arJas6USt:!wso PI,lnl'llnQ and Analvsls 9280 A&G·EmllIQYe-e PMsICln! ~nd.llan~flt~

11:30 SS DaOa1;Susb'le$$ Plal'll'llnCl:andArlalvsls 9310 A&G-Renls
11:30 SS Danas BlJstn.ess Plannlna and Anal'rSls. 9320 A&G·M!llntertaJ'lQe of Clenetal plant

11:30T/lt"a1

Fiscal 20 15 alll~d t~ WlI'5trQ~ DI~

'1,0:56,115) (87.129l
64$,433
43,005

324,997
4',004

588
o

(73.083) {99.486} f113.11 O~ m .037l [426.142) ~80,El871 t149.440~ (1.056.115l

cos.tCentet
1131
1131
1131
1131

1131 Tmal

Cost Center Qe!:crrption Fal:tor Usoo Acc:oLlnt Aeeount Description

ss Oan~ Medf:l. R~atlMS Composite· Re(lulated 01'11'1' 9220 A&G·Admlnr~trattVll =en~e tran~ferred.crewt

5S Datlas Madra RalatlOl1s £1200 A&G·Admlnr~tratt\le &CleneraJ'Ilillilries
SS na~~ Madi:l Ral:!.ll= 9210 A&G ..Olfice sl.lPll~es& expe.nse
SS D.aO~ M~ra RelalilHLS S260 Aa.G-Emplove!Eipemslol'1sand benef1t~

Fiscal 2015
(192,575)

94,632
31,792
66,151

(O)

(16,2S2) (13.673) i1a.5S3} t21.16"4} (79.32') '15,155l t28.3SS} f192.575l

Cost Center

1132
1132
1132
11:32
1132
1132
1132.

Cost Center Descrrption m mmmmn mn m F.~$J.!Jsed Ac:eount ACl::ount D~£cr[ptlotl Fis~L~_!? !!.IJI.~~J9.~.r~~PJ~ mm.J:~H!~.~J~ 9.~!';;S.1;1I... allllKlto L.A1::11... amQdt~ il."'.-MJdstl}Jv Bllled tI:Il-Illolu~lltl~~ !l1~lIdw MI~·TCll tllv am~d lQ ~s 0.1'0' llillea trJ PI]XIIl~~ 1::11...
SS DaUas tnv~l)r ReJatioos ComCl;l$lta - Total COll11Xlnv 9220 A&G-Admintl'itraUvo- E!J(Jll;:lns~ tran$ferred-ersdlt {1 ,053,61 Zl (86.923l m.910) [99.260) i112,a.42} (2:S.Si72:l (425,132) (80,496) [149.Qaei)
S5 DaOas ~rwe!OtlX Re!lall= 9200 A&G-Admln[$lr.;lHve 8. ~M'!lral 'Salarl~ 321,504
SS DaOas trwe:stor RelatlOl1$ 9210 A&G-Offiee sup~~es& ell)e.n.se 68,483
S5 Danas trwestor Relatlolt$ 9230 A&G.outsld(!: sfl:fVk:es l>.I'1'I~foV\!:d 6,084
S5 !);;jOe;!; Irw~1N Relatlol'l$ 9280 A&Gy'EmllIO'o'~ lle.n.slons.;tnd:bEll'lefllS 281.451
SSDalia'Stn~~Qr Rf!:Ia.tlo~ 9~02 Mrs~elranel;ll.:S trerleral e:pen~ 246.480
5S Dalla~ ln~sstor Re:Ia.tlQft!; S~1 0 A&t3-R~rrts 128.516

(1.053.S12l



AtmosEI'lei'CI'ICOrDOraHon
551JO&M By CI:lstCenter AI~cated: ro Eu61ntlSe Unlt6
FI$CaI201:5

1132 SS Dallas trw~tlX Relaoom;
1132Tmal

9320 A~G-Ms;lntehance of qeneral plant ~
_--==-'O~

Sub40ClCl1 Sub4(1Dr;l2: Sub 40003 SLlb40004 Sub 41)1)07 Sub4a0013 SLlb4000S Sub4D010

CASE NO. 201,5.00343
A1TACHMENT 1

TOAf;3DRNO,Hi'



Atm~ EI"1fl:rQY Cor~raliDl'1

SSU O&M EVCost Center Alloearedte Bl.JslnessUnltll
F~ca12016

Cost center cost Center De$criptlon Fatlklr U£ed A=unt Account De.5arlptJon
1133 SS Doilta5Comtmmlcatir;lns CGmllo~l~ ~ TotalComparJv 9220 A&G-AdmEnl5tril.tl~e eXPBrJs.ettartGrorrod-eredlt
1133 SS Dalla$C~mml..lI'Ilc-atlons 821 0 Skir~{l-pL.lrln~lkll'l ll~pe:n51ls.

1133 SSDaUas Communications 9120 SoJ[oIl~Demol'ls.tratll'lQ al'ldMlIII'lQ aJc:ll£lI'lGBl;
1133 5S DaOasCommurJlc:ltror'1s 9200 A&G.JI"dminlwatl~1!: & (Ie:nl!:r:llsaJ:!J'lIls
1133 SS DaO:!.S CommunleatrQt'ls 9210 MG..Qfflce SlJllPl[u &expens.e
1133 SS DaO:!.S CommunlC;lltlons 9260 A&G·Emll-!Qo\Ifi:e ~nsJ011s :and bMeffls
1133 SS DaOasCommunleaHons 9310 A&G·Rents
1133 55 DaDasCommlJnICllti'Jn~ 9320 A&G·Maintell:an~ or ceneral plant

113JTQtal

Flscat2[)1!5
f2A02.177l

1.191
5.590

718.1324
1.194.198

324.143
15fUljP5

~

........-="""""0"""

Sub 40001
all~d tQ,WQI;'! i~~ eLv

(1S8,1S0}

Sub 40002.
Blitild~OOrKSO....

{166.231l

Sub 40003
elll~~t~ l.A IJLv

(226,285l

sub4[)Otl4
SlItfldlttt<Y-MldSlOlv

(257.273l

Sllb40007
!llll~d~~ NIl~~tm~t:i

(61.496l

51.1b40008
BlIllldtoMld·i~DI...

(969.27S)

Sub 40009
I1IlthKltoMliCIv

(163.526l

$ub4001t1
BlII~d ~ pl~~llJl~ lJlv

(339.908)

CASE NO. 2015-oD34J
A.TTACHMENT 1

TO AG DR NO. 2-07

T~t.$SUAI~ortQd

TO'IaIAlI~~ttld

(2.402.177)

Cost Center Co~t Cetlter De~l;:rlptitm Factor U:s.ed Act:ount Acwunt De~crlpUoll F[scal 2015 BIII~tcWIIsl.TIUC Diy E!111~t~ COIKS Olv .aJ1~d !I)J,A.~!V J~m~J~.K':':J.lldSlO.l'o' aut~d ~li~~lltIlI~~~ 8111~w Mld.T~ Diy !;!W~~ to M:$ ow elll~dtQ F'1~~11~~ 01v
11M SS Dalr:a6 IT ComiXlsfie - Total ComIlS;1'IV 9220 A~G-Adm.lnI5tr<rtlve e;q;JertSe tr.m~ferred.credit (;;l.SClO.797) (231.066l (193,815) (2S~.e:35~ (299.965) (71.700} (1.130,122.) (213,001) ("300,313}
11M 55 Dalra~ IT 8700 Dlstrlbl..ltir;ln-oPOratlon :6ur>o.....rslonand en~in~rlml 0
11:34 SS Dalra$. IT 8800 Dlsttlbutlon..Qthar IlXPElnll(ls 53
11M SS Dallas.IT 9200 A&G-Admlnls.tratlw & I1BtIllrah.alarias 1,297,7:23
11J4 SS DalraG, IT fl210 A&G.Qffice suool!i!:s& &):PEl"l'lse 260,G$'5
1134 SS Dalras IT 9260 A&G·ErnpJOVtIElpe:nslof'l!; al'ldIl~r~ 1.0ilS0,eIT
1134 SS Oalras. IT 9310 A&G·Rents 1':!l..,S73
1134 SSO~ll.asiT 9320 AiS.G-Malnt=neeofQerLerlllplal'lt ~

1134Tatal ===0=

(2.aOO.797l

Cost Center
1135
1135
11:35
1135
1135
11:35
11:35
1135
1135
11~5

1135 Total

Cost center DElscrlpt[ofi Fac.tQrU~ed AccClilnt Ac.I;.oUntDe~crlpttoll
SS Dlal·rr E&O. Ccrncrate Syst.em~ GOIllP'J5ite~ Total Corncarw 9220 A&G·Adminl~lve ==e tranafe,~d.c,eodft

SS Oal·rr E&O. COl1loraleSvstems 8700 Oi5trlbutlo~peratkm sueervlslon and enQbteerlntt
SS [)al·rr E&O. Corporate SVsteme, 9100 C!,l$tQtl'l(Jr t;etvi~e-Mlso.eUa.nor;llJ$ mlclwn.er "Qervlce
SS D1lII·rrE&O. ccrncrete SVlrtel'rl5 9200 A&G-Mminl!9tratlve & .(J(Jnerat sala.rles
SS Oal·rr E&O. ccrncrete Swteme, 9210 A&G-offlo.e SA.llll]lIes, &.(J~oetl$,(l
3S Dal·rr E&O.CornerateSVlrtems SZ30 A&G-outGiclll $-E!rvh:.e$ em~IO'IS>d

SS ~I·rr E&O. Cemerate SVlOtems 92GO MG-EmolowE! PE:nBlOl'l$ and banllfM
55 DiMT E&O, Col'IJorateSystems 9302 MJ5Cl111al'lBdUS llal'letal ~at"l!;BS
SS Dill·rr 1::30. CortJorateSystems 9310 MG-Rents
58 Dal·rr no. Cor'Jlorat:s $Vstems 9320 A&G·M:a.irrle1'l:ln~ or ~Bnllra.l plant

Fiscal 2015
(7.!lJJ.896)

o
:3.029

1.S50.a94
4.7013.044

147.0S2
8:30.167

aO.214
79.620
~

~

{654.546l (549,026) (747.37S} (849.720l (203.1mn (3.201,327) (606.'50) U.122.646l (7.g33.a9Sl

cest center CQ6tCenter Del'lt:rlpt~r;ln F~etQ.r U:s.i!d Account Ac~ountD~sarlpU'ln Ffs~1 2015 al~t.Il:tt>WO$lTttJ!:OJv !l111tl4to- 00/1($ tlly llJlI~d » !.A OW al~lldto K""~UdStOw alll~d!J) NQ'I1u~lltl~g EllillId to Mlcl.T~nJY ElIII~u. MS !:lLv r;l111~t.O PI~~II~~ PN

11~7

11:37
1131
1137
1137
1137
1137
1137
1137
1137

1137 Total

SS Dallas rrEnCllneerlna8, Ol]etOrllons
SS Dallas IT EnClln~rl!'l~ & O~Braticns

SS DaOaJO rrEnQlnearln~ &Ope.rallol'ls
SS DalIa1; rrEt'll:llnQMII'l~ 8.Op~l(ms
S8 D;.tla:srr.EnCllneer1nCl &Operatlon~

SSDaJI:!!;!T.EnQlneeti"f1Q&Ope.ratlonz
SS DaJlasIT E:nCllneerirlCi &OIleratlons
SS Dallas IT EnCilneeffl'l~ /I; Ollerffilon&
SS Da.lla~ IT EnQlneeMQ8.~eratlon~
SS Dall~ IT EnCilnee.MQ 8. OIJeratron~

Comp.Qsit~ ~ Total CC1mllarw 9220 A&G·Admirlls.lratl'll'l ~fll'l:!;1!; tran5fllrl'f:d--Cre>::l[t
85&l Mail'\!;~~I'lSl!:S
UOO rnstrlbLJllorl-OtneJextlenze~

9200 A&G-Admlnlstrallve & ~neral ~alaries

9210 A&G-Off!CE 5lJI1pl~~ &expense
9230 A8.G.Qut51deeervlces emeloved
S2S0 AM':;·Emplovee t>enlOll;lf1;l'i endbeneflts
g302 MI$CellaneQu~ "leneral S~pel1s-e~
9310 A&G·Renls
S:::20 A~G-Malntef'\a.nce of Qehffill plant

11:3.090.311)
to)

109
3.023.614
6.955.a58
1.177.371
1.100,643

6,a24
793,417

26,975

~

(1,019,951) (S05,a50) (1.233.107l (1A01.872} (33S.112l (5.2a1.940) (1.000.100) (1.85"2279l (13,0500,311)

CostC~nter

11~1

1141
1141
1141
1141

1141 Totit

Cost Center DucTtptiQn f.~r..~~~.t;!.... .. AA.~.9..~.n~ A~.t,lm:.l;l'!!'~.r;:I[P.~'9n fis;CilJ 2015 alllad1oWll1ltjQ~ 01... B~IQd I~ COJKll olv BlIlddto LA01... BUllldl~ iW-MI~S.tOlv BlIll:Jd t<;> tfOlI~IIII~~ elll~dt~ Mld-lI:I~ 01... Slll~d toMS Diy Blltadto F'l~lIlln~ I:llv
S5 Dallas Gas Purchase ACCQuntrllQ Conmosrte~ Utilltv Onl".. 9220 A&G-Adminrstratrve e:>:Jlehije tl<in~ferr~.crei!lt (718.150) (71.312l (GO.109) iS1.:366) 194,(06) (344.138l (67,21 Sl
SS Danas Glae, Ptlrchase ACCQuntb'la 9200 A&G-Admln~r.al[ve & ~al\8talllalarlE!t; 4952Q3
ss Da[Ia-s Gae,PI.lrchaseAclXJunttn.<l 9210 A&Q...Orrta£l l!;UPOIIe.5 &.Q),l:I£ll'lGe 6.4$5
SS Da~as Gas P!.lr~ha$e AcC>Ot.Jn!m<l 92130 A&G-EmoloYM ll£lf'll;lons:Ind boElnant:;; 181.244
SS o.aOa-s Gal>Ptlrcha5e AcOCIt.lt'lUrui 9310 MG-Ren.~ ~

~

r71S.150}

Cost Cent~t Co!:t Ce-nk!r ne..sarlptlon Factor Used A=unt Account Descriptlon Fll;c:!1 2(115 alllll~ 1tIW~e1TIl~ Olv ...__..~.IJ~.~.~.~~.p.h': .............E:l.l.•J~J:~.~.PI'!"..... . Bm~d l(l KY·MldSt Ol~ E!1~1Id:~ N~~litmtl~g Billll~!D D.1I&oTIl~ !:lLv e.1I!QQ tr>r~s 01... BII~d t<;> P~l:'IItl"~ DI...
1144
1144
11"
11«
1144

1144Total

SS Dallas Ra.te Admln~r.atron

SS Dallas RateAdrnln&slratron
SS Dalfa$Ratil'Admlnrstratron
SS Dalfa$RateAdmlnEGtratkm
SS DaIr<l5 RaleAdmln!&tratkm

Com~osite • Utllnv Onlv 9220
9200
S210
9-260
9310

A&G-Admlnistrati'.'ee~penre transferrec:-eredlt
A&G-Admrnjstrme & QElI'le.ra1 sat3rle!
A.&G-OffiCfil1;UPplllls 8. explln~(l
A.&G--EmllIQ~lll!ll'l!ronsandbllni!ln1:s

A&G-RantG

(.9S4.117l
853.El36

14.21S2
239.231
56.969
~

i95.73n {eO.6Sfl (109,234) (126,203) (4B2.005l (SO.24n (004,117)

Co-st Center ~~iP-!Lon . FactorU~ ACC:OUl"l~ Atlcoun±~-.il_n_____ Fl:t;;¢aL~9.t~ ~.IX~~..~W~.~.T~~.m". !}l!!:II~.~ODrK:S tHv alll~~to lA m", BIIr~d tJ:IKY·f>lI~S1 olv ~1~thIl~ N~"(jtll~$ Slll~d IQ ~jIS-T~~ mv ElI~ltCIto MrJ01... BIIIQ<! ~ I>J~~ll"~ OlvCQ$tCent~r

1145
1145
1145
1145
1145

1145 Total

SS Oalla~ RevElnUB AcC(]untrl'lQ
SS Dallas Revenue AClXiuntr1'lo
S$ Dallas,Revenue AClXiuntr1'l(l
SS Dallas Rawt'lua Ac:~untll'lQ

SS Dallas R~nua ACMunrfflQ

ComPQ~~ ~ Utllitv Onlv 92::10 A&G-Admrl1jstrativ~ expet'l:l.e W!mfl!lrred,Cr'!ldlt
92QO A&Q..Admrfll:Mrativ~ & Ql!:n~1 saf:lrlas
9210 A&G--Offlcl!!Il!;uopjlll580QXlll!ln5l'l
9260 A&G-E:mplove~ penzron~ and bener~

9310 A&G-Rents

(405.eaSl
250.100

6AeO
97.390

~
o

t40.30:3} (~~.971) (45,985) (53,'28) (l.94.491~ (37.51e9) (405.aSEn

CostCl;!nt~r C~t C-E!nt-!!r Oesariptlon FactorU~ Account Account Description .Flscal 2(115 BJII~d tl:I W~!rI T~~ mv &I1U1~ Itt OOJKS Dill l!lUI~d ta (.A OLv aut~d tg KY·MldSl 01.... Ellilltd tQ N~nlit:llL~~g elll~d ta Mill--T~~ olv Billildto f>lS Ol\' ~1I111<1 to PJ~~lln~ O~v

1150
1150
1150
1160
1150

1150 Total

SS Dallas S!til.MC;lI~ PlannJntt
SS Dallas Sll'~o!lQle PJ;mn]n~

SS Dalla!.SUakiQlcPl:!M.lnl:!
SS Da.Jlas SU'atl!:QI~ PJ:!J1J1.lnQ"
SS Dall2ls Sn-ateCile PJannlnl:l

CornllOS[te·Total Companv 9220 A&G-Admil'1istrativeexpense !ran.sferred·Cl1ldl~

92ClO A&G-Admrl'ljstralNe&Qener.llsa[arles
9210 MG-Orlice supplies &exjJense
9260 A&G-Emlllo'{ee cernlroml and benerrts
9310 MG-Rems

(1236.873l
Saa.o07

55.770
752.749
40.347

~

l102.(42) (B5.592~ [116,513) (132,469) {31.6ff4) (49.9.078l (94.4Sn me,om (1.2:3M7~l

Cost Center Ctl:!JtCenter De!;(::riP.tl.9.r1....... . raet'lf UM'ld A=unt Account OMarlptlon Flsc.:!.l2C11S ~II~~ It! W~!ltTllx Olv _!!:!.I¥.'_I:l..~_~~..~~...........__!!l.l~J~~.tg t;, m... ....J:~.ut~~ k>KY·Mldst 01.... Ellilltd to toI~~InlIl~~& Blll~~to "'Ld.TIl~ Olv aJlkld It>filS 01... Bllllldt<> ~pll"lln~ 01...
1153
1153
1153
1153
1153
1153

115STotaI

SS DaJla~ Dl51rlbutionAcchr
SS Dlj,lla~ DIe.tributiQtl Acctcr
$$ Dallas OlstrtbutronAMt(l
SS DaJlasOlstrlbut[QnA.o¢tct
5S DaliasOI$tlibuttCJnAcctct
55 Dallas,DlstribuUonAccla

Comoc5ite ~ Utllitv Onlv 9220 A&G-Admll'li5trativa ~x~nSll tr~rel'l"tld..cradlt

9::100 A&G-Admll'listr~ & (;I~metal salaries
9210 A&Q.Orlk:e supplies &exllense
$1260 A&G-Emlllo'{ee llenstons and bet'lercts
9310 A&G·Rems
9320 A&G-Milrl1renanQe of ~Imera[ ll[am

(696.223l
60t.524

G.727
220.158

67.1393
121

{OJ

~8a.995} (75.014~ (101,542) (117,316) {42$.470l (83.666l ia96.223)

CostCel1ter Cost C-E!nt-E!r De5(lrlptlon Facto r Use:d Accl;lUnl Account DescriptJon Flsca[ 2(1115 aJllodtJ:IW~1It i~~ mv BJII~d m000(8 mv 8111~1l to lJJ, I:l~v allUl~ to l<Y.f>lI~Sl Olv 611kid b ~~~lIll~~ ElIII~1l t~ Mld-lI:I~ 01... WII~d ~Ms Ol~ tllI!IIdto i>l1)lI11"~ olv
1154
1154
1154
1154
1154
1154
1154
1154

1154 Tota.l

SS Dallas Rates& R~aula.torv

SS Oall:ls Ra.M t. Rl!:'lW!l.rorv
SS Dalla!. Ra.t!!:!. & FleQ;LllatQtV
SS Dallas Rllt~ & RIII:lUl:!.tot'V
SS Dallas Rates & ReQ:Lllawrv
SS Dallas Rates & Ret:lLllatQrv
SS Dali.:lsRat~ & Rel:lulatar'{
SS Dalra5Rates&, RelJulatorv

Compcslte ~ Re<:lu[ale:d Onlv 9220 A&G-Admrl'listraljl,oe expense transferrer;[.credl~

8700 Dr~tnbl.ltic(J-OlleratrQn s,1.mervleton ami enalneerUw
9200 ASG-Admrl'llstralNe&.(lenetal Siiltarlss
9110 MG-Orfice :suppllee&excenee
me A&G-OLJb~tda ~el"Y1cBs smplOV€d
9:WO A&G-l:.mllrO'o'ee llens[Qns.and benerrtto
9310 A&G.-R~tlls,

9320 A&G·M:lEnkinancl:!oraMl!!i<ll plarJr

(2.86D.611l
503

1.566.430
267.053

5.407
867.225
133.672

121

~

{242.0aa) (203.103l (278,049) '314,381) (1,178,286l Q25.130l i421.664) 12.saO.611}



AImos EnElI'QV ComM"i!otlol'l
SSU O&M BVCost Center AJlocatedto Business Units
Fiscal 2015

Cost Cen~r CQ~t center Oe:s.crlptlon F;;n~t.e;,r U:s.ed Aetlouru At:~outlt DeEc:rlptl11t1
1155 SS 00i1Ea.!l. T~s, Gas,Plilelino-Ac¢Ol.lntll'lO Composlta ~ APTaJ1d nGP 9220 A&G-Adm[nl5tra.1:lVQ aXPIlnse~fsrrEJC!-Credlt
1155 SS Dallas Texas.Gas Piolilme Acaounlll'lQ 9200 A&G--AdmEn15tratlva & (ltlna:r.l1 ~Ias
1155 SS DaIIa$T~",Ga$ PioelirwAooountlna. 9210 A&G..QNlM !WIlPIlIlB&axo~ns.e

1155 58 D:l11a.s Te:l{;;Is G:lS Pi~lil'le Acc:olll'ltlna. 9200 MG·Emo!llvll:e ilQnslDl1s arid bDflafiU;
1165 SS Dallas Te:l1as G:lS Pi~lii'l'B' A.ccmmtlna. 9320 MG·MairltMianM of ~e1lllral o.lant

1155 Total

Sul::l40001
Piwa[ 2015 BlltlldtQ,W~r;t i~~ Ow

n551.a74l
114.9::39

2.~41

42.0613
27

~

Sub4CiOO2.
eliladtoCDIK:SI}l~

Sub 40003
B~I~dttll.Amv

sub 40004
I!oIl!Odf»KY-MldSlOI\'

Sub 40007
BIII~~ ~~ N~~~~Utl~

Sub4000B
elll!ldtoMld.r~~CiV

Sub4C1G09
BlciMwfjlselv

sub4tltl10
SllllldIDI'liIIIlllI<tOW

(159~i'4l

C.A.S E NO. ::l016--00343
ATTACHMENT 1

TO AG DR NO. 2-07

l~tDl SSU..:.I1~c.ollld"

fQtiltAllQ~ntlld

(159.a741

cO&t C~nt~r CO!;t C~nt!!r DI!lSl::rlpU~n Fllctor Used Account Account C!lscrlpUon Ftsl::al101:5 ...........J~!~c.!It<>.W'!.~J'.~.p.y J~I.~lIdto 0011(5Ol~ alll~d mUON BI~MU. t<r.{ll[dS~mv !llll~d IQ NQ1l~~IIII~~ BlIlQ"Cfto Mld-LD:Olv ElllllMltc Mli Ellv BllllIdM pj~~lln~ Ol\,
1156
1156
1156
1156"
1155
1156
1156
1156
1156

1156 Tolar

Cos.tCent(!r
1158
1158

1156 Total

SS Dal-iT C~o~r SerooK:l!;S 8'o'stl!:m~

SS Dal·IT Customer SerW:e;'!; S'o'srems
SS Dill-~T ClJStomerSeMc;es g.,.stems
SS Dal-IT Cuslomil"f Servi~es &,ostems
SS ~I·rr custemer Servlces SVsrems
55 [)a[·IT CUemmerServlces SV6rem~

S3 Oa[..ITCu~mer Services Svsreme
SS Oaj..TT CUll-kimerServlces,5V!>Wml>
SS Dal-JTCu5ttJrnerSef'J1ces, S'Mems

Cost Cel'lt~r D~sl::rJ tlUOfl
SS CCC IT Supoort
55 ccc IT SUPDort

customer

F~etor U&~d

Ctist(lmer

9220 A&G·Mminlstrlrll~El %Xp~~ ttaI'lMar~d-Crecl[t t6.S17.991} (667,4111) [541.3<:8) (773.160] (741.l1S}
0030 Cti~tNl1er aeecunts-custemer reeerdsand C(lO~lons (!I)tJl(!ln5il1S 125
9100 custemer servlce-Mlsce~aneou~ eustemer servlee 14.545
9200 A&G·A1:Imjnlslr.ltlve& ~enera! salartes ::1.0:39.412
9210 MG-Office SUDPI~s&expens.e 3.057.841
9230 A~G-out~ide eervlces emeloved 630.024
9250 A8.G·EmplOV€e eenslens aM be.neflt~ 778.,929
9310 A~-Rents. ::l26.~8

9320 A&G·Malntenanoe-or qeneral plan.t 118

~

Al:;ccunt Al:coLlnt D~scrlptron Fh~lC..1:;lO15 eln~~V/'ll511'~DI~ elll~tDCOlI(S.Dly B.l1I~d~UDly Ellllt>lltD KY.{llIdS~Citl

9220 A&G-At:lmlnl~lve exp=~ tranmrl'cld.c,~[t ~::1.353.190) m.o,3nl [100,1343) (266.652} (255.792l
9210 MG.Qffice SIIlJplfe~&expen~ ~

~

[:3.537.SS6"l

(1.221,070)

(557.030)

(19:2.256)

f6.6t7'.991l

(2.353.100)

Co.stCllntlilr Cost Center D6lscrlpUCln .E"'.~.~qLV.~.~9 ~~.~.Ql.:l!!.L ~~~~[IJ.P.~.~~Jp.~t9.!J Ftscal 201:5 ElI~lld'tcW~s1TD:OIY ElI~MW C:CIKS ely alll~d bl-AnJy al~t>d:tt> KY./J,'iIt$tO~ EIlII~d IJ:lNQIMJlItl~ BIIIIKl to rIlld.T.r.cDlv BIII~w MS Olv Ellllt>lltD PI~~IUlIl O.Iv
1159
1159
11:59
11:59
11:59
115!il

1159 Total

ss Dillla~ VP of Workforce DevelGlJment
5S DalfasVP of Wol1d"orceDevel-otimerrt
5S Dallas VP of Wor1';fot"Ce De¥efotJmerrl
5S Della5VP of Wot1d"orce Develcllmerrl
5S D:;I:lla~ VP "f WO~I;lr¢e Devtllmll'lll;!m
SS Dallas VP of Workforca Devakillmarrt

Composite ~ Re<luratett0111',1' mo A&G·Adminlstratlye e>:pellseInlnsfertlld-Gredrt
5100 Oistrlbl.ltll;ln-ooetO!tioo 51,,11;1oervl~on and ellQrlleennc:
9:200 MG·Admll'll$ltatl~a e.. (I~nerat sa.hutee
9210 A&G-QNJc(l$I.lotllle"& (Jxo-en$-O
92ro A&G·EmD~aDcn5ic-ns:af1d bll1lafil~

9320 A&G·MaUttoilflanCQ of Cl!flollral pl;mt

{1.214.452)
150

250.e:37
a:3:3.79~

129.4S7
174

fOl

(102,743) ~aa.::1::15) (tl7.1$5l (f3:::A66~ f500.233) (95Jli'7) (17M10l (1.214.452l

Cost Cel1ter Cost center DeG-CrlpIl9p._ Factor Us~d Account Account Ol!scrlptlot'l Frscal 201!i._ ~.IJ~~ t» W~~.Ta->: OW ~.1.~~.~.9.9.!~. ~IV.... alll~1l trJLAON ElI~l!<l tI) K'f.Mwt [lw BIII~d !tI N~~~ml~~ !lllltld1;0 Iilld·T<:->r OW alll~d tQMSO~V ElIIIQ~ tQPI~Qlln~ Ol~

1161 SS Da:II:a~ Ik!nerils and Pavroll Mcountlnll COmJlQ5[te·Total Compa1tv 9220 A&G.JL.dm1nJ5tratl~a ~pel1SG: trat'lMerf'(ld--Cradlt ~469.212l t37,aa5) [31.7771 (43,256l (49.182} (11.758l (18S.2S2} {:35.084} (64.978l
1161 SS Dallas,FJosnenllo and Pavroll N::countlnQ 9200 A&G.JL.dmErll!u:!.tJ~El & QoIlnt!lr.'l1 saI~fl!s 321.:341
1161 55 Dallas,Boenents and Pa.'/rollN::c.ountlt'lCl 9210 ,A.&G-QH]ce supplies &~~nse 12.064
11'61 55 Dalra~ Boonefits and ?avroll A!:countll'lQ 9200 A&G·EmD~VI!II!: ~n:slotJs :md bMlllfits 119.807

t18tTotal fO)

CQ!>tCenter Cost Cet'lt~r D~sl::tlptton F2Ic.to-r USlld Account AJ::coLlntDII:M:rlpUOM Fr~cal 201:!i ElI~ttd. M Wol.r!l'f!!IC Oly ellllt>d to C:OII{.$Olv nlll~E1.~l,A.!?.I.~ JIJ~I_',.!IJ~.tc.Y.:¥.~t Illv !;1II1~d to NctIl~ml~~R BI~ttd. to Mld.TItK Diy Elmlld !~ MS Chi elll~d ~~ I"lp~II~~ l)ly

(459,212)

1164
1164
1164
11e4
1164
1164
1164
1164

1164Tatal

S5 DaUasIT Sac:urltv
SS oanouo rrSecurltv
SS oanE!$ IT Sec:urltv
SSDalIS$rTSk'lcurltv
SSDalIOtS!TSacurltv
5S Dalla.'S rrSecurlt'l'
S5 o.aOS$ rr$act.J~ltv

S8 0a~a1; IT S6ClJrlt'l'

ComDCisite ~ Total CllmpalW 9220
8560
9200
9210
S230
9260
S310
9320

MG-AdminlslJatlve expe.n.se tran~ferred-ered!t

Mains~el'ls(!:s

A&G·At:lmjl'lls!mllve£. Q"tInera! sl!Jl!.rif:s
MG..Qfllce sl.lopl[e~&expense
A&G..QutsldeSoer\'lces em~loved

A&G·EmplO\lollQ PIlfIslof'l'!;al'lt:lbElI'I~flts
A&G·RoIl/'l~

A&G·MalntenaJ'lC"e of ~enetlill plant

[:2.56"4.800)
o

749.116
1.~5S.1~0

136.,8U
274,1n

fiS,El52

~
.,....................0....

(211.598) ~117,4$4) f241.604~ {274.690l (65.659l [1.034.89TJ 1195,951) (362.919~ ("2.564.6001

Cost C~n~r Cod C~nter O~sc:r!ptlon Factor Used A£CoLlnt Account Descdption Fiscal 2015 Bm~dtoWt!!ltTII~ Olv BEII~d lC COJK8 Ol\, al~~ ~.!,!\.~J~ J:~H!~.~.!~..~.'!':_!!'J~.~..~.IV BIIIQ<! to Nonlrtlll~~g BUllldlD Mill-TII~ Dlv Bllkldto MSPlv Slll<ld l;i}P~~~lnQ 01....
1161 SS Da~as iT Enrer~rrse Arcnnecrure CtIlTllJoslte• RelJl.llatedOnl'l' 9:<l20 A&G.-AdmlnistratNee;(jJensetran5ferreod-eredlt (617,725) f!52.260} (43.85Bl (59.610) (67,Baa) - (254.441) (48.8t5l Un05::3}
1167 SS Dallas IT Ent.efllrlse Archftecture 8560 Maln~ e~pen5e5 0
1167 SS Dallas IT En!erml~ Archftecture 9200 A$G--Admln~ratlve &.ae~ra.1 10alarles 424.809
1167 SS Dallas IT Entel'Ilrl~ Arch~cture 9210 MG-OIfK:e $UDO~e$& ~eil$e 22.946
1167 SS Dallas IT Entel1lri~ Atchfu;:~ 9230 A.&G-Outsldeservk:es emo~veCi 7.318
1167 SS Dallas IT 'Entel'Ilrl6eAJchtteet1.l:ro 9280 A&G-EmlJlO'J1;!o/l" llel1$lonsand bsnefi!S. 155.480
1167 SS DalIElS IT Entel'tJrl5-e Atchrteclute 9302 MfscelraneoU$c:ensrate~panMs 2.771
1167 SS Dallas IT Entel'llrlse Archrtecture 9310 Mc.;...Rents 162
1167 SS DElila'S: IT Enten;Jrl~ Architecture 9320 A&G-Malntsl1s;llte of oCleneralcl:ant 4,239

1161Totat ~

(617.7251

Cast Cen~r
1171
1171
1171
1171
117'1

11i'lTotal

CC!JtCenter ~crlp~.19..r:L __.. Fa~t.Dr Used Ac:c:ount Al::cout'lt Descrlp.tlon f.,.!!.£!!'-I)W.t~ !!l.HI.~~J.~."_"1~T~~ P!¥ l,llIll1d ~ COJI<s mv ElI~l!d: W LA olv B1l1l1d 1.0l<Y·fIlldS;t Dlv alllo.:l tQ ~Qtlutillti~$ EaUI~d 1~ MkI-ill~ 01... Bliladto rIlS01... llJlkld10 Plpol!I~~ Plv
55 Dallas Re<;lulatolV A¢col,.lrrllna COmDQ5[te ~ Re'lulatad Onlv 9220 MG-Admlnistra.live aXD~n!lO traJ1$ferred-Creclit (261,2:57l (22.102l (1B.549] [25.::111) 128,712) (10NS12l (20.561} ~:3a.!i09)

$S Dallas RSoQuratolV A<:t:QL.lrrllnCl 9200 A&G-Adrnln!stI':lUva& ~al'laral s:l1:lrJ~ 1a1,752
SSDallas Reo::IuratolV Accol"lrrllna 9210 A&G-O/Th::1!1 !;UPDII~ 8, a:l/rll~m1;a 5.883
55 Dallas Re<lulatl;llV Aet;OLJrrllnCl 9260 A&G~Empl(lyt!>& pl!;~lonl!. :lnd boBnants 00,532
SSDalla$Re<luratotv~col,Jrrllnl1 9310 MG.-.R~tt; ~

........__0"'"

f.261,25n

Cost Center Cast Cehter DescripJl9.t'L __ _ Factor Ul;~ Al::COUr'1t AC~(lunt D(!~t:rfptlon Fh:~~l ~~.t5... .!!H!~.~.I~.W.~.~T~~PJL !!!!!~~ !';J..t;:9.,IKS 01... alnlldto I.A 01... BtlilldI~ iC.V-Mlllstoly .Il.lIl11~ 1t>UO~I11IIIII~~ 1!Illltldt~ Mld·l~~ 01... sm~d trJ,MS Oly BIIt~d to PEI)tIII~~ 01...
1201 SS Da.Jla~ Pr~ldent &CEO ComolXllte~ Totat ComPanv 9220 A$G·Admin~raUvc ~Den$e tran$farre<l-Cre(llt {4,ooa,377l (40S.066l (343.120l [467.019) ~531.04::1} n2S.934~ i2,0C'0,700l (378.820l [701.510)
1201 SS DaJla~ Presld~t &CEO 9200 A&G·A.dmln~r.aUve 8. ~al't€r~ 5alarJ~ 1,027,940
1201 SS Dallas Pr~1dent 3.CEO 9210 A&G·OIrTCB! ~UPPOal; & alc1laJ1,:!;1l! 83,130
1:201 5S Dallas Pr~h:lent &.CEO 9280 A8.G·Emplove-&p~lons and .benaflts 3,533,746
1201 5S Dallas Preshtent &CEO 9302 MISl:allanaous(Illnarat ~XPEln$ll:!l 37,950
1201 55 Dallas ?re$li;l~n~&CEO 9310 A&G·RerLts 274,173
1201 SS Dallas Pre$.ldent&.CEO 9320 A&G-MalntenaJ'1cr: of C1ene.ra1 pl~nt 838

1401 Total (0)

TwlAllol:;llttld
(4.951t377l

Cc;!ltc~rer Cc:;,tC~r D~~er!ptlon Factor UslKI .. Ac;c.Qut'!~ .. A~p.l,I.rrt r;J~sq.r.lP.~!® . Fiscal 2015 aUl~1l loWII'!It'rQ~ 01... BUI~d ~ COJKll Ellv BI~tld:w LA Olv BElllld lC ity·p,tJdStPly allt~d l;i}l'oI(>TI~~jlll~5 Ellthxl~ Mld-t~ 01... Blllildto MS Diy alliM tftl'lpol~~~ 01'"
1205
12.05
1205
1~05

1205
1205

1:w5T(ltal

SS Dalla',!; '&o1P Safety & Enterprise $er\'lee~

SS Dalia'SSVP SafetY& ErrterprtseServlce5
SS Dalla'!;SVP S;U~ & Enterprlse Ser\'lees
SS Ollila',;; SVP Safety & Enterprfse Servloe~

5S Dallas SVP SafetY& EnblrPlise Services
5S DallilSSVP SafetY& Enterprise SerYloe~

C=o~ite-~ UlilftVOnlv 92?O A~c.;..Admlnr$tt<ltr.re =ense tt<ln~ferreod.cretllt

9200 A&G-AcImlnrstratflA'l $. iJeMral $alarJeG
9210 A&G·Office SIJPIJOes & =en:se
9260 A$G-Eml;lIO'lIl'O" ~~Iona, Sine! benl;!rll$
9310 A&G·RMlt:;;
9:320 A&G-MIlIr'1t~n:!nC1!: of (Iana:;.Illllanl

(1.171,1071
:309,321

2,985
745.702
63,042

___57_

~

(116.2El1} (96.022l [1:32.6a5'l ~153.::198) m61,194) (109,616l O.171.10n

CtlstCenter
1200
1209
1209
1209
1209
'209
1200
1209

cost Ce~r De5erfptlot'l Factor Used Accol.lnt Account Ollscr!ptlon
SS Dall~ Safatv &Compll~nce Col1tllos[te· ReaLll2lted Olll'l' 9220 A&G-Admlntstrative ex~ense transferTed·Credlt
SS O:!lla'SS:l;flrtv&Compliance: eeoo DI~tr1butkJn-o(ller expen&es
SS DalI~ Safety &Complfance 9100 CUGtomer!l-e""I~MlstelianeGl.l$ tUsWrner SeI\'rce
SS Dalia'SSafety &Complfance S200 A&G-Admln~ralive &.llel'le'iOll $iilrarles,
SS Dallas SafetY&Complfan~e 9210 MG--OrrLCB ~UPOIIaf; 8. B:l(lla"5~
SS Dallas Safety &Complfance 9230 ASG-O~lda ~arvicas amPlovad
SS Dallas SafetY&CQmplran~ 9250 A&G-lniurie1;& d~maQEl!.

SS Dallas Sarety &.OJmplianoe- 9280 MG-Emlllo'{l!la lli!lf'l1;fon& ~nd banafflt;

Flsl::al2015
(1.478,035)

531
447

242.214
475.003
47.844

5B2.552
12.9.068

(125.042} (104.94tl (142.~) r162,436) [tioa.aOJ) (116,321) {211.S6".:n t1.47e.o35l



· .: ~

Atmos f1naro.v CQrllc~tlon

SSUO&MBvCost Canwr AIIQcat~ to 8usEMi~ Unlls
FIS¢al2015

1209 SS 0:!11a:!; Saf&lvs COJ1'UlD:!rIc~

1209 Total
9320 Ai1G·Malnte.n:ance of ~eMr~ pl:!.l'It ~_~2_n_

~

sub40iJ01 Sub40C1t12 SLlb40003 Sub4(JOQ4 $ub4r:10t:l1 Sub4000S Sub 40009 Sub 40010

CASENO.2015-!J0343
ATTACHMENT 1

TO AG DR NO, 2·07



A1mosEnerQ'lCoworntlon
SSU aaM 13v Cost Center Allocated to 61.l$rl1e~ Ullns
Frscill2015

CASENO,201S.00:343
ATTACHMENT 1

TO AG DR NO, 2{l7

cQllotcenter
1212
1212
12.12.
1212
1212
1212
1212
1::11::1
1212
1212
1212

1212TQtai

cost center
1213
1213
121~

1213
1213

1213 Total

Sub 40001 Sub 4O~02 SLlb 40003 SLlb 40004 Sub 4t1t1t11 Sub 4-0008 Sub 40009 SLlb 40010
CO$,tCenter Des.arlp~l{ln Faoto r USllci Account AccouMt D!!scrlpUOM F(!:Qal 2015 !!!~~.~.W'1~ I~g.I.~...... .~.I~J9':t:!.~.9.9:I.~J11~. . :a.U1~d wU l)1~ alll~ t~ KV~I~stmv Bilr~d te>~~I11III~~$ !llll(ldu.Mld·"l(»lOlv BI.I~d t~ MSOlv BlIlgd~ PEI:'II!I~~ DI~

SSCSC..£;l.JskJml;!!rCorrla¢t MatlaClilmtll'll Cus.romllr 9220 A&G-A1:ImJrJls.traIlva ~1!;~Ettran~~rr~d.cr&dit i22.312,824) (2.134.4251 (1,771,638) f2.530.274l {2.425A04) r11,57a,125) [M22.9SS)
S5 CSC-euskJm~r Corrl<l.cl Mari:ltlem~nt 870D DiS'trlblJtlon.Qperatlol'l sueervlslen and f:f'l(Iil'letlrJn~ 111
SS esc-customerCorrlacl M<ltiaQemGnt 8740 MairJsand:StiNICtlS~~~~ 11,172.
SS CSCCtJstl:lf!1~r Cont:l.cl~Q~llnt 9010 Customer ar:~ounts-Oll~ratlon SlJl:l~r.rislon 3,123,5308
SS CSC-eustMi'ler Cant;!cl Mana~~nt 9030 C11Storrtllr !K:~unts-Customer rl!CMds and oColIer:t[ons ~Xp.l!nM:! 10,174,072
SS csc.Cut;tI:lf!1t1rC(mt:!.clM:!.n.:acu!:ment 9200 A&G"AclmlnrstraHve& 'l~eral sal~rl§; 3,897
SS CSc.QJstOO"lerConta~ MamlQe.mem 9210 A&G-omce 5uPllIjes& expe.n.se 2,650,955
5S CSe-c\Jst'ltner Conta~ MartllCl~m 9230 A&C3-0ul$ldeservlces Emlllroved: 14,409
ss CSC.cu&tomllr Cont;!cl MMaClement 9260 A&G-Emplovee eenslens ~nr:l beneflts 5,105,764
SS CSC-Custllrner Contact MamlQermlm 9310 A!W"Renls 627,620
ss CSC-etJstomer Contacl ManaCiemeflt 8320 A&~·MillntemlJlce of qeneral plant ~

~

Cost Center OescTtpJI9.[I.................... .. f..'!:~r..l,J.~~ _. .._~_~.t,lf.l!. ~.~.g2!·m1P..~.9.rip.1~9.~................... .. .. fl:s:~a I 7015 Biliad1.0WD1II: 'ra~ clv BliladItI COJI(S Ellv ElI~M W LA 01'" allilld IDKY-MldS't Ol~ I,II~~ tQ N~nutlltttn IiIEllaa I~ MlcI:ra~ Dlv BilledI~ MSmv ElI~t!d M F"l~ttlIM Olv
SS Dallas aualltv Asijurance CIMOtnat 9220 A&G-Mmlnfstrative EMlletlSe tran~ferTe<l-Cretllt (1.4Q7.955l (137.639l (11t, 7.92l i159,Ei@2) '153,045) (730.568) ~115mQ)

ss Da.ll~ Qualnv A'SijUra.nce 9010 CI,J~tomar accot.mta-O]ltl;.~(i.cll'l SLJ~f"IIJ$i.cl11 299,056
56 Dallas Qualrtv.Assurance 90:30 CU5tomBtac~unls-Cu5lcmar rlllaorda,and c:ollocUon$ ~Pen$f.lS 731,261
55 Dallas Qualilv M$Uran.ca 9210 A8.G·omc~ ~UPllU~.& ~~I!l 18,871
SS Oa.lI~sOu:llitlth;5ur=a 9260 A8.r.:B·Emploveepernslons and ben~lS ~

T.:»:;II$Sl,IAlhlQ(J.lI,d
T~tn1AI~MfId

(22,312..824)

{1.407.51551

CostCentlir
1214
1214
1214
1214
1:;l14

1214Total

Cost Center Descrtption FactorUse<! AccQunt AccountDescr[ption
SS Dallas Workforce MaI13tfe1llent Customer 9220 A&G·Ai:lilIlnislrativll exnensetran~ferreod-eredlt

SS DaUasWorkforce Mm1aaemen~ 9010 C~l;ll1"ler acl;(lunt~OIleratrQn ~etvlst(m

SS Da~as WorkJ"orl:eMan:at1ffilen~ .9030 Customer acc.aunte.--Cu5tomer racotds and aollacttons IlXPEln$llll.
SS Dallas Workl"Qrc:e Man:al;lement 9210 A&Gi·-omea sl,lPtllles&,~en$'"
S5 Dalla6WQrk!l;lrc:e Manat1ement .92130 A&G-EmpIOVB"Il pBf1:!;lon5 and 1l1!l~Brlts

Fiscal 2015
(787,925)
129,917
447,300
10,132
~

~

(77.136] (62.561) (89.:351) i85,6471 {40B.B55] (64.374l
BliledI.a "11Mlll~~ 01...

ml7.925}

CQ~tCenter CQI>tCenter OeserJptfOft Factor Us~d AccolJnt Aeeeunt DlIscrrption Fiscal 2015 Blll~d tJ) Wr.!itT~~ 01... 8~1I~~ lO COJ~S 01'" ElI~~ tt>~ 01... !'lUI~~ ~Q KY·Mld5tDI~ "Blltlld to to/.oRIrtlIl~a5 l3Lllad t~ MIII-.Ta~ 01... SlI!lIdto rIlS olv BJltad Itt l'~polElnti OIl.'
1215
1215
1215
1:215
1215
1:215
1215
1215
1215
1215

1215Tota[

SSDi6PatchOr>atatlol'lG
SS Dispatch Or>a~atloil'G

SS DisPatchOr>atatlo~
SSDiSt:Iat¢hOllsratJOIlG
SSDlspatehOperatlol1:£;
55 DlstlatchOr;oetatlol't6
SSOlspak:hOllBtatlol'llS
SSDlsoak:hOpa-ratlol'lG
SS Di!loak::hOpBtatlon5
SSOlspak::hOpM'a'llol'ls

ClJStomer .9220 A&G-Admlnlstratlve =ense transfe.rr~-eredJt

8600 Dlsuolbutlon.Qtnerexpens.es
.9010 Customera<::count~eratron&Ullervlsr':ln

9030 Customer accounts--CLlstomerrecords lim! collectklns expenses
9200 A8.G-Atfmlnrstratrve&aenerai salaries
9210 A&G-Offiee sueelies&.expense
,g2;l0 A&G-out51de eervlces ~mJ:lrQved:

9260 A&G-Emplovee oenslens lind llen~!s

9;l10 A&G"Rellls
9320 A&G"MalntenWlCeQfQeneralclant

(5,446,009)
57

556,511
2,994,007

345,997
84,3'8
10,118

1,440,451
10,178

462
(0)

(533.172] (432.419l ~~7.5aB) (591,SSO} (2,825.9751 {444.945l {5.44s.oa5l}

CostCel'lter Cost CM~r C~er!ptlon Factor U.!iIed ~~t.lnt ...~99~l,lJ!t.P~:;;~~~p'.~i~n..... Fiscal2tt15 IlillaaIDWc1;t,.o~ Dlv aJlI~d ~ COJI<S OLv l3111~t~ LA Ellv Bliladttll<y.fllldSlOly ~1I111<1 to t<l~nlitlll~lls I!lm~d ~Q Mloi-TlI~ tllv all~d to MISDI.... 511l<ld to pjpll"ll"~ Olv
1224
1224
1224
1224
1224
1224
1224

1:;l24Totill

SS Dallal; CSO Hum:m Rt!:'Sol1fC(Js
SS DaJla5CSO HL1mat'1 R~ollfCes

SS Dallas esc HIJm:lI1 RMlOLlrcM
SS D:!.ll~s eso Human Re:solJrellS
SS Dall~s CSQ Human R~our=
SS Dall:!:!eso HlJmm R~SOLlre!lS

SS Dallaseso Human ResoLlrc~

CLlsromer 9220 A&G-AdmlntstraUvee:(~enae transferred-Crlldlt
9010 Cl.la!al'nera~ooun~p.eraliI;lJl5upoervl6100.

90~O CUaromeracCQtlnts.eU~mer re~ord~ :and~al~ctlortS exllellSe5

9200 A&G-Admllli~ratiVe &Qeneral5.'ilrarle~
9210 A,8G.Omce lluppllea &exIJense
9260 A,&G.EmIJrQveeIJenafQn~:and benerJts
9320 A&G-Marnwnance I;)fC:E1neralllr.an~

{2.736.377l
:516

17.3B6
1,21B.327
1.042.476

450.764
5.909

fOl

f267.a91l (217:.268l (310.305) (2M,444) (1.419.906l a23.562} f2.73S.3771

CostCli!ntlilr Cost Clilnter Cescdm19.n __ FaQtor Used AtltlclJ:td A~~olJnt De~I!lM FI~t 2D1~._._ t'l.ll~~..~Wa5tT.~JlJ~ !:l.l.l.•.R.~.¥.:!.~P.~ ~~ . !inll~(j I~ UO'lv BllllIdto 1rr-MldStEllv 8Ill~dt~ N~~utlutlllo!i .l!.lIfold It> p,tld.Tol~ Oi~ Elln~~ MSOlv Elln~to PI~~II~a Ow
12:;l5
1225
1225
1225

1225 Total

55 DalfalO R~cUlatei;l Or>aratll;llt$
SS Dalras,RI;!!QulateCl OParil.tJo~
SS Daltall-ReQl,llatecl OPlltatJortG
SS Dalta$.ReCl\llateCl ODetcllt;ms

Ct.I&tom{lr 9220 A&G-Admil'llsmLtl~e &XP!fl~e tr~nMerl1!d--Crad[t

9200 A&G-Adminls!ratl~l!: & (;Ien~ral sal;Y[lls
9210 MG..Qffitl.\!: sullPl[es.& Ilxp.enu
9260 A&G-Em~wefil p.Ilns.lOfl~ and b~fits

m2.249l
187.441

12.9131
91.847

{a)

(26,653) (21,61n C30.873l (29.593) f141.21m f22.24:3} (272,249l

Co~tCenter CQ$,tCenter Des.orl.p~(l;l.n Fi!lctor USl:!d AccQunt AcC"CLlMt De~crl pl[ an F[s~1 2015 lillU04~Wol$l T~.?W. ..__...__.__...I~!~.~.~.9.Q.I.~.P.lL...... BlII~d trJLA01... EllnlKl to KY./Illd"St mv BUI~d t~ N~~~~lItJ!o!l all!cdItt r;:IH~ OW Ellllt:4 «>MS01.... BinI:>:! w PI~~II~a ON
1226
12:26
1226
1:u6
1226
122iS
1226
1226
1226
1226
1226

1226 Tot:l:1

ss Dalla~ Cl.l~t(lmer Service
SS Dallas Customer Servll;:4l"
SS Danes o.lstOil1~r S~rYIOO"

SS Dan~ CtJst.CJmer Sal".'I~
ss Dall~ Ct.JswmerS~r'o'ice
SS Dallas Customer S~Nloe
SS OaltasCustomer S,jlNI~
SS DaltasCustom~r S~r.'I~

55 DalrasCustomer S'!lt'VI(:&
55 DalrasCustomer S~rvloe
5S Daltall-Cuatomer Servl~

Q.jsti:lfl1~r 9220 A&G·AdtnlrJlsb'atlv-a Il:lctl~B transfurl'lld..cradrt
9010 CustMl1l!:r<!QccLlnts-opl!:ratlcn ~uP~lol'l

9O:W CtistM'lllr aacoLlnts-Ml!okIr readll'lQ; l!:XPtlnStiS
9030 Ctistt»'l'1eraocounts..eustomer !'ee(lrds:!J1.d e(I!lecllon~ l".J(~ensa:!

9200 A&G-Admlnlsttallve &.l:Ienera!salarills
9210 A&G.Qffice slfllPl[e~ &.expense
9230 A&G-out~jrfe servl~s emplayeod
9250 A&G-Inlurles &damaCl~

9260 A&G-Em~DVee poen&Jons and beneflts
9310 A&G-Rents
9320 At.G-Maint~ance or ~e.n.eral plant

i1.790.926~

127
S48
137

:381.258
124-.497

6
263

:329.962
948.233

__f'i=1"""9a.....
a

'175,m) (142.200) (203.091l (194.674] (5129.:312} f146.:319} (1.79Q.926)

Co~tCenter CQllotCenter Oesorlpttm'l ~aetor Used Account AcCOUMtD!lscrlpUon F[s~1 2016 Elllldd tl:>lM!stTol!J{l}J~ ~1~t>I!tb COIKS Diy 9l1l~d !tIl.AtlJ~ Ililla.dtr>KY.r.lldSI 01.... BIII~~to N~nu~11tl1m alliod~ Mld-la~ I:J~ Elllllld:to MS olv ElI~t!d:tl> PJ~~I~~ mv
1227
1:227
1227
1221
1227
1227'
1227
1227

1227 Total

55 DoillalO Buslnes!I ProCE!S$-f.l~ and Cltan~S! Manaotlmtlnt
SS Dalfa5 Bl.I$lnes$Ptr;lceS~$ and CJ1an'lBMan~Q.~m~nt
SS Dallas BI,I$InS5S P[QC~5MS :lnd Cl'1:lnClI!; M:>lMaQ"(Jment
SS DallaSBl,I$lne:ss ProCB5$1lS and Ch:!n~1!; M:!In~Q.eml!:nt

SS Dal~!;l BuslnE!5S ProCl!l5MSand CJ'i~nQ~ Manao-ement
SS D~If:ls. Bil'SlnesllProcesses ana Cl1~na~ Manaoement
SS Oaltas Bl£:!;lnl!:ss processes and Chana~ Manatlement
SS Oalra&B1£:sln~ss Processes and Ch.an~~ Manatlement

ClJsWmar 9220 A&G-Admjnlstratl~e expe.n.se transferrecl.cre<:l[t
9010 Cu~t(lmer aecounts.Qper.rtlon sUPeJ\l[slon
9030 Customer accaLlnts-eusttmler rllCClrrfs and OD~ectlan~ expenses
9200 A&G·Adminls.lratl~e & llenera[ sll.larfee
9210 A&G-office &JIJPl[es & expoense
S2W MG-outsids $flrvl~e fJmDll;l'/ed
92.00 A&G-EmoJoYeeI)(Jn9-iOl1$ and benefits
mo A&G-Maintenal1ceorlJ~eral plant

{4.393.768l
52!'1.76!5

1.47El".569
372.702
6175.761

S.040
1.012.823

21.106
fOl

(4:30,150) i:348..!lGfi) (4$6.253l (477.003l (2.279.926l (3!58.971l (4,m,7U)

Cost Center Cost Cl!ntl!r [ll!scrl ptton Factor Used AQ~ottnt AcQolJt'lt Desarlptltln F[sc:al 2015 !llll(b1. to \'t~Sl Tu OJ~ ElI~~ to> COIKSDI~ mll~d tQl..A.:Ol~ ElI~1:d to K'f-MId"St Olv BIIIQoIl t~ N~"u~llt1&.!i 13ll1ad ttl toll"-Ta~ Ellv Elllllld~ r,.lS 01... ElI~t>I! w PI~~II~~ O.I~

1228
1228
1226
1226
1228
1228
12213
122El
12ze

122ElTotal

ss Dallas Cu~t(lmer Reve.rrueMamlQemern
SS O:illillsCu~tDmer Revenue ManaQement
SS DlIl~ Customer Revenue MIlit'laQement
SS ~Ira~ cuskJmer Rev~ Mat'latlBmant
58 Dal!il6 cu~kJrner RiW~W Manaclement
SS ~Ilas CU6wmer Rl!loJlUlUIl' ManaQemant
SS DaltasCustomer Rev~& Manao::lem!ll'1t
5S Daltas.Customer Re~Ql'lue Man;!Q~m~t

SS O~ltal'; Cus.tomllr R~~el'llre Mana~em!l1lt

Cu$tomar S220 A&G-AdmirJl:s.I1atlvB axp~1!l trans.1~rr~d.cra.dit

8700 Dl5trlbutlorl-'Oper:rt1on ~uPllNI~lol'l :lnd ll:lUIir'leerlnQ
8740 Malns and Servlct:s Exp~~
S010 CtistDrner accoLlnts..Qpenrtlon'Supervision
9030 CustDlTleraccolJnts-eustcmer reOClrds :1;00 CIllletrlronseX\lenses
S210 A&G.Qffice ~wpl[ee &expen~

9230 A~G-ol.lts-lde-~rYlr;.-fJSomclQ~ed

8260 A8;G·Empl~e r;.enelcn:s a.ndbeflef1t~
9320 A;s.Gl-Maltlll;!l1.Olnt;:eorcl;Wlr~lbla:tlt

(11.a17.&1a~

10a
a..36~

1.3Cl7.742
6.SaO.287

54t1.596
S66

2.9n.281
~

~

(1,166,735l i9'::6,200) (1~51A56~ (1.295.445l (S.184.052l (,973.689l (11,911,61$)



AlmosEnl;!l'Q'lCorPoraHon
SSU O&M 8'0'Cost Cf!:rtttlrAllo~t~ 1.0Busfrle~ Units
FrSCEll2015

Sub «1001 Sub 40002 Sub 40003 Sub 40004 Sl.Jb40(11:17 Sub 40008 Sub 40009 Sub 40010
Cost Cenler Cost Cllnt6!r DescrlpUon fOictot U!led Account Account Deocrlptrrm F[sca12016 Ellnr.d:t(>WulTfl!lCl}ly E!111~to I::OIKS Diy J!!~I.~~nlJ:ln~.J)N ......n.mJ~m~.~.t!'('!'!l.i:IlSU)N am~(j te N~n.u~lltl~R Ellntld't¢ Mld.TfI!IC Diy !lUllld~e MS Obi BIEIt:1ltl;> PJp~ll~Q Olv

1229 S5 Dallas PlpeDn~ Safety Composite· Reo1lUtated: Onlv 9.22.0 A&G-Adminl6lratlve expenseITansferred.cred[t [435.:328) (38,82.9) (30,908) (42.009} f47.64:3) [179,312) (34,260) (64,1671
1229 55 Dal~ PlpewneSafety 9200 A~G-AcImlnlstr.ltlve & aeneral salaries 209.313
1229 SS ~Iras Plpe~ne Safety 9210 A~G.Qff1ce ~UIJpl~s s exPense 20.760
122'::1 SSDOIIr.asPlPe~nesafetv 92$0 A~G-EmD1OWJst>On$11;lf1;l;alldbe~flte, ~

1229 Total ===0=

c.ASE NO. 2015-0034:3
ATTACHMENT 1

TO AG OR NO, 2·07

Tot:llSSUAIII)totttld

i.mIAllo~lml

f435.328l

COst Center D~s~riptton F~or U:!ol!d Ac:count A=unt Di!se;rlptiofl _n__.....m......f.'.~.9.'!I.L~J§ ...n ......J!HI~.~.~~.~~tja~01... BL1IQd tDCOJKSolv BllltKlM LA Dlv l!lUllld!o KY.tIlldSt Olv t'lllhl'dtQ NQ~LltlIl~a~ allla~t~ Mlcr.TQ~ olv BmM la MS Dily !!UI~dto PI~mlirl<l' DiyCostCentet
1401
1401
1t:01
1401
1401
140t
1401

1401 Total

SS Daltas Emot/l'mlent &.Emplove~ RetaH'lns
SS Daltas. Empto'o'm~mt & Empll:M!:l!!: Rillatrons
SS D:l11:ls Emoki'l'n'lElrrl &.EmploveC!l Ret:!tlons
SS DaUasEmplrtyment& Empl~e Relatiol'l~

SS Dallas Emplrtymem 8; Emplovee Relalicns
SS Dallas Emplovment &Emplov.eeRela1iafls
5S DElllilSEmplovment & I;';mplcve-e RelatiWl!O

Cllmposlte~ReQulate:aOnlv S220 A8.G·Aclmlnlstratlvem:jlElnSEl tl':ln~f~~-et!lIdll
9200 A&G·Ad:mlnl:!otratl~ 8.ClStltlral$alarias
9210 A8.G-O'lfieeslJo-lllj~ &expM~
9230 A&G-otJtsld~slm'roesetnllrQverf

9260 A&G·Emplovee pensions ilnd heneflts
8310 A&G·ReI1b
9:320 A&e,;;...MalntehallCe of qeneral plant

r1.415,SOO)
an,coo

13,361
25,00)

378,170
127,123

477

~

(t24.653l (104.781) {142.41!'i) ~1a2.191) (607,884) (116.'46) (217.534l (1.475.605l

COllotCent~r Cost Cen~r oesctrptiQn F.actor U:;;~d Ac:COUt'lt Acc:OlJtlt De:t~rletion Fiscal 2015 eEII~a 10w~nQ~ clv IlIIiM ttl COJI(S Olv ElI~t>I!~ I,.AOIl.' !lIIlQ.~.!9..!f.(~t!lJ~.~.!=!.I.~ .......mm..!'!II.~lKlto NQ~LItlIL~os BEllM~ M[d.T~~ Olv alliM It! MS Plv aJl!<Jd 11;> PliXlllho Olv

1402 S$ DallasE~~cutlVe Com~n!latron Camposlte & TotalComoan'o' 92,20 A&G-Atlmlnrstratrw $QlI,ms", tranI;l1erre<l-credlt (293,875) (24.245l (2O.33Sl [27.883) (31.474) (7.52:3) (1'S,579l (22A52l (~1,58:3}

1402 e$ Dallas Exilcutlva Coltlp(lnsatlon .9230 A&G·OtJl:l;lda: sll:f\Irae:;; BffiPto'o'k'ld 2.4S,468
1402 SSDaJI~ 8«!ctJtive Comol!nsatlon S2!50 AlI.G-lnlurru s d~m;tQEls 11,5&)
14Q2 SSDalIi!.:S ~~tJVe, Com~ElnsatlQn S260 A&G-Emplovee eenslens~nd: btlrJ~flt~ ~

1402 Tornl ~

(293,875)

Cost Cl!ntl!t cost Cl!ntl!t DlIscrrpUon Factor Usti!d Account Aeeeunt DElscrlpt!on
1403 SS Dallas HlJmanResoorces • VIce Pres Compos1te• Total ComIJanv 9220 A~G·Ad:mlnlstratlve exeensetrane,ferr.ed-eredit
1403 SS Dallas Human ReSollUr~e~ • Vice Pres 9200 A&G·Adrnlnlsttatlve & Q:eneral salanes
1403 SS Dallas Human Reseueues • VIce Pres 9210 A&Gl-Dffice eLlDllltes&expense
140:3 SS Dallas Human Re5!Jurce~ • VIce Pres 9260 A~~"Empll;l'/ee pensll;l~ end beneflts
1403 SS D2llas Human Re5'JUrcea• Vice Pres 9310 A&G-Rent6
1403 SS Dlll[as Human Resources· Vice Pres 9320 A~G·Ma.lnt=noe of ceneral plant

140:3Total

Fiscal 2015 8111~d tJ) W~Tll'.( Dlv !lUI~d to COJK$Ollot Bilitid tr>I.A 01... AUlaato KY..MJdstOly ~lIl!1d to tt~~IItIII~Q8 811111d to Mld-1'~ Olv !ilill~d ID~ 1)1... llillad tQ "llI<Qlln~ DI...

12,:::l:::l5,785) (1S3.fl27l (154,024) (209.SS9) (2:3a,:3132} f56.960) (898,104) (110,050) {314.94Sn
687.741

24,139
1,435,591

IT.505
809

~

(2.225.765l

CO$.tCliInter Cost Center Deserlp.~r.Q!} mmm.._. "'.a¢tor U$i!d Account Account Oel;lcrlpt[cn _m._n.._m mn........ n.f.J=lI.r:;~.I..~9.1.§' nmm ~!!l~.~.~.W~.~ p'1~ alll~~ 10 COII<Solv Bllllld tel'LAol~ Blll~d to KY.MJ~st J:)ly .l!.1Ik1d M w.~I<1lIl~~$ Ellllo~ tg Mld·lo~ 01.... Slltad lI:I its tll~ RlII~d tQ, PII)II!ln~ olv

Cost CMmr Dl!scrrption Factor ~sed ~!;9,-!n.t. Ac~!!mpes9TtptiQfl. Fisc:ill 2015 B~lod to Wl!!ltTa~ olv Bill~d!tl COJKS Ollot BIOt>l!~ ~ 01... elll~d tIl KY·rIlldSl Oly BIIIII"dto r-lDnirtlll~as a~II~(j Ig Mill.'rQ~ clv BlI!lId M rIlS olv jl;lIlodM f>I~t>lIM 01....

1405
1405
1405
1405
1405
1405
1405

1;l05Talal

COlltCl!nl~r

1407
1401
1407
1407
14D7
'407
1407
1407

1407T(ltar

58 Dalras Benefits
SS D2lrasBenerrls
SSDalrasBoeneITts
SSClillral;lSonsfit:£;
SS Dallas 6ol'lefitG
SS Dallas 6aI1Elr~

SS na~a.l: Bef1~rdt;

SSDalIM;~cll[tlt!S

SS D;Jlas Fal::llffies
SS Dallas Faollitles
SS Dallas Fac:llitll!S
SS Dallas F:acllitles
SS Dallas Facilities
SS Dallas Facilities
SS Dalia'SFacllitles

Comooslte - Real.llakJd Onlv

Compl»lte • T(lt;alCom~any

9220 A&G-AdmJnlstrali\J"S exoell6e transfl3rrod..credil
9200 A~G-AdminltLtratl'l'e & czoneral salatie-a
9210 A&G-off1~ G,1,lllol1<l$ &.eXPenlW
9230 A&G.Qt.lt£ldnservlees ernplQY~
9260 A&.G·Empla>/ll(!: penslol'lSal'ld llt!:n~fU~

9310 A&G-Ren~

9320 A&G·Malntenance of ~enlmll plant

9220 A&G·AdmlnistraHve exjlense transferred-Credit
6740 MalnsandSeJ\l~esExllense&

9200 A&G·AdmlnrstratNe &.oenerEllaalarles
9210 A&G·Office SIlP~~e5&; el5lense
92~0 A&G·O~tslde se.rvil:esemDkwed
8260 A&c;..Emcloy~ DertSlon~ :andboenents
9~10 MG-Rems
9:320 Mc;...MOIlntenahceof~enerall:lrant

(2,039,4m
1.0156,:363

107,291
123.0:83
583,587
157,385

~

~

(',459,'51)
24,820

593,853
50.408

410
275,286
513.714

660

~

(172.540l

m~0.380~

(144,803)

(100.$nl

f19Ei.810)

[137,452}

[224.139)

r156.275} f37.354)

re4O,0611

(588.786l

(160.507l

(111Ann

[300.519)

(:;l06,470}

f2.0:39An)

(1.459.151)

Cost Center Co!OtCenWr rJescrip.~!9..tl _m_n F~ct{]r Used AecoUflt Account ~(:rlptjon mnf.J.~9.!!J 2015 .mn :!}!lr~d :t!J'WQr>!ra~ OLv "BII!IId~co.nt:s ct\I 8111~dto l.A eLiot BllrQd1ttK"(·r,.lldst Olv aln~tI;> Ngnl.lt1ltt1in1 alliad w t.llll-i~~ Clv Ililllll(ft'O MSolv BI~lNltb PI~~lIn~ OW
1406
1406
1408
140a
14013
1406
14D6
140B
1406
1406

140BTotaJ

55 Dallae El'nplCV~ DeverQPment
55 Oallaij,Employee Deverol:lment
5S Dalla~ EmploYeeDevetocment
58 Dallae,EmclC'iee Devetocment
SS Dalla~ EmplO'l'eeDeve[opm~t
5S Dillla~ Employee DevekmmerLt
S5 Dallas EmplO'l'eeDeve~pmerLt
55 Dallas EmclO'l'eeOeveropmerrt
55 Dallae,Em:lloyee Dev.ekicmerrt
S5 De;ll:a~ Erncloyee DevekJ;;Jmel'lt

ComtloslkJ~ ToWC<:Jmpanv 9220 A&G-Admmlstl'atlvS! lilxoonwtransrsrfscl-erQdlt
ooeo MarMelalen:6e1O
8700 D~libutltm-oJl"lra!km auosN1skJn and enIJlneeriilQ
8740 Matn!,;and S"lrvlces EXPOn$Ei$
9010 CU5tomer ao<:ounts-or;:.eratil;ln ~uPervrslort

9200 A&a.-Adrl1inlstratl...e & IlEmer:a1 5lllarlee,
9210 JI.&G.Orflcet;upplleij,&exllen5e
9260 A,&<;.EmIJ[ovee IJena~ns and benerrts
00.10 M.G-Relits
mo A&G-Matnwnanc!'J of Cl~neral lllant

(1.966.615~

t.110
:t;l94
2.423
1.249

611.679
425.999
639.141

77.066
5.75~

fOl

f16:2.262} (13ei.104l (185,274) (210,646l 00,:350) (7S3.610l (150.285) m8.304l (1,956,815)

COl;.tcenter Cost Center De&C:rl~~n . F~ctor USl;!d A~e;ount Ae;colJnt ~arlptlon F]1;cat.~~:l.~ ~.I.1.~~..1'?.W~.~.T.~.~ P.~. Blltlld toOOfi{S01... elll~(j 10t.ACLv BIIr~d mKY.r,.lldSl olv ~ICd<f~ No~~tJl~$ aill~d IJ;l ~11~ia~ mv BIIIQ"d tQ MS Olv ElI~IId~ PI~~lln~ mv

1414
1414
1414
1414
1414
1414
1414
1414
1414
1414

1414 Total

SSTechTrail'llnCl O(lI~l'V
SSTechTrail'llmlOelMllV
SSTechTralnlnaDeIi1ferv
SSTechTralnlnaQ(lliVel"l
SS TechTraJninCl DeliVerv
SSTechTrainlnLl DeliVorv
SSTll'¢hTrail'llnClOtllrvarv
$$Tl3chTrail'llnI10tlliwllV
SS Tach Trah'llnl:lDellverv
SS Teen Trairtln'l D.!:liv.erv

Comp.o&Ul!la R~ut:l~d Onl... 9220 A&G-AdmEttl!U'atl~1!: expen~ UlI:f'Il;i(Jrrelf..Cr!ldl~

8700 D[strlbutlOJt·O~(Jr.aUot"1 ~L.I~el"ll!iCI1'1 and ~f1~rl'l(Jl!:ril'lQ

8740 M~rl'1:l; arid SBrvlce~ ExPlit'l~

s.soo Dr=::trlb1Jtlon.ot1ter 1!:l{Il~~
9200 A&G-Adm[n.l~U'~tl~f!! & (Il!nl!:rals:!I!arl,jl~
9210 A&G-Off;lc(!: ;\I;uppll~!. & (!f.(O(l:ns(!:

9240 MG-Properly InsUllilnce
92.60 A&G-Etnllloy-eellenSr'lnsandbe:ne:rrts
9310 MG-Rents
9320 A&G--M:arllrenilnce m~enera! Drant

(2:.rl19.954~

4.297
81.558

3El
7.95.356
7.95.380

85
291.101

:51..904
254

o

(170,S133} f14~.417) (194,926) (22',993) (532.019l (156.970l Q:97.741l (2,019,9'54)

CostCentl'tr Cost Oenter Oescrlp:tJ.l?.n n m.n__ F~~tct Used A=ul'lt Account Desc:riptJon rl$cat ~[)15 _mm.~l~.~Ll;t;J..Wl!'.,,~tT.~~.~l~ mm.~J!!'!I.~.~.~~ ~W. amaaw u. mv Bllkld mKY-MldSl 01... Bill&.:!It> t.le~l>tIlLtiQ$ !;lUlmd~g M~i~~ 01.... em'lldro MSOlv ElIOQdtoO F'lp~II~Q mv
1415
1415
1415
1415

1415Tmal

5S Tech Tl1lin.lnl:l Proc; &CUrticu~um

55 Tech TraWnc; Proc; 3.curr1~utum
55 Tech Traf.n:lhc; ProQ" &.Currlcutum
55 Tech TramlnQ: Prot!&Curlicutum

Composite & R~U~tild 0"1 ... 9220 A&G1\.dmrtll~ra.tiva {lXPl!:nU tr.an:sfl!rttld.credlt
9200 A&G-Admrl'lj~tr.ati'la .&Qal'larale.a~rIEls
9210 AAG-OfflcEl;supplIEl!& QXllElnse
9260 A&G--EmllIQ~a t1~n~rons ;andbIlnlllfit:s

f256.017l
160.4~0

.9.549
88.038

~

[21.S59} (16.1m (24.706) (28,':36) (105.453l (2O.149l (37.737) (256,017)

Cos:tC~ntijlr

1420
1420

1420Total

Cost Cel'lter
1463
1463

14S3TotaI

Cost Center De$(:riP.t.1!?~..m.m... F~ctor Us~d Ac'lounr Account ~c:riptlon Flsc.at 201S Bllkld b w~~ T~~ OL" all!ol~ II>~~.?:I~ n..n!'!~.I.~~.~~.~.Q.~ "Bllf.lldk>KY·MldSt (;ll~ BllllId to t>lonlJlllI~Qs BUI~d Ie MiIl.T~~ 01" aJl!<Jd 10~$ Olv :ell~d 11;> P"4pQlI"~ C~v

SS OaIiOls, SAFC COrrlpo~lt& ~ Total C:Jmpanv 9220 A&G-A.dmrl1lstra1Ne expense !r&n.s'erred·Cl'fldl~ (80.029l {4.95~) (4.154) (5.65m (6,429) {1.537) (24,222l (4.5BSl ra,4$4)
SS Dallas,EAPC 9210 A&a.offi~e supplies 8.~ense 60.029

(0}

COl:t Cetlt~r ~rlpticn Factor U~ed Ac;count. Ac::~~unt pe:s~riptl~~. . FI~1 2015 Blltlld k>War>!ia~ DLv "BllllIdto corKs !}.Iy B~led 10 l.A IJIV BlillId t.) j{'(·Mldst Olv 611lOtl tr>~~n~I~~~$ aill~d 11;1MI(j..T~~ OLv al~1Id to M5 Clv BinI!([ t¢ PI~~lIne mv
S$ HR ean~rrt Variancil Compo~itE: a Total CorrllJarw 9220 A&G-Mm1n.lstratl~e exp.en6efrarlSrerred-Credl~ 77.633 tiAOS 5.:372 7.313 $,314 1.987 31..325 5.931 10.985
SS HR.Benefit Voliriance 9260 A&G·Emc~vee llenekJnsand benelful (77.6:3:3l

(O}

(60,0:29)

71.a33



Atmllo:llEn.tIri:lvCol'llotatlori
SSU O&M By Cost.Center Alloc:atedto BtJslnes~ Unl~

FI~~[2015

CASE NO. 2015-00343
ATTACHMENT 1

TO AG DR NO. 2-07

cest canter
1501
1501
1501
1501
1501
1501
1501
1501
1501
1501

1!501TQt;!1

Cost center Description Fae:torUsed ~tJnt Account DKe riptlQI'l
SS Coroorate lecal CQmoc¢lte- TotalComDanv 9220 MG-Admlnistralive (J~I:-E:n~ tram.fetled-credit
55 CcmofOlteLecfll 9:WO A&G-Admlni~tratlvll: & aenaral salarlea
S5 cercerete l.ecal 9210 A&G-Office 1;;utlpllas& exoanse
S5 COrtlorate Le~al 90230 A&G--OLJt~tdll ~(trvlc~~ arnPlO\l4!d
68 Cortlo.raleLeaal 92fiO MG-lfllLllies& damaQ.~s

S8 CQ.Il;lo.rate Leaal 9260 MG--Emp[QV(l!l; oen~1cJns and b!Jnll~

SS Corl:lotala Lti~al 9301 A&G-Gl".Jtollral ~dVl'!rtJ!il\1l exoen8&
SSCoroo.ralel.(Jaal 9302 Ml~~O:!MQUS ~ll;~raJ alclIa~a!;

56 CImlO1"alIil Loaal 9310 A&G-RBnt~

$S Coroo.rateW;iQ:!.l 9320 A&G-MaEntoilnanc(!: of ~Ei:raI olal1l

Flsca.120f5
(.5.361.4541
2.57'2.206

45.983
7e.::i26
40.000

2.115.266
4.360

212.081
290.S5B
~
___0_

Sub 40001
BlII~d ~ w~i~~ 01'1

{442.320)

Sub 40002
aJII~dmCOfi(slJLv

(371.013l

sub4t1003
ElIIIMW LA 01'1

(505,049)

sub40004
BlII~d 1Ill<Y.tllldSlDI...

(5"7421Zl

SIJo40007
Bln~toN~"LIlllltlll'!l

[137,253)

Su.b4C1C10El
BIIt~d ~ M1~.T~~ mv

(2.t6U471

$ub41)r)tl9
Blllfldmf/lSCly

(409.S15l

sub4t1010
eillll~ 101"1~~IIT1ol ON

(7'!SEI.S46l

i~ISSUAII~d

i.mIAlI~~IQo'j

{5.36~.454l

Co!:t CMn;r Cost C~nt~r D~s.c:rlp~lon Factor USl!Id Accounl Ac:count Ol!l~CrlpUoM F[sl::al 2015 al~t!>1:tt>W~$lT~pIY ..!!.I.~~.~..~.9.!.~Jl!L ~II~d ~ 1AOly alll~t~ K'f~IlIS:DiV allLfId IttN<lo1!.111l.lI~Il~ Iillllt>jlu.Mld·Y~ 01... eUl~d I~ M5ON aUiod10 F'1~0Ih1'll Diy
1002
1502
1502
1502
1602

1502TQtai

SS CQroQ~te S!>::ratarv
SS CQrOQroili:: Slleretarv
SS CQrOQrare Secretarv
SS CQroor:are Secretarv
SSCQrporareSe-:::retarv

Com~osite • Total Ccmpanv 9220
9210
9302
9310
9320

A&G-AdminlslJatl...e ~p=e lJansferred-eredrt
A&G..Qffic.estll;lpl[es&expens.e
MlaoellaneousQeneralexDenses
A&G·Rents
A&G·Maintemmce or neneral plant

[1.417.033)
:H;i27

1.403.!508
7.155
3.844

o

(116,S05l (9"a,059) (13M·55} (151.764l (38.278~ (571,m) [108,261) (:200.510} (1.417.033l

Cost Center PeBcri'p!~"'.r FactQr Us~d ACCQutd Acaount Oes.c:rlptlol'l Ft$.C<!l2015 elillod to W<ll'l'r~ O.Iy .. ~m~.~.~.9.1J~..Qh..mmm..!'l'J!~~ ~.!.A 1>J~ BlnQ([~ KY./Illd'St mv 8111~d 10NDt1Il~II~~to r;!1~tI<l to Mld.'rool Plv a~l~d w MSmv I;Illlo~ to PI~oll~a OlyCQStCent~r

1503
1503
1503
1503
1503
1503

1503 Total

58 CortlQrataGC'o'emmarrlaJ Affairs
55 COl'llorateGl)\/ll1nm~1'ItaI Affairs
SS COrllOloltaGovernrnll;l'It!! Aff~lrs
SS COl1lorah!: Governmerrtel Affairs
SS COrllorataGovernme:n.ta! Affairs.
SS COll)orateGClV'ernmerrtal Afflllr~

Com~slte y Rtl(Iulatet:!Onlv 9220 A&G-Adrninls!ratJ~e exP!ll'lse IJansferred-Credlt
9200 A&G-Admil'lls~n,tl~~ .&t1enl!:ral s,ahllfe~

9210 A&G-omoe sueelles s expense
92.60 A3G·Emc~vee ~en~ion~ and beneffts
9310 A&G\·Rems
9320 A&G-Marntenance of c:eneral~lan~

f774.964l
348.704

62.0S6
371;566

2,436
194

fO}

(65,582) (65,022) (74.764l (65.169} {:319.20S) 160.990) (114.230l (774.964)

CQst C~mter
1504
1504
1504
1504
1504
1504
1504

1:504Total

CQst Center Oes.cript:l.Q.t1 m................. Factor Used Acl::cunl Account t).escrlptlon PIseal :/:01_!?_m ~J!~~ t<;> W~51 T~ Gl mm..~J!l~.~ 9.t?.I~ J:11~ Bill~d Ul LA.m~ BlIlfld. to KY./IlldSr mv 8mll~ tJ) NO~~llutltl;ll l!.1Ik1d 10Mld·Yon: l;lkt BlnO'll w MSOlv ElIIII){l to PI~QII~a o.I~

SS cercerste RecQrd~ Manac:ement Com!XJsUe ~ Re<lulatedOnl... 9220 A&G-AdmtnlGlratl...e IlXPBl'l$$ltallSierrod-Cro-dlt f610.129} [56,693) [47.STIj} {S4.fS67] (73.647] f276.02S} f52.7:39} (SB.i'771
SS Corporate Record~ Manililement 9200 A&G-Admtn.lslratlve& (Jeneralaar.arlee 175.071
SS cereerete Records Manatlemeht 9210 A&G-OfficllI '6ullP1Ie~ $. Bl(pen$~ 16.3~5

SS Corporate Record~ Manal:[ement 9200 A&G-f:.mptoveapensions and benefits 64.076
SS COr})orateRecords Manll~ement 9302 Misc.e~aneou$ aeneral e>:tJef'l;$e$ ~7 .;l1~

SS cereerete Record~ Manatlement 9310 A&G-RElms. S5.612
SS Comorate Record~ Manalrement 9320 A&G-M:lmt8nance or~n~ra1 Plarit ~

~

{670.129l

Co~t Center Cost Center Oe$ortp..~(~l:'J mm.._._ Factor U&~d Account Account DucrlptroM Ffscal 201 fi Il;lulltl~ \'luI T1l!I: 1lI~ m.m.J~!p..¥..~.~.t:!!¥.1?.I mm~.IJ~.~.~..l,A.l?:I.~.... .. B!lll:dto KY.fIlidSt OLv El~lod I~ N~~umltlr.s: BlIllIdm r.o:ld.TII-lC I}l~ I'lI~M ~ MSOLv 13111~d to F'lp~II~~ ON

1505 SS C:lrP'JrateGa~ ConlTactAdrnlnlstrffilon ComlXi$1te~ Rll!(lutatk'ld Onl'," 92:20 A&G·Mmil'llstratl~a ~pe1l:;;a tral"l5f~r~d--Credlt f201.772l (17,010) (14,:326) (19.4711 (22.1751 {8:3.11m {15.S7S) f29.741}
1505 S5 CQrpoorate Gas.contract Administration 9200 A&.G·Mminlmallve &eeneral saJ;U[IlS 12!l.!l5!l
1505 S5 ecrP'Jrate G:a6Ccrrlract Administration 9210 M.G-DffiM ~Ilplf~s& l!:x~ns.e 6.281
1505 S5 Corporate Qa~ CcntractAclmlnistratron 9200 A&G·Em~a o-enslons:andb~1lt~ 47.162
1505 SS CQrP'Jrate Gas Contract Admlni$tratron 9310 A&G-Rllnt~ 18..592
1505 85 Corpora.reC3a5 ccntract AdmlnistratrQn 9320 A&G-Malrrtll:f\.:ln~ Qr~£ln.ara.1 p1artt ----..m..-

1505Total .......__0"""

t:il01.772~

Co~tCenter CQ!Ot O~nter Oesr::trP.~.'~.!L _ F~ctor USl!d Account A=unt D~&crlptiQn Fiscal :il015 alll~IDW~T~ Diy ........E!1.~!~.~.I~.9.9.!t!~.I?.I.'t. ....m..-'~.I.1.•.Q.~••~.~ ~!~. elll~~t~ K'r'~I~~tOl~ Slll~d tl:I N~rurtllltlll~ BI~MU. Mld.Tt!oJ( Cly !lLII~d IQ~$ 01... Slll~d tQ,1'~j)QUn~ 01...
150a
1506
1508
150$
1008

1506 Total

SS C<lrOQrakt Ener<lvA6$lstolnc.e
SS CorlXlraw Ene:I"(l'," Asslstanc.G
SS Corporate En~r(wAsslstlnc.e
SS CIlrpora.teEnl'lr(l',"AM;lmn~
SS CallXirate Ener:QV AssI~nee

CIlmllosloo~ Utllltv 0n1v ano A&G-Admlnls.tratIVQ ffiIlllll'lSflI trat"1~fe1r~.czlldit

9200 A8.G-Aclmlnrstratrve &~~eral s;llanes
9210 A&G-OfITee~uPlllies & exPIl11S~

9260 A&G·EmploY~ pef1slom!lind lleneflt~

9310 Aa,Co'-Rell~

~814,212)

440,845
98,410

191,913
aJ,044

~

(SO.e51l 'e8.150l ~92.250~ {106.5aO) 1390,170) IT6,2101 (814,21::n

CostCilntllr Cost Oenter Description.. ..f.~.~r...l,J.~~ M.~~.IJ.t Ag.~.'t.~m~..P..~.!!.~XIt;1.~i9:r.L...... . f.i.~.~~I..m.1J;i.. .. . etll~(j 10WcatT~~ "Iv £nll~d!Jl COJK:;: IJlv E!ICfld:t>o LADlv BIIIIl~ !tI1<Y·r/lI~S1 Olv !1I111dtr;>,*f)IItIII~~$ BIII~(jtD MlcI-jo~ Dlv BJlr~d m MS Diy Bllr~d m.F'tl)ol!I~~ Dlv
1821
1821
1821
1821
1821

1S21Tolal

SS Gas SUIlPlvExeeLrtJ e
SS GlI~ Suppl'{ Execlltl e
SS Gas Supplv ExecLrt1~e

SS Ga~ SUDPlvExeoutl~e
S5 r..>:a~ 5UDP1'{ Ex-ecutl...e

CCI1lIJcstte·RetllJlale<:l alldlLGP 9220 A&G·Admlnrstrattve e:<oel1Se tram;ferred-Crei;;llt
9200 A$G-Mmln~raHve &.aeilerell e:alanes
9210 A&Q-.Ofr~e supp~es 8, emell6e
512iSO MG-EmoIO'o'eE! cert6IQn~ and b-eneM15
9310 AAG-Ranbo

(833,376)
318.532
112,270
330.318
72,257

~

aO.504l (:!59.003l 1aO.254) 191,421) f1.667) (342,684l (65.420l 1122,;:23) Hl:3:!1.:376}

CQstCehte~ Cc~t Center Des(::ripJI.~nm_m . Factor U;s~ Account Account DI!:;;crlptlol'l ~15cr.a1 2<115 !l~!!l~.!9..~~.~.:!)I~.P'Y.. .......m..§jll.~~.~.~;'j:. mv.. Blnlldw L.ADlv BEII~d I~ K't'.M:I~S1 Diy Elllkl~ ID ~~I}jlll~~$ alll~d ~o Mld·'l"o~ 01... alll~d trJMSDI~ Slilod tQ1'1j)GU~~ IJI~

1522
1622
1822
1822
1822

1822Totaf

55 Dallas·Reclr;lnalGas SUDOlV
6S DalIOl$-R(Jalonal Gal; SUDolv
5S Dallas·Ret:llol'llllGat; $uppf1f
55 Dallas·Rel;llcllSlGil;!;;$uPPW
SS DEIllas·RealortiliGotSsup~rv

ComposUa• VIl'TX and MTX 9220 A&G-Adrnln[,sl~tiv& Ilx~ns~ tl<lfl~.rl!lrrQd·C~dlt

9200 A&G-A.drnln[,str:nlve & ~l!Infli':!;1 ~alarll!:l;

9210 A&G·ornal! ~upo~~ 8.B]Qll!lf'll;a
92130 A&G~Emllhwe.e 1l~I'lSIQn~ and ~nafit:;;

9320 A&G·MalnlenancaClf(leneralolant

t.WO,OO9l
192,243
15.0$4
92,ee.S

16
(0)

f52.112~ t247,agn f300.009l

CostCenttir
1823
1823
1823
1823
1823

1a23Tl)tat

Cost Cen~r D~crjptlon .. .. m..m mmmmmm f.~.\:':J'?r..!,I.~~__m._m .._ Account Account Oe5cr!ptlon f..';!;.~.~L7.Il.1? JIJ!!~.~J~.w.~~.~.~.~.l.vm ..m.m!'lJI.I~~ ~ c.')OJIl;S Olv alnlld:toI..Aclv BUI~~ toK't'~J~S1rn~ RlII~~ to )I~~!I.lI~"5 el~"'Il:~ Mld·T9:Plv aUI~d lQ MS0.1'0' alll~d ~ Ptl)lllln~ Olv
SS Dallas Gas Contract Admin CcmOQsrte-· UtmtvOnl... 9220 A&G-Admln[$traUvo- elOlSnGoi! trans.farred-Crecllt (515,2141 (51.161l (43.123l {5a.374) {67A42l (246,Sfm (48,:224)
SS Dallas Gas Contract Admin 9200 A&G-Admlnr;Strat[w& QeMral salatiet; 331,045
SS Dallas l3as Contract Admin 9210 A&G·OrriCB!:;;uppO~ &,~~a 18,18$
SS Dallas l3a~ Contract Admin 92130 A&G·t=mlllcve>e' 1l~lon~ ~nd .b{lnan!S 158,874
SS Dallas Qas Contr:actAdmin 9302 Mfst:QII:lne=(ltlnil~!e_xpenUis ~

~

f515.214l

CQ!j;tCen~r

1a25
1a25
1a25
1S25
1S25

1a25T(ltal

Co~tC&ntar

1826
1826
1826
1826
1526
1a2tl
1826

1826Totaf

Cc::;;tCenter ~(::riptlon ractor U:se.d Account Accounl Descr~ptlon
SS Franklln..c'3as Coritrol &.stOl'att& Comoos[te • Atmos 5 and TL.GP 9220 A&G·AdmlnrstratWeexpensetraneferTed·Cretilt
SS Franklln..(;;at;CotlU'ol&storatta 9200 A&Q·Admln[straHve &QeIl'lWill 'BlIl~l1es
SS F[:Inklln-G~ CC1n~ol &0 stor;tlQ:e 9210 A&G.Qfrice SI.lP.c~es & =ense
SS Franldln.oG;!,'!; Conftol 6; storal:le 9230 A&G·OlJtside ser\'tees errmkJved
SS Franklln-Ga'!;ConU'ol&stora'lft 9260 A&CH:rnpIO'l'eepenslon~ aml benefi~

Cost Center D'i"sc:rilJtion Factor U1;ed All(lOLlnt AC'lQuflt D~l:erfptlon

SS New Orleans Qas SUDPI'{<;;Se~es Compo~1le ~ UtmtvOnl... 9220 A&G--A.dmln~raUve ~o~n~1l trarll;;farrad,Cl'(ldll
5S New Orleane r..><l~ 5l.ltlbl..&SetW:ei6 El700 DIs.tr1llutl'.:ln..Qperatlon &Jl)ervi~lon and enQlneel1l'1::1
55 Neo.v Ol'lea:1lS Gas,$1,101)1" & SelYk:~ 9200 A&G.-A.dmlnLstraUve & ~en~r.l1 'Sal~rles

S5 New Orleal'l$ 0019, $llllpl" &.S~rviGal; 9210 A.&G-oIrw:esLlPoiles 11 emense
S6 NIi!WOrieOlrlG Ga~ SlJopl'o" &.SI!;rvk:~ 92~0 A&G-OLl'lsldeSeMce5 emP!DVE:d
SS Na:w Otreai'I'G Ga~ SUllPlv8; Sfl:I"o'k:~ 9260 A.&G-EmDIO'l'ee DertSlon~ :and~nerits
8$ New'Otlaaf'll; Gas SUllPlv8.SerW::~ 9310 Mt3-Rems

Flsl::a11015
(460,959)
200,500

25,793
14

154,652
(0)

Fi:;;c~I2015

(492,388)
220

200.784
:51.031
92.713

134.997
1::.644

o

(67.626}

(4a.694~

{73.800l

(41.21~}

(100.397)

(55,7"88)

1115.470}

(640454)

(2.213l

~235.e52)

[a1A51)

~4G,088l

BL11~~ I~ i'llMlll~~ cl~

{460.959l

f492.36e~



AtmcsEner(lv Coltll:lfa'llon
SSU O&Mav cest Cen!~r AJloc::!,t,ed to Baslness Unrts
FI:s.cal2015

Sub 40001 Sub 40002 Sub 40003 Sub 40004 Sub 4{JM7 Sub 40008 Sub 4[)1'It1So Sub 40010
Co.st Canter Cost Center Dll:scriptlon FactorU~ A~l:lunt Account Description Flsca[ 2015 BJl[IId w W~1rt T~~ mv Bllkldto COJKl!IDIll !!111~d to t,.JI,P.J.Y..n ..........~!!~.~..1:'?.I9'.+.l.l.~~.~ P.J~.. . . BIlI~1l 1DN~~~UUtJltS BlIllIdto Mld.T~~ 1Jl~ ~1~1Id to) filSOlv !!Iill~d ~o F'lp~II~~ O~

1827 SS Realorta~ SlJlJPIV Plannlna Com~oeile r Utllitv 0111'0' 9220 A&G-Admtnletratlye expense t'an.s'erred:-eredl~ (616A36l (51.212) {51.598l ($9,8421 (80.692} {295.396) (57.SOOl
1827 S5 RealortfilSUtJplvPlannlnq 9200 A&G-AdmWs!ratl ...e & I1Sl1eral 5<llarle~ 254;594
1827 S5 RealonalSucpl'" prannrnIJ 9210 A&G..offi~e liIl.lcplle!;i. 3. e~PE!n~e 76,442
1627' 56 RElolt;II'laJ SUPlJlv?rannrl1Q 9230 A&G-Out~id~ SE:tvl~B E:ml:llovad 41.5~1

1a27 SS Ro~lonaJ $uopl...?t<;Innll'lQ 9260 A&G·Emo~a ~n:sll:lti:;; atId PllfIerrls 14:3.a70
1827Totat {O}

C~st C~nU!r Cost Cl!l'ltl:!t Dl:!st::rlptron .Fac:torUs!!d Act::cunt Account D!!scriptl cn .__...f.J.~.~.tlQ.1ln.n .....JI.l.~.~.~.~~.~.1'.'?C: PoW. . al~1Xl w COIIffiOl~ RlII~d tJ:Il.A DI~ ElllliMto KY../IlNtSt mv Sill~d lQ toI<)q1~~ll~I~$ ElIII~ to Mld-lWl01.... BIII~~ t~ MSIJlv BlllIIdml"llMllEIWt O.I~

CASE ND. 2015--00343
ATTACHMENT 1

TO AG DR NO. 2.07

1~15SUAlr~l1'lfId

i,*-Ip,II~01l'II~

(616,4J6)

182e
1628
1626
talB

1826Tclal

SS J:!.(;kuJn-Wl!:&t Rl!:QicnGas SLlPolv& Sl!:I'\I'JCl!:S
SS Jac;ksoi:ln·West ReQllmGas SI.l~lv &Services
SS Jackson-West ReQ.lDn~Su~lv &Services
SS JackBon·West Re~joo Gas SLJPlJlv &Servlc.e6

Comllos[te - CO. KS. LA. MS 9220
9200
9210
9260

A.&G·Adminls.ll':!otIY~ %XPa-M~ ttarlMerre:d.cra<;1[t
A&G·Ar;lmjnlsl1atl~e & aeneretsaiartes
A&G.Qffice SIJllPl[es&expense
A&G·EmpllWee penslens and b~f1ts

t173.S4n
100.036:

:35.993

~
rO}

(50.1671 (68.278] (55.202) (173,6471

Cost Center Cost Center Des.eripti on I'tollctorUser;! Ar;:l:;oul1t A!;l;:Qunt De~t::ri plton F!s.t::al2015 ElIIIMtc WIIstnx CI~ ElIII~~t~ 1:l00KS I:llv !lItold10J,.A i;!IV 0000 .......J~!!!~.Wn~.'!'~.!!!S~t!lv Bill~d to N'oRIrtIII~~s Elm~d to ML.1.T~X I:llv Sillmd lIJM.$ 1)1... eUI~~ t~ Plp~II~~ 01'1

1!l:il9 55 Franlt:lin~'EalOtReo::Iicm Oa!;lSUllolv$ Servl~e$, ComIlO$i~ ~ KY/Mld-SlatS$ mo A&G-Admlnlstratlvs e)(tl~e tran~rrea-cr~~ [40A98} {40.49a~

11329 5S FrEltl1t:Im-East Re<:Iron Gas,SUIlDlv& $I;!!Mces 9210 MG-¢ffioo auJlolte$& OXDOn!W '::0,498
1829 Total :::=:::

Cost C~n!~r Cost Cl:!ntl:!rD~sc:rlpUon .Faetcr Used Acccunt Account D!!~t::rlpUon Fh;,c:'!L~.g.1.~.mm ....~!H~.~.lffl!~J'.~.i;l.I.L..mm...Jml~ t:D COIKSDiy Jl.U1~d ~U Ol~ BIIIIMI to K'f~U1st l]iv llJlr~~ Itt U6~11'IlJ1111l$ E'l1111:1l t~ Mld·T~~ 01... lllllod~ ".S Olv elll~d 1~ pl~~llJl~ DI~

(40.496l

1S31
1831
1S31

1831 Total

ss D:!11aSG~ SUPlllv
55 DallasG~ Sup~lv

SS Dal~& G~ Su~lv

Comlloslhl· Mld-Tex 9220
9210
9320

A&G·Admll'lls.tralIY~ ~P=I!: traI'lBf'!lrred.crBd!t
A&G.Qffire SlJIlPl[es&expense
A&G·Maintenance or Clet1eral plant

i43.418)
4::1.a09

609

~

'43,41a) (43,418)

CostCl;!nt~r

1832
1832

1632 Total

Co~tCl!nter

18:33
1833
16:3:3
1833
reaa

1833 Tot:!.l

COstCl;!ntl;!r

1635
18a5
1835
18:35
1a35
1835
1835

1835 Total

Cost C~nt~r D~:!.i::rlptlon Facto r USlld Account Acceunt OescriptlQn Fr~t::al 2015 ElI~ftd. M W~S'I Til!>; O.Iv ElIU~ ~ ~I:lIKS Olv nllllld 10I.A ON BIUQ4~ K'1'4J,MSt Otv lliliod til NO'I1u~lltlos E!1~1Id: to Mld.Tf!IC DI~ ElIII!ld t~ MS I:ILv Blllt!ilto F'1~mll~~ tllv
S5 Dal~s-Supplv Plannln'l Composite ~ Mll;Hex 9220 A&G~minle'JErtIYe exPe1l~ Inmsferred.credlt f1.196) [1.196')
SS Dalras.-SupplyPlannln~ 9210 MG.Qffice sunelles &expense --1J.mL

cost Center DE!sc:rlptron f~~~.o.r..1,1.~.~.~ A.I;:.~.Q.!m.~ M~~.~nt~.~r.'.P.~!2!1 EJ.~~.~!..:?I;l1.;; J~I!l~.tc:lWCl5ltIl"l{OI... al~lIdw 0011<5ol~ RllladtftLAOl~ ElIUMtoK'f../llNtSrCiv BEII~d III~o~u~II~!oS llllltttl to> Mld"I'~OI~ aIEI~t~ MSO~V 8111~t~ PlpQnTIItOI~
ss Oal!as-Co!por.rt~~ Sl.l~DlvRisk"Mt:lmt corn~~e ~ Utillty Onrv 9220 A&Q..A.dmml~lratlYe ~Peflse lial'l5ferred--Credlt a16.049~ (21,454) (18.083) (24.478) (2S.2el ~ {10:3.531} aO.222}
SS Dal[as.-C~!pmate Gas SlI~DI...Risk Mt:lmt 9200 MG-Mmi('llsltatl...e e.. (l(Jneral:s;aJarlEi~ 102.351
SS Dalra~l;Il"a'le Ga~ Supclv Rr6k Mtzmt 9210 M.G-Qffics !;l,loplleG, & expenll-e 19.00S"
SS Dillra~Cfate Gae Su~ol...RI~lt:: Mo:mt G2.3O MG-QIJl$1<!e ~etvlCe6 emplOWJd 20.000
SS Dallas.-Cowolll.teGal>SUJlcl",RI~k Mtzrm 9200 A&G·e.mP~!;l Ptlnsiol1satld PB1ltlrd6 ~

=="""""'0....

Cost Center D~scrlption Faetor Used Account Account DI!s.crlptr~n F[~t::al 201~ ElI~Iod:~W~stT~CI~ BIII~u.l:OIKS1:l1~ l!Jlkld1t>1.A.PI~ !;!IIII>/lt~ ~'1'.:.lld$tI)N SjllltdtQ Nooy~llll~~ BIIIQ<! ~ Mld-lmcDI~ BiliodtoMSmv BIII~w PI~~liJUI Clv
SS Framt:lfn GasControl CompDSlte· Almos 5 aml TlGP 9220 A&G·Admjnlslnltlve ~pe.ns~ tran~ferred-er~rt (1.397.985) {26:5,757l ~223,S171 fS04.481} ~:350.195) (6.'710l i247,C124)
S5 Fratllt:llnGas Control 9200 MG·A1:Imlnlsttatlve & Q:enerat salarles 893.3aO
SS FrMLl<lln. G;!S Control 9210 A&G.Qtf1ce 5\J"IJpl~s &expense 70.753
SS FranklinG~ Control 923D A&G.Qutsltle 6ervICll~ employed 25.487
SS Fral'll<Jin GIL'S Qlntrol 9260 A&G·EmplOV€epen~lons aM berteflts 326,977
SS F~nldln Gas Cllnlrol 9302 MI6Cellaneocu5 Qeneralexp.enae~ 1,840
SS Fral'll<llnGas ea-n!rol B310 A&G·Rents ~

~

(1.1S6l

(21£.049l

(1.397,965)

Co:st C-!!nt-!!r Co:st Cl!nter Dl!scrrption Factor Used: AGcoL.Itlt At:t::ount Description Fiscal 2015 eUl~dt~W~T~~ clv BElllld to COJKS olv E!I~~ ~ ~.P.l.~.. ..nJ!i!~.I.1.~.~.~9n~.Y~!~I.~.~~ ~I~... BIIIQ<! to NonLlllII~~m eUl~d1~ Mld:"r~~ Ellv BJIUI~ It> MS PI~ aliiod11) P"lpt:-lln~ Ol\'
1836 SS TBS·S',JsremSupport CoollJoslte· Ret:lLllated ilrm TLGP 9220 A&C3·Atlmlnrstrattveexpensetran5fe.rreod-ered:~ (392.713) (33.224l (27.804l i37.S1S} (Q,081) (785) (161.484) (3O.828l (57,6:90)
1836 SS TBS-S','~rem Sup~ort 9200 A&Q-Admlnistratlve 5. aenerEl;l 'Sal:arles 232.549
1a:J6 SS TBS·Syst"emSLJPDort 9210 A&G-Omce lOUPO~e$ ~ =eIl$e 19,979
1836 SS T.l3S-SvstemSUPllort 9260 A&G-EmcICl'l'eo& c~lol1ij, :a111;! ~nefits 137 .901
18J.6 S5 Tl3S-5'l'st.em SLJp~ort 9320 A&G-Malntenall¢£!01(l(Jnerallllant 2,284

1836T(ltlil (0)

(~92.71al

Cost Center Co~t Center Description f.~r,;~.Ll)l1~ ~~m ,.,~.~.9.l,IrltP..~.qr.!P.J!9.r:L..... Fl~c!il 2t11-5 aJllodltJ \\IQ:;l;r~~ Olv SJllod ~ COJI<S OLv ElIIIMw LA Ellv 8l1l~d to I<Y.MldSl Olv ElIUt:-:l: tQ Non~Ultl!ll~ BlII~d tI;JMill-io~ Olv BliiDd to MS DI~ Elllkld ID PiPllII~~ plv
1837
1837

'837
1837
1837
1537

1637Tctal

SS TBS-Ap~~catlcn Support
SS TBS·Ap~~c:atlon SUPPQrt
SS TBS·Apo-lle;atron support
SS Tes.AppllOlltran Support
5S TBS-AcplICllt~n SUPPQrt
SS TBS-AopllcaHonsupport

CPtn~o~tte~ Reaulaled andTtGP 9220 MG-AdrnlnistratiVe e~~n~ traJl$fe~l;f·Credlt

8200 MG-AdmlnistratiVe &.Qenenll ~rarle~
8210 A&G--OrrlGesupp.lles& =ehSe
9260 MG.-EmllrQveellension6andbenents
9310 MG-Rents
9320 ASG-Maillienance of -aeneratIlrant

(955.9D7l
665,229

15.8B1
274..566

51
1~O

~

(80.870) (i37Jl7S} ~G2.054) [104,8-63) (1.912} {393.Q69] (75.039l i1t:O,.::23) Hl55.907l

CQ~tCenter

1636
18a8
1838
1838
1a36

1838 Total

C~t Center OeI;c::r!p!!on FactcrU~ Acoount Account ~cription Flsc.al 2015 l;l.lll~d Ie ~.~!'..t!~.~J~..n..n .......~Jl~.~..l!?~!1.t?~~n........ ~IIIQoII to I.A Olv RlII~d ~ ItY.Mlclstcl~ BIIIdd. M t>lo~litll~s !ilill~d ~ ~i(l..T~~ Ol\, Ellll1ld » MSDI.... :a.llrGd to r>I~lln~ 01...
ss l6S-Technlcal $Ulloort ComPQ~it~ ~ Re~ulat~ and TlGP 9220 A&G-Admlni'S'tr~ l!:X~I'1~ tratisfemld·CMdll (872.694l 03.830l (61.f'.Im (!l4,040) t95.7J5} {1.745) (356.a52l (66.507'l (128.199)
SST6$-Tllclll'llcal Support 9200 MG-Admll1i8tralive &Qene.ral S3rarle~ :5157.812
SS Tes-Technlcal Support 9210 MG-Offic:(!: supll-ll~s &exllQnSe 78.52S
$$ T6S-Technlcal Support 9260 MG.-Emllloyee ~ensicns ana baneffts 234.723
5$ r6S-T(Jt',:Iln:loal SUOPelr! 9320 A&G-Mall1lanance:of llener.atlliant __1.....631.....

===0....

i87:::l.694)

C~t center Cost Center De$crlptjol1 Factor Us.&d Account Account Description :Flscal 2(115 BlIlM to W~IIH~~ Olv llJlI~~ 1tICOOl:'jl.!;I1Xmn_m.. 19111(:ll to I.!.- 01\'.....mmn~J!~~. ~ !<,Y+Mlllst DI~ alllgdto tGRIJtjIl~~s 8111~d to Mld.T~~ Olv !lJlkldto) p,(S Olv a1ll.<ld tQ1'~]XIlln~ DI\'
15353 S$1"6S-Tmnsoortatlon &SchaduJlnQ Composit~ ~ Reclulatedand TlGP 9220 A&G-Admlnistralive expensetr:ifl~ferred-Credlt (276.825l (23.419l (1.9.599~ (26,65a) (30.~68} (f554l (113,831l a1 ,nil (40/~66)

1e39 $$ ras..Tran~pottatlol'l & Sc:n~lJlln(l 9200 MG-Admlnistrative & aenera:1 e.alarles 190.6B7
183'9 SS Tes--T~n~Po.rt~lo" &Sc:nedulln'l 9210 A&~~e sup~lles <;;emense 16.346
1839 SS ras..Tran~llOJ"latlon .&Sc:hedulln~ 9:260 A&G-Emoloyee Denslon6and ~ne~t5 69.792

1a39Tota[ ~

[276.S25l

C"ostCenmr Cost Center Descrlptl~~ _. E~9_tOt U~ed Account Actlount n~G"riptlon Flsc:a12D15 tIllI~d Ie W~~'f~~ Olv $llilmd 1J;I_~.~.p..~ mmJ~.I.'!~.~.l~.~.P.!~ l:lJII~~ tQ It't'-Mldstpl~ ~1Ik1d ~N(,~11'II11~~s ElIII~u. Mld.7~~ Olv ~lllmd l;IJ ilSOly Slll~~ R>Pli>llll"~ Olv

Cl:lst Center Co:ot Center ~l;Crlptlon Factor U~ed Al;;cotJm Al;;cl:lwd Cet;<;::rtptiol'l

'001

'90'190'
1001
1901
1901
1901

1901 Total

5S Dallas EmplO'l'~ ReJoca.lilID E>;p
SS Dallas EmploveeRel~oo Exp
55 Dallas Emplovee ReiDc:a.tiCfl E~p
SS Dallas Emplovee R~localiGfl Exp
5S Dallas Emplovee ReJOCRlioo F.~P

S5 Dalla~ :EmoloYeoe Relocation EXl:l
SS Dillla~ Emplovee Relocalil;ll1E~o

Composite I Customer 9220 MG-Admlt'l~ral:iv& 6x~ns.e trMi~ferr(ld.c~dlt

a100 DI:s.trfbuUC!n.QpMallon &.Ull!!Hvi~lon and l!:nCllneetlnCl
ano Met~ and MtiSoe' rl!:'tll.l!akJr exPa11~
9010 Cu~t.ome.r acc:ot.ll1~~ra.liCof1 su~rvlslon

9200 A.&G-Adrnlt'l~i<lll\l.B' 3. Ql!InM"a1 salarle:~

9210 A&t3-OIft1:;e ~up~lles &el!lense
9::160 MG-.Emlllovfle Ileltl!rons and boeneflts

(449.660l
44.819

2.004
118.B4B
111.015
86.532
84.8B3

o

Flsca.l2t11!5

{40.383} (:::3.29a~ (45,453) (48,522.) (i3.0S5l ~2C$,0151 (35,496l (33,531) (M9.SS0)

1903 SS Cont1"c;llrer - Ml$OIl~a.nE:'lU~ 9210 A&G<)rr~e sup~lles &=ense
1003 SS Co1'L1:to1~r ~ MlsceO:mt:ou! 92.30 MG-Qut1;rde $I;!M~es emDll;l\lecl
1S03 SS Co.n.trnltar y Mlsee~aneou~ 9260 ASG-Emlllo'tE!O: t1£!l'\$ron$ and benerrtz

1003Totl!

(2.129.599l
4Z35

316.331
(1608&33]

CMtC-!!nt~r

1904
1904

Cost Cftnt~r DescrlpUon ........mn.......m......n......... Factor U5~d Accoutd Account [)e1;criptlon Flsa.at '2(115 !lI1~~ 1tIwm$'lT~~ O~v' _~~.~.1';>.!?9..~.m.~..mmmnI!'!HI.~~J~ ~.p.~... e.1I~d wlt'r'·MldSlOl~ BIIr~d ~~RI11III~~B 8UI~d Ul Mjd.TIl~ I:l~v lllllth!lto M:l;OIl.' ElI~IKIt<;> f'jp~lln~ 01...
SS Dallas Performance pran CcmPel~a - Total Comoali'l 9220 A&G-Adm[nl~I'a.tlvl!lllxpet1~ U'1If'll;f(lrNld-Credlt (l3.8Ell.03n i1.128.,S"B8'j t94S".72S} (1256.7541 (1,465,:il39} ~360.235) (5.520.299l (l.045.231~ (1,9$.S671
SS Dallas Pllrformance P[an 9260 A&G·Emlltave:~ lle:nsv:msand bM1Ei:ffu! 13.681.037

(1Ma1.0~n



AtmosEnerQ'o'Com1:!ratlorl
SSLF Q&M I3vCost Center Allocated to BtJ~lnes6 Unrts
Fiseal2D15

1904Tl;ltar (O)
Sub 40001 Sub 40002 Sub 40003 sub4t1004 SlJb40007 SLlb4C100e Sub40ctt9 Sub 40010

CASE NO. ::;:01 SVO0343
ATTACHMENT 1

TOAG DR NO. 2-07



AtmosEnerQvCorpor.rtlon
SSU O&M Bv Cost CElmer Allo~ilted to BUSrlle6SUllitS
F[SoC:a12Q15

CASE NO. 2015--C0343
ATTACHMENT 1

TO AG DR NO. 2-\17

CQ!OtCenter

1S05
1:906

1005TOOlI

Co.stC!!nt1!lr
190B
190B
1S0B

1905Totat

CQ!OtCentef

1S10
1910

1910 Total

CO:l.tCent~t

Sub 40001 Sub 4{){tG2 Sub 4000;' Sub 40004 Sub 41:1"07 Sub .wOOS Sub 4000S Sub 4(11)11}
CQl;t C~t1ter Dl;!st:riptlot'l Factor Used Account Ac:cotJnt De:s.ctJpttcn FIscal 2015 allhKltcW~511D:OI~ 8111~tc CO/KSDiy :BJI~~ tol.APlv __ elll~to KY~I~$1;J~-"'..__ Jl.U1~d tQ.~RIftIII~~~ Blll~~t~ Mld-T~~ mv 8i1l~~ It! ),l~_elll~~t~-"I~~I1~~ lltv

ss Out$~e D]f'(Jc,kJr Rotlretnat1t CI)S!. Comp¢!;ile ~ TotalComllal'lV mo A&G·Admlnl:s.trallve l;!)'XJel1:Se tranekrred-eredij (:il.059.04n (169.S71) (142,485l (l93.962~ ~220.524) (52.712) (830,825l (151,311) (291,355)
S$ Out!lideClremorRetrmm~t Co~ 930.2 MI!l-Gallanaot.J$ <lsnarals~~ns-e$, ~

Cost Cl!l'l1er DllsorlpUon Factor Us~c1 Aocol.lnt Account ClIsc:rlptiotl Fiscal ZIl15 ~_UJ.~~.I~.wI;:1;.tJ:~~..p.J~ ~~IQd 10COJl<sOlv BlllfId to LA01... BUI~dt.O KY.~ld8t Dlv BIII~.:t<;>.~~R_l,lj:jltll~~_ __ __ . linll~d Ul MIlI-'r~~ 1:11... BIIiM ~ MSI}lv !!UI~dto F'11'1I11~m OW
SS Dallas SESP Com~~e· Total COrrllJilm' 9220 A&G-AclmlnlstraHve e)Jlense transfe.rred-ered1l (5,.::191,743) (453.069l (380.029) {517.322) i5138, 166) i140.58S} (2,215.918) (419,559) a77.0a2l
SS Dallas SEBP 9230 A&G-otJtslde servlees e.n'Ult'lved 17,380
SS Dall~ SEBP 9260 A&G-Emplovee Pll'l'1slon~ lilnd Ileneflls 5414 3S3

_ ...............0_

Cos-tCenter Description FacwJ._t,l,s;~4_.._ A9.(;91J.nL....Ai:;:9.9_',mtP~.~~rip.*:ln Fisc:al W15 Bill~d lC Wil'!l~'-II~ Oly __~JJ~_~L!'1._~~.~.PJy .__ BI~lKltD ~I\ 01... RlII~d to KY.MI~S1 01... ~Int>llw Nc~utll~ _ ..Jl~!!~~_!9__~!!I::r~~ 01... BIlt1Jd ~ MSOly BlII~d to I'lf>(I~~~ Clv
SS CQrlXJraie OIrerhe-ai;l Ciiltlltalrmd OH Rate Ba$st!011Comoos1!o 9220 AaoQ-.AclmlnrstloltWe exnensetransferreod·Credlt 57.084.896 4.7'38.04a 4.121.529 5,611,445 6,222,254 1.n9,m--- n.792.965 4.496,290 6-.370.574-
SSCOl1lorate OverheaClCapltall~C1 9200 A$G-Admlnil'ilratrveoS-cl;!neral ealarles ~

===0=

CoM C~ntet De!:ctlptton F.a~rUSM Ac:oount Ac:C:QuntD~l:cttptIO,f'l __Fiscal 2015 atll~d I"J)WMl:I~~ Olv Billed tJ:lCOJI(Sl:J~v alot>l!~ L.AOly 6l1l~d tQ!<.'(-MldSt01... altlQdto N~"utJlmu Bliled to Mllf.'-e~ mv Bllkld b t,t$ Olv _e_lnoQd_~p~j:oIIlI"~ 01v

TM:!IIssu AIIU*'d
i<mIAlI~~11I<l

(2.059.047)

(5.4S1.74:3)

5i'.oa4.6~6

1913
isis
1.9t3
1a13
1.913
1913
1913

1913 Totar

5S Dall<l$ Fl€~t a.ndConlorata SolJrcil"lQ
5S DaOasFl~l:!ll'ld COllloratfl! ~urciltll

SS Dall:!.:S Fle-lll al'ld COr}:lorall!!Sourcll'lQ
SS DllIlllS Fl~l af\l:lCorJ)oril'leSaurcE!v:l
SS Dall!l'SFleel and cereerate Saurcirti:l
SS Dall~ Flee~ ~nd Coroorate Soorcirm
SS Dallas FJeetilmi Col'tlorate SDUrcifl.Q

CGmllo~lta ~ Reo:ulllkid Ontv 9220 A&G-Admln~rar1lte 8J(Jl"ln~f1 tran$.fl;!l1ed-e.tstl~

6740 Mains and Smal!:S Ex!l~I'l~~~

9200 A&G-Admln[slraHve & Cl~ral-t;alarlll;S

9210 A&G·OrrTee sLlP~ljes & experlse
9260 A&I3·Emplovee pemlonz and heneflls
8310 A&I3·Renls
9320 A&G"MEllnten~ce Clfqeneral plant

(713.028l
(13,OO1)

546,021
(82,S44)
200,516

59,982
695

(0)

(6M22) (50.S25~ ~es,a.o7l ITa,J62) (293.69Sl (56.115l (105.100) m:J.C12a)

Cost Center
1915
1915
1915

1915 Total

Cost Centllr Descrrption Faet:9r._ll~_e_g ,l?_c::.cl;l1,l~_t ._~~m..R~!:I_qrJ.p._t!9J.!.... FisclIl 2015 BIII~llt~Wllo!ltT~ 01... B~I~~lc COl!,\S1:l1\' BllltI(!1;0I..AOlv aUI~dt~ KY4.tldStOl~ BII~d to toIoR~II~~s B~I~~t~ MI(f-T~~ Olv BlIlM It! ~Plv nlll~d 1Il1'1!K'~ln~ 01v
55 Dallas Insurance Ct;lmr;.oMI;!~ Total ComIlOlIW mo A~Gl-At!mlni6trall\J"e =I;![)el;! traneferred-Credit (18,743,920) (1.548.340) (1,298,382l (1.1aa.129~ (2.007,67a) f476.575) (7,577,909) (1,432,712l (2.634.194)
sa Clalra~ Insuranee $240 A&G-Pl'QoertvIf'l;$uranoe: :<lBa,308
SS DallasInsuranee 9250 A&G-lnll.lrleG, &.darnaClI;!/; 18,455,612

===0£.,

{1S.743.920l

CQS,tCenter cost Centl;!r DI;!5crlpUt;lrl Factor USl!d Ac:count Acc:ount Di!scrJpUon
1953 SS Dalr<ls Enterp,riloe TeamMecllnl1 Comll~lt.a & R~~ulatad Onlv SW) A&G-Admlnlstratlva a:XIlBll$a tran~f~rrlld..credit

195;l SS Clal[asEnrerPliseTeamMeetlnc: 9210 A&G-ofllr:.e-:s.uollli.o:s. a o~r>al1sa

1953 Total

FisI::0I1 :2015 BIII~~ t~ WR-at lox Ol~ a~IQd 10OOJl<s01v
(4S,IT1)~ (.3.703l~ (3,108) {4.224) [4.810)

alll~d t~ Mld·"'~ 01.... Illll~d l1>MSOl~ B111~d I.e pllMlll~~ 01...
(18,0l9) (3,445) (6,452) (43.771l

CostC~nter

1954
1954

1954Total

Cost C~t'ltE!r DE!scrlptton Fa.ctor Used Account Account Dl!scrl ptlcn Fisc:!l 2015 Biliod to WMt To~ tllv eillmdt'l._~_~tl~..~lY__. 911htd tQ L.ADI... aUl~d 1~ KY-MI~st tll~ Bllkld~ noRI11III~~B E!III~ ~ "'Id-T~~ I:llv Slilmd~_i\.$ l)lv elll~d tQ $'1p!lUR~ DIv
ss t1:Ilia£ CUttLlrll Councll CcImposlt.e· ReQulated Only 9220 A&.G-Admlnlstratlve exeense transfel're.:l-C-redit (313) (2Sl (22l (:SO} [J4} (129l (2m (46}
SS Oall:!:; CuItUf"a Cout'lcll 9210 A8.G·Offiee sunelies & expel'1se 3_13_

f31:3)
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Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-08

Page 1 of 1

REQUEST:

Please provide a list and sum total of Shared Services Division (Division 002) allocation
amounts using the Composite Allocation Factor charged to the Kentucky/Mid-States
Division by FERC O&M and A&G expense account for the fiscal year ended September 30,
2014. Please include the FERC account description as well as the account number.
Provide the information in electronic format with all formulas intact.

RESPONSE:

Please see Attachment 1 for the Shared Services Division O&M allocated to the
Kentucky/Mid-States Division during Fiscal 2014 by FERC account.

ATTACHMENT:

ATTACHMENT 1 -Atmos Energy Corporation, AG_2-08_Att1 - SSU O&M Allocated to KY
MidStates by FERC Account FY14.xlsx, 13 Pages.

Respondent: Jason Schneider



Atmos Energy Corporation
SSU O&M By AccountAllo~ed to KY/MTd-States DIvlslorl
Fiscat2014

CASE NO. 2Q15w00343
ATTACHMENT1

TO AG DR NO. 2-08

Cost Center
1101
1101
1101
1101
1101

1101 Total

Cost Center
1105
1105
1105

1105Total

Cost Center
1106
1106
1106
1106
1106

1106 Total

Cost Center
1107
1107
1107
1107
1107
1107
1107

1107 Total

Cost Center
1108
1108
1108
1108
1108
11GB
1108
1108
1108

1108 Totat

Cost Center
1110
1110
1110
1110
1110
1110

1110 Tota!

Cost Center
1112
1112
1112
1112
1112

1112 Tota!

Cost Center
1114
1114
1114
1114
1114
1114

1114 Total

Cost Center Description Factor Used Account Account Description

58 DaUas Chlef Flnanctat Officer ccmposlte - Total Company 9220 A&G~Admlnjstrat1ve expense transferred-Credit
58 Dallas ChlatFlnanr:(a[Officer 9200 A&G·Admlnistratlve &gen eral saIaries
58 Dallas Chief Financfa[ Officer 9210 A&G-Office supplies& expense
55 Dallas Chief Financial Officer 9260 A&G·Employea pensions and benefits
55 Dallas Chief FTnancial Officer 9310 A&G-Rents

Cost Center Description Factor Used Account Account Description
SS Dallas Audrt Composite - Totat Company 9220 A&G-Admfnfstrative expense transterred-credit
58 Dallas AudH: 9230 A&G-Outsideservices employed
SS Dallas Audrt 9310 A&G-Rents

Cost Center Description Factor Used Account Account Description
SS Dallas Treasurer Composite - Total Company 9220 A&G-Admfn1strative expense transterred-credlt
58 DalJasTreasurer 9200 A&G-Adm[nlstratlve & 9eneral sataries
56 Dallas Treasurer 9210 A&G~Office supplies & expense
SS Dallas Treasurer 9260 A&G-Employee pensions and benefits
55 Dallas Treasurer 9310 A&G·Rents

Cost Center Descriptlon Factor Used Account Account Description
56 Dallas Treasury composhe - Total Company 9220 A&G-Administrative expense transferred-Credit
SS Dallas Treasury 9200 A&G-Administrative &general salaries
58 Dallas Treasury 9210 A&G·Office supplies & expense
SS Dallas Treasury 9230 A&GyO Lrtside services empleyed
58 Dallas Treasury 9260 A&G-Employee pensions and benefits
SS Dallas Treasury 9302 Miscellaneous general expenses
55 Dallas Treasury 9310 A&G-Re:nts

Cost Center Description Factor Used Account Account Description
SS 0 al[as Risk Ma nagernent Composite - Total Com pany 9220 A&Q....Admfnlstrath/eaxpen se tra nsterrec-credlt
55 Daltas Rlsk Management 8700 Distribution-Operation supervision and engineering
SS Dalias Risk Management 8740 Main 5 and Servlces Expenses
SS Dalias Risk Manag ement 9200 A&G-Administratlve & general salaries
SS Dalias Risk Manag ement 9210 A&G·Office supplles & expense
as Dallas Rfsk Manag ement 9230 A&G-Outslde services emptoyed
SS Dauas Risk Manag ement 9260 A&G-Employee pensions and beneffts
SS Datlas Rtsk Management 9310 A&G-Rants
58 Da[las R[sk Management 93:20 A&G~Malntenance of gen eral plant

Cost Center Description Factor Used Account Account Description
58 Dallas Supply chafn Mgmt Composite - Regulated Only 9220 A&G~Administrative expense transterred-credlt
58 Dallas Su pply Cha ln Mgmt 8700 Dlstrlbutton-operation sups rvision and eng1neer1ng
ss Dallas Supply Chain Mgmt 9200 A&G-AdministratJve & general salaries
S8 Dallas Supply Cha[n Mgmt 9210 A&G~Office supplies & expense
58 Dallas Supply Chain Mgmt 9260 A&G-Employee pensionsand benstlts
58 Dallas Supply chaln Mgmt 9310 A&G-Rems

Cost Center Description Factor Used Account Account Description
SS Dallas MaiJ & Supply Com poslte - ReguIatec OnIy 9220 A&G-Admlnlstratfve expense transterrsd-c red[t

SS DaUas Mail s Supply 9200 A&G~Administrative &general salaries
5S 03 tlasMail & Supply 9210 A&G-Office supplies & expense
58 Datlas Mail & supply 9260 A&G-Employee pensions and benatlts
5S Da[las Mall & Supply 9310 A&GyRents

Cost Center Description Factor Used Account Account Description

58 Datlas Vice Pres & Control Iere0 mposlte - Total Compa l"Iy 9220 A&G·AdminisfratJve expe nse transterred-o redrt
SS Dallas Vice Pres & Controller 9200 A&G-AdministratJve & general salaries
58 Dallas Vice Pres & Controll er 9210 A&G~Office supp I[es & expens e
SS DallasVice Pres&Controller 9260 A&G~Employee pensionsand benefits
SS DaUasVice Pres &Control Ier 9310 A&G-Rents
58 Dallas Vice Pres & Controller 9320 A&G-Malntenance of general plant

Flscal2014 Allocation % BnTed to KY-oM IdStDiv

(1,595,591) 10.84% (172,962)
465,280 10.84% 50,436

62,963 10.84% 6,825
953,423 10.84% 103,351
113.925 10.84% 12349

---ror (0)

FiscaJ 2014 AUocation % Billed to KY·MldSt DN'

(4,592,351) 10.84% (497,811)
4,504,613 10.84% 488,300

87,738 10.84% 9.511
--CQt (O)

Fiscal 2014 AUocation % Billed to KY·MidSt ON

{816,299) 10.84% (88,487)
384,138 10.84% 41,641
122,604 10.84% 13,290
268,080 10.84% 29,060

41,477 10.84% 4,496
(0) (0)

Fiscal 2014 Allocation % Bmedto KY~MldSt Olv

{1,321 ,129) 10.84% (143,210)
393,107 10.84% 42,613

43,624 10.84% 4,729
3,383 10.84% 367

179,125 10.84% 19,417
632,003 10.84% 68,509

69.887 10.84% 7.576
---ror {O}

Fiscal 2014 Allocation % Billed to KY·MldSt Dtv

(717,287) 10.84% (77,754)
964 10.84% 104

1,309 10.84% 142
371,733 10.84% 40,296
54,980 10.84% 5,960
29,790 10.84% 3,229

1911739 10.84 1%. 20,785
64,715 10.84% 7.015

---.bQ.§L 10.84% .223
0 0

Fiscal 2014 Allocation % aml!d to KY·MJdSt Dlv

(210,532) 11.26% (23,706)
584 11.26% 66

97,415 11.26% 10,969
19,281 11.26% 2,171
85,313 11.26% 9,606

~ 11.26% 894
0 0

Fiscal 2014 Allocation % Billed to KV·MldSt Dht

{506,267) 11.26% (57,006)
95,365 11.26% 10,738

320,663 11.26% 36,107
35,953 11.26% 4,048
54285 11.26% 6.113

(0) (0)

Fiscal 2014 Allocation % BlIIlld to KY.MfdSt Di\(

(690,755) 10.84% (74,878)
297,872 10.84% 32,289
28,815 10.84% 3,124

294,827 10.84% 31,959
881901 10.84% 7,469

340 10.84% 37
(5) (0)



Atmos Energy Corporation
SSU O&M By Account Allocated to KY/Mid-States Division
Fisca[2014

CASE NO. 2015-00343
ATTACHMENT 1

TO AG DR NO. 2-08

Cost Center
1116
1116
1116
1118
1116
1116

1116 Total

Cost Center
1117
1117
1117
1117
1117

1117Total

Cost Center
1118
1118
1118
1118
1118
1118
1118
1118
1118

1118 Total

Cost Center
1119
1119
1119
1119
1119
1119

1119Total

Cost Center

1120
1120
1120
1120
1120
1120
1120

1120 Total

Cost Center

1121
1121
1121
1121
1121
1121
1121
1121

1121 Total

Cost Center
1123
1123
1123
1123
1123
1123

1123 Total

Cost Center Description Factor Used Account Account Dt:!_:s;c:rilltion
8S Dallas Taxation Composite ~ Total Company 9220 A&G~AdminlstraUva expense transferred-Credit
58 DaUas Taxation 9200 A&G·AdminlstraUve &genera! salaries
SS Datlas Taxation 9210 A&G-Office suppties& expe rise
58 Dallas Taxation 9230 A&G-Outslde servlces emplayed
S8 DaUas Taxation 9260 A&G-EmpJoyeo pensions and benefits
58 Dallas Taxation 9310 A&G~Rents

Cost Center Description Factor Used Account Account Description
56 Dallas Acctg Services composne - Total Company 9220 A&G-Admlnlstrativa expense transferred-Credit
Ss Dallas Acctg services 9200 A&G-Administrative &general salaries
SS Dallas Acctg Services 9210 A&G-Office supplies & expense
SS Dallas Acc:lg Services 926D A&GyEmployeepensions and benefUs
S8 Dallas Acctg Services 9310 A&G-Rents

Cost Center Description f~_g_9_r9sed Account Account D~tion
58 DaUas Supply cnaln ccmpcsne - RegulatedOnly 9220 A&G-Admlnlstrative expense transterred-credlt
SS DaUas Su pply Cha [n 8800 Distrtbutlon-Other expenses
SS Datlas Supply Chain 9020 Customer acccunts-Meter reading expenses
55 Datlas Supplycnaln 9200 A&G~Admlnistrative &generat salaries
SS Da[las SUpply Cha in 9210 A&G-Office suppl ies & expense
55 Oa[las Su pplyCha [n 9260 A&G-Employee penslons and benents
SS Datlas SupplyChafn 9280 A&G~Regulatory commission expenses
58 Da[las Supply cnaln 9310 A&G~Rents

S8 Da[lasSupply CtJa[n 9320 A&G-Maintenance of generalplant

Cost Center Des erl ptio n Factor Used Ac cou nt Account nescriJ!tion

58 Dallas General AccounUng Composite - Total Company 9220 A&G-AdmlnlstraUve expanse transtsrrsd-credlt
SS Dallas General Accountlnq 9200 A&GHAdmlnlstraUve &generaf salaries
SS Dallas General Accounting 9210 A&G-Office supplies & expense
SS Dallas General Accounting 9260 A&G·Employee pensions and benefits
SS Dallas General Accounting 9310 A&G·Rents
58 Dallas General Accounting 9320 A&G·Maintenance of general plant

Cost Center Descrtptlon facto r Used Acc ount Ac cou nt Description
58 Dallas Accounts Payable Composite ~ Total Company 9220 A&G-Administrative expense transterrec-crsdit
sa DallasAccounts PayabIe 9020 ClJsterneraccounts-MeterreadiI1g expenses
SS Dallas Accou nts Payabl e 9200 A&G-Admlnlstratlve & general salarl es
ss Deltas Accounts Payable 9210 A&G-Office supplies &expense
S8 DaHas Accounts Payable 9260 A&G-Emp[oyee penslonsand benefits
55 Daltas Accounts Payable 9310 A&G-Rents
SS DaItas Accou nts Payabl e 9320 A&G-Maintenanca of generaI piant

Cost Center Description Factor Used Account Account DEl:scrjption
SS Daltas PtantAccounting Composite - Total Company 9220 A&G-Adm[n[strative expensetransferred-Credit
SS DaHas P[an! Accountlnq 8700 Distributton-Operatton supervlslcn and engines-Hng
SS DaHas PtantAccounting 8800 Distributicn-Other expenses
SS Dallas PtantACCQU nttng 9200 A&G-Adm[nlstratlve & general salaries
SS Daltas prant Accounting 921a A&G-Office suppliess expense
SS Daltas Plant Account!ng 9260 A&G·Empioyee pensf0 ns and benefits
S5 DaHas Plant Accounting 9310 A&G-Rents
SS DalLasPlant Accounting 9320 A&G-Maintenance of general plant

Cost Center Description _ f~_~_QL!.Jsed ~_~~~_~!!!.__~~~~_~t.P.~tion

SS Dallas GasAccounting Composite - Regulated Only 9220 A&G-Admfnfstrativeexpense transferred-Credit
SS Dallas Gas AccoL.tnUng 8700 OistribuUorl~Operation supervision and engineering
SS DaHas Gas Acco unUng 9200 A&G-Admintstrative & gen eral salarl as
58 Dallas Gas Accountlnq 9210 A&G~Office supplies & expanse
SS Dallas Gas Acco unUng 9260 A&GyEmployee pens!0 ns and benefits
55 Dallas Gas Acc:ounUng 9310 A&G-Rents

Fiscal 2014 Allocation % anted to KY·Midst Dlv

(664,614) 10.84% (72,044)
199,488 10.84% 21,624

31,049 10.84% 3,366
145,838 10.84% 15,809
176,949 10.84% 19,181
111.290 10.84% 12,064
--0-

0

Fiscal 2014 AUocatlon % Billl!d: to KY·MidSt ON
(278,689) 10.84% (30,210)
109,882 10.84% 11,911

54,903 10.84% 5,951
102,765 10.84% 11,140

11.139 10.84% 1207
IQ[ (0)

Fiscal 2014 Allocation % BTIt~ to KY-MfdStDiv

(695,347} 11.26% (78,296)
622 11.26% 70

12,163 11.26% 1,370
400,572 11.26% 45,104

71,674 11.26% 8,071
155,601 11.26% 17,521
18,900 11.26% 2,128
35,389 11.26% 3,985

424 11.26% 48
(O} (O~

Fiscal 2014 Allocation % BWtldto KY~MidSt tav
(819,489) 10.84% (8B,833)
509,374 10.84% 55,216

21,575 10.84% 2,339
192,034 10.84% 20,816

95,474 10.84% 10,349
1.D33 10.84% 112

ill!: (0)

Fiscal 2014 Arrocatron % Billed to KY~Mldst DJv

(947.308) 10.84% (102,688)
15,280 10.84% 1,656

574,846 10.84% 62,313
23,515 10.84% 2,549

214,938 10.84% 23,299
118,580 10.84% 1.2,854

150 10.84% 16

~ to}

FlscaJ 2014 Allocation % Billed to KY·Midst DTv

(923,539) 10.84% (100,112)
83 10.84% 9

9,561 10.84% 1,036
556,130 10.84% 60,284

98,405 10.84% 1D,667
209,661 10.84% 22.,727
49,017 10.84% 5,313

681 10.84% 74g: 0

Fiscal 2014 Allocation % BITted to KY.-Midst Dlv

(485,124} 11.26% (54,625)
352 11.26% 40

258,271 11.26% 29,081
9,Sn 11.26% 1,078

144,221 11.26% 16,239
72.702 11.26% 8,186

0- 0



Atmos Energy Corporation
SSU O&M By Account Allocated to KY/Mld~states Division
Fiscal 2014

CASE NO. 2015·00343
ATTACHMENT 1

TO AG DR NO. 2-08

Cost Center
1125
1125
1125
1125
1125
1125
1125
1125

1125 Total

Cost Center
1126
1126
1126
1126
1126

1126 'rorat

Cost Center
1128
1128
1128
1128
1128
1128
1128
1128

1128 Total

Cost Center
1129
1129
1129
1129
1129
1129
1129

1129Total

Cost Center
1130
1130
1130
1130
1130
1130
1130

1130 Total

Cost Center
1131
1131
1131
1131

1131 Total

Cost Center
1132
1132
1132
1132
1132
1132

1132 Total

Cost Center Descri pti On Factor Used Acco unt Ace0 unt Descriptio n
SS Dallas Fil1ancialReporting Composite - Total Company 9220 A&G~Administrative expense transterred-credh
55 DaUasFinancial Reporting 9200 A&G-Admirlisfrative &generarsalaries
SS Darlas Financial Reporting 9210 A&GyOffice supplies & expense
S6 Oatlas FinanctarReporting 9230 A&G~Outstde services employed
58 Da[las FJnancta[ Reportfng 9260 A&G-Employee pensionsand benefits
58 Dallas Flnaneta[ Raportfng 9302 Miscell aneous 9eneral expenses
S5 Dallas Financfaf Reportfng 9310 A&G·Rants
SS Dallas Financial Reporting 9320 A&G-Mafntenance of generalplant

Cost Center DescrJptl0n Factor Used Account Account Description
55 Dallas Payroll cornposne - Total Company 9220 A&GyAdminlstrattve expense transrerrsd-credlt
SS Dallas Payroll 9200 A&G-Adminlstratrva & genera! salaries
ss DaUasPayroll 9210 A&G~Office supplies & expense
55 DaUas Payroll 9260 A&G~EmpJoyea pensions and benefits
58 Da[las Payroll 9310 A&G·Rents

Cost Center Description Factor Used Account Account Description
SS DaUas Property & Sales Tax cornposlte ~ Total Company 9220 A&G~Adminlstrative expense transterred-credit
55 Datlas Prope rty &Sa Ies Tax 9030 Custom er aocounts-custerner records and collectlons exps nses
ss Datlas Property &Sales Tax 9200 A&G·AdmlrllstratIve & general salaries
58 Da[las Property & Sales Tax 9210 A&G~Office supplies & expense
58 Danas Property &Sa les Tax 9230 A&G-Outside services employed
SS DaUasProperty &SaresTax 9260 A&G-Employee pension s and benems
58 Dallas Property & Safes Tax 9310 A&G~Rents

58 Dallas Property & Sales Tax 9320 A&G~Maintenance of general plant

Cost Center Description Factor Used Account Account Description
S8 Dallas lncome Tax Compostte - Total Company 9220 A&G-Administrattve expense transterred-credn
55 Dallas lncome Tax 9200 A&G~AdmlnlstraUve & general salaries
8S Dallas income Tax 9210 A&G~Office $uppties & expense
SS Dallas lncome Tax 9230 A&G~Outsfde services employed
S5 Dallas Income Tax 9260 A&G·Employee penslcns and benefits
SS Dallas Income Tax 9310 A&G-Rents
sa 0 allas Income Tax 9320 A&G-Maintenanceof general plant

Cost Center Descrlption Factor Used Account Account Description
SS Dallas Business Plannfng and Analysis Composite - Totat Company 9.220 A&G-Admfntstrative expense transrerrec-credlt
SS DaHas Business Planning and Al1alysis 8700 DlstJibutfon~Operatfon supsrvlslcn and engineering
SS DaltasBusiness Planning and Analysis 9200 A&G-Adm1nfstrative & general salaries
SS DaHasBusiness Planning and Analysis 9.210 A&G-Office supplies &expense
55 DaHas Business Planning and Analysis 9260 A&G-Emptoyeepenslonsand beneflis
SS Daltas Business Planning and Analysis 9310 A&G-Rents
55 DaHas Business Planning and Analysis 9320 A&G-Maintenance of general plant

Cost Center Descrjption Facto r Used Aceount Aecou nt Description
55 Dal[asMedia Relations Composite ~ Regulated Only 9220 A&G-Adminlstrative expense transterred-crsdlt
5S Dallas Medla Relations 9200 A&G-Admtnlstratlve & general safari es
SS Daltas Media Relations 9210 A&G-Offlc:e supplies &expense
SS Dal[asMedja Relations 9260 A&G-Employee pensions and benefits

Cost Center Description Factor Used Account Account Description
SS Dallas Investor Relations Composite ~ Tota[ Company 9220 A&G-Administrative expense transferred-Credit
SS Dallas Investor Ra(atfons 9200 A&G-Administrative & general salaries
SS DaHas rnvestorRe[atfons 9210 A&G·Office supplies & expense
SS Dallas Investor Retatfons 9260 A&G-Empioyee pen8[0 ns and benetlts
SS 0 allas Investor Retattons 9302 Mlscellaneous general expenses
S8 Dallas Investor Re[at[ons 9310 A&G-Rents

Fisf;a12014 Allocation % 8lll1K1to KY·MJdSt DI\(

(1,353,781 ) 10.84% (146.750)
749,175 10.84% 81,211

19,286 10.84% 2,091
35,341 10.84% 3,831

388,216 10.84% 42,083
37,528 10.84% 4,068

122,354 10.84% 13,263
~ 10.84% 204

0 0

Fiscal 2014 Allocation % amed to KY·Mid:S1 Civ

(752,S44} 10.84% (81,576)
435,132 10.84% 47,168

49,493 10.84% 5,365
159,408 10.84% 17,280
108512 10.84% 11163

(en.. (0)

Fiscal 2014 Allocation % Bme<l to KY -MidSt Div

(2,167,877) 10.84% {234,998)
35,921 10.84% 3,894

1,183,351 10.84% 128,275
56,638 10.84% 6,140

279,669 10.84% 30,316
490,720 10.84% 53,194
116,147 10.84% 12,807

~ 10.84% 372
0 0

Fiscal 2014 Allocation % Bm~ to KY~Mldst Olv

(663,856) 10.84% {71,962)
419,334 10.84% 45,456

24,454 10.84% 2,651
15,300 10.84% 1,659

188.315 10.84% 20,413
16,403 10.84% 1.778

50 10.84% 5
--D-

O

Fiscal 2014 Allocation % Billed to KY.MldSt Di\(

(1,037,004) 10.84% (112,411)
850 10.84% 92

630,436 10.84% 68,339
44..286 10.84% 4,801

320,330 10.84% 34,724
41,004 10.84% 4.445

97 10.84% 11---0-
0

Fiscal 2014 AUocatlon % BiII!ld to KY~MldSt O[v

(198,641) 11.26% (22,367)
·108,566 11.26% 12,225

22,131 11.26% 2,492
67,944 11.26% 7,650

Fiscal 2014 Allocation % anted to I<Y-Midst 011,1'

(1,OS7,887) 10.84% (114,675)
383,652 10.84% 41,588

31,373 10.84% 3A01
267,427 10.84% 28,989
246,811 10.84% 26 1754

128.624 10.84% 13943
(Of (0)



Atmos Energy Corpo ration
SSU O&M By Account Allocated to KY/Mid..states Division
F[sca12014

CASE NO. 2D15~Q0343
ATIACHMENT1

TO AG DR NO. 2~08

Cost Center

1133
1133
1133
1133
1133
1133
1133

1133 Totat

Cost Center
1134
1134
1134
1134
1134
1134
1134
1134
1134

1134 Tatar

Cost Center
1135
1135
1135
1135
1135
1135
1135
1135

1135 Total

Cost Center
1137
1137
1137
1137
1137
1137
1137
1137

1137 Total

Cost Center
1141
1141
1141
1141
1141
1141

1141 Total

Cost Center

1144
1144
1144
1144
1144
1144

1144 Total

Cost Center
1145
1145
1145
1145
1145

1145 Total

Cost Center Description Factor Used Account Account Deseription

SS Dallas Communications Composlte - Total Company 9220 A&GyAdministratlve expense transferred-credlt
SS DalLas Communlcatlons 9120 Sates-Oem onstratlng and selHng expenses
SS DaHasCommu nlcanens 9200 A&G~AdministratJve & genera I salaries
as Dallas Communlcations 9210 A&GwOffice supplies & expense
55 DaltasCommunlcanons 9260 A&G-Employee pensions and beneflts
SS Dallas Communications 9310 A&GyRents
SS Dallas cornmunlcatlons 93.20 A&G~Maintenartce of general plant

Cost Center Description Factor Used Account Account Description

SS Datlas IT ccrnposite - Total Company 9220 A&G~Adminlstratrve expense transferred-Credit
58 Da[las IT 8700 Distrlbutlon-operatlonsupervision and en.g lneering
58 Da[las IT 9030 Custom er aocounts-Cu stomer recc rds and coltecttons expe nsss
SS Datlas IT 9200 A&GyAdmil1istrative & general salaries
SS Dallas IT 9210 A&G-Offlce supplies & expense
55 Da[las IT 9230 A&G~Outslde sarvlces employed
as Dallas IT 9260 A&G~Employee pensions and benefits
5S Dallas IT 9310 A&G-Rents
SS Dallas IT 9320 A&GyM aintenan.ee of gen erat plant

Cost Center Description Factor Used Account Account Description

SS Dal-IT E&O, Corporate Systems Composlte - Total Company 9220 A&G-Administratlve expense transterred-crecjt
SS Dal-IT E&O, Corporate Systems 9200 A&G-Admlnistratlve & general salaries
SS Daf-IT E&O, Corporate Systems 9210 A&G.Office suppHes& expen se
SS Dal-IT E&O, Corporate Systems 9230 A&G-Outside services employed
SS Dar-IT E&O, corporate Systems 9260 A&G-Employee pensionsand benefIts
58 Da[-IT E&O, Corporate Systems 9302 Mlscell aneous general expsnses
58 Oat-ITE&01 Corporate Systems 9310 A&G~Rents

SS DatylT E&O, Corporate Systems 9320 A&G-Maintenanceof general plant

Cost Center Description Factor Used Account Account Description
SS Dallas IT Englneering & operatlcns ccmocslte - Total Company 9220 A&G-Adminlstrat[ve expanse trensterrsd-credlt
5S Dallas IT Engl neering s Operations 8740 Mains and Servlces Expenses
SS Dallas IT Engineering & Operations 9200 A&G-AdmlnistraUve &general salaries
SS Dal1as IT Englneering & Operations 9210 A&G-Office suppties & expense
SS Dall as IT Engl neerl ng & Operations 9230 A&G·OLrtsida services employed
S5 Dallas IT Engineering & Operations 9260 A&G-Employee pensions and benefits
SS Dallas IT Engineering s Operations 9310 A&G-Rents
SS Dalfas IT Engrneenng& Operations 9320 A&G~Maintenanr:a of general plant

Cost Center Description Factor Used Account Account Description
SS 0 allss Gas Purctl sse Accou rrti 119 Composlte - UtHity Only 9220 A&G-Adm[nlstratlve expense tra nsferred-Credlt
S8 DaHas Gas Purchase Accounting 9200 A&G-Adm[n[strative & gerteral salaries
55 DaHas Gas Purcl1ase Accounting 9.210 A&G-Office supplies & expense
SS Dallas Gas Purchsse Accou ntlrtg 9260 A&G-Emptoyee penslons and beneflts
SS DaHas Gas Purcl1ase Accounting 9310 A&G-Rents
5S DaHas Gas Purchase Accounting 9320 A&G-Maintenance of general plant

Cost Center Description Factor Used Account Account Description
S5 Dallas Rate Adrnlnlstratlon composite ~ UtJUty Only 9220 A&G-Admtntstrative expense transrerred-credlt
58 uallas Rate Administration 9200 A&G-Admfnfstratlve & general salarlss
55 0 alfas Rate Ad mln lstratlon 9210 A&G-Offlce suppll es s expense
55 DaHas Rate Adrnlnlstratlon 9260 A&G-Employee penslons and benefits
S8 Dallas Rate AdmTnTstraUon 9310 A&G-Rents
SS Dallas Rate Admlnlstratlon 9320 A&G-Maintenanc:e of general plant

Cost Center Description Factor Used Account Account Description
SS Dal[as Revenue Accounting Compostte - Utitity Only 9220 A&G-Admrnrstrative expense trsnsterreo-credit
SS Dalfas Revenue Am:ountTng 9200 A&G-Admtn[strativa & general salaries
SS DaHas Revenue Accounting 9210 A&G-Office supplies &expense
SS DaltasRevenue Accounting 9260 A&G-Emptoyee pensions and benefits
as Dallas Revenue Accounting 9310 A&G-Rents

Fiscal 2014 Allocation % Blll&d to KY·MTdStOiv

(2,185,113) 10.84% (236,975)
25,146 10.84% 2,726

699,762 10.84% 75,854
982,563 10.84% 106,510
323,034 10.84% 35,017
154,811 10.64% 16,781

797 10.84% 86
(0) (0)

Fiscal 2014 Allocation % BITted to KY-Mid"St mv

(2,750,689) 10.84% (298,175)
230 10.84% 25
251 10.84% 27

1,262,517 10.84% 136,857
178,585 10.84% 19,359
12,979 10.84% 1,407

1,147,162 10.84% 124,352
148,701 10.84% 16,119

264 10.84% 29ror (0)

Fiscal 2014 Allocation % BllllHI to KY -MII:lSt Dlv

(1,400,092) 10.84% {802,170)
1,850,557 10.84% 200,600
4,247,735 10.84% 460,455

266,254 10.84% 28,862
813,011 10.84% 88,130

7,425 10.84% 805
79,620 10.84% 8,631

135488 10.84% 14,687
0 0

FJscal2014 Allocation % Bmedto KY.MIdSt Dlv

(11,740,116} 10.84% (1,272,629)
150 10.84% 16

2,609,160 10.84% 282,833
6,771,437 10.84% 734,024

490,943 10.84% 53,218
983,653 10.84% 106,628
771,122 10.84% 83,590
113.651 10.84% 12,320

---(0-) to}

FiscaJ 2014 AUocation % Billed to KY·MidSt ON

(699,861) 13.14% (91,952)
481,420 13.14% 63,259

1,697 13.14% 223
181,495 13.14% 23,848

35,149 13.14% 4,519
100 13.14% 13

(0) (O)

Fiscal 2014 Allocation % Billed to KY,MidSt DTv

(912,570) 13.14% (119,912}
613,518 13.14% 80,616

9,980 13.14% 1,311
231,296 13.14% 30,392

56,873 13.14% 7,473
902 13.14% 119
(0) (0)

FiscaJ 2014 Allocation % Billed to KY·MldSt D!v

(453,597) 13.14"/0 (59,603}
268,576 13.14% 35,291

7,502 13.14% 986
127,707 13.14% 16,781

49.812 13.14% 6.545
(Of (0)
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Cost Center
1150
1150
1150
1150
1150
1150

1150 Total

Cost Center
1153
1153
1153
1153
1153
1153

1153 Total

Cost center
1154
1154
1154
1154
1154
1154
1154
1154

1154 Total

Cost Center
1155
1155
1155
1155
1155

1155 Total

Cost Center
1156
1156
1156
1156
1156
1156
1156
1156
1156

1156 Total

Cost Center
1158
1158
1158
1158
1158

1158 Total

Cost Center
1159
1159
1159
1159

1159 Total

Cost Center
1161
1161
1161
1161

1161 Total

Cost Center Description Factor Used Account Account Description
58 Dall as S1rategto PIanning Com poslte - Total Com pany 9220 A&G-AdmTnlstratlveexpense transterred-creclt
58 Dallas S1rategic Planning 9200 A&G~Administrative &general salaries
S6 Dallas strategic Planning 9210 A&G-Office supplies & expense
SS Dallas Strateg ie Ptannlng 9230 A&G-Outside servi ces employeo
58 Dallas Strategic Ptanning 9260 A&G-Employee panslcns and benefits
SS Dallas Strategic P[anning 9310 A&G-Rents

Cost Center Description Factor Used Account Account Description

58 0 allas Dlsirlbuti0 n Acctg Composlte- UtHity Only 9220 A&GwAdmfnlstratlve axpense transferred-Credit
58 0 allas DlstrlbutTon Acct.g 9200 A&G-Administrative & general salaries
55 DaHas DistribuUon Acctg 9210 A&G-Office supplies &expense
SS Dallas Distribution Aceig 9260 A&G-Emptoyee penslons and benetlts
SS Dallas Distribution Acctg 9310 A&G-Rents
SS Dallas Distribution Acctg 9320 A&G-Mainlenance of general plant

Cost Center Description Factor Used Account Account Description
S8 Dallas Rates & Regulatory Composite - Regulated Only 9220 A&G-Adm[nistratlve expensetransferroo"Credit
S8 DalJas Rates s Regulatory 9120 Sales--Demonstrattng and seUing expsnses
SS Dallas Rates & Regulatory 9200 A&G-Administrative & general salaries
58 Dallas Rates & Regularory 9210 A&G-Offi ce suppll es s expense
58 Dallas Rates s Regulatory 9230 A&G~Outsldeservicss empIoyed
SS Dallas Rates & Regulatory 9260 A&G-Emptoyee pensions and benefits
S8 Dallas Rates & RegulatOl)' 9310 A&G-Rents
58 Dallas Rates & Regulatory 9320 A&G-Maintenance of general plant

Cost Center Description Factor Used Account Account Description
55 Dai[as Texas Gas Pipeline Accounting Composite - APT and TLGP 9220 A&G·Adm!n(stratlva expense transrerred-credt
55 DaHas Texas Gas Pipeline Accounting 9200 A&G~Administrative & generalsalarfes
8$ Dallas Texas Gas Pipe tine Accounting 9210 A&G·Office supplies & expense
55 Dalias Texas Gas Pipetine Acoo unting 9260 A&GyEmployee pensions and benefits
55 Dalias Texas Gas Pipetine Acco unting 9320 A&G~Malntenance of gen erat ptant

Cost Center Description Factor Used Account Account Description

58 Dal·IT Customer Services Systems ComposIte - Total Company 9220 A&G~Administratrve expense transferred-Credit
S8 Dal~IT Customer Services Systems 9030 Customer accounts-Customer records and ccllectlons expenses
SS DalylT Customer services Systems 9200 A&G-AdminlstraUve & general salaries
5S nai-rr Customer services Systems 9210 A&GyOffice supplies & expense
55 Dal-1T Customer ServicesSystems 9230 A&G-Outstde services employed
SS Dal-lT Customer SeNices Systems 9260 A&G-Employee pensions and beneffts
5S Dal~lT Customer Services Systems 9302 M[scellaneous general expenses
S8 DaHT Customer services Systems 931D A&G~Rents

SS Dal~lT Customer Services Systems 9320 A&G-Maintenance of general plant

Cost Center Description Factor Used Account Account Description
S8 eee tT Support Compostte - Total Company 9220 A&GyAdmlnlstratrve expanse transterred-credlt
S5 CCC [T Support 8700 Dlstribufion-Operaiion supervisionarid engineering
S$ cee tT Support 9100 Custom er service- Miscell aneous custom er servlce
ss eee rr Support 9210 A&G-Office supplies & expense
ss eee fT Support 9320 A&G~Marntenanee of 9eneral plant

Cost Center Description Factor Used Account Account Description
5S Dallas VP ofWork"force Development Composite - Regutated Only 9220 A&G-AdmlnlstratTve expense transterred-creoh
55 Dallas VP of Workfome Development 9200 A&G·AdmlnistratTve &genera[ salaries
SS Dallas VP of Workforce Development 9210 A&G~Offlce supplies & expense
sa Dallas VP of Workforce Development 9260 A&G·Employee pensions and benefits

Cost Center Descliption Factor Used Account Account Description

SS Dallas Benerrts and Payroll Accaunting composite - Total Company 9220 A&G~Administrat[ve expense transferred-Credit
SS Dallas Benefits and Payroll Acoo unting 9200 A&G-Administrative &gen erat saIaries
58 Dallas Ben eflts and Payroll Acco unting 9210 A&GyOffice supplles s expe nse
SS Dallas 8enefits and Payroll AccQunting 926D A&G~EmplDyee pensions and benefits

Fiscal 2014 Allocation %
(1,034,458) 10.84%

376,841 10.84%
56,353 10.84%
50,497 10.84%

510,311 10.84%
40455 10.84%

(0)

Fiscal 2014 AUocation %
(880,270) 13.14%
587,322 13.14%

3,899 13.14%
.221,421 13.14%

67.578 13,14%
SO 13,14%
(}

Fiscal 2014 Allocation %
(2.891,505) 11.28%

5,055 11.26%
1,614,197 11.26%

237,888 11.26%
7,131 11.26%

893,023 11.26%
133,872 11.26%

340 11.26%
(0)

Fiscal 2014 AUocatJon %
(47,385) 0.00%
28,540 0.00%

7,235 0.00%
10,759 0.00%

851 0.00%
---0

Fiscal 2014 Allocation %
(5,391,981) 10.84%

43,264 10.84%
1,472,261 10.84%
2,586,516 10.84%

479,741 10.84%
583,059 10.84%

105 10.84%
226,338 10.84%

a01 10.84%
164

Fiscal 2014 Allocation %
(2,027,052) 10.84%

6,859 10.84%
2,977 10.84%

1,998,860 10.84%
~ 10.84%

0

Fiscal 2014 AllocatIon %

(11041 1316) 11.:26%
229,856 11.26%
691,954 11.26%
119.506 11.26%

(D)

Fiscal 2014 Allocation %
(380,701) 10.84%
273,201 10.84%

4,503 10.84%
102&@L 10.84%

(0)

Bmedto KY~M IdSt Dlv

(112,135)
401850

6,109
5,474

55,318
4.385

(0)

Billed to KY·MIdSt Di\r

(115,657)
77,174

512
29,095

8,880
7

BiIIl!Q to KY~MldSt OIv

(325,583)
569

181,759
26,786

803
100,554
15,074

38
(0)

BiII@dto KY.MidSt Dw

Bllled to KY-MfdSt Oiv

(584,491)
4,690

159,593
280,385
52,004
63,204

11
24,535

87
18

BJllodto KY--M (dStClv

(219,732)
744
323

216,676
1.990

Blll@d to KY -MIdSt Div

(117,252)
25,882
77,914
13.455

(0)

Billed to KY.oM [dSt Div

(41,268)
29,615

488
11,165

(0)
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SSU O&M By Account Allocatedto KY/Mid-States Division
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Cost Center Description Factor Used Account Account Description

Cost Center Description Factor Used Account Account Description

Cost Center Description Factor Used Account Account Description

Cost Center Description Factor Used Account Account Description

FIscal 2014 Allocation % BltTed to KY.oMidSt Oiv

(5,021,788) 10.84% (544,362)
(0) 10.84% (0)

2.075.123 10.84~% 224,943
1,086,420 10.84% 117,768
1,021,592 10.84% 110,741

777,408 10.84% 84,271
57,492 10.84% 6,232

~ 10.84% 407
(0) (0)

Fiscal 2014 Anocation % Billed to KY·MldSt O[V

(253,355) 11,26% (28,529)
176,303 11.26% 19,85.2

3,547 11.26% 399
66,466 11.26% 7,484

7.049 11.26% 794
~ (O)

Fiscal 2014 Allocation % Billed to KY·Midst Oiv

(4,936,497) 10.84% (535,116)
992,010 10.84% 107,534
127.973 10.84% 13,872

3,701,050 10.84% 401,194
35,853 10.84% 3,886
79,072 10.84% 8,571

539 10.84% 58
~ 0

Flscal2014 Allocation % BlIIl!d to KY ·MjdSt Ollf

(1,108,619) 13.14% (145,673)
348,855 13.14% 45,840
27,133 13.14% 3.565

669,627 13.14% 87,989
62,935 13.14% 8,270

69 13.14% 9
(0) ~O)

Fiscal 2014 Allocation % STIT1!-d to KY-MidSt mv

(765,487) 11.26% (86,194)
50,000 11.26% 5,630

237,201 11.25% 26,709
138,520 11.26% 15,597

94,529 11.26% 10,644
127,167 11..26% 14,319
118070 11.26% 13,295

0 0

F[scal2014 Allocation % BlllM to KY~Midst Olv

(23,295,011) 10.84% (2,525,179)
4,939 10.84% 535

3,093,735 10.84% 335,361
10 t826,612 10.84% 1,173,605

(10,983) 10.84% (1,191)
3,455,672 10.84% 374,595

14,619 10.84% 1,585
5,275,910 10.84% 571,909

627,620 10.84% 68,034

---...M!L 10.84% 747
0 0

Fiscar 2014 Allocation % anted to KY~M IdStOIl/'

(1,391,898) 10.84% (150,882)
287,350 10.84% 31,149
736,267 10.84% 79,811
(22,633) 10.84% (2,453)
23,901 10.84% 2,591

367.014 10.84% 39,784
0- 0

A&G-Admlnistratlve expense transte rred-credlt
MalnsandServlcesExpenses
Custom er aocounts-Operation supe rvision
Custome r aocounts-Custo mer records and co[Iecllons expenses
A&G~Admlnlstrattve & genera! salaries
A&G-Offlca supplies & expense
A&G~Otltstde servlces employed
A&G~Employee pensions and benefits
A&G-Rents
A&G-MaTntenance of general plant

9220
8740
9010
9030
9200
9210
9230
9260
9310
9320

cornposne - Total Company

Cost Center Description Factor Used Account Account Description

S6 Dallas QuaHty Assurance Customer 922D A&G-AdmlnistraUve expense transterred-oredlt
SS Dallas QuaHty Assurance 9010 Customer accounts-Operation supervision
55 Dallas ouaHtyAssura nee 9030 Custom er aocounts-customer records and coUections expenses
58 Dallas QuaIttyAssu ranee 9200 A&G-Admlnistratlve & gen erat saIaries
S5 Dallas Quality Assurance 9210 A&G~Office supplles & expense
SS Dallas Quality Assurance 9260 A&G-Employee pensions and benefits

SS Datlas Safety & Compltance Composite - Regulated Only 9220 A&GyAdminlstratTve expense transterred-crecjt
SS Dallas Safety &.Compllance 6700 Distr[butlon~Operati on supervision and engineerin9
S8 Dallas Safety & CompHance 9200 A&G-Administrative &generat salaries
55 Dallas Safety & Compltance 9210 A&G~Office supplies & expense
SS Dall as Safety & Com pliance 923D A&G·Outs[de services employed
S8 Dallas Safety & CompHance 9250 A&G~lnjur[es &damages
SS Dallas Safety & Com pltance 9260 A&G- Em ployee pensions aI"ldbeneftts

SS Dallas RegulatotY AccounUng Composlte - Regulated Only 9220 A&G-Admfnfstrative expense transterrec-cred't
SS Dallas Regulatoty Accounting 9200 A&G-·Admtnlstratlve &.general salartes
SS 0 allas Reg ulatory Acco LlnUng 9210 A&G--Office suppllas &expense
S8 Dallas Regulatory Accountinq 9260 A&G-Emptoyee pensions and benefits
$S Dallas Regulatory Accountlnq 9310 A&G-Rents

SS Dallas President & CEO Composite - Total Company 9220 A&G-Admintstrative expense transferred-Credit
S8 Dallas President & CEO 9200 A&G-Admfn[strative & general salarlss
58 Dallas President & CEO 9210 A&G-Offl ce suppll as & expense
5S Dallas President & CEO 9260 A&G--Emp[oyee penstcns and benefits
SS Dallas President & CEO 9302 Miscetlaneous general expenses
58 Dallas President & CEO 9310 A&G-Rents
S8 Dallas President & CEO 9320 A&G-·Maintenanca of genera I piant

Cost Center Description Factor Used Account Account Description
55 DaHas SVP Safety & Enterprise Servlces composhe- UtHity Only 9220 A&GwAdmfnlstrative expense transrerred-credt
SS Dallas SVP Safety & Enterprise Services 9200 A&G-Adm!nistrative & general salaries
S5 Dallas SVP Safety & Enterprise Servlces 9210 A&G&Offfce supplles & expense
SS Dallas SVP Safety & Enterprise services 9260 A&G~Employee pensions and benefits
SS Dalias SVP Safety & Enterprise Serv] cas 9310 A&G~Rents
SS Dalias SVP Safety & Ente rprlse Services 9320 A&G-M alntenance of gen erat plant

SS CSC-Customer Contact Management
SS esc-customer Contact Management
SS CSC.Customer Contact Management
SS CSC-Customer Contact Management
58 CSCyCustomer Contact Manag ement
55 esc-customer Contact Management
SS CSC~CustomerContact Management
SS esc-customer Contact Management
ss esc-customer Contact Management
S8 esc-customer Contact Management

55 Dal-1T Common aervlces ccmposlte - Total Company 9220 A&G-AdminlstraUve expense transferred-Credit
5S Dal-lT Common Sarvlces 8560 Mains expenses
55 Dal~lT Common Services 9200 A&G-Administrative & general salaries
SS Dal-1T Common Services 9210 A&G-Dfflce supplles s expense
55 Dal-1T Common Services 9230 A&G-Outside services employed
S8 DaHT Common Services 9260 A&G-Employee pensions and benefits
SS Dal-1T Common Services 9310 A&G-Rents
S8 Dal-IT Common servlces 9320 A&.G~Maintenanc:e of general plant

Cost Center Description Factor Used Account Account Description

1209
1209
1209
1209
1209
1209
1209

1209 Total

1213
1213
1213
1213
1213
1213

1213 Total

1201
1201
1201
1201
1201
1201
1201

1201 Total

1212
1212
1212
1212
1212
1212
1212
1212
1212
1212

1212 Total

1205
1205
1205
1205
1205
1205

1205 Totat

1171
1171
1171
1171
1171

1171 Total

1165
1165
1165
1165
1165
1165
1165
1165

1165 Total

Cost Center

Cost Center

Cost Center

Cost Center

Cost Center

Cost Center

CostCe:nter
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Cost Center

1214
1214
1214
1214
1214
1214

1214 Tota!

Cost Center
1215
1215
1215
1215
1215
1215
1215
1215
1215
1215
1215
1215

1215 Totat

CostCellter
1224
1224
1224
1224
1224
1224
1224
1224
1224

1224 Total

Cost Center
1225
1225
1225
1225
1225

1225 Total

Cost Center

1226
1226
1226
1226
1226
1226
1226
1226
1226

1226 Total

Cost Center

1227
1227
1227
1227
1227
1227
1227
1227
1227
1227

1227 Total

Cost Center Description Factor Used Account Account Description

as DallasWorkforce Management Customer 9220 A&G~Admirlistratlve expense transferred-oredlt
55 Dalias Workforce Management 9010 Customer accounts-Operation supervision
SS DatlasWorkforce Management 9030 Custom er acco unts-customer records and collecnons expenses
SS Dallas Workforce Management 9200 A&G-AdminlstraUve &generat salaries
SS Da[las Workforce Management 9210 A&G~Office supplies& expense
58 DaUas Work;forc:e Management 9260 A&G-Employee pensions and beneftts

Cost Center Description Factor Used Account Account Description
55 DIspatch Operations Customer 9220 A&G~AdmlnistraUve expense transferred-credit
SS DispatchOperations 8700 Distrfbutlon-Operation supervisionand engineering
S8 Dispatchoperattons 9010 Customer accounts-operatlon supervision
SS Dispatch Ope rations 9020 Customer accounts-Meter read il1gexpenses
SS Dispatch Operations 903D Customer accounts-oustomer records and cot1ections expenses
S8 Dispatch operatlens 9200 A&G·Admlnlstfatfva & general salaries
58 Dispatch operattcns 9210 A&G~Office supplies & expense
SS Dispatch ooerattcns 9230 A&G-Outsideservices employed
SS Dispatch Operations 9260 A&G-Employee penslons and benefits
SS Dispatch operatl 0 ns 9301 A&G-General advertlsl ng expense
58 Dispatch oparattons 9310 A&G·Renis
SS Dispatch Operations 9320 A&G-Maintenance of general plant

Cost Center Description Factor Used Account Account Description

58 Datlas cso Human Resources Customer 9220 A&G-Adminlstratrve expense transterred-cracft
S8 Da[las CSO Human Resouroes 9010 Customer accounts-opsratlonsupe rvlslon
SS DaUas esoHuman Resources 9030 Customer accounts-Customer records and collectionsexpenses
S8 Dallas esoHuman Resources 9200 A&G-Admlnlstrattve &genera! salaries
S8 Dallas csa Human Resources 9210 A&G·Office supplies& expense
55 Dallas eso HumanResources 9230 A&G~Outs[de servicesemployed
SS Dallas eso Humarl Resources 9260 A&GyEmpIoyee pensl0 ns and benefits
55 Dallas csa Human Resources 931a A&G-Rants
SS Dallas eso Human Resourc:es 9320 A&G-Maintenance of general plant

Cost CenterDescription Factor Used Account Account Description
58 Dallas Regulated Operations Composite - Regulated Only 9220 A&G-Admfnfstrativa expensetransferred-Credit
S8 Dallas Regulated Operations 9200 A&G·Admfnfstrative & general salaries
SS Daltas RegulatedOperations 9210 A&G-Officesupplies & expense
SS Daltas Regulated Operations 9260 A&G~Empioyee pensions and beneflt5
SS Dal[as Regulated a peratlons 9320 A&G~Maintenance of gen erat ptant

Cost Center Deseri pti 0 n Factor Used Acco unt Aceount Descri pti 0 n

55 Dalias Customer Service Customer 9220 A&G~Adminlstratlve expense transferred-CredTt
SS Ds lias Customer Service 8740 Mains and Se rvlces Expanses
as Dalias Customer Service 9030 Customer accou nts-customer records and coliectl0ns expenses
SS Daflas Customer Service 9200 A&G~Adminlstratlve & general salaries
SS Dallas Customer Service 9210 A&GyOffice supplies & expanse
58 Dallas Customer Service 9250 A&G~lnjuries & damages
SS DallasCustomer Service 9260 A&G·Emp[oyee pensions and benefits
as Daflas Customer service 9310 A&G-Rerrts
SS Da[las Customer Service 9320 A&G~Mairltenance of general plant

Cost Ce,nterDescription Factor Used Account Account Description
SS Dallas Business Processes and Change Management Customer 9220 A&G·Administrative expense transferrsd-credlt
SS Da lias Busi rlOSS Pro cessas and Chan ge Manag ement 8800 Distribut1on~other expe nses
SS Dallas Business Processesand Change Management 9010 Customer accounts-operation supervision
as Dallas Business Pro cesses and Change Management 9030 Customer accou nts-custom er records and call ectl 0 ns expenses
S8 Dallas BusinessProcesses and Change Management 9200 A&G~Adm!n!stratjva & general salarjes
as Dallas BusinessProcesses and Change Management 9210 A&G~Office supplles &expense
S$ DatlasBusiness Processes and Chang e Managamant 9230 A&G~Outside services emplayed
SS Dalias Buslness Processes and Change Manag ement 9260 A&G~Employee penslons and benefits
S$ Osllas Buslness Processes and Chartge Ma nagement 9310 A&G-Re nts
SS Da[las Buslness Processes and Change Management 9320 A&G-Malntenal1ce of general ptant

Fiscal 2014 Allocation % B111ed to KY·MidSt DiV'

(794,525) 10.84% (86.127)
139,788 10.84% 15,153
459,595 10.84~% 49,820
(17,729) 10.84% (1,922)

7,581 10.84% 822
205.291 10.84% 22,254
--Q~

0

Fiscal 2014 Allocation % Billed to KY~MldSt Dlv

(5,482,645) 10.84% (594,319)
701 10.84% 76

686.444 10,84% 74,411
(2,798) 10.84% (303)

3,136,745 10.84% 340,023
115,911 10.84% 12,565

67,889 10.84% 7,359
401 10.84% 43

1,449,421 10.84% 157,117
244 10.84% .26

24,114 10.84% 2,614
3574 10.84% 387............... (O~

Fiscal 2014 Allocation % STH&d to KY-MidSt Dlv

(.2,085,017) 10.87% (226,672)
322 10.87% 35

1,574 10.87% 171
1,312,785 10.87% 142,719

443,105 10.87% 48,172
169 10.87% 18

474.747 10.87% 51,612
700 10.87% 76

4.309 10.87% 468
152.694 16,600

Fiscal 2014 AUocation % Billedto KY·MldSt OW

(275,316) 11.26% (31,001)
163,770 11.26% 18,441

19,830 11.26% 2,233
91,353 11.26% 10,286

363 11.26% 41
. (0) (0)

Fiscal 2014 Allocation % Billed to KY·MidSt OIl(

(1,6D9,566) 10.84% (174,477)
1,594 10.84% 173

43 10.84% 5
253,174 10.84% 27,444
115,817 10.84% 12,555

850 10.84% 92
288,453 10.84% 31,268
945,942 10.84% 102,649

2.693 10.84% 292------ror (0)

Fiscal 2014 AUocatJon % Billed to KY~MidSl Ow

(4.143.381) 10,84% (449,143)
1,161 10.84% 126

964,973 10.84% 104,603
1,289,558 10.64% 139,788

71,550 10.84% 7,756
973,658 10.84% 105,545

5,208 10.84% 565
835,155 10.84% 90,531

162 10.84% 18
1 955 10,84% 212

------lQl. (0)



Atmos EnergyCorporatlon
SSU O&M By Account Atlocated to KYfMid-states Division
F[scal2014

CASE NO. 2015y O0343
ATTACHMENT 1

TO AG DR NO.2-08

Cost center
1228
1228
1228
1228
1228
1228
1228
1228
1228
1228
1228

1228 Total

Cost Center
1229
1229
1229
1229
1229
1229

1229 Total

Cost Center
1401
1401
1401
1401
1401
1401
1401
1401

1401 Totat

Cost Center
1402
1402
1402
1402
1402

1402 Total

Cost Center
1403
1403
1403
1403
1403
1403

1403 Total

Cost Center
1405
1405
1405
1405
1405
1405
1405
1405

1405 Total

Cost Center
1407
1407
1407
1407
1407
1407
1407
1407
1407

1407 Total

Cost center Description Factor Used Account Account Description
58 Dallas Customer Revel1ue Management Customer 9220 A&G.Admlnistra1ive expense transferred-credit
58 Dallas Customer Revenue Management 8700 Distribution-Operation supervision and englneer[ng
$8 Daltas Customer Revenue Management 8740 Mains and Services Expenses
SS Dallas Customer Revenue Management 9010 Customer acccunts-operatton supervl st0 n
58 0 al!as Custerner Revsnue Management 9020 Customer acr::ounts-Meter readlng expe nses
SS DaltasCustomer Revenue Managemarlt 9030 Customer accounts-customer records and collectlons expenses
SS Daltas Customer Revenue Management 9200 A&G-AdmirlistratJve &general salaries
8$ Dalias Customer Reven ue Manageme111 9210 A&G~Office supplies & expense
55 Da[lasCustorner Raven ue Management 9230 A&G-Outslde servloes employed
SS Dallas Customer Raven ue Management 9260 A&GyEmployee pensions and benems
SS DaIlas Customer Reven ue Management 9320 A&G-M alntenance of genera! plant

Cost Center Descrlption Factor Used Account Account Description
55 Dal[as PfpeHne Safety ccmcosne ~ RegulatedOnly 9220 A&G~AdministratJve expense transferred-Credit
SS DaJtas Pipeline Safety 8700 OrstrlbutionYOperation supervlston and engineering
8S Daltas Pipeline Safety 9200 A&G-AdministratJve & general salaries
SS 0 altas Ptpellne Safety 9210 A&G~Off[ce supplies & expense
55 DalLas?fpeHne Safety 9260 A&G~Employee pensions and benefits
SS Daltas Pfpeline Safety 9310 A&G-Rents

Cost Center Description Factor Used Account Account Description
SS Dallas Employment & Employee Relations Composite ~ Regulated Only 9220 A&G-Administratlve expense transferred-Credtt
ss Daltas Employment & Employee Relations 8700 Distribution-Operation supervtslon and engIneer[ng
S5 Daltas Employment & Employee Relations 9200 A&G-Administratlve & general salaries
SS DaHas Employment s Employee Relations 9210 A&G~Off[ca supplies & expense
SS Dalfas Employment & Employee Relations 9230 A&G-Outslde services employed
as Daltas Employment & Employee Relations 9260 A&G&Employee pensions and beneffts
5S Dallas Employment s Employee Relations 9310 A&G~Rents

SS Dallas Employment & Employee Relations 9320 A&GyMalntenallce of general plant

Cost Center Description Factor Used Account Account Description
SS Dallas ExecuUve Compensatlon Composite - Total Company 9220 A&G~Admlnlstrattve expense transterrsd-credlt
58 Dallas Executfve Compensation 9230 A&G-Outs[de services employed
55 Dallas ExecutiveCompensation 9250 A&G-tnjurles&damages
SS Dall as ExeClJUve Compe nsatl0 n 9260 A&GyEm p1oyee pensTons and benefits
SS Dallas Executive cornpensattcn 9320 A&G~Ma(nterlance of general plant

Cost Center Description Factor Used Account Account Description
58 Dallas Human Resources- Vice Pres Composite - Total Company 9220 A&G-Adminlstrativeexpense transferred-Credit
SS Dallas Human Resources· V[ce Pres 9200 A&G·Administrative & general salarles
SS Dallas Human Resources• vtcePres 9210 A&G-Office SlJpplles & expanse
S8 Dallas Human Resouroes - Vice Pres 9230 A&GyOutside servlces amployed
58 Dallas Human Resources - Vice Pres 9260 A&G~Employee pensionsand benefits
SS Dallas Human Resources" Vfce Pres 9310 A&G·Rents

Cost Center Description Factor Used Account Account Description
SS Dallas Benefrts Composite - Regulated Only 9220 A&G·Administrat!ve expense transferred-Credit
SS Dallas Benefrts 9200 A&GYAdmTnTstrative & general salaries
55 Dallas Benefits 9210 A&G~Office supptles & expense
55 Dallas Benefrts 9230 A&G~Outs1de services employed
SS Dallas Beneflts 9260 A&G- Em ployee pensi0 ns aI1dbenefits
58 Dallas Benefits 9302 Mlscellanec us general expenses
56 Dallas Benefits 9310 A&G~Rents

SS Dallas Benefits 93.2.0 A&G·Ma[ntenanc.e of general plant

Cost Center Description Factor Used Account Account Description
S8 Dallas Facitities composite - Total Company 9220 A&G-AdmlnlstraUveexpense transferred-Credit
58 Dallas FacHities 8740 Mains and servlces Expenses
SS Dallas FacHltles 9030 Customer accounts-Customer records and coUecllonsexpenses
SS Dallas FacHities 9200 A&G·AdmlnistraUve & general salaries
55 Dallas Facilities 9210 A&G~Office $uppUes & expense
SS DalJas FaclUties 9230 A&G-Outslde services employed
58 Dall as FacHitles 9260 A&G-EmpIoyee pensTons and benefits
58 Dallas Faclritles 9310 A&G-Rents
55 DallasFacilities 932Q A&G-Maintenance of general plant

Fiscal 2014 Allocati0 n % Billeti to KY ·MidSt Dw

(12,708,781) 10.84% (1,377,632)
588 10.84% 75

8,m 10.84% 951
1,370,179 10.84% 148,527

1A16 10.84% 153
7,563,965 10.84% 819,934

{91,266) 10.84% (9,893)
629,961 10.84% 68,288

2,869 10.84% 311
3,220,091 10.84% 349,058

2,106 10.84% 228
0 0

Fiscal 2014 Allocation % BilIfid to KY .MIdSt Olv

(400,400) 11.25% (45,085)
918 11.26% 103

200,517 11.26% 22,578
23,039 11.26% 2,594

175,763 11.26% 19,791
162 11.25% 18
--0 0

Fiscal 2014 Allocation % Bllle<l to KYoM(t!St Div

(1,285,626) 11.26% {144,761)
230 11.25% 26

719,751 11.26% 81,044
71,141 11.26% 8,010
44,977 11.26% 5,064

321,022 11.26% 36,147
127,605 11.26% 14,368

901 11.26% 101
(0) (0)

Fiscal 2014 Allocation % BWed to KY~MldSt Dlv

(342,495) 10.84% (37,126)
299,185 10.84% 32 t432

11 t560 10.84% 1,253
31,462 10.84% 3,410

288 10.84% 31
--0-

0

Fiscal 2014 AUocation % Billed to KY·MidSt DTv

{1,504,377) 10.84% (163,075)
565,902 10.84% 61,344

19,652 10.84% 2 t130

156 10.84% 17
841,130 10.84% 91,178

77.537 10.84% 8,405

---ror (0)

Ffsca! 2014 Allocation % Billed to KY·MldSt O[V

{1,a76,052) 11.26% (211,245)
989,275 11.26% 111 t392

96,800 11.26% 10,900
128,804 11.26% 14,503
495,133 11.26% 55,752

5,995 11.26% 675
159,553 11.26% 17,966

502 11.26% 56
---0-

0

Fisca12014 Allocation % BTU1Hl to KY~M !dst Dlv

(1.442,671) 10.84% (156,386)
30,104 10.84% 3,263

188 10.84% 20
559,159 10.84% 60,613
100,103 10.84% 10,851

302 10.84% 33
268,042 10.84% 29,056
484,189 10.84% 52,486

584 10.84% 63a- D



Atmos Energy Corporation
SSU O&M By Account Allocated to KY/Mid·states Divlsion
Fiscal 2014

CASE NO. 2015--00343
ATTACHMENT 1

TO AG DR NO.2-OS

Cost Center
1408
1408
1408
1408
1408
1406
1408
1408
1408
1408
1408
1408
1408

1408 Tota[

Cost Center
1414
1414
1414
1414
1414
1414
1414
1414
1414
1414

1414 Total

Cost Center
1415
1415
1415
1415

1415 Tota[

Cost Center
1420
1420
1420

1420 Total

Cost Center
1463
1463

1463 Total

Cost Center
1~

1~

1501
1~

1~

1~

1~

1~

1~

1501 Total

Cost Center
1502
1502
1502
1502
1502
1502
1502

1502 Total

Cost Center Deseription Factor Used Acco unt Aceount Deserlplio n
ss DaltasEmployee Development Composite: - Total Company 9220 A&G~Administratlve expense transrerred-creolt
58 0 altas Em ployee 0 ever0 pment 8560 Mains expenses
SS DaHasEmpIoyee Daverapment 8700 Dlstrlb utton-o peratlon supe rvlslon and eng1neering
5S Dalias EmpIoyee Deveta pment 8740 Mal ns arld Services Expenses
SS Dalias EmpIoyee Devetopment 8850 D!stributlon-Mafntenance supervision and engines ring
SS Da[las Empioyee Development 8860 D!stributj on-Mainte nance of structures and 1mprovem ants
SS DaUas Employee Development 9010 Customer accounts-Operation supervlslon
SS Datlas Emptoyee Development 9200 A&G-AdminlstraUve &generat salaries
SS DaUas Emptoyee Development 9210 A&G~Office supplies & expense
58 DaUas Emptoyee Development 9260 A&G·Employee pensions and benefits
58 DaUas Emp[oyeeDevelopment 9302 Mlscell aneous 9eneral expenses
SS Dallas Emp[oyee Development 9310 A&GyRents
SS Dallas EmployeeDevelopment 9320 A&G-Marntsnanee of gene ral plant

Cost Center Descri~!,?~ _................................... Factor Used Account Account Description
SS Tecl1Training DelIvery cornposlte - Regulated Only 9220 A&G-Administrativeexpense transrerred-creon
SS Tech Training Delivery 8700 DtstrJbution·Operation supervisionand eng[neer1ng
SS Tech Trafn(ng Dellvery 8740 Mains and Services Expenses
5S Tecl1 Tra!nfng DelIvery 9020 Customer accounts-Meter reading expenses
S$ Tech Tra!n~ng Dellvery 9200 A&GyAdministratTve & general salaries
SS Tech Trafnfng Delivery 9210 A&G~Office supplles & expense
SS Tech Tratnfng Dellvary 9260 A&G~Employee pensions and benefits
55 Tecll TraIning Delivery 9301 A&G-General advertising expense
SS Tech TrafnfngDellvery 9310 A&GyRents
58 Teel1 TraInIng DelTvery 9320 A&G~Malntenanca of genera[ plant

Cost Center Desf;ri ptl 0 n Factor Used Acco unt Ace0 unt Descrlptlo n
58 Tech Training Prog & Curric:ulum Composite - Regulated Only 92.20 A&G~Admirlistratlve expense transferred-credit
58 Tech Training Prog & Curriculum 9200 A&G-Administrative& general salaries
SS Tech Training Prog & Curriculum 9210 A&G-Office supplies & expense
58 Tech Training Prog & Curriculum 9260 A&G~Employee pensions and benefrts

Cost Center Description Factor Used Account Account Description
S5 Dallas EAPC composite - Total Company 9220 A&G~AdministraUve expense transferred-Credit
SS oauas EAPC 8210 Storage-Purificattonexpenses
55 Dallas EAPC 9210 A&G-Office supplies & expense-

Cost Center Description Factor Used Account Account Description

SS HR Benefit Variance Composite - Total Company 9220 A&G-Admfnfstrativa expense transferred-credit
58 HR Bel1efit Variance 9260 A&G·Employee pensions and benefits

Cost Center Description Factor Used Account Account Descnptlon
sa Corporate Lega( Composite - Total Company 9220 A&G-Adminlstrative expense transferred-Credit
SS Corporate Lega t 8700 DistrfbutJon-operatl0 n supervlsion and enginee ring
58 Corporate Legal 9200 A&G~Administrat!ve &general salaries
SS CorporateLega f 9210 A&G-Office suppties & expe nse
SS Corporate Legat 9230 A&G-Outstde services employed
SS Corporate Legat 9260 A&G~Employee pensions and benefits
58 Corporate Lega[ 9302 M~sce llaneo us general expenses
55 Corporate Lega[ 9310 A&G-Rents
SS CorporateLegat 9320 A&GyMafntenance of general plant

Cost Center Description Factor Used Account Account Description
SS Corporate Secretary Composite - Total Company 9220 A&G-AdmlnlstraUve expense transferred-Credit
SS Corporate Secretary 9210 A&G~Office supplles & e.xpense
SS Corporate Secretary 9230 A&G~Outs1de services employed
5S Corporate Secretary 9260 A&G- EmpIoyee pensl 0 rtS and benefits
SS Corporate Secretary 9302 Mlsce Itaneous general expenses
SS Corporate Secreiary 9310 A&G- Rents
58 CorporateSecretary 9320 A&G·Ma1ntenance of general plant

Fiscal :2014 Allocation % 8m~ to }(V·MIdSt Dlv

(2,156,68D) 10.84% (233,784)
730 10.84% 79

3,515 10.84% 381
3,096 10.84% 336
1,488 10.84% 161

12 10.84% 1
563 10.84% 61

787,403 10.84% 85,354
621,614 10.84% 67,383
659,516 10.84% 71,492

750 10.84% 81
76,936 10.84% 8,340

~ 10.84% 115
0 0

Frsca[ 2014 Allocation % BWed to KYoMfdSt Div

(1,822,112) 11.26% {205,170)
5,652 11.26% 636

63,709 11.26% 7.174
9 11.26% 1

781,679 11.26% 88,017
567,432 11.26% 63,893
294,693 11.26% 33,182

306 11.26% 34
108,244 11.26% 12,188

388 11.26% 44
---D-

O

Fis~al 2014 Allocation % smed to KY -.MLdStDiv

(238,058) 11.26% (25,805)
164,808 11.26% 18,557
11,117 11.26% 1,252

__62,133 11.26% 6,996
0 0

Fiscal 2014 Allocation % Bm~d to KY·Mldst DIv

(34,955) 10.84% (3,789)
4,270 10.84% 463

30.685 10.84% 3,326
(0) (O}

FiscaJ2014 AUoeation % Bill~d: to KY·MidSt Dlv

1,159,829 10.84% 125,726
(1.159.829) 10,84% (125.725)

0 0

Fiscal 2014 Allocation % Billed to KY.MidSt DI'v

(4,933.346) 10.84% (534,775)
230 10.84% 25

2,334,610 10.84% 253,072
(2,217) 10.84% (240)

121,026 10.84% 13,119
1,970,358 10.84% 213,587

213,824 10.84% 23,179
293,738 10.84% 31,841

17n 10.84% 193
0 0

Fiscar 2014 Allocation % Bmedto KY·MldSt Dlv

(1,513,852) 10.84% (164,102)
91,344 10.84% 91902

50 10.84% 5
1,113 10.84% 121

1,413,062 10.84% 153,176
7,470 10.84% 810

814 10.84% 88
(0} (0)



A1m05 Energy Corporatlon
SSU O&M By Account AUocatedto KY/Midystates Division
Fiscal 2014

CASE NO. 20 15~00343

ATTACHMENT 1
TO AG DR NO. 2-08

Cost Center
1503
1503
1503
1503
1503
1503
1503

1503 Total

Cost Center
1504
1504
1504
1504
1504
1504
1504

1504 Total

Cost Center
1505
1505
1505
1505
1505

1505 Total

Cost Center
1508
1508
1508
1508
1508

1508 Total

Cost Center
1821
1821
1821
1821
1821
1821

1821 Total

Cost Center
1822
1822
1822
1822
1822

18.22 Total

Cost Center
1823
1823
1823
1823
1823

1823 Total

Cost Center
1825
1825
1825
1825
1825
1825
1825

1825 Tota[

Cost Center Descliption Factor Used Acco unt Aceount Descrl pti 0 n
SS Corporate Governmental Affa[rs cornposlte . Regulated Only 9220 A&G~Administrative expensetransferred-creclt
55 CorporateGovernmental Affalrs 9120 Sates-Demonstrating andselltng expenses
S$ Corporate Govemmental Affa1r5 9200 A&G-AdministratTve & generaI salaries
S5 Corporate GovernmentatAffafrs 9210 A&G~Office supplles & expense
as Corporate Governmanta[ Affairs 9260 A&G-Employee pensions and benetlts
55 Corporate Governments!Affairs 9310 A&G~Rents

58 Corporate Govemmental Affairs 9320 A&G~Mainteflance of general plant

Cost Center Description Factor Used Account Account Description
S8 Corporate Records Management Composite - ReguratedOnly 9220 A&G-AdminlstraUveexpense transrerred-crscn
58 Corporate Records Managemen! 9200 A&G~AdminlstraUve&generat salaries
as Corporate Records Management 9210 A&G-Office supplies & expense
SS Corporate Records Management 9260 A&GyEmployee pensions and benents
SS Corporate Records Management 9302 MiscellaIleaus general expenses
a8 Corporate Records ManagemeI"It 9310 A&G-Rents
SS Corporats Records Management 9320 A&G·Ma1ntenanee of general plant

Cost Center Oeserlpti on Factor Used Acco unt Acco unt Description
55 Corporate Gas ContractAdmlnlstratlcn Compostte- Regulated Only 9220 A&G~AdministratJve expense transrerreo-creda
55 Corporate Gas ocntract Admuustrattcn 9200 A&GwAdministratlve &general salaries
SS Corporate Gas Contract Administration 9210 A&G-Offioe supplies & expense
as Corporate Gas ContractAdrnlnlstration 9260 A&GyEmployeepensionsand benefits
SS Corporate Gas ContractAdmlnlstratlon 9310 A&G~Rent.s

Cost Center Description Factor Used Account Account Description
58 corporate Energy Assistance Composite - Utillty Only 9220 A&GwAdmlnlstraUve expense transferred-Credit
55 CorporateEnergy Assistance 9200 A&G-Administrative &generat salaries
55 Corporate Energy Asslstance 9210 A&GyOffica supplles & expense
SS Corporate Energy Assistance 9260 A&G"Employee censicns and benefits
58 Corporate Energy Ass'stance 9310 A&G-Rents

Cost Center Description Factor Used Account Account Description
SS Gas Supply Executive Composite - Regulated and TLGP 9220 A&G-Administrative expensetransferred-Credit
5S Gas sopply Executive 9200 A&G-Admlnlstratlve & general salarlas
58 Gas Supply ExecutJve 9210 A&G-Office supplies & expense
SS Gas Supply Executive 9260 A&G-Emptoyee pensions and benefits
S8 Gas Supply Executive 9310 A&G-Rents
55 Gas Supply Executive 9320 A&G-Maintenance of general plant

Cost Center Description Factor Used Account Account Descrjption
S5 0 aJtas~ReglonaI Gas Supply Composlte - WTX and MTX 9220 A&G--Adm1nlstratlve expensetransferred-credlt
55 DaHaswReglonaf Gas Supply 9200 A&G-Admfn1strative & general salaries
SS DaJtas-Reglonal Gas Supply 9210 A&G-Office supplies & expense
55 Dallas-Rsqlonal Gas Supply 9260 A&G~Emp[oyee pensions and beneflts
5S Dal[as~Regiona[ Gas Supply 9320 A&G-Maintenance of general plant

Cost Center Description Factor Used Account Account Description
SS DaHas Gas ContractAdmln cornpcslte ~ Regulated Only 9220 A&G-Adm[nistrative expensetransferred-Credit
SS DalfasGas Contract Admin 9200 A&G-Admintstrative & general salarles
SS DaHasGas ContractAdm! n 9210 A&G-Offlce supplles & expense
SS 0 aHasGas ContractAdmin 9260 A&G-Empioyae penslons and beneflts
SS 0 altas Gas ContractAdmin 9302 MisceIlaneOU5 general expenses

Cost Center Description Factor Used Account Account Description
SS FrankHn-GasControl &storage Composite - Atrnos 5 and TLGP 9220 A&G-Admintstrative expensetransterred-credit
55 Franklln-oas Control & storage 8140 Storage-Operatlon supervision and englneenn9
55 FrankHnyGas Control & storage 8700 Dlstrlbutlon-Operstlcn supervision and angineerlng
SS Franklin"GasControl & storage 9200 A&G-Adm[n[strativa & general setarles
SS FrankHn-GasControl &storage 9210 A&G-Office supplies & expense
SS Franklin-Gas Control &storage 9260 A&G-Employee pensions and benefits
55 FrankHn~Gas Control &Storage 9320 A&G-Maintenance of general plant

Fis;ca12014 Allocation %
(737,352) 11.26%

805 11.26%
338,547 11.26%

35,295 11.26%
359,848 11.26%

2,517 11.26%
340 11.26%

--0-

Fiscal 2014 Allocation %
(643,319) 11.26%
163,596 11.26%

84,123 11.26%
61,676 11.26%
40,999 11.26%
95,448 11.26%

197.4n 11.26%
(0)

Fiscal 2014 Allocation %
(194,413) 11.26%
125,811 11.26%

2,609 11.26%
47A31 11.26%

~ 11.26%
(0)

F[scal2014 Allocation %
(813,8,w) 13.14%
423,854 13.14%
118,133 13.14%
188,956 13.14%

-~ 13.14%
(O)

Fiscal 2014 Allocation %
(821,528) 11.23%
309,272 11.23%
105,914 11.23%
319,670 11.23%

86,208 11.23%
463 11.23%

(Ot

Fiscal 2014 AUocation %
(290,715) D.OO%
185,047 0.00%

17,913 0.00%
87,657 - 0.00%

98 0.00%
--0-

Fiscal 2014 Allocation %
(501,510) 11.26%
329,746 11.26%

17,321 11.26%
153,938 11.26%

505 11.26%
--0-

Fiscal 2014 AUocation %

(422,771) 25.02%
1,083 25.02%

50 25.02%
245,035 25.02%

32,700 25.02%
143,425 25.02%

478 25.02%
(6)

Bm~ to }{V·MTdStDlv

(83,026)
91

38,120
3,974

40,519
283

38

Bmedto KY·Midst Dj\,

(72,438)
18,421
9,472
6,945
4,616

10,747
22.236

(0)

Sllled to KY·MftlStDiv

(21,891)
14,165

294
5,341
2,090

(0)

Silled to KYoMfdSt Dlv

(1D6,939)
55,694
15,523
24,829
10,893

(0)

Billed to KY~MidSl DTv

(92,258}
34,731
11,894
35,899

9,681
52
(0)

Silled to KY·MidSt Dw

BlUed"to KY·Midst DIv

{56,470}
37,129

1,950
17,333

57

Bm~ to KY~Mldst OTv

(10S,7n)
271

13
61,308

8,182
35,885

119
(O}



Atm os Ertergy Corporation
SSU O&M By Account Allocated to KY/Mid-States Division
Flsc.a12014

CASE NO. 2015·00343
ATTACHMENT 1

TO AG DR NO. 2-08

Cost Center
1826
1826
1826
1826
1826
1826
1826
1826

1826 Total

Cost Center
1827
1827
1827
1827
1827
1827
1827

1827 Total

Cost Center
1828
1828
1828
1828

1828 Total

Cost Center
1829
1829
1829

1829 Total

Cost Center
1831
1831

1831 Total

Cost Center
1832
1832
1832
1832
1832

1832 Total

Cost Center
1833
1833
1833
1833
1833

1833 Tota[

Cost Center
1835
1835
1835
1835
1835
1835

1835 Total

Cost Center
1836
1836
1836
1836

1836 Tota!

Cost Center Deseriptlo n Factor Used Ac tOU nt Acco unt nesc rtptlon
58 New a rteans Gas Suppty & Servlces Compaslte ~ UtiHty On[y 9220 A&G-Ad minlstratlve expense transterred-credit
SS New Orleans Gas Suppfy &SeN[CeS 8700 DistrtbutJol1·0peratiol1supervtsionand engineering
58 New Orleans Gas Supply & Services 9200 A&G-Administratlve & general salaries
SS New 0 rleansGas supply & Servlces 9210 A&G-Office supplies & expense
SS New 0 rleansGas Supp!y&Servlces 9230 A&G·O uts!de services empleyed
SS New 0 rleans Gas Supply &Servlces 9260 A&G-Employee penslons and benefits
58 New Orleans Gas Supply & Services 9310 A&G-Rents
S8 New Orleans Gas Supply & Services 9320 A&G-Maintenance of general plant

Cost Center Description factor Used Account Account Description
5S RegIonal Supply Planntng Compostte - Atmos 5 (No MTX) 9220 A&G-Admtnistrativ6 expense transferred-Credit
SS RegIonal Supply Planntng 9200 A&G-Admtnistrative & general salaries
88 Reg~onal Supply PJann1ng 9210 A&G-Office supplies & expense
SS Regfonal Suppty Plann1ng 9230 A&G-Outside services employed
SS Regtonal Suppty Planntng 9260 A&G-Emproyee penslcns and benefits
SS Regtonal Suppry Planning 9310 A&G-Rents
58 Regtonal Supply Plannfng 9320 A&G-Maintenance of general plant

Cost Center Description Factor Used Account Account Description
$$ Jackson-West Region Gas Supply & SeNices Composite ~ COl KS, LA, MS 9220 A&G-Admfnistrative expense transferred-Credit
SS Jackson-West Region Gas Supply & Services 9200 A&G-Administrative &general salaries
58 Jackson-West Reglon Gas Supply & Services 9210 A&G~Office supplies s expense
5S Jackson-West Reglon Gas Supply & SelV[ces 9260 A&G~Employee pensions and benefits

Cost Center Description Factor Used Account Account Description
SS Franklin-East Region Gas Supply & Servlces Composite - KYlMid-$tates 9220 A&G-Administrative expense transferred-Credit
55 Franldin~EastRegion Gas Supply & servlces 8700 Distributlon-Operstlcn supervislcn and englneerJng
SS Franklin-East Region Gas Supply & services 9210 A&G-Office supplies &;expense

Cost Center Description Factor Used Account Account Description
55 DaHasGas Supply Composite - MTdyTex 9220 A&G·Administraiive expense transferred-credit
55 DaHasGas SUpply 9210 A&G·Offtce supplies & expense

Cost Center Descriptio.n.. Factor Used Account Account Description
SS Dallag..$upply Planning Composite ~ M1d~Tex 9220 A&G-Admirtistrative expense transterred-creclt
SS Dallas-Supply Planning 9200 A&G-AdmlnistratTve&general salaries
58 Dallas--SupplyPlanning 9210 A&G~Offfce supplies & expense
58 Dallas-supply PlannTng 9230 A&G-Outside servlces employed
SS Datlas-Supply Planning 9260 A&G~Employee pensions and benefits

Cost Center DescrlptJon Factor Used Account Account Description
58 Datlas-Corporate Gas Supply Risk Mgmt Composite - UtU1ty OnIy 9220 A&G-AdmlnistratJve exps nse transterred-o redtt
58 DaUss-Corporate Gas Supply Risk Mgmt 8700 Dtstribution-Operation supervision and engtneertng
58 Dallas-Oorporete Gas Supply Risk Mgmt 9200 A&G-AdministratJve & general salaries
55 DaUas--Corporate Gas SupplvRisk Mgmt 9210 A&G-Office supplles & expense
58 DaUas-Corporate Gas Supply Risk Mgmt 9260 A&G~Employee pensions and benefits

Cost Center Descri ptto n Factor Used Acco unt Ace ount Des crl pti 0 n
58 Frank:[inGas Control Composite ~ Atmos 5 and TLGP 9220 A&GwAdminislrative expense transferred-credit
58 Franklin Gas Control 9200 A&G~Administrative & general salaries
58 Franklin Gas Control 9210 A&GyOffice supplies & expense
5S Franktin Gas Control 9230 A&G~Outslde services employed
58 Franklin Gas Control 9260 A&G~Employee pensions and benefits
58 Franklin Gas Control 9310 A&GwReots

Cost Center Desc riplion Factor Used Acco unt Acco unt Dese riplion
SS TBS-System Support Composite y Regulated and TLGP 9220 A&GyAdministratJva expense transferrad-Credrt
SS TBS-Sys1em Support 9200 A&G~Administratlve & generaI salaries
S8 TBS-System Support 9210 A&G-Offlce 5UPPHes& expense
58 TBS-System Support 9260 A&GyEmployee pensions and beneflts

Fiscal 2014 Allocation %
(569,904) 13.14%

286 13.14%
163,621 13.14%

55,210 13.14%
201,062 13.14%
126,778 13.14%

1,604 13.14%
1342 13.14%

(0)

Fiscal 2014 Allccatlon %
(273,157) 25.15%
150,691 . 25.15%

39,549 25.15%
23,049 25.15%
56,811 25.15%

15 25.15%
3.042 25.15%

--0-

Fiscal 2014 AUocation %
(162,564) 0.00%

94,204 0.00%
32,846 0.00%
35.515 0.00%

a

Fiscal 2014 AUoca1:ion%
(38,589) 100.00%

75 100.00%
38.514 100.00%

Fiscal 2014 Allocation %
(47,364) 0.00%

~ 0.00%

----
Fiscal 2014 Allocation %

(196,906) 0.00%
110,347 0.00%

20,598 0.00%
5,300 0.00%

~ O.DO%

----
Fiscal 2014 Allocatlon %

(191,763) 13.14%
143 13.14%

99,370 13.14%
19,938 13.14%

2bill.... 13.14%
0

Fiseal2014 Anoeation %
(1,253,657) 25.02%

783,142 25.02%
56,155 25.02%
41,610 25.0.2%

295,471 25.02%

~ 25.02%
(0)

Fiscal 2014 Allocati 0 n %
(384,785) 11.23%
228,698 11.23%

21,281 11.23%
134&91 11.23%

0

STUMto KV..J\Il!dStDiv

(74,885)
38

24,128
7,255

26,42D
16,659

211
176

(O)

Billed to KY ·MidSt Dw

(58,699)
37,699

9,947
5,797

14,288
4

765

Billed to KY·MidSt otv

Bilted to KY·Midst Oiv

{38,589)
75

38,514

BllIed to KY·MldSt Dhl

Blll&d to KY-MidSt Olv

Bllled to KY·M(tlStDlv

(25,198)
19

13,057
2,620
9,502

BlUedto KY·MldSt Dlv

(313,665)
196,092

14,050
10,411
73,927
19.185

(0)

allied to KY·MldSt Div

(43,211)
25,683
2,390

15.139



Atm os Energy Corporation
SSU O&M By Account AllocatEtd to KY/Mld~States DivIsion
Fjscal2014

CASE NO. 2015-.0Q343
ATTACHMENT1

TO AG DR NO. 2-D8

Cost Center
1837
1837
1837
1837
1837

1837 Total

Cost Center
1838
1838
1838
1838
1838

1838 Total

Cost Center
1839
1839
1839
1839

1839 Total

Cost Center
1901
1901
1901
1901
1901
1901
1901

1901 Total

Cost Center
1903
1903
1903
1903
1903
1903

1903 Total

Cost Center
1904
1904

1904 Totat

Cost Center
1905
1905

1905 Totar

Cost Center
1908
1908
1908

1908 Tota[

Cost Center
1910
1910

1910 Totat

Cost Center
1913
1913
1913
1913
1913
1913
1913

1913 Total

Cost Center Description Factor Used Account Account Description
5S TBS~App[jcation Support ccmposlte- Regulated and nGP 9220 A&GyAdmlnlstratfve expense transferred-Credit
55 TBS-Apprication Support 8760 Distrfbutlol1·Measuring and regulatlng statJon expenses-lndustrial
58 TBSyApptication support 92QO A&G-Admlnistrative & general salaries
5S TBS~App[ication Support 9210 A&G-Office supplies & expense
SS TBS~Apptication Su pport 9260 A&G-Empioyee psnsl 0 ns and benefits

Cost Center Description Factor Used Account Account Description

SS TSS. Technical Support Composite - Regu[ated and TLGP 9220 A&G-Adm[n[strative expanse transrerred-creen
58 TB8-Teohnical Support 9200 A&G-Admtntstratlve & general salaries
58 TB5-Technical Support 9210 A&G-Office suppues & expense
SS TSS.Tenhnical support 9250 A&G-Emp[oyee pensionsand benefits
S5 TBS~Techn leal Support 9320 A&G-Maintenance of generaJ plant

Cost Center Description Factor Used Account Account Description

SS TBS~Transportatlon & ScheduHng composhe - Regulated and TLGP 9220 A&G~Administrative expense transferred-Credit
SS TBS-Transportation & Scheduling 9200 A&G-AdmTnTstrative & general salaries
55 TBS- Transportation & Scheduling 9210 A&G-Office supplies & expense
SS TBS~TranspQrtations Schedul[ng 9260 A&G-Employee pensions and benefits

Cost Center Description Factor Used Account Account Description
58 Dallas Employee Relocatiol1 Exp Composite / Customer 9220 A&G-Administrative expense transrerred-credit
S8 Dallas Employee Relocation Exp 8700 Distribution~Operatton supervision and engineering
SS Dallas Employee Relocatf 0n Exp 9010 Custerner accou nts-O peratl 0n supervision
5S Dallas Employe e Relocation Exp 9130 Sales-Acvertlsfng expanses
SS Dallas Employee Relocatlon Exp 9200 A&G-Admlntstratlva &.general salar!es
SS Dallas Employee Relocation Exp 9210 A&G-Offlce supplies & expense
S8 Dallas Employee Relocation Exp 9260 A&G-Emp[oyee penslons and benefits

Cost Center Description Factor Used Account Account Description
55 ControHer y Mtscell aneous Does Not Allocate 9030 Customer accounts-customer reco rds and coli ectl 0 ns expenses
5$ Controlter~ Mlscella neeus 9200 A&G~Administratlve & general salaries
SS ControHer - Mlscella neous 9210 A&GyOffice supplies & expense
as Contro ller - Misceltaneo us 9230 A&G~Outslde servtces emp(oyed
SS Controller ~ MfsceHaneous 9250 A&G-lnjllrles & damages
SS Controller - Mlscellaneous 9260 A&G-Employee pensions and benefits

Cost Center Descri pti 0 n Factor Used Aceo unt Acco unt Descrlplion
SS Datlas Perfcrmanee Plan Composite - Total Campa ny 9220 A&G-Admi l1istratTve expe nse transterred-c red tt
SS Datlas PerfonnaneePlan 9260 A&G-E mployee pensions and benefits

Cost Center Description Factor Used Account Account Description
58 Outslde Director Retirement Cost Composite - Total Company 9220 A&G-Admlnlstrative expense transrerred-creon
SS Outside Diremor ReUrement Cost 9302 Miscell Oil neous gen eral expe nses

Cost Center Descriptlon Factor Used Account Account Descrrption
58 Oatles SEBP Composite ~ Total Company 9220 A&G~Admil1istrative expense transterred-credlt
SS Datlas SEB P 9230 A&G-Outslde servlces employed
58 DaUa=: SEE P 9260 A&G·Employee pensions and benems

Cost Center Description Factor Used Account Account Description
58 Corporate Overhead CapItalized OH Rate Based on cornposhe 9220 A&G"Administratlve expense transrerred-crecn
58 Corpo rate Overhead Capita Iized 9200 A&G~Adminlstratlve &gen eraI salaries

Cost Center Description Factor Used Account Account Description
SS DaUas Fleet and corporate Sourcing Composite - Regulated Only 9220 A&G-Administratlve expense transferred-Oredlt
SS Dallas fl eet and Corporate So urcing 8740 Mai ns artd Services Expenses
SS Dall as Fleet and Corporate Sauroi ng 9200 A&GyAdmi I1lstratTve & gen era[ salaries
58 Dallas FIeel and Corporate SoureiI1g 9210 A&G-Offioe suppHes & expense
SS Dallas Fleet and Corporate Sourcing 9260 A&G~Employee pensions and benerrts
SS Dallas Fleet and Corporate Sourcing 9310 A&G·Rents
SS Dallas Fleet and Corporate Sourcing 9320 A&G-Maintel1ance of general plant

Flscal2014 Allocation %
(970,307) 11.23%

200 11.23%
671,661 11.23%

19,468 11.23%
27a.978 11.23%

---ror
Fiscal 2014 AIIocation %

(852,703) 11.23%
541,447 11.23%
76,505 11.23%

233,737 11.23%

-l.Q.11 11.23%

~_NNN_......Q

Fiscal 2014 AUocatJon %
(303,771) 11.23%
209,682 11.23%

15,039 11.23%
79.050 11.23%

0

Fiscal 2014 Allocation %

(468,402) 10.84%
219,832 10.84%

25,638 10.84%
(6,06S) 1D.84%

118,834 1D.84%
58,306 10.84%
51,855 10.84%

0

Fiscal 2014 Allocation %
(459) N/A

27 N/A
4.20,604 N/A

39,173 N/A
(750,000) NlA

10 N/A
(290,545)

Ffscal2014 Alloca.tion %
(12,809,354) 10.84%
12,809,354 10.84%

(0)

Fiscal 2014 Allocation %
(1,789,545) 10.84%
1,789,545 10.84%

0

Fis-c;a12014 Allocation %
(9,976,683) 10.84%

4,260 10.84%
9,972.424 10.84%

(0)

Fiscal 2014 Allocation %
56,857,481 11.11%

(58,857,481) 11.11%
(0)

Fiscal 2014 Allocation %
(665,426) 11.26%

1,514 11.26%
511,397 11.26%

(100,861) 11.26%
192,797 11.26%
60,529 11.26%

50 11.26%
[)

8nt~ to KY~MidSt Dlv

(108,965)
22

75,427
2,186

31.329
-----lQl.

Billed to KY·MldSt Ow

(95,759)
60,804

8,591
26,249

114

Billed to KY ·MidSt Dw

(34,113)
23,547

1,689
8.877

BlIIed to KY ·MldSt Dlv

(50,775)
23,830
2,779

(657)
12 t8S2

6,320
5,621

Billed to KY·MldSt Dhl

BWedto KY..MIdstDlv

(1,388,534)
1,388,534

--..1Ql..

Bmedto KY·MIdSt Dlv

(193,987)
193.987

STIledto KV.oMfdSt Div

(1,081,472)
462

1,081,011
(0)

Sllled to KY-M[dSt Div

6,539,066
(6.539,066)

(0)

Billed to KY·MidSt Div

(74,927)
170

57,583
(11,357)
21,709

5,816
6



Atmos Energy CorporatJ 0 n
SSU O&M By Account Allocated to KY/M[d-States plvlslon
Fjscal2014

CASE NO. 2015-00343
ATIACHMENT1

TO AG DR NO. 2-08

Cost Center
1915
1915
1915

1915 Total

Cost Center
1953
1953

1953 Total

Cost Center
1954
1954

1954 Total

Cost Center nesertpncn Factor Used Ac.count Account Description
SS Dallas insurance composhe- Total Company 9220 A&G-Admrnistrativa expansetransterred-credlt
SS Dallas lnsurance 9240 A&G-Property Insurance
SS Dallas Jnsursnce 9250 A&G-lnjuries & damages

Cost Center Descri.p.~!2!J . .._. .__ .__. ... .... Factor Used Account Account Description
55 Dallas Enterprise Team MaetJng Composite ~ Regulated Only 9220 A&G-Admfnfstrative expensetransferredyCredlt
55 Dallas Enterprise Team Meeting 9210 A&G·Offlce supplies & expense

Cost Center Description Facto r Used Acc 0 unt Accou nt Deseri pti 0 n
SS Dallas Cu(tureCouncil Composite ~ Regulated Only 9.220 A&G-Admfnfstrative expensetransferred-Credit
SS Dallas Culture Council 9210 A&G-Office supplies & expense

Fiscal 2014 Allocati 0 n % Bmedto KY-Midst Civ

(17,001,764) 10.84% (1,843,644)
337,266 10.84% 36,573

16,511,804 10.84% 1.790,514
(152,694) (16,558)

Fiscal 2014 Allocation % Billed to KY·MldSt Civ

(438) 11.26% (49)
438 11.26% 49

Fiscal 2014 Allocatlon % Bllled to KY·MldSt O[V

(9,319) 11.25% {1,O49)
9.319 11.26% 1.049

Summary by FERC Account
Account Ace ount Descri ptJ 0 n Allocate d to KY1Mid-states Div

8140 $10 rage-operstton supervision and englneerm9 271
8210 810rage-Purlflcation expenses 463
8560 Mains expenses 79
8700 Dlstribution-Operation supervlslon and engineering 32,005
8740 Mains and Bervices Expenses 12,760
8760 D1$trlbution~MeasurlnQ and reQulatTn!=l statlcn exnenses-lndust 22
8800 Dlstribution-Otl1er expenses 1,232
8850 Dtstribution-Maintenaneesupervlslon and en9lneertng 161
8860 otstrlbution-Malntenanee of structures and lrnprovements 1
9010 Customer acccunts-operatton supervislon 712,079
9020 Customer accounts-Meter reading expenses 2,8n
9030 Customer accounts-customer records and coilectJ0 ns expense 2,611,788
9100 Customer servfce-MisceUaneous customer service 323
9120 Sales-Demonstratingand seWngexpenses 3,386
9130 sares-Advertlslng expenses (657)
9200 A&G-Admlnlstrattve & general salaries {2,023 ,117}
9210 A&G~Office supplies & expanse 3,152,858
9230 A&G·Olrtsfde services employed 917,448
9240 A&G-Propertyinsurance 36,573
9250 A&G-Injuries & damages 1,806,178
9260 A&G-Employee penstonsand benefrts 6,464,057
9280 A&G-Regulatory commission expenses 2,128
9301 A&G-General advertrsTng expense 61
930.2 Miscetlaneous general expenses 479,805
9310 A&G-Rents 767,604
9320 A&G-Maintenance of general plant 57464

15.037.848
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Case No~ 2015~00343

Atmos Energy Corporation, Kentucky Division
AG DR Set No.2

Question No. 2-09
Page 1 of 1

REQUEST:

Please provide a list and sum total of Shared Services Division (Division 002) allocation
amounts using the Composite Allocation Factor charged to the Kentucky/Mid-States
Division by FERC O&M and A&G expense account for the fiscal year ended September 30,
2015~ Please include the FERC account description as well as the account number.
Provide the information in electronic format with all formulas intact.

RESPONSE:

Please see Attachment 1 for the Shared Services Division O&M allocated to the
Kentucky/Mid-States Division during Fiscal 2015 by FERC account.

ATIACHMENT:

ATTACHMENT 1 -Atmos Energy Corporation, AG_2-09_Att1 - SSU O&MAliocated to KY
MidStates by FERC Account FY15.xlsx, 12 Paqes.

Respondent: Jason Schneider



AtmosEnerQY Corporation
BeU O&M Bv Account All coated to KYIMfd·States DfVfsian
Ffscal2015

CAS E NO. 2015~O0343
ATTACHMENT 1

TO AG DR NO. 2~09

Cost Center
1101
1101
1101
1101
1101

1101 Total

Cost Center
1105
1105
1105

1105 Total

Cost Center
1106
1106
1106
1106
1106
1106

1105 Total

Cost Center
1107
1107
1107
1107
1107
1107
1107
1107

1107 Tota[

Cost Center
1108
1108
1108
1108
1108
1108
1108
1108
1108

1108 Total

Cost Canter
1110
1110
1110
1110
1110

1110Total

Cost Center
1112
1112
1112
1112
1112

1112 Total

Cost Center
1114
1114
1114
1114
1114
1114

1114 Total

Cost Cente r Descri ption Faetor Used Aceount Account Oesc riptio n
55 Dallas Chief Flnanclal Officer Cam posite - Total Companv 9220 A&G~Admlntstrative expense transferred-c redlt
SS Dallas Chief Financial Officer 9200 A&G~AdmTrtlstratlve &!=leneralsalaries
55 Daltas Chief Financial Officer 9210 A&G~Offica supplles & expense
S5 Daltas Chlaf F[nanclal Officer 9260 A&G~Employee pensions and benefits
SS Dallas Chief Financial Officer 9310 A&G~Rents

Cost Center Description Factor Used Account Account Description
55 Dalias Audit Composlte - Total Company 9220 A&G-Admfnistrative expense transferred-credlt
SS Dallas Audit 9230 A&G-Qufsfda servtces employed
58 Dal!asAudit 9310 A&G-Rents

Cost Center Description Factor Used Account Account Description
5S Dallas Treasurer composite ~ Total Companv 9220 A&G-Admtnistrativeexpense transferred-credit
SS Dallas Treasurer 92DO A&G-Admrnistrative & Qeneral salaries
$S Dal[as Treasurer 9210 A&G-Offtcesupplies &expense
SS Daltas Treasurer 9260 A&G-Employee pensions and benefits
SS Daltas Treasurer 9310 A&G-Rents
58 DaHasTreasurer 9320 A&G-Mafrrtenance of Qeneralplant

Cost Center Dascription Factor Used Account Account Description
SS Dallas Treasury Composite ~ Total Company 9220 A&G~Administrative expenae franeferred-credit
58 Dallas Treasury 9200 A&G-Administrative &Qeneral salaries
SS Dallas Treasury 9210 A&G~Offlce supplies & expanse
S8 Dallas Treasury 9230 A&G-Outside services employed
SS Dallas Trsasurv 9260 A&G-Employea pensions and benefits
SS Dallas Treasurv 9301 A&G-General advertfsin~ expense
SS Dallas TreasL.tly 9302 M[scelJaneeus genera I expenses
58 Dallas Treasury 9310 A&G-Rents

Cost Center Description Factor Used Account Account Description
SS Dallas Risk ManaQ&ment Composfte - Total Company 9220 MG-Administrative expense transferred-Creda
SS Dallas RiskManagement 8700 Dtstributlon~Operation sucervlslonandens:llneer[ng
SS Dallas Risk ManaQement 8740 Mains and Services Expenses
58 Dallas Risk ManaQem€II1t 9200 A&G-Administratlve & nen era(salariee
SS Dallas Risk Man aqem ent 9210 A&G-Office supplies & expense
58 Dallas RJskManaaem ent 9230 A&G-O utside Sri: rvices empioved
S5 Dallas RiskMansqement 9260 A&G~Emploveenensions and benefits
55 Dallas Risk Mana!=lement 9310 A&G-Rents
SS Dallas RJsk. Manaqernent 9320 A&G·Mainten anee of ~eneral piant

Cost Center Description Factor Us@d Account Account Description
SS Dallas SupptvChain Mgmt comcoslte - Regulated Only 9220 A&G~AdminjstratIve expanse transferred-Credit
5S Dallas Supply Chain MQmt 9200 A&G~Administrative & qeneral salaries
5S Dallas Suppty ChainMQmt 9210 A&G-Office supplies & expense
SS Dallas Suppfy Chain MQmt 9260 A&G~EmpIoyee pensions and benems
55 Dallas Supply Chail1 M::rmt 9310 A&G-Rel1ts

Cost Cente r Dese ri ptio n Factor Used Aecount Ace ou nt Descrjptlon
SS Dallas Mail& Supply Com poslte - Regu lated OnIv 9220 A&GNAdminIstratlve expense transferrad-Gredit
SS Dallas Mail & Supply 9200 A&G.-Admil1istratlve & aeneral salaries
58 Dallas Mail & Suppty 9210 A&G~Offjce supplies & expense
SS Dallas Mail & Supply 9260 A&G~Emplovee pensions and beneflts
S$ Dallas Mail & Suppty 9310 A&G-Rents

Cost Center Description Factor Used Account Account Description
58 Dallas Vice Pres & Controlle r Cornposite - Total Camoanv 9220 MG-Adminlstratlve expense transferred-Gredit
SS Dalfas VrcaPros & Controlter 9200 A&G-AdmlnIstrative & s:;lenaral salaries
55 Dallas Vice Pres & Controlfer 9210 MG-Office supplies & expense
SS Dallas Vice Pres & ControHer 9230 A&G-Oufside set\'ices emplayed
SS Dallas Vice Pres & Con1rolter 9260 A&G~Employee pensions and benefits
SS Dallas Vice Pres & ContraHar 9310 A&G-Rents

Fiscal 2015 Allocation % BTIled to KY·MidSt Ow
(1,637,833) 10.71% (175,412)

487,532 10.71% 52,215
44,479 10.71% 4,764

992,029 10.71% 106,246
113.792 10.71% 12.187---0- 0

Fiscal 2015 Allocation % Bllltld to KY·Mldst Olv
(4,329,704) 10.71% (463,711)
4,241.816 10.71% 454,299

87.888 10.71% 9,413
---D-

O

Fiscal 2015 Allocation % Billed to KY·MidSt DIv
(848,487) 10.71% (90,873)
396,209 10.71% 42,434
108,141 10.71% 11,582
302,276 10.71% 32,374
41,522 10.71% 4,447

340 10.71% 36
{) 0

Fiscal 2015 Allocation % Billed to KY·MldSt Olv
(1,359,102) 10.71% (145,560)

427,710 10.71% 45,808
56,711 10.71% 6,074

1,245 10.71% 133
190,286 10.71% 20,380

49,000 10.71% 5,248
564,145 10.71% 60A20

70.007 10.71% 7,498
(0) (0)

Fiscal 2015 Allocation % Bllh!ldto KY·MldSt DhI
(718,289) 10.71% {76,929)

49 10.71% 5
2,362 10.71% 253

382,547 10.71% 40,971
47.555 10.71% 5,104
23,521 10.71% 2,519

196,554 10.71% 21,051
64,498 10.71% 6,908

1.103 10.71% 118
(Of (0)

Flscal2015 AUocation% Billed to KY ·MIdSt Dlv

(211.774) 10.99% (23,274)
100,338 10.99% 11,027

13,972 10.99% 1.536
89.512 10.99% 9,837

~ 10.99% 874-
0 0

Fisc:a12015 Allocation % Billed to KY·MJdSt OIl(

(507,059) 10.99% {55,726)
102,017 10.99% 11,212
313.325 10.99% 34,434

37,338 10.99% 4,103

~ 10.99% 5,976
(0) (0)

Frscal2015 Allocation % Billed to KY·MldSt Dfv
(710,227) 10.71% (76,065)
286,344 10.71% 30,667

38,958 10.71% 4,172
19.706 10.71% 2,110

295,555 10.71% 31,654
69.666 10.71% 7.461

(Ol (0)



Aim os Ener~v Corporatio n
SSU O&MByAccou ntAllocated to KYIMld-6tates Division
Flscal2015

CASE NO. 2015-00343
ATIACHMENT1

TO AG DR NO. 2-09

Cost Center
1116
1116
1116
1115
1116
1116

1116Tatal

Cost Center
1117
1117
1117
1117
1117

1117 Total

Cost Center
1118
1118
1118
1118
1118
1118

1118 Total

cost center
1119
1119
1119
1119
1119
1119

1119Total

Cost Center
1120
1120
1120
1120
1120
1120
112Q
1120
1120

1120 Total

Cost Center
1121
1121
1121
1121
1121

1121 Total

Cost Center
1123
1123
1123
1123
1123
1123

1123 Total

Cost Center
1125
1125
1125
1125
1125
1125
1125

1125 Total

Cest Center Descrlption Factor Used Ac count Ace ount De-scriptjon
SS Dallas Taxatio11 comocslte - Totat Com pany 9220 A&G..Ad minlstratlva expense transferred-Credit
SS Dallas Taxation 9200 A&G-Adminl5trative & qeneral salaries
SS Dallas Tro::atio 11 9210 A&G~Office supplies & expense
SS Dallas Taxation 9230 A&G&Outside services employed
SS Dallas Taxation 9260 A&G~Employee pensionsand benefits
SSDallasTaxaton 9310 A&G~Rents

Cost Center Description Factor Used Account Account Description
55 Dallas Acctg Servlces Composite - Total Company 9220 A&G~Admln[strative expense transferred-Credit
SS Dallas AcctQServices 9200 A&G~Admlntstrativa & ,qanoral salaries
S5 Dallas Acctg Sarvices 9210 A&G-Offiee supplies& expense
SS Dallas Acctg Services 9260 A&GyEmp[oyee penslons and beneflts
SS Dallas Acctg Services 931a A&G~Rents

Cost Cente r Descrlptio n Faetor Used Ace ount Accou nt Des crl ption
SS Dall as SUpp[y Chain Com poslte - RSj:Ju lated On ly 9220 A&G-Ad ministrative expensetransferred-Credlt
58 DaHas SupptvChain 9200 A&G-Ad minfstratfve & Qanaral sa]aries
SS Dallas Supp[y Chain 9210 A&G-Officesupplies& expense
SS Dallas SupplyChain 9260 A&G~Employee pensions and benefits
55 Dallas SupptyChain 9310 A&GyRe1115
5S Dallas Suppty Chain 9320 A&G-Maintenance of cenerel plant

Cost Center Description Factor Used Account Account Description
58 Dallas Genera[ Accountin!=J Composite - Total Com panv 9220 A&G~Admln rstrative expense transterred-c redit
58 Dallas Genera[Accountin~ 9200 A&GNAdmjnistrative & Qeneral salaries
SS Dallas Genera!AccountinfJ 9210 A&G-Offiee supplies & expense
88 Dallas Generat Accountin!=J 9260 A&G-Employee pensions and benefits
SS DaHas General Accountln~ 9310 A&G~Rents

S8 DaHas General Accountins:l 9320 A&G~Maintenanee of Q eneral plant

Cost Center Description Factor Used Account Account Description
SS Daltas AccountsPayable Compositey Total Company 9220 A&G-Admil1tstrative expensetransterred-creolt
58 Dalias Accou nts Payabl e 88 DO Dlstribulio n·Othe r expenses
SS DaliasAccou ntsPavabIe 9010 custo mer accou nts-Oparatlan supervlslon
SS Dallas Accounts Pavable 9.200 A&G-Admtnistrative & general salaries
55 Da[las Accou nts Payabl e 9210 A&G-Cmce 5Upplles & eme rise
SS Datlae: Accounts Pavabl e 9230 A&G-Quts1de servlcesemplayed
SS DallasAccountsPavable 9260 A&G-EmploveepensloI1Sand beneftts
SS DatlasAccounts Pavable 9310 A&G-Rents
SS Dallas Accou nts Payable 9320 A&G·Ma!ntenance of !=JeneraI plant

Cost Center Description factor Used Acco unt Account DeseriptJ0 n
$$ Dallas PIaI1tAccou nUnQ Com posite - TotsI Company 9220 A&G-Adminlstratlve expense tra nsferred~Credrt

56 Dallas P]ant Accou n1tng 9200 A&G-Adm!nistrative & !=JeneraI salaries
SS Dallas PIant Accou ntinQ 9210 MG..Qffioe 5Upp[!es & expense
SS Dallas Plant AccountinQ 9260 A&G-Employee pensions and benefits
$S Dallas PlantAccountinQ 9310 A&G-Rents

Cost center Deseriptlon Factor Used Acco unt Ac count Description
SS Dallas Gas Acco untln,q Composite - R~L.tlatad and TLG P 9220 A&G-Admtnistrati\fe el(pense tra nsferred~Credrt

SS Dallas Gas Accountin,q 9200 A&G-Admtnistrativa & !=Jeneral salaries
SS Dallas Gas Accoun,tJnQ 9210 A&G-OffiGe supptfes & expense
SS DallasGasAccoun'tin,q 9260 A&G-Employaa panSt0l18and banefits
SS Dallas GasAccountin,q 9310 A&G~Rents

SS Dallas Gas Accountln,q 9320 A&G-Mafrrtenance of !=JeneraI plant

Cost Center Descriptlon Factor Used Account Account Description
SS Dallas F[nancia[ Repa rtinQ Com posTte - TmaI Campa ny 9220 A&G-Admtnistrative expense transferred-Credft
SS Dallas Financial Reporting 9200 A&G-Admtnistrativa & !=Jeneral salarles
SS Dallas Financial RepartinQ 9210 MG..QffiGesupp(fes & expense
SS Dallas Fil1ancial Reporting 9230 A&G...Qutstdeservtces employed
$$ Dallas FinancialReporting 9260 A&G-Employee pensions and beneftts
SS Dallas Financial RepornnQ 9302 MtscellanaoL.ts!=JeneraI expanses
SS Dallas Financia! ReportinQ 9310 A&G-Rents

Fiscal 2015 Allocation % Bille<! to KY·MTdSt Div

(674,751) 10.71% (12,266)
205,472 10.71% 22,006

44,036 10.71% 4.716
110,245 10.71% 11,807
203,844 10.71% 21,832
111,153 10.71% 11.905
~ (0)

Fiscal 2015 Allocation % Bitted10KY·Midst DiY
(99,146) 10.71% (10.683)

143,798 10.71% 15,401
(163,842) 10.71% (17.547)
108,632 10.71% 11,635

~ 10.71% 1.195
(0) (0)

FiscaJ 2015 AUocation % Bllled to KY-MfclStDiv
(679,259) 10.99% (74,651)
407,514 10.99% 44,786

86,279 10.99% 9,482
149,150 10.99% 16,392

35,449 10.99% 3,896
866 1D.99% 95
~ (0)

Ffscal2015 AUocation % Billed to KY·MidSt Dill"

(777,419) 10.71% (83,262)
481,674 10.71% 51.587

19,675 10.71% 2,107
176,293 10.71% 18,881

98,386 10.71% 10.537
1.392 10.71% 149

--lQ)- to)

Fiscal 2015 Allocation % SWedto KY·MidSt Div
(839,O31) 10.71% (89,860)

338 10.71% 36
7,088 10.71% 759

498,944 10.71% 53,437
24,972 10.71% 2,675

980 10.71% 105
182,614 10.71% 19,558
118,782 10.71% 121722

5.313 10.71% 569--0- 0

Fiscal 2015 Allocation % Billed to KY.MidSt Drv

(1.002,334) 10.71% (107,350)
581,306 10.71% 62,258
159,169 10.71% 17,047
212,758 10.71% 22,786
~ 10.71% 5,259

(0) (0)

Fiscal 2015 Allocation % BUied to KY~MidSt Ow

(454,2D2) 10.97% (49,826)
241,390 10.97% 26,480

16,090 10.97% 1,765
123 1819 10.97% 13,583

72.826 10.97% 7,989
78 10.97% 9
{} a

Fiscal 2015 Allocation % But~ to KY~M IdSt Olv

(1,490,111) 10.11% (159,591)
803 1570 10.71% 86,062
45,326 10.71% 4.854
58 t764 10.71% 6,294

415,947 10.71% 44.548
44,028 10.71% 4,715

122dl.§... 10.71% 13.117
(0) (0)



Atmos Ener,qyCorporation
SSU O&MByAccountAllocatedto KYlMid-States Dlvls10n
Flsca[ 2015

CASE NO. 2015~00343
ATTACHMENT1

TO AG DR NO. 2-09

Cost Center
1126
1126
1125
1126
1126

1126 Total

Cost Center
1128
1128
1128
1128
1128
1128
1128
1128

1128 Total

Cost Center
1129
1129
1129
1129
1129
1129

1129 Total

Cost Center
1130
1130
1130
1130
1130
1130

1130 Totar

Cost Center
1131
1131
1131
1131

1131 Total

Cost Center
1132
1132
1132
1132
1132
1132
1132
1132

1132 Total

Cost Center
1133
1133
1133
1133
1133
1133
1133
1133

1133 Total

Cost Center Description Factor Used Account Account Description
SSDallas Payroll Composite- Total Comoanv 9220 A&G~Admlntstrative expensetransferred-credit
SS Dallas PByroll 9200 A&G~Adm1tlfstratiVe &Qeneral saIaries
SS Dallas Pavroll 9210 A&G~Oftice supplies: & expense
SS Dallas Payroll 9260 A&G-Employeepensionsand benefits
SS Dallas Payroll 9310 A&G-Rents

Cost Center Description Factor Used Account Account Description
58 DaIfasProparty& SalasTax Composite~ Total Company 9220 A&G-Admlnlstrativeexoensefransferred-credit
SS 0aHasPropertv&.SaJesTax 9030 custo mer accounts-customsr records ano nolleclions expenses
58 DaHasProperty& Sales Tax 9200 A&G~Administrative &ueneral selaries
SS Dallas Property & Sales Tax 9210 A&G~Office suppITas & expense
SS DallasProperty& Sales Tax 9230 A&G-Outsideservicesemployed
SS DaltasProperty& Sales Tax 9260 A&G·Employeepenslonsand benefits
$S DaHasProperty& Sales Tax 9310 A&G~Rents

58 DaltasPropatiy & Salas Tax 9320 A&G-MaTrrtanance of qeneral plant

Cost Center Description Factor Used Account Account Description
58 Dallas IncomeTax Composite- Total Company 9220 A&G-Admln[sb"ative expensetransferred-Credit
55 Dallas IncomeTax 9200 A&G~AdmJntstrative & Qeneralsalaries
SS Dallas IncomeTax 9210 A&G-Officesupplies &expense
SS Dallas IncomeTax 9230 A&G-OtJtsTdeservices employed
SS DaHas IncomeTax 9250 A&G~Emptoyee pensionsand benefits
SS Dallas IncomeTax 9310 A&G·Rents

Cost Cente r Descrlptio n Facto r Used Aceou nt Acco unt Descriptio n
SS Dallas BusinessPlannln,q and Analvsls Composite- Total Company 9220 A&G-Admfnistrative expensenansrerred-credlt
SS DallasBusinessPlannln.q and Analysls 9200 A&G-Adm[nistrative & general salaries
SS OallasBusinessPlannln,q and Analysis 9210 A&G-0ffice suppltes & expense
58 DaHasBusinessPlanninuand Analvsis 9260 A&G-Employee penS10115 and beneflts
58 DallasBusInessPlannln...r;J and Analysis 9310 A&G-Rents
55 Dallas BusinessPJal1nTI1Q and Analvsls 9320 A&G·Maintenance of !=Jeneral plant

Co51 Center Description Factor Used Acco unt Ace ount Description
SS DaUas MedlaRelations Composlte ~ ReQUIated OnIv 9220 MG-Administrative expensetransferredyCredit
SS Dallas Madia Relations 9200 A&G-Admlnistratlva& s:Jen B ratsalaries
56 Dallas Media Relations 9210 A&G-Officesupplies& expanse
58 Dallas MedfaRaIations 9260 A&G-EmpJovee pensionsand benefits

Cost Center Description Factor Used Account Account Description
S$ Dallas Investor ReIations Compostte- Totat Companv 9220 A&G~AdminTstrative expensetransferred-Credit
SSDallas lnvestorRelations 9200 A&G-Adminis1ratlve & cenerel salaries
SS Dallas tnvestor Reiations 9210 A&G~Office supplias & expense
SS Dallas tnvestor Re[ations 9230 A&G~OLrtslde sarvicesempioved
58 Dallas tnvestcr Rerations 9260 A&G-Emploveepensions and benefits
5S Dallas lnvestor Retations 9302 Miscellaneous~eneral expenses
SS DalJas lnvsstor Relations 9310 A&G~Re I1tS

55 Dallas lnvestcr Reratlons 9320 A&G-Maintenanceoff1eneral plant

Cost CenteT Description Factor Used Account Account Description
SSDallas Cornmunlcations Composfte- Total Companv 9220 A&G-Adminlstratlveexpensetransferred~Credit
58 Dallas Communications 8210 storaQe~Pu tiflcationexpanses
SS Dallas Cornrnunlcations 9120 Sales--Demonstratll1,q and seIlinl:J expenses
SS Dallas Communlcations 9200 A&G-AdminlstratJve& neneral salaries
SSDallas Communications 9210 A&G-Officesupplies& expense
SS Dallas Communlcations 9260 MG-EmpJoyee pensionsand benefits
SS Dall as Communlcations 9310 A&G-Rents
SS Dallas Communications 9320 MG.-Maintenanceofj:Jeneralplant

Fiscal 2015 AlIocation % BIlled to KY.·M fdStDlv
(617,815) 10.71% (56,168)
357,516 10.71% 38.290
20,750 10.71% 2,222

130,851 10.71% 14.014
108.697 10.71% 11641

(0) (O)

Fisca12015 Allocation % Bmedto KY·MldSt Dlv
(2,528,893) 10.71% (270,844)

43,970 10.71% 4,709
1,255,822 10.71% 134,499

85,822 10.71% 9,192
512,084 10.71% 54.844
509,654 10.71% 54,584
118,349 10.71% 12.575
~ 10.71% 342

0 0

Flsca! 2015 Allocation % BU[&dto KY~M Idst Oiv

(635,390) 10.71% (68,O50)
390,130 10.71% 41,782.95
23,151 10.71% 2,479.47
29,450 10.71% 3,154.10

175,912 10.71% 18,840.17
16.747 10.71% 1.793.62

0 a

Fiscal 2015 Allocation % BlUedto KY~MldSt DTv
(1,056,115) 10.71% (113,110)

646,439 10.71% 69,234
43.088 10.71% 4,615

324,997 10.71% 34,807
41,004 10.71% 4,392

586 10.71% 63
0 0

Fiseal2015 AllocatJon% Billed to KY.MldSt Dlv

(192,575) 10.99% (21,164)
94.532 10.99% 10,400
31,792 10.99% 3,494

~ 10.99% 7270
to} (0)

Ffscal2015 Allocation % Bme<llo KY-M teSt Div

(1,053,612) 10.71% (112,842)
321,504 10.71% 34.433
68,483 10.71% 7,335

6,084 10.71% 652
281,451 10.71% 30,143
246,480 10.71% 26,398
128,516 10.71% 13,764

1.094 10.71% 117---0-
0

Fiscal 2015 Allocation % BllIed to KY·MIdSt Dlv
(2,402,177) 10.71% (257,273)

1,191 10.71% 128
5,590 10.71% 599

718,624 10.71% 76t965
1,194,198 10.71% 127,899

324,143 10.71% 34,716
155,075 10.71% 16,609

3.357 10.71% 359
-0- 0



Atrnos Ene my Co rpo ration
SSU O&MByAccount Allocatedto KY/lIAidyStatesDivision
Fiscal 2015

CASE NO. 2015-00343
ATTACHMENT 1

TO AG DR NO.2y09

Cost Center
1134
1134
1134
1134
1134
1134
1134
1134

1134 Total

Cost Center
1135
1135
1135
1135
1135
1135
1135
1135
1135
1135

1135 Total

Cost Center
1137
1137
1137
1137
1137
1137
1137
1137
1137
1137

1137 Totat

Cost Center
1141
1141
1141
1141
1141

1141 Total

Cost Center
1144
1144
1144
1144
1144

1144 Total

Cost Center
1145
1145
1145
1145
1145

1145 Total

Cost Center
1150
1150
1150
1150
1150

1150 Total

Cost Center Description Factor Use d Ace eunt Account Des cri ptio n
SS Dallas IT Composite - Total Company 9220 A&G~AdmTn[stratfve expense transferred-Credit
SS Dallas IT 8700 Distnbutiol1~OparatIon supervision and en!=l[neenllfJ
SS Dallas IT 8800 Distributio I1~Ot:l1er expenses
55 Daltas IT 9200 A&G~Administrative &aeneral selaries
SS DaHas IT 9210 A&G~Office supplles & expense
S8 DaHas IT 9260 A&G~Emplovee pensions and benefits
SS Daltas IT 9310 A&G-Ronts
SS Dallas iT 9320 A&G~Matntenance of general plant

Cost Center Description Factor Used At:count Ac C(I unt Desc riptlo n
58 Dal-iT E&O, CorporateSystems Ccmposlte - Total Company 9220 A&G-Admfnistrative expense transterred-credit
S$ Del-ITE&O. Corporate Systems 8700 Dlstrlbution-Operatlon supervision and enj:Jineerlng
58 DaI-IT E&O, Corporate Systems 91DO Custo mer service-Mscell aneeus customer servlce
SS Dal-IT E&O, Corporate Systems 92DO A&G-Adm[nisb"ative & general salaries
S8 Dal-iT E&O, Corporate Systems 9210 A&G·Office supplies & expense
58 Dal-IT E&O, Corporate Systems 9230 A&G-Outsfde services employed
$S DaJ-IT E&O, Corporate Systems 9260 A&G~Emplovee pensionsand benefits
58 DaJ-IT E&O, Corporate Systems 9302 Mfscellaneous general expenses
$S Dal-IT E&O. Corporate SYStems 9310 A&G·Rants
58 DaJ-1TE&O, Corporate Systems 9320 A&G~MaTntenance of aeneral plant

Cost Center Description Factor Used Account Account Description
ss DaltasIT EnQtneerin~ & Operations Composite~ Total Company 9220 A&GyAdministrativa erpenee nansterred-credit
SS DaHas IT Engineerinj:J& Operations 8560 Mains expenses
55 0 allas IT EnQ[neerlnfj & Ope rations 8800 Dfsttibutio n-Othe r expenses
SS DaltasIT Eng1neerin~ & Operations 9200 A&GyAdministrative & !=jenera] salaries
SS Dal[as IT EnQ[neenng & Operations 9210 A&G~Offioe supplies & expense
58 Da lias IT EnQ1naerins:J & Operations 9230 A&G~Outs[de servlces emplayed
58 Dallas IT Engfneetin!=J & Operations 9260 A&G-Employee penslons and benefits
SS Da lias IT EngfneerillSJ& 0 perations 9302 Mtscellane ous generaJ expenses
55 Oia tlasIT EnQlneerin!=J & 0 peratlons 9310 A&G-Rents
$$ OatlasIT Engineering& 0 oerations 9320 A&G-Mafntenan ce of aanara I plant

Cost Center Deseript[on Factor Used Aceount Account Description
SS Dallas Gas Purchase Accountin~ Com posite - UtlJlly0 nly 9220 A&G-Adminlstratlve expense transferred-Credk
SS Dallas GasPurchaseAcco untlng 9200 A&G-Administratlve & !=Jeneratsalaries
58 Dallas Gas Purchase AccoL.tntln~ 9210 MG-Office supplies & expense
SS Dallas Gas Purchase AccountinQ 9260 A&G-EmpJoyee pensions and benefits
5S Dallas GasPUrchaseAcco untln.Cl 9310 A&G~Rents

Cost Center Description Factor Used Account Account Description
S5 Dallas Rate Administration ComposITe - UtIlity Only 9220 A&GyAdminTstratlve expense transferred-Credit
SS Dall as Rate Adrnlnistratio n 9200 A&GyAdminlstratlve & Qenaral salari as
SS Dallas Rate Admtnistration 9210 A&G-Office supplies & expense
58 DallasRate Admtnistration 9260 A&G~Employee pensions and benefits
SS Dallas Rate Admtnistratian 9310 MGyRents

Cost Center Description Factor Used Account Account Descrjption
SS Dallas Revenu e Acco untin,q composite - Utllity OnIV 9220 A&G-AdminjstratJve expense transferred-Credit
S5 DalJas Revenu e Acco uminc 9200 MG-Adminlstratlve & qen eral salarias
SS Dallas Ravenu e Acco untln,q 9210 A&G-Office supplles & expense
5S Dallas Revenue Acco untin,Cl 9260 A&G-Em plovee pensions and beneffls
SS DalJas Rev~nue Aceo untln,q 9310 MG-Rents

Cost Center Descriptfon Factor Used Account Account Description
SS Dallas Strate,!:llcPlan nlnQ Compostte - T otal Company 9220 A&G-Adminlstratjve expense transferred-Oredf
SS DallasStrate.qic Plan ninj:; 9200 MG-Adminlstratlve & lJeneratsalaries
55 Oallas 8trate,qlc Plannin!=J 9210 A&G-Office supplies& expense
5S Dallas Strategic Plan nina 9250 A&G~Emp1oyee pensions and benafits
SS Dallas Strate,q]cPlanninj:J 931a A&G-Re nts

Fiscal 2015 Allocation % BUI~ to KY-.M[dStOlv

{2,800,797} 10.71% (299.965)
0 10.71% 0

63 10.71% 6
1,297,723 10.71% 138.986

250,695 10.71% 26,849
1,099,977 10.71% 117,808

148,973 10.71% 15,955
3.376 10.71% 362
-0- 0

Fiscal 2015 Allocation % Billett to KY·MldSt Dw

(7,933,896) 10.71% (849,720)
0 10.71% a

3,029 10.71% 324
1,950,894 10.71% 208,941
4,708,044 10.71% 504.232

147,082 HI.71% 15.752
830,167 10.71% 88,911

80,214 10.71% 8,591
79,620 10.71% 8,527

134,846 10.71% 14,442
(0) (0)

Fisca12015 Allocation % Billed to KY·MidSl Div
(13,09D,311) 10.71% (1,401,972)

(0) 10.71% (0)
109 10.71% 12

3,023,614 10.71% 323,829
6,955,858 10.71% 744,972
1.1n,371 10.71% 126,096
1.106,643 10.71% 118,521

6,324 10.71% 677
793,417 10.71% 84,975

26.975 10.71% 2.889
0 0

Fiscal 2015 Arlocation% Billed to KY ·MidSt Div

(718.150) 13.09% (94,006)
495.203 13.09% 64,822

6,495 13.09% 850
181,244 13.09% 23,725

35,208 13.09% 4.609
{O} .-Jill..

Fiscal 2015 All ocatlon % Bllll!:d to }(V·MIdSt Dlv

(964,117) 13.09% (126,203)
653,636 13.09% 85,561

14,282 13.09% 1.869
239.231 13.09% 31,315

56.969 13.09% 7.457

~ 0

Fiscal 2015 AJlocation% BlIIl!d to KY.MJdSt Dlv

(405.866) 13.09% (53,128)
250,100 13.09% 32,738

8,480 13.09% 1,110
97.390 13.09% 12,748
49.896 13.09% 6531

--D- O

Fiscal201S Allocation % Billed to KY·MidSt Div

(1,236.873) 10.71% (132,469)
388,007 10.71% 41,556

55.770 10.71% 5,973
752,749 10.71% 80.619

40.347 10.71% 4,321
70f (0)



Atmos Ener,qvCcrocration
SSU 0 &M: BVAccountAUocated to KYJMJd-States DivisIon
F1sca[2015

CASE NO. 2015~00343
ATIACHMENT1

TO AG DR NO. 2-09

Cost Center
1153
1153
1153
1153
1153
1153

1153 Total

Cost Center
1154
1154
1154
1154
1154
1154
1154
1154

1154 Total

Cost Center
1155
1155
1155
1155
1155

1155 Total

Cost Center
1156
1156
1156
1156
1156
1156
1156
1156
1156

1156Totat

Cost Center
1158
1158

1158 Total

Cost Center
1159
1159
1159
1159
1159
1159

1159 Total

Cost Center
1161
1161
1161
1161

1161 Total

Cost Center
1164
1164
1164
1164
1164
1164
1164
1164

1154 Total

Cost Center Description Factor Used Account Account Description
55 Dallas DlstrlbutJon AcctQ Compostl:e - UtilityOnIv 9220 A&G~Adminlstratlveexpensetransferred-Credit
SS Dallas DistributionAcct!;l 9200 A&G&AdmlnrstratTva & }l eneral sal arles
SSDallas DlsfributionAt;cll:l 9210 A&G~Office supplies& expense
SS Dallas DistributionAcctQ 9260 A&G-Emptaveepensionsand benefits
56 Dallas DlstribuUon AcctQ 9310 A&GyRants
SS Dallas DlstributlonAcct:Q 9320 A&G~Mall1tellance of Qf1ll1eral plant

Cost Center Description Factor Used Account Account Description
$5 Dallas Rates & ReQulatolY Compos1te - Regulated Only 9220 A&G~Administrativa erpense trensterred-credlt
SS Dallas Rates & Raf;Ju latory 5700 DTstribution-Operatlonsupervisionand engfneerinj:l
SS Dallas Rates & Reaulatorv 9200 A&GyAdmTn~trativo & Qanaralsalaries
55 Dalfas Rates & ReQu latory 9210 A&G-Office :5upplles&expense
SS Dallas Rates & ReQu!atory 9230 A&G~Outslde servlces employed
SS Dallas Rates & ReQu latorv 9260 A&G-Emptayeepenslonsand benetits
SS DaHas Rates & Re!=Ju!atOlY 9310 A&GyRants
SS Dallas Rates & Regu latorv 9320 A&G~Marntenanee of Qeneral plant

Cost Center D~$(:riptjon Factor Used Account Account Description
SS DallasTexas Gas Plpettne Accountin~ Composite- APT and TLGP 9220 A&GyAdmlnistratIve expansetransferred-Credlt
SS DallasTexas Gas Pjpe[fne Accountinq 9200 A&G-Admlntstrative &;ueneral salaries
SS Dallas Texas Gas PipettneAccountin!=J 9210 A&G~Office supplies & expense
SS Dallas Texas Gas PloelineAcco untinj:J 9250 A&G~Emplovee pensions and beneflts
S8 DalfasTexas Gas Pipettne Accountin!=J 9320 A&G~Malntenance of general plant

Cost Center Descri ptio n Factor Used Aceount Acceunt Description
SS Dal-lT CustomerServicesSystems Customer 9220 A&G-Admll1tstrative expense nansferred-credlt
SS Dal-lT Customer ServicesSystems 9030 Customer acco unts-customer records and coliections expenses
55 Dal-If Customer ServlcesSystems 9100 Customar service~Mfscellaneous customerseNice
SS Dal-1TCustomerServicesSystems 9200 A&G-Administrative&>Jeneral salaries
SS 0 aJ-JTcustomer ServicesSystems 9210 A&G-Officf! supplies &expense
SS Dal-IT Customer ServicesSystems 9230 A&G-Outsida services emploved
SS DOli-IT Customer Services Systems 9260 A&G-Emploveepensions and benefits
SS Dal-IT Customer ServicesSystems 9310 A&G-Rents
SS Oal-ITCustomer ServicesSystems 9320 A&G-Ma[ntenance of general plant

Cost Center DescriptJ on Factor Used Aceo unt Account Descnption
ss eee IT Support Custo mer 922.0 A&G-Adminlstrative expensetransterred-creda
SS CCC IT Support 9210 A&G-Offica supplies & expense

Cost Center De-scription Factor Used Account Account Descrjption
SS Dallas VP of Workfcrce 0 evel0 pment Composite ~ ReQuratedOnly 9220 A&G-Adminlstratlveexpense transferred-Credit
$S Dallas VP of Workforce Development 8700 Dietrlbution-Operaficn suoervlsion and enQlnearfnQ
SS Dallas VP of Wo rkforce DeveIaornent 9200 A&G-Adminlstrative & !=:leneratsalarl as
SS Dallas VP of Wo rkforce DeveI0 pment 9210 A&G-Office supplles & expense
SS Dallas VP of Workforce DeveI0 pment 9260 A&G-Em plovee penstons and beneffts
S6 Dallas VP of Wo rkforce DeveI0 oment 9320 MG-Maintenance of qen era! piant

Cost Center Description Factor Used Account Account DescriptJon
SS Dallas Benefitsand Payroll Accounting comocslte - Totat Company 92.2.0 MG-Adminlstratlve expense transferredyCredit
SS Dallas Baneflts and Pavroll Accou ntfnQ 9;200 MG-Administrative & nen era! salaries
SS Dallas Beneflts and Pavroll Accou ntin~ 9210 A&G-Office supplies & expenso
55 Dallas Benefits and Payroll Accountiml 9260 A&G-Em ployee pensions and benefits

Cost Center Description Factor Used Account Account Description
SS Dall as [T Securitv Com postte- T ota[ Companv 922D A&G-AdminlstratJve e-xpense transferred-Credit
SS Dallas rrSecurity 8560 Mains expanses
SSDallas IT SecuritV 9200 A&G-AdminisfratJve & j:Jenera! salaries
SS Dallas IT Secu rity 9210 A&G-Office supplies & expanse
53 Dallas IT SecuritY 9230 A&G-Outsid e servicesempioved
58 Dallas IT Sacurlty 9260 A&G-Em ployee pensions and benefitS
S8 Dallas IT Secu rity 9310 MG-Rents
SS Dallas IT Securttv 9320 A&G-Maintenanceof l1eneral piant

Fiscal 2015 Allocation %
(896,223) 13.09%
601,524 13.09%

6,727 13.09%
220,158 13.09%
67,693 13.09%

121 13.09%
(0)

Fiscal 2015 Allocation %
(2,860,511) 10.99%

503 10.99%
1,566,430 10.99%

287,053 10.99%
5,407 10.99%

867,225 10.99%
133,872 10.99%

121 10.99%
---0-

Fiscal 2015 Allocation %
(159,374) 0.00%
114,939 0.00%

2,341 0.00%
42,068 0.00%

27 0.00%
a

Fiscal 2015 Allocation %
(6,817,991) 10.87%

725 10.87%
74,545 10.87%

2,039,472 10.87%
3,067,841 10.87%

630,024 10.87%
778,929 10.87%
226,338 10.87%

118 10.87%
0

Fiscal 2015 Allocation %
(2,353,190) 10.87%
2,353,190 10.87%

(a)

FJscal2015 Arlo cation %
(1,214,452) 10.99%

150 10.99%
250,837 10.99%
833,793 10.99%
129,497 10.99%

174 10.99%
---ror

Fiscal 2015 Allocation %
(459,212) 10.71%
327,341 10.71%

12,064 10.71%
119.807 10.71%

~

Flscal2.01S Allocation %
(2,564,800) 10.71%

0 10.71%
749,116 10.71%

1,258,140 10.71%
136,874 10.71%
274,177 10.71%

58,652 10.71%
87,841 10.71%

0

BlUedto KY·MTdSt Dlv

(117,315)
78,740

880
28,819

8,S61
16
(0)

Billed to KY·MidSt Oiv

{314,351)
55

172,151
31,547

594
95,308
14,713

13

Bntedto l('f--M idst Oil,'

Bntedto KY-Mldst Dlv
(741,116)

79
8,103

221,691
333,474
68,484
84,670
24,603

13

Billed to KY·MidSt Div

(255,792)
255,792

(0)

BllIl!d to KY·MldSt Oiv
(133,468)

16
27,567
91,634
14,232

19
(0)

Billed to KY ·MidSt Dw

(49,182)
35,058

1,292
12,831

(0)

Billed to KY~MldSl Dw

(274,690)
o

80,230
134,747

14,659
29,364

6,282
9,408



Atm05 Enerj:1y Corporation
SSU O&MBy AccountAltocatedto KYlMidyStates DMslon
Fisca12015

CASENO. 2015-00343
ATIACHMENT1

TO AG DR NO. 2-09

Cost Center
1167
1157
1167
1167
1167
1167
1167
1167
1167

1167Total

Cost Center
1171
1171
1171
1171
1171

1171 Tota[

Cost Center
1201
1201
1201
1201
1201
1201
1201

1201 Tota!

Cost Center
12D5
1205
1205
1205
1205
1205

1205 Total

Cost Center
1209
1209
1209
1209
1209
1209
1209
1209
1209

1209 Total

Cost Center
1212
1212
1212
1212
1212
1212
1212
1212
1212
1212
1212

1212 Total

Cost Center
1213
1213
1213
1213
1213

1213 Total

Cost Center Desenptro n Facto r Used Acco unt Account Oescnpti on
58 Dallas IT EnterprrseArchita-cture Composite- ReQuIated OnIy 9220 MG-Adminlstrative expensetransferred~Credtt

55 Oatlas IT EnterpriseArcl11tecture 8560 Mains expenses
S8 Dallas JTEllterpr[se Architecture 9200 A&G-Administrativa & ~eneratsalaries
SS Dallas IT EnterprtsaArchitecture 921D MG-Offiee supplies & expense
SS Dallas IT Enterpr[seArchitecture 9230 A&G-Olltside services emploved
58 Dallas IT EnterprlseArchitecture 9260 A&GNEm p1oveepensions artd benefits
SS Dallas IT EnterprfseArchttecture 9302 Miscellaneous ~eneral expenses
SS Dallas IT El1terpr~ Architecture 9310 A&G~Rertts

SS Dallas IT Enterpr1se Archltecture 9320 A&G-Malntenanee of }l eneral plant

Cost Center Description Factor Used Account Account Description
SS Dallas Re,quIatorv AccountinQ Composlte - Regutated On(y 922D A&G-Adrninlstrativeexpensetransferred-Credit
55 Dallas ReguJ atorvAccounting 9200 A&G~Administrative & ~eneral salarfss
SS Dallas Re,quIawry Accountin!=j: 9210 A&G-Office supplies& expense
SS Dallas ReQuIatorv Accounting 9260 A&GyEmpioyee pensions and benefitS
SS Dallas ReQ UIaterv Accountin>r 9310 A&G-Rents

Cost Center Description Factor Used Account Account Descrlption
SS Dallas President& CEO Oornposfte - Total Company 9220 A&G-AdminlstratlveexpensetransferredyCredit
SS Dallas President& CEO 9200 A&G-Adminlstrative& s:Jenera! salaries
55 Dallas President & CEO 9210 A&G-Office supplies & expense
58 Dallas President & CEO 9260 A&G-Emplovee pensions and benefits
SS Datlas President& CEO 9302 MisceHaneous ~enera[ expanses
55 DaUasPresident & CEO 9310 A&G-Rents
55 Dallas President& CEO 932D A&G-Maintel1ance of genera!plant

Cost Center Description Factor Used Account Account DescrlpUon
SS Dallas SVP Safety & EnterpriseServtces Composrte- UtilityOnIy 9220 A&GyAdminlstratlve expensetransferred-Credit
S$ Dallas SVP Safety &;Enterprise Sef\l'fGes 9200 A&G-Administrative & ~eneral salaries
SS Dallas SVP Safety & EntarprTsa Services 9210 A&G-Office supplies & expense
SS DallasSVP Safety & EnterpriseServices 9260 A&G~Empioveepensions and benefits
58 Dallas SVP Safuty & EnterprlseServices 9310 A&G~Rents
SS Dallas SVP Safety & Enterpr[seSeJVices 9320 A&GyMalntanance ofQenaralplant

Cost Cente r Descriplio n Faetor Used Aecou nt Acco unt Descriptlo n
SS Da][as Safetv & Complianco Compostte - R~ulated OnlY 9220 A&G~Admirl[strative expensefransterred-credlt
SS DaHasSafety & Complianee 8800 DTstributionw 0 1:tl er expenses
SS DOlHasSafety & Complianee 9100 custo mer servicey Miscallaneo1Js customer saMea
SS DaltasSafety & Compliance 9200 A&G~AdmTn~trative &general salaries
53 DaHasSafety & Comolianee 9210 A&G~Office supplfas & expensa
58 DaHas Safety & Compliance 9230 A&G-Outsideservicesemployed
SS Dallas Safety &:Compliance 9250 A&G~lnluries & daroaqes
SS DallasSafety& Compliance 9260 A&GyEmp!oyee pensionsand bene-fits
55 Dallas Safety & Compliance 9320 A&G~MaTntenance of aeneral plant

Cost Center Desc riptio n Factor Used Account Acco unt Descrlplio n
ss csc-customer Contact Manar;Jement Customer 9220 A&G~AdmTntstrative expense transferred-Credit
SS esc-customer Contact Mana.!:lement 8700 Dlsttibutiort~Oparation supervisionand enQ1neenl'Ul
SS CSC-CL.tstomer ContactMana.qement 8740 Mains andServices Expenses
S$ esc-customer ContactMana,qement 9010 Customeraccounts-Operation supervjs[on
SS CSC-Customer Cornac.tMana}:lement 9030 Customer aceountsyCustomer records and coliectiotlS expenses
85 CSC-CustomerContactMana~ement 9200 A&G~Admln[strattve &Qeneralsalaries
SS CSC-Customer ContactManagement 9210 A&G-Officesupplles &expense
ss CSC...customerContact ManaQement 923Q A&G~Outside services employed
55 CSC-Custome-rContactManaQemant 9260 A&G~Emp[ovea pensTons and benefits
SS CSC-Customer Contact Manas:lement 9310 A&G-Rems
55 CSe-.customer Contact ManaQement 9320 A&G~Malntenanee of ,qeneralplant

Cost Center Descriptio n Facto r Used Aceount Acco uot Descriptio n
58 DalIas Qllalily Assurance Customer 9220 A&G~Adm1rtlstratfveexpense transferred~Credlt

SS DaItasQualityAssurance 9010 Customer accou111s-0paration supatvls[on
55 Dalias Qualll.y Assurance 9030 Cusiomer accQunts-.Customer records and coilectioI"lS expeI"lses
SS DaHasQualityAssurance 9210 A&G&Offica suppllas & expense
SS Dallas QualitvAssurance 9260 A&G~Emp[(]yee pensions and benefits

FJscal2015 Allocation % Silled to KY·MidSt OW
(617,725) 1D.99% (67,888)

0 1D.99% 0
424,809 10.99% 46,687

22,946 10.99% 2,522
7,318 10.99% 804

155,480 10.99% 17,087
2,771 10.99% 305

162 10.99% 18
4.239 10.99% 466--a- D

Fiscal 2015 Allocation % Bllled to KY-MidSt Div
(261,257) 10.99% (28.712)
181,782 10.99% 19,978

5,883 10.99% 547
66,532 10.99% 7,312

7.061 10.99% ne
~

--a- D

Fiscal 2015 All ocati on % Silled to KY·MldSt Oiv
(4,9S8,377). 10.71% (531,042)
1,027,940 10.71% 110,092

83,130 10.71% 8,903
3,533,746 10.71% 378,464

37.950 10,71% 4,064
274,773 10.71% 29,4:28

838 10.71% 90

--191 (0)

Fiscal 2015 Atlocati on % Billed to ]{V·MTdSt Div

(1,171,107) 13.09% (153,298)
359,321 13.09% 47.035

2,985 13.09% 391
745,702 13.09% 97.612
63,042 13.09% 8.252

57 13.09% 7
(0) (O}

Fiscal 2015 Allocation % Bntedto KY.-MidStCiv

(1,478 1°35) 10.99% (152,436}
531 10.99% 58
447 10.99% 49

242,214 10.99% 26.619
475,003 10.99% 52,203
47,844 10.99% 5,258

582,652 10.99% 64,033
129 1068 10.99% 14,185

277 10.99% 30
(0) (0)

Flscal2015 Allocation % BIH~ to KY~M idst Dlv
(22,312,824) 10.87% (2,425,4Q4)

111 10.87% 12
11,172 10.87% 1,214

3,123,538 10.87% 339,529
10,774,072 10.87% 1,171.142

3,897 10.87% 424
2,650,955 10.87% 288.159

14,409 10.87% 1.566
5,105,764 10.87% 554,996

627,620 10.87% 68.222
~ 10.87% 140

(0)
~

0

Fiscal 2015 Allocation % allltld to KY.-MfdStDlv

(1.407,955) 10.87% (153,O45}
299,086 10.87% 32.511
731,261 10.87% 79,488

18,871 10.87% 2.051
358,737 10.87% 38.995



Atmos EnerQV Corporatien
SSU O&M By Accourrt Allocatedto KYJrvlld-States Dhrlsf011
Flscal2015

CASE NO. 2015·00343
ATTACHMENT 1

TO AG DR NO. 2-09

Cost Center
1214
1214
1214
1214
1214

1214 Total

Cost Center
1215
1215
1215
1215
1215
1215
1215
1215
1215
1215

1215 Total

Cost Center
1224
1224
1224
1224
1224
1224
1224

1224 Tatal

Cost Center
1225
1225
1225
1225

1225Total

Cost Center
1226
1226
1226
1226
1226
1226
1226
1226
1226
1226
1226

1226 Tota!

Cost Center
1227
1227
1227
1227
1227
1227
1227
1227

1227 Tota!

Cost Center
1228
1228
1228
1228
1228
1228
1228
1:228
1228

1228 Tatal

Cost Center Description Factor Used Account Account Description
5S Da[las Workforce Manaaement Customer 9220 A&G~Admjnistrative expense transferred-Credit
SS Dallas Workforce Manaqernent 9010 Customer accounts-Operatlonsupervision
SS Dallas Workforce MOl naqernent 9030 Customeraccounts-customer recordsand Callaoflonsexpenses
SS Dallas Workforce Man~ement 9210 A&G-Office supplies & excenss
56 Dallas Workforce Manacernent 9260 A&G~Empiovee pensions and bell efits

Cost Center Descrip.ti.(ln Factor Used Account Account Description
5S DispatchOperatiol1s Customer 9220 A&G-AdmlnLstrative expense transferred-credit
58 DispatchOperations 8800 Dlstributiol1~Other expenses
SS Dlspatch0 perations 9010 Customer aecounts-Operation supervision
53 Dispatch0 cerations 9030 Customeraccounts-Customer recordsand coilectionsexpenses
SS DispatchOperations 9200 A&G~Admlnistrative & aeneral salaries
SS Dispatch Operations 9210 A&G~Offica supplies & expense
SSDispatch Operations 9230 A&G-Outsldeservicesernploved
SS Dispatch Operations 9260 A&G-Emp[ovea penslons and benefits
56 Dispatoh 0 cerations 931a A&G~Rents
SS Dispatch Operations 9320 A&G~Malntemmce of general plant

Cost Center Description Factor Use d Actount Accou nt Description
SS DalJas CS0 Human Resources Customer 9220 A&GyAdministrativeexpense transferred-C re-ellt
SS Dallas CS0 Human Resources 9010 Customer acco unts-operafon supervision
SS Dallas CS0 Human Resources 9030 Customer accounts-custcmer racerds and coilectJens expenses
SS Dallas esa Human Resources 9200 A&G~Admll1rstrative & ,qeneralsalaries
SS Dallas CS0 Human Resources 9210 A&GyOffice SIJpplies & expanse
SS Dallas CS0 Human ResourCBS 9260 A&G~Empioyee pensions and benefits
58 Dallas CS0 Human Rasaurcss 9320 A&G-Malntanance of }l eneral plant

Cost Center Description Factor Used Account Account Description
5S Dallas ReguratedOperatio ns Customer 9220 A&G~AdmlnfstrativaexpElnss transterred-c redlt
58 Dallas ReQu[ated Operations 9200 A&G~Admitl1stratlve &general salaries
SS Dallas ReQu lated Operations 9210 A&G~Office suoplles & expanse
SS Dallas Rel1ulated Operatlons 9260 A&G-Employeepensionsand benefits

Cost Center Description Factor Used Account Account Description
SS 0 alIas Gustomer 5 ervice Customer 9220 A&G-Admfnistrativeexpensetransferred-Credit
$$ Dalias Customer Service 9010 Customer accou nts-operation supervlslon
88 Dalias Oustorner SeMoe 9020 Customer accounts-Meter raadln,q expenses
SS Dallas Customer Service 9030 Customer accounts-Customer records and coJtectlons expenses
55 Detlas Customer Service 9200 A&G-Administrative& j:Jener8[ salaries
58 DatlasCustomer SaMca 9210 A&G-OffiGe supplies & e)Cpense
55 Dallas Custom er Service 9230 A&G-Qutsfdeservices emploved
58 Dallas Customer Service 9250 MG-Inluries & damages
SS Datlas Custom er SeMoe 9260 A&G-Em ployea penslons and beneffts
SS Dallas Customer Service 9310 A&G-Rents
SS Datlas Custom er Sarvice 9320 MG.-Malntenance of general plant

cost Center Description Factor Used Acco unt Account DescnptJon
56 DaUas Busin~s Processes and Chanae Mananement Customer 9220 A&G-Admtnistratlva expensetra nsfarred~Cradtt

58 Datlas Business Processes and ChanfJG Manas:Jement 9010 Customer i:lcGounts-Operation superv[sion
5S Oatlas BusJne.ss Processes and Change Management 9030 Customer accounts-Customer racords and coIfections expenses
5S DaUasBusinessProcessesand ChanQ&Mana~amant 9200 A&G-Adm1nistrative & generaI salaries
5S Datlas Business Processesal1dChan!=:le Mana!=lement 9210 A&G-office supp[fes & ~pense

55 OaUas Business Processes and Chanj:leManaj:Jement 9230 A&G-Cut5[deservtces employed
SS DaUasBusiness Processes and ChanQ& Mana\1ement 9260 A&G-Employeepensiortsand benefrts
58 Da[las BuslnessProcesses aI1dChan!=j:6 Mana!=Jern ISnt 9320 A&G-Matntananca af QeneraI plant

Cost eantar Description Factor Used Acco unt Account DescriptiQ n
SS Dallas Customer Ravanue ManaQement Customer 9220 A&G-Adm[nistrative expensetransferred-Cred1t
SS Dallas Customer Revenue ManaQement 8700 DistrlbutionyOparatio11supe rvlsTon and ens:Jin eerlnQ
S$ Dallas Customer RevenueMana!=lement 8740 MalrlS and Services Expenses
SS Dallas Customar RavenuoManaQement 9010 Customar accounts-OperationsU perlJ[:sion
55 Dallas Cu5tomerRevenueManagement 9030 Custo mer accounts-Customer records and col tectlons expanses
SS Dallas CustomerRevenueManaQsment 9210 A&G..QffiGB supp[[es & expense
SS Dallas CustomerRevenueManaQement 9230 A&G-CutsfdeselVtcesemployed
5S Dallas CustomerRevenueMal1aj:lemetlt 9260 A&G-Employee pens!ol1$ and beneftts
55 Dallas Customer RevenueManaf,Jemertt 9320 A&G..Jv12fntenance of Qaneralplant

Fiscal 2015 Altocation % aWedto KYooMtdStDiv
(787,925) 10.87% (85,647)
129,917 10.87% 14,122
447,309 10.87% 48,623

10,732 10.87% 1,167
199.967 10.87% 21736

.JQl. to}

Fiscal 2015 Allocation % Bmedto KY·MldSt orv
(5,446,089) 10.87% (591,990)

87 10.87% 9
556,571 10.87% 60,499

2,994,907 10.87% 325,546
348,997 10.87% 37,936

84,318 10.87% 9,165
10,118 10.87% 1.100

1,440,451 10.87% 156,577
10,178 10.87% 1.106

462 10.87% 50-mr (O)

Fiscal 2015 All ocation % Bllled to KY-MfdStDlv
(2,736,377) 10.87% (297.444)

516 10.87% 56
17,386 10.87% 1,890

1,219,327 1D.87% 132,541
1,042,476 10.87% 113,317

450,764 1D.87% 48,998
5.909 10.87% 642-mr (O}

Fiscal 2015 Allocation % BTlied to KY.-.MidstDiv
(272,249) 10.87% (29,593)
167,441 10.87% 18.201

12,961 10.87% 1,409

~ 10.87% 9,984
(0) (0)

Fisca12015 Alloeatlon % BiII!ld to KY~Mld8t DIv

(1,790,926) 10.87% {194,674}
127 10.87% 14
648 10.87% 70
737 10.87% 80

381,258 10.87% 41,443
124,497 10.87% 13,533

5 10.87% 1
263 10,87% 29

329,962 10.87% 351867

948,233 10.87% 103,073
5.196 10,87% 565---D-

O

Fiscal 2015 Allocation % Billed: to KY~MidSt D[v

(4,393,768) 10.87% (477,603)
525,765 10.87% 57,151

1,476,569 10.87% 160,503
372,702 10.87% 40,513
975,761 10.87% 106,065

9,040 10.87% 983
1,012,823 10,87% 110,094

21.108 10.87% 2,294
(0) (0)

Fiscal 2015 AlJocation % BlUedto KY·MldSt elv
(11,917,618) 10.87% (1,295,445)

iDa 10.87% 12
8,352 10.87% 90S

1,307,742 10.87% 142,152
6,980,287 10.87% 758,757

646,596 10.87% 70,285
966 10.87% 105

2,972,281 10.87% 323,087
1.287 10.87% 140
(0) (0)



Aimos Enerf;JV COfPoration
SSU O&MBy ACCQU ntAllocatedto KYJMld....states Division
Flscal2015

CASE NO. 2015--00343
ATIACHMENT1

TOAG ORNO. 2-09

Cost Center
1229
1229
1229
1229

1229 Total

Cost Center
1401
1401
1401
1401
1401
1401
1401

1401 Total

Cost Center
1402
1402
1402
1402

1402 Total

Cost Center
1403
1403
1403
1403
1403
1403

1403 Total

Cost Center
1405
1405
1405
1405
1405
1405
1405

1405Total

Cost Center
1407
1407
1407
1407
1407
1407
1407
1407

1407 Tatar

Cost Center
1408
1408
1408
1408
1408
1408
1408
1408
1408
1408

1408 Tolel

Co sf Center Descnption Factor Used Acco unt Ace cunt Description
SS Da[lasPipellne Safety Composite ~ ReguIated OnIy 9220 A&G-Adminlstratlvaexpensetransfarred~Credit
SS DatlasPipellne Safety 9200 A&G-Adminlstrative & qeneratsalaries
SS Dallas PipellneSafety 9210 A&G-Office supplies & expense
SS Dallas PipeHne Safety 9260 A&G-EmpJoyee pensionsand benefitS

Cost Center Description Factor Used Account Account Description
SS DalJas EmpJovment& Empfevee Re[ations Composlte- Re!=Ju fatedOnIV 9220 A&G~AdmlnrstratIve expensetransferred-Credit
SS Dallas Emp1ovment & Emp[oyeeRalations 9200 A&G-Administrattve & j:leneral salarlas
S8 Dallas Emp1ovment& Emp[ovee Retations 9210 A&G&Oftlce supplles & expense
SS DalJas EmpJovmant & Emp[ovee Retations 9230 A&G~Outside servicesemployed
SS Dallas EmpJovrnent & Emplovee Retations 9260 A&G~Empioyea pensionsand benefits
5S DalJasEmplovment & Empioyee ReIatlons 9310 A&G~Rents
SS Dallas Emplevment & Empiovee ReIations 9320 A&G~Maintemlhce of qeneral piarrt

Cost Center Description Factor Used Account Account Description
SS Dallas ExecutiveCamoensafion Compostte- Tctsl Company 9220 A&G-AdmiI11sfratlve expensetransferred-Credit
$S Dallas ExecutiveCompensation 9230 MG.-Outside servicesemployed
5S Dallas ExecutiveCompensencn 9250 A&G-tnluries & darnaqes
SS Dallas ExecutiveCornpensation 9260 A&G-Emp1ovee pensionsand bonefits

Cost Center Descriptlon Factor Used Account Account Description
SS Dallas Human Resources w Vice Pres Composn:e - Total Company 9220 MG-Adminlstratlve expensetransferredyCredit
SS Dallas Human Resources - Vice Pres 9200 A&G-Adminlstratlve& neneral salarles
S$ Dallas Human Resouroes ~ Vlce Pres 9210 A&G-Officesupplies & expanse
SS Dallas Human Resources - Vice Pres 9260 A&G-Employee pensionsand benefits
SS Dallas Human Resources - Vice Pres 9310 A&G-Rents
SS Dallas Human Resouroes- Vice Pres 9320 A&G~Maintenaneeof !=leneral piant

Cost Center Description Factor Used Account Account Description
SS Dallas Bel1efits Composite- Re!=lulated Onlv 9220 A&G-Admlnistrat[\le expensetransferred-Credit
SS Dallas 8enaflts 9200 A&G-Administrative& QeneralsaIariels
SS Dallas Benefits 9210 A&G~Oflice supp lles &expense
S5 Dallas Benefits 9230 A&GyOutslde servicesemployed
S8 Oallas Benefrts 9260 A&G~Emptovee penslcns and benefits
SS DaHas Benefits 9310 A&G-Rents
SS Dallas Benefrts 9320 A&GyMaintenance of Qaneralplant

Cost Center Dase rip':~jQ_I) ._. ._. . . Factor Used Account Ac co unt Desc riptio n
SS Dallas FacHtties Composite- Total Company 9220 A&G-Admrnistrative el(pensetransferred-Credit
SS DaIlas Fadtrties 8740 Mainsand SarvicesExpenses
SS Dallas Facitities 9200 A&G-Adm[nisb'ative & general sataries
SS DaIlas Facmtles 9210 A&G~Off[ce suppl[es & expense
SS Dallas Facmties 9230 A&GyOutsideservlces employed
SS DarlasFaemties 9260 A&G-Employeepens[onsand benefits
SS Dallas Facmties 9310 A&G-Rents
55 Dallas Facilffies 9320 A&G·Maintanancaof !=lana-raj plant

Cost Center Deseriptr0ri ... . .... Factor Used Accou nt Acco unt Desc riptio n
SS Dallas Employee Oeva(opment Composite- Total Company 9220 A&G~AdmTnrstrative ffil:pense transferred-Credit
55 Dallas Employee Deve!opmel1t a560 Mainsexpenses
58 DaUasEmployee Deve[opment 8700 Distribution-Operation supel'Vislon and enQfneennj':J
$S Dalias Employee Deve[opment 8740 Mains and SeruicasExpatlses
SS Da lias Employee Oeve[opment 9010 Customer accouI1tS---O peration supetvls[on
58 Dallas Employae Deva(opment 9200 A&G~Admlrl[stratlve &general salaries
SS Dallas Employee Devefopment 9210 A&G~Office supplies & expense
SS Dallas Employee Deve[apmel1t 926Q A&G-Emptoyeepensionsand benefits
58 DatlasEmployee Development 9310 A&G-Rents
SS DaUasEmployee Development 9320 A&G~Malntenance oflJeneral plant

Fiscal201S Atloeation % Silled to KV·MldSt Oiv

(435,328) 10.99% (47,843)
209,313 10.99% 23,004

20,750 10.99% 2.280
205,265 10.99% 22.559

0 0

Fjscal2015 AUocation % Bfll~ to KY.1Jl[dSt Olv

(1,475,805) 10.99% (162.191)
872,008 10.99% 95.834
73,367 10.99% 8.063
26,050 10.99% 2,864

375,170 10.99% 41,341
127,723 10.99% 14,037

4n 10.99% 52
-0- 0

Ftscal2015 AIlocation % Billed to KY·MldSt Dlv

(293,875) 10.71% {31.474)
249,458 10.71% 26,718

11,560 10.71% 1,238
32,847 10.71% 3.518

{O} (0)

Fiscal 2015 AUoeation% Billed to KY·MldSt Dlv

(2,225,78S) 10.71% (238.382)
687,741 10.71% 73,657

24,139 10.71% 2,585
1,435,591 10.71% 153,752

77,505 10.71% 8,301
BOg 10.71% 87---0- D._

Fiscal 2015 AlJocation % Bj]]~ to KY.JJJJdSt Div

(2,039,477) 10.99% (224,139)
1,066,363 10.99% 117,193

107,291 10.99% 11.791
123,463 10.99% 13,569
583,587 10.99% 64,136
157,365 10.99% 17,294

~ 10.99% 155
(0) (0)

Fisca12015 Allocation % Bmedto KY·MldSt Dfv

(1,459,151) 10.71% (156,275)
24,820 10.71% 2,658

593,853 10.71% 63,602
50,408 10.71% 5,399

410 10.71% 44
275,286 10.71% 29,483
513,714 10.71% 55,019

660 10.71% 71
-0- 0

Fjscal2015 AlIocation % BTIJ~ to KY~M idst Diy
(1,966,815) 10.71% (210,646)

1,110 10.71 % 119
2,394 10.71% 256
2,423 10.71% 260
1,249 10.71% 134

811,679 10.71% 86.931
425,999 10.71% 45,624
639,141 10.71% 68.452
77,068 10.71% 8.254
5J.§L 10.71% 616

{a) (O~



Atmos EnerQY Corporation
5SU O&M By Account Allocated to KYIMfd-States Divisfon
Ffscal2015

CASE NO. 2015~0D343
ATTACHMENT 1

TO AG DR NO.2-09

Cost Center
1414
1414
1414
1414
1414
1414
1414
1414
1414
1414

1414 Total

Cost Center
1415
1415
1415
1415

1415 Total

Cost Center
1420
1420

1420 Total

Cost Center
1463
1463

1463 Total

Cost Center
1501
1501
1501
1501
1501
1501
1501
1501
1501
1501

1501 Total

Cost Center
1502
1502
1502
1502
1502

1502 Total

Cost Center
1503
1503
1503
1503
1503
1503

1503 Total

Cost Center
1504
1504
1504
1504
1504
1504
15D4

1504 Total

Cost Center Des cri ptlon Factor Use d Acc ount Accou nt Des crlntion
SS Tech Tra1nil1j:J De[Ner; Composfte - Regulated Only 9220 A&G~Admlnistratlva expense transferred-Credit
SS Tech Trafnin!=J Da[[varv 8700 Distribution-Operation supervlsicnand enQineerinfj
58 Tech Trainina Detivery 8740 Mains and Services Expenses
SSTech Trainln~ Defwery 8800 Distributiol"laOther expanses
55 Tech Trainjn~ Delivery 9200 A&G"AdmTnfsb"ative &ueneral salaries
SS Tech Trainln:l:lDelwerv 9210 A&GyOffica supplies & expense
5S Tach TrainlnQ Delivery 9240 A&G-Property insurance
SS Tech Training Oeliverv 9260 A&G·Employaeoenslons and benefits
55 Tach Trainln,q Delivery 9310 A&G-Rents
SS Tech Trainin,q DelivelY 9320 A&G-MaTntenant:;e of !=leneralplant

Cost Center Description Factor Used Account Account Description
5S Tech Trainln}lPro~ & Curriculum Compostte - Re}:lulated Only 9220 A&G"Admin[strative expense transferred-Credlt
SS Tech Trainln.q ?roj:; & Curriculum 9200 A&G··Admil"llstrativa& ,qeneral salaries
58 Tech TrainlnQ ProQ & curriculum 9210 A&G-Office supplies &expense
SS Tech Trainin~ Proa & curriculum 9260 A&GyEmp[oyea pensions and benefits

Cost Center Description Factor Used Account Account Description
SS Dallas EAPC Composite - Total Companv 9220 A&G~Admln[stratI\le expense transferred-Credlt
SS Dallas EAPC 9210 A&G~Oflice supplies & expense

Cost Center Description Factor Used Account Account Description
58 HR BanafttVariance Composite - Total Company 9220 A&G-Admlntstrative expense transferred-Credit
S3 HR Benefit Variance 9260 A&G~Emprovee pensionsand benefits

Cost Center Description Factor Used Account Account Description
SS Corporate Le,qal Composite - Total Company 9220 A&G~Admlrlrstrative expense transferred-credit
SS Corporate Le,qal 9200 A&G~AdmJl"ltstrative & Qeneral salaries
SS Corporate LeQal 9210 A&G~Office supplies &expense
55 Corporate Le,qal 9230 A&G-Outsfde servlcas employed
SS CorporateLe,qal 9250 A&G·lnjuries& damaces
SS Corporate LeQaJ 9260 A&G-Employee pensions and benefits
SS Corporata Le,qaI 9301 A&G-G eneral advertising expense
55 Corporate Legal 9302 MiscellaneolJs Qeneral oocpel"lses
SS CorporateLeQ~l 9310 A&G-Rents
SS Corporate Ler:lal 9320 A&G-Matnt.enallce of Qeneral plant

Cost Center Descrjption Factor Used Acco unt Ac co unt Desc nptio n
SS Corporate Secretary Composite - Total Company 9220 A&G-Admfnistrative expense transferred-credit
S$ Corporate Secretary 9210 A&G-Office suppHes & expense
SS Corporate Secretary 9302 M[scellaIleaus genera I expanses
55 Corporate Secretary 9310 A&G-Rents
$$ Corporate Secretary 9320 A&G..Jv1stntenance of aeneraI plant

Cost Center Descrlption Factor Used Account Account Description
5S CorporateGovern mental Affa[rs Composite - Re!=lUIated OnIy 9220 A&G-Admfnistrative expense traI1sferred-credlt
58 Corporate Governmental Affairs 9200 A&G-Admfnistratille & !=Jeneral salaries
SS Corporate GovernmentalAffa[rs 9210 A&G-Cffice supptfes & expenss
58 CorporateGovernmental Affairs 9260 A&G-Employeepenstons and benefits
55 Corporate Governmental Affairs 9310 A&G-Rents
S8 Corporate Governmental AffaTrs 9320 A&G-Mafntenal1ce of !=JeneraI plant

Cost Center Desctiption Factor Used Aceeunt Account Descriptlo n
S8 Corporate Records Mana~ement Composite - Re,qulatedOnly 9220 A&G-Admtnistrative expense transterred-credlt
S5 Corporate Records Mana~ement 9200 A&GyAdmtnistrative & general salaries
SS CorporateRecords Manaslemant 9210 A&G-OffIce suppllas & expense
55 CorporateRecords ManaJ=]ement 9260 A&G·Employee pensions and benefits
SS Corporate Records Man8J:lement 93D2 Miscellaneous genera] expenses
SS CorporateRecords Mana~ement 9310 A&G-Rents
SS Corporate Records Mananement 9320 A&G~Ma1rrtenall':::e of general plant

Fiscal 2015 Allocation % Bnled to KY .JJIldSt Dlv

(2,019,954) 10.99% (221,993)
4,297 10.99% 472

81,558 10.99% 8,963
38 10.99% 4

795,358 10.99% 87,410
795,360 10.99% 87,410

85 10.99% 9
291,1D1 10.99% 31,992

51,904 10.99% 5,704
254 10.99% 28---0- 0

Fiscal 2015 Allocation % Bmedto KY..M idSt Dlv

(256,017) 10.99% ~28,136)

180,430 10.99% 19,829
9,549 10.99% 1,049

65038 10.99% 7.258
0 D

Flscal2015 Allocation% Bme.dto KY.oMfdSt Dlv

(60,029) 10.71% {6,429)
60029 10.71% 6.429.05

(0) (a)

Fiscal 2015 AlJocation% BiU~ to KYAMidSt Dlv

77,633 10.71% 8,314
!ZZ&m.. 10.71% (8.314}

(0) ~

Fiscal 2015 Allocation % 8m~ to KY~MidSt Olv
(5,361,454) 10.71% {574,212)
2,572,206 10.71% 275,483

45,993 10.71% 4,926
78,326 10.71% 81389

40,000 10.71% 4,284
2,115,288 10.71% 226,547

4,360 10.71% 467
212,087 10.71% 22,714
290,958 10.71% 31,162

2.238 10.71% 240---0-
0

Fiscal 2015 Allocation % Billed to KY·MidSt Dtv

(1,417,033) 10.71% (151,764)
2,527 10.71% 271

1,403,508 10.71% 150,316
7,155 10.71% 766
3.844 10.71% 412---0-

0

Fiscal 2015 Allocation % Billed to KY·MidSt DN

(774,964) 10.99% (85,169)
348,7D4 10.99% 38,323

52,065 10.99% 5,722
371,566 10.99% 40,835

2,436 10.99% 268
194 10.99% 21

----cor (0)

fiscal 2015 Allocation % Bm~ to KYAMidst DJv

(570,129) 10.99% (73,647)
175,071 10.99% 19,240
76,385 10.99% 8,395
64,076 10.99% 7,042
37,313 10.99% 4,101
9St612 10.99% 10,508

221.672 10.99% 24362
TOT (0)



Atmos Ener!=lY Corporation
SSU O&M By Account Allocatedto KYlN1id..statasDMslon
Fiscal2015

CASENO.2015-00343
ATTACHMENT 1

TO AG DR NO. 2-09

Cost Center
1505
1505
1505
1505
1505
1505

1505 Total

Cost Center
1508
1508
1508
15D8
1508

1508 Total

Cost Center
1821
1821
1821
1821
1821

1821 Total

Cost Center
1822
1822
1822
1822
1822

1822 Total

Cost Center
1823
1823
1823
1823
1823

1823Total

Cost Center
1825
1825
1825
1825
1825

1825 Total

Cost Center
1826
1826
1826
1826
1826
1826
1826

1826 Tma[

Cost Center
1827
1827
1827
1827
1827

1827 Tota!

Cost Center
1828
1828
1828
1828

1828 Total

Cost Center DescriptJon Factor Used Account Account Description
S8 Corporate Gas ContractAdmlnistreno n Composlte - ReQuIated OnIv 9;220 MG-Adminlstrative expense transferred~Credit

SS Corporata Gas Contract Adm[nistration 9200 A&G-Adminlstratlva & fJeneral salaries
B$ CorporateGas Contract Admfnistratlon 9210 A&G-Offica supplies & expense
55 Corporate Gas Contract Adm!nistratiQn 9260 A&G-Em pIoyeepensions and benefits
8S Corporate Gas ContraotAdministration 9310 A&G-Rents
$S CorporateGas Contract Administration 9320 A&GyMaintenanee of }len eral piant

Cost Center Description Factor Used Account Account Description
55 Corporate Ener>lY Asslstance Composite: - UtilityOnIV 9220 A&G&Admlnistrativeexpense transferred-Credit
S5 Corporate EnorQYAssistan ce 9200 A&G"Ad mlnistrative& gene ral sal aries
SSCorporateEnerQY Assistance 9210 A&G~Offica supplles & expense
SS Corporate EnemyAssistance 9260 A&G~Emplovee pensions and benefits
S$ Corporate EnerQY Assistance 9310 A&G~Rents

Cost Center Description Factor Used Account Account Description
SS Gas Supply Executive Composite- Re,qulatad and TLGP 9220 A&G-AdminTstrative expensetransferred-Credit
S6 Gas SupplyE:<ecutiVe 9200 A&G-Adminislratlve & qeneral salaries
SSG as Supply Ell:&cutl\la 921a A&G-Office supplles & expense
SS Gas Supply Executive 9260 A&G~Emploveepensionsand benefits
S8 Gas Supply Executive 931D A&G~Rents

Cost Center Description Factor Used Account Account Description
SS DalJas-ReQronaI Gas supply Compostte- wrxartdMTX 9220 A&G-Ad minTstratIve expanse transferred-Credit
SS Dallas~ReQ ionaI Gas Supply 9200 A&G~AdminIstratlve & }len eral salaries
SS DalJas-ReQlonat Gas Supply 921a A&G-Office suDpiles & expense
SS Dal1as-Realcnal Gas SlJpply 9260 A&G~Empioyeepensions and benefits
S8 Dallas-Realonat GasSupply 9320 A&G-Malntenaneeof I:leneral ptant

Cost Canter Description Factor Used Account Account Description
58 Dallas Gas Contract Admin Composite - Utit[ty Onty 9220 A&G&Admlntstrativa expense transferred-Credlt
5S Dallas Gas Contract Admin 9200 A&G-Admil1[strative &,qeneral salaries
SS 0 allas Gas ContractAdm1n 9210 A&G"Office SI.lPDlies &expense
SS DaltasGas Contract Adrnln 9260 A&GyEmployee pensions and benefits
SS DOlHasGas ContractAdmin 9302 M[scellaneous Qeneral expenses

cost Center Dascriptio n Factor Used Aceeu nt Acco unt Desc rtptton
SS Franklin-Gas Control &storajJe Composite - Atmos 5 and TLGP 9220 A&G-Admtnistratille expansetransterred-credlt
S8 Frah!<Jin-Gas ControI & storaqs 9200 MG-Admfnistratlve & aeneraI salaries
SS Franklln-GasControl &Storaj:1e 9210 A&G-0ffice suppHes & expanse
S8 Fra nl<Jln~Gas Centro I & 810raqe 9230 A&G-outsfde services employed
SS Franklin-Gas Control &8toratle 9260 A&G-Employee pensionsand benefrt:s

Cost ce nter Description Facto r Used Acce unt Account DescrfptJon
SS New Orleans GasSupply & Services Composite- UtilityOrtly 9220 A&G-Admtnistrative expense transferred-Credit
SS New 0 rleans Gas Supplv & Services 8700 Distrlbution-operatio n supe rvislon and an!=Jln eer1n~
SS New Orleans Gas Supply & Services 9200 A&G-Adm1nistfative & general salaries
SS New Orleans Gas Supply & Services 9210 A&G..Qffice supplles & expense
SS New OrleansGas Supply & Sef\lices 9230 A&GyOutsfde services employed
58 New Orleans Gas Supply & Servtces 9260 A&G-Employee psnslons and benefits
SS New Orleans Gas Supply & Servfces 9310 A&G~Rents

Cost Center Description Factor Used Account Account Description
55 RegionalSupply Planninl1 Composite ~ Utility Only 9220 A&G-Administrative expense trartsferred~Credtt

SS Re~ional SupplyPlannin~ 9200 A&GyAdministrative & general salarles
SS Re~ional Supply Planninj:1 9210 A&G~Office supp[[es & expense
SS Re}Jional Supply Plan nlrlj:l 9230 A&G-Outside sarv[ces emplayed
S5 RegionalSupplyPlannlnfl 9260 A&G-Employee pensfol1s and benefITs

Cost eanter Descrjption Factor Used Acco unt Acco unt Desc riptio n
5S Jackson-WestRe,qion Gas Supply& Services Composite - CO, KS, LA,MS 9220 A&G-Adm1nistrative expense transferred·Credtt
SS Jackson-West Re.QlonGas SupplV & Servlces 9200 A&G-Adm1nistfative & aeneral salaries
S8 Jackson-West Re,qlon Gas Supply& Services 9210 A&G-0fftce suppttes & expense
SS Jackson-West Re~ion Gas Supply & Services 9260 A&G-Employee pens10rts and benefits

Fiseal2015 AIl0 catlo n %
(201,772) 10.99%
128,858 10.99%

6,281 10.99%
47,162 10.99%
18,592 10.99%

879 10.99%--0-

Fjscal2015 Allocation %
(814,212) 13.09%
440,845 13.09%

98,410 13.09%
191,913 13.09%

83044 13.09%
(0)

Fiscal 2015 Allocation %
{833,376) 10.97%
318,532 10.97%
112,270 10.97%
330,318 10.97%
72.257 10.97%

--0-

Frscal2015 Allocation %
{300,OO9) 0.00%
192,243 0.00%

15.064- 0.00%
92,686 0.00%

16 0.00%

~

Fiscal 2015 Allocation %
(515,214) 13.09%
337,045 13.09%

18,188 13.09%
158,874 13.09%

1.108 13.09%
(0)

Fiscal 2015 Arlocation %
(460.959) 25.05%
280,50D 25.05%

25.793 25.05%
14 25.05%

154.652 25.05%

~

Fiscal :2015 Allocation %
(492,388) 13.09%

220 13.09%
200,784 13.09%

51,031 13.09%
92,713 13.09%

134,997 13.09%
12,644 13.09%

0

Fiscal 2015 Allocation %

(616,436) 13.09%
354,594 13.09%

76,442 13.09%
41,531 13.09%

143,870 13.09%
(0)

Fiscal 2015 AlJocation %
(173,647) 0.00%
10D,036 0.00%

35,993 0.00%
37&.J1L 0.00%

(0)

81111!cl to KY·MldSt Dlv

(22,175)
14t161

690
5,183
2,043

97

Billed to KY·MTdSt Div

(106,580)
57.707
12,882
25.121
10.870

(D)

Billed to KY·MJdSt Dlv

(91,421)
34,943
12,316
36,236
7.927

Billed to KY·MtdSt Div

BilJedto KY-MidSt mv
(67,442)
44.119
2,381

20,797
145

(0)

Billecl to KY·MidSt Dlv

(115,470)
70,255

6,461
4

38,740
(0)

Billed to KY ·MidSt Ow

(64,454)
29

26,263
6,680

12,135
17,671

1.655

Bme:dto KY·Midst DIv

(80,692)
46,416
10,006
5,436

18.833
(0)

Bm~d to KY~MldSt OTv



AtmosEneravCorporation
SSU O&M By Account Allocated to KYJMid~States DTvision
Fiscal 2015

CASE NO, 2015~00343
ATTACHMENT1

TO AG DR NO. 2·09

Cost Center
1829
1829

1829 Total

Cost Center
1831
1831
1831

1831 Total

Cost Center
1832
1832

1832TotaJ

Cost Center
1833
1833
1833
1833
1833

1833 Total

Cost Center
1835
1835
1835
1835
1835
1835
1835

1835 Total

Cost Center
1836
1836
1836
1836
1836

1836 Tatal

Cost Center
1837
1837
1837
1837
1837
1837

1837 Total

Cost Center
1838
1838
1838
1838
1838

1838 Total

Cost Center
1839
1839
1839
1839

1839 Total

Cost Center
1901
1901
19D1
1901
1801
1901
1901

1901 Total

Cost Center Description Factor Used Account Account Description
SS Franknn~East ReQtol1Gas Supply & SSl'Vtces Composite - KYlM1d-States 9220 A&G~Admltlfstrative expensetransferred-Credit
SS Franklin-East ReQfon Gas Supply & Services 9210 A&GyOffica supplies& expense

Cost Center Description Factor Used Account Account Description
5S Dallas Gas Supply Composite - Mid-Tax 9220 A&G-Adm[nistrative expense transferred-credlt
SS DaltasGasSupply 92.10 A&G-0ffice suppHes & expense
58 0 allas Gas Supply 9320 MG·Ma[ntenance of cenera I plant

Cost Center Desc ription Factor Used Account Ac co unt Description
55 DaJ[as~SuppIV Plannlno Compasite- Mid-Tex 9220 A&G-Admtnistrative expense transferred-credlt
58 DaH;asySupplV PlannlnQ 9210 A&G-Offlce supplies & expense

Cost Center Description Factor Used Account Account Description
SS Dallas-Cotporate Gas Supply Rfsk M.clmt Composite - UtilEtyOnly 9220 A&G~Administrative expensetransferred-Credit
S5 Daltas~Corporate Gas Supply Risk M,qmt 9200 A&G·Administrative& Qoneral salades
58 Dallas-Oornorate Gas Supply Risk M,qmt 9210 A&G-Office supplies &expense
58 Dallas~Co rpc rate Gas Supply RTsk~mt 9230 A&G-Outside servf cas employed
SS Dallas-corporate Gas Supply Risk Mgmt 9260 A&G~Emp!ovee pensions and benefits

Cost Center Description Factor Used Account Account DescrJpt10n
55 franklin Gas Control Compos!te - Atmos 5 and TLGP 9220 A&GyAdministrativa expense transterred-credlt
SS Franklin Gas Control 9200 A&GyAdministrative &~eneral salaries
SS Franklin Gas Control 9210 A&G-Offlt:;e supplies & expense
SS Franklin Gas Control 9230 A&GyOutside services employed
55 FranklinGas Cantrol 9260 A&G-Emplovee pensionsand benefrts
SS Franklln Gas Control 9302 Miscall aneous ~eneral mcpenses
SS Franldin Gas Control 9310 A&G·Rents

Cost Center DescnptJon Factor Used Account Aceo unt Descripti 0 n
58 TSS-System Support Composite - R6}lL.tlatedand TLGP 9220 MG-Adm!nlstratille expense transferred-Cred1t
SS TBS-Systa m Support 9200 A&G-Admfnlstratlve & ~am.~ra[ salarles
S5 TS8-System Support 9210 A&G-Oftice supplies & expense
SS TBS-Svstem Support 9260 A&G-Employee pensionsand benefits
SS TBS--System Support 9320 A&G..Maintananca of~eneralplant

Cost Center Description Factor Used Account Account Description
SS TBs.-Applic~tian Support Composite - Re,qulated and TLGP 9220 A&G~Administratlve expense transferred~Credit

SS TB5-AppUcation Support 9200 A&G-Administrative& ~eneral salarf as
56 TBS·Applicatian Suppart 9210 A&G-Office supplies& expense
SS TBS...Applicatio n Support 9260 A&G-Em pIoyee pensions and benefits
SS TB5-Application Support 9310 A&G~Rents
SS TBS-Applicatian Support 9320 A&G~Maintenanee of f:leneral plant

Cost Center Description Factor Used Account Account Description
SS TB8-Technicar Support Composite ~ ReQulated and TLGP 9220 A&G-Adminlstrativa expense transferred-Credit
SS TBS-Technical Support 9200 A&G~Adminlstratlve & general salaries
SS TBS-Tachnical Support 9210 A&G-Offica supplies & expense
SS TBS-TechnicafSupport 9260 A&G~EmpJovee pensions and benefits
5S TB5-Tech nica l Support 9320 A&G-Maintanance of !=Jan erat piant

Cost Center Description Factor Used Account Account Description
SS TBSyTransportatlon &ScheduHnQ Composite - ReQulated and TLGP 9220 MG-Adminlstratlve expense transferred-Gredit
SS TBSyTransportation &$cheduHnQ 9200 A&G-Adminlstrative & j:Jeneralselarles
55 TBS-TransportatIon & 8cheduHnQ 9210 A&G-Office supplies & expanse
S$ T8S~Transportat[on &Scheduling 9260 MG-Emplovee pensions and benefits

Cost Center Desc ri ptio n Factor Used Acco unt Acc ount Description
SS Dallas Empioyee ReJocaton Exp Com posite Ie ustomer 9220 A&G~Adminlstratlve expense transferred-Credit
S8 Dallas Emplovee RelocationExp 8700 Distrlbution-Operation supervisionand em:Jineerfng
SS Osllas Empioyea Relocatlon Exp 8780 Meter and house r~ulato r expenses
SS Dallas Empioyee RelocationExp 9010 Customer accounts~Operation supeJVislon
SS Dallas Empfayee ReI0 ca1fonExp 9200 A&G&Adminlstrativa & s:l~maral sal arfes
SS Dallas EmproyeeRelocation Exp 9210 A&G~Office supplies & expense
SS Daltas Emp[avee Re[a mrtion ~p 9260 A&G-Em pioyae Denslons aoctbenefits

Fiscal 2015 Allocation %
(40,498) 100.00%
40.498 100.00%

Fiscal 2015 Allocation %
(43,418) 0.00%
42.809 0.00%

609 O.OD%
--0-

Fiscal 2015 Allocation %
(1,196) 0.00%
1,196 0.00%

Fiscal 2015 AlJocation %
(216,049) 13.09%
102,351 13.09%
19,006 13.09%
20,000 13.09%
74,692 13.09%

~"

0

Fiscal 2015 Allocation %
(1,397,985) 25.05%

893,380 25.05%
70,753 25.05%
25,487 25.05%

326,977 25.05%
1,840 25.05%

79548 25.05%
(0)

Fisc:a12015 Allocatron%
(392,713) 10.97%
232,549 10.97%

19,979 10.97%
137,901 10.97%

~ 10.97%
(O)

Ffscal2015 Allocation %
{955,907) 10.97%
665,229 10.97%

15,881 1D,97%
274,586 10.97%

81 10.97%
130 10,97%

--0-

Fiscal 2015 Allocation %
(872.694} 10.97%
557,812 10,97%
78.529 10.97%

234,723 1D.97%
1.631 10.97%

0

Fiscal 2015 AUocation%
(276,825) 10.97%
190,687 10.97%

16.346 10.97%
69.792 10.97%

--0-

Fiscal 2015 Allocation %
(449,880) 10.79%

44.619 10.79%
2,004 10.79%

118,848 10.79%
111,015 10.79%

88,532 10.79%
84.863 10.79%

----0

Bm!!d to KY~MldSt Olv

(40,498)
40,498

BilI!!d to KY·MldSt Dtv

Billed to KY·MidSt ON

Bill!!d: to KY~Mldst Dlv

(28,281)
13,398

2,488
2,618
9,777

Billed to KY·Midst Dtv

(350,195)
223,792

17,724
6,385

81,908
461

19,927
(0)

Billed to KY ·MldSt Div

{43,081)
25,511

2,192
15,128

251
(D)

8111lldto KY·M[dSt Dlv

(104.863)
72,976

1.742
30,122

9
14

Bille<!to }(Y·MJdSt Div

(95,735)
61.192

8,615
25.749

179

Billed to KY·MldSt Div

(30,36B)
20,918

1,793
7,655

BlIll!d to KY·MldSt Dill

(48,522)
4,812

215
12.818
11,973

9.549
9.153



Atmos EnerQYCorporation
SSU O&M B\IAccount Allocated to KYINHd-StatesDtvIsion
Fiscal2015

CASE NO. 2015~a0343
ATIACHMENT1

TO AG DR NO. 2~09

Cost Center

1903
1903
1903

1903 Total

Cost Center
1904
1904

1904 Total

Cost Center
1905
1905

1905 Total

Cost Center
1908
1908
1908

1908 Total

Cost Center
1910
1910

1910 Total

Cost Center
1913
1913
1913
1913
1913
1913
1913

1913 Tota[

Cost Center
1915
1915
1915

1915 Total

Cost Center
1953
1953

1953 Total

Cost Center
1954
1954

1954 Total

Cost Center Description Factor Used Account Account Description
S3 Controller ~ Mlsoellan eous Does Not AUocate 9210 A&G~Oflice supplies &expense
58 Controller - MrseeUaneous 9230 A&G~Outslde services employed
S5 Controller - Miscellaneous 9260 A&G-Employee panslons and benefits

Cost Center Descriptlon Factor Used Account Account Description
55 0 allas Parforman ce Plan Composits - Total Company 9220 A&G-Admfnistrative expensetransferred-credlt
SS DaHas PerformancePlan 9260 A&G-Employea oenstcnsand beneftts

Cost cente r Desc ription Factor Used Account Ac co unt Description
SS OutsideDfrectorRet1rement Cost Composite- Total Company 9220 A&G-Adm!nistratilleexpanse transferred-Credit
S5 0 utside D[rectorRetlremant Cest 9302 M[scelJanecus aeneraI experises

Cost Center Description Factor Used Account Account Description
S5 DaJ[asSEBP Composite - Total Company 9220 A&G-Admtnistrative expense transferred-Oredlt
SS Dallas SEBP 9230 A&G~Outside servtcesernploved
58 Dallas SEBP 9260 A&G~Employee pensionsand benefits

Cost Center Description Factor Used Account Account Description
58 Corporate Overhead Capitalized OH Rate Based on Composite 9220 A&G~Admrnistrative axpense transferred-Oredlt
SS Corporate Overhead Capitalized 9200 A&GyAdministrative & !=jeneralsalanes

Cost Center Description Factor Used Aeeount Account Description
58 DaHas Fleet and Corporate scurclno Composite - Re.QulatedOnly 9220 A&G~Adm[nistrative exoense fransferred-Oredit
SS DaJtasFleet and Corporate:SourctnQ 8740 Mains and services Expanses
SS DaltasFleet and Corporate Sourc1na 9200 A&GyAdm[nistrative & general salaries
SS Da Has FJeet and Co roo rate SourdnQ 9210 A&G-OffiGe supplies & expense
SS DallasFleet and Corporate SourcrnQ 9260 A&G-Employea oenslcnsand benefits
SS Dallas Fleet and Corporate Sourcfnj:l 9310 A&G-Rents
SS Datlas Freet and Corporate SourcinQ 9320 A&G-Matntanance of !=Ieneral plant

Cost Center Description factor Used Ac co unt Acc ount Descrlption
SS Dallas Insurance Composrte- Totat Cornpanv 9220 FAG-Administratlve expense transferrad-Credit
SS Dallas Insurance 9240 A&G-Propertvlnsurance
S$ Dallas Insurance 9250 A&G-tn [unes & darnanes

Cost Center Description Factor Used Account Account Description
SS Dallas EnterpriseTeam MeetinQ Composite - Rej:Julated Only 9220 A&G~AdmI111:stratrve expense transferred-Crooit
SS Dallas Enlerprlsa Team Meeting 9210 A&G~Office supplies & expense

Cost Ce-nter De,scrlption Factor Used Account Account Description
5S Dallas Culture Counctl compcslte - Raj:lulated OnlY 9220 A&G~Administrative expense transferred-Credit
58 Dallas Culture Council 9210 A&G-Offiee supplies & expense

Fiscal 2015 Allocation %
(2,129,599) N/A

4,335 N/A
316.331 N/A

(1.808,933)

Fiscal 2015 Allocation %
(13,681,037) 10.71%
13,681.037 10.71%

~

Fiscal 2015 Allocation %
(2.059,047) 10.71%
2,059,047 10.71%

Fiscal :2015 Allocation %
(5,491,743) 10.71%

17,380 10.71%
5474.363 10.71%

0

Fiscal 2015 Allocation %
57.084,896 10.90%

(57,084,8961 10.90%
0

Fiscal 2015 Allocation %
(713,028) 10.99%

(13,601) 10.99%
548,021 10.99%
(82,644) 10.99%

200,576 10.99%
59,982 10.99%

695 10.99%
"(Of

Fiscal 2015 AIlocation %
{18,743,920} 10.71%

288,308 10.71%
18.455.612 10.71%

0

Ffscal2015 AUocatlon %
(43,771) 10.99%
43,771 10.99%

(O)

Fiscal 2015 Alfocation %
(313) 10.99%
313 10.99%

Billed to KY·Midst Olv

Silled to KY·Midst Diy

(1,465,239)
1,465,239

(0)

BlIIl!d to KY·MidSt Ow
(220,524)
220,524

Billed to KY·MidSt Oiv

(588,166)
1,861.40

586.304.31

Billed to KY·MldSl DJv

6,222,254
(6,222.254)

Billftd to KY~MlclSt DJv

(78,352)
(1,495)

60,227
(9,083)

22,043
5,592

76
(0)

Billed to KY·MidSt Div

(2,007,678)
30,881

1,976.797

Bllled to KY·M[dSt Dlv

{4,810)
4.810

(0)

Billedto KY-MidStDiv
(34)
34

Summary bv FERC Account
Account Account Descriptlon Allocated to KY/Mid-5tates Div

8210 Storage-P urifloation expenses 128
8560 Mains &xpenses 119
8700 Distribution-OperatJon supervisicn and en~ineerjl1.Q 5.671
8740 Mains and Services Expenses 12,761
8780 Meter and house re,quiato r expenses 216
8800 Distnbutio n-Other expenses 125
9010 Custo mer acco unts-Operation supervr,:,ian 659.744
9020 Gustomer acco unts-Meter readina ewenses 70
9030 Customer aCCO unts-customer reco rds and coIfactions a::c:pens 2,550,817
9100 customer selViceytvrlscetlaneous customer service S,4n
9120 Sales-De rnonstratinq and se[Iinfj expenses 599
9200 A&G-AdmTntstrative & ,qenaral sal arias (1,502,577)
9210 A&G-Office supplies &expense 3,376,761
9230 A&G-OutsTde servlcss ernp(oyed 851,343
9240 A&GyProperty insurance 30,890
9250 A&G-lniuries &darnaaes 2,046,381
9260 A&GyEmployee pensions and benefits 6,247,360
9301 A&GyGeneral advertisin~ expense 5,715
9302 Miscellane ous Qetlera I expanses 503,431
9310 A&G-Rents 780,303
932D MG-Ma!nwnance of nenera I plant 60104

15638437





Case No. 2015..00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-10

Page 1 of 2

REQUEST:

Refer to Attachment 2 of the Company's response to AG 1-05 that provides a variance
analysis for the SSU business units comparing base year and test year costs.
The variance explanation for Div 002 costs allocated to KY discusses why Miscellaneous
costs increased by $298,216 from the base year to the test year. The explanation reads
"Higher capitalization rate in base period."

a. Please provide the 12-month monthly average capitalization rate utilized for Div
002 during the base year.

b. Please provide the 12-month monthly average capitalization rate utilized for Div
002 during the test year.

c. Please provide the amount of capitalized O&M and A&G costs reflected as incurred
and projected to be incurred for the base year and the projected capitalized O&M
and A&G costs expected to be incurred during the 12-month test year for Div 002
and the applicable amount allocated to the KY jurisdiction for ratemaking purposes.

d ~ Please provide the amount of capitalized O&M and A&G costs for the twelve months
ended September 30 J 2014 and for the twelve months ended September 30, 2015
for Div 002 and the applicable amount allocated to the KY jurisdiction for ratemaking
purposes.

e. Please explain all reasons why the level of capitalization allocated to the KY
jurisdiction for ratemaking purposes is expected to decrease for Div 002 from the
base year to the test year.

f. Please provide the amount of capital expenditures assumed for the base year and
the test year for Division 002 and the applicable amount allocated to the KY
jurisdiction for ratemaking purposes. If there is not a reduction from the base to the
test year, please explain why the level of capitalization would be decreasing.

RESPONSE:

a) Please see Attachment 1.

b) Please see Attachment 1.

c) Please see Attachment 1~



Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No~ 2-10

Page 2 of 2

d) Please see Attachment 1.

e) In the base year, the August 2015 actuals include the SSU overhead capitalization
for both August 2015 and an accrual for September 2015~ For September 2015,
which is a forecasted month in the base year, the Company inadvertently included
an additional projection of SSU capitalized overhead. Thus, the base year SSU
overhead capitalization is overstated by the $5,383,845 forecasted for September
2015 and is contributing to the decrease when comparing the base year to the test
year, It should be noted that this overstatement of overhead capitalization in the
base year does not impact the test year.

f) Please see Attachment26 to the Company's response to StaffDR No.1-59. Please
see the Company response to subpart (e) for explanations regarding Division 002
capitalization.

ATTACHMENT:

ATIACHMENT 1 -Atmos Energy Corporation, AG_2-1 O_Att1 - SSU Capitalized OH.xlsx, 1
Page.

Respondents: Jason Schneider and Greg Waller



Atmas Energy Corporation
Shared Services Capitalized Overhead
GAG 2-10

CASE NO.2015-00343

ATTACHMENT 1

TO AG DRNO. 2-10

Base Year
Div 2 gross expenses
Drv 12 gross expenses
SSU Capital Credits
pre-capitalization totals
effective average cap rate

2015
March

7l246l876

5,012,946
4,740,221

17l000,044
27.88%

2015
April

5,107,074
5,016 t265

4,321,278
14,444 t618

29.92%

2015
May

5j845 t266

4,967 t862

3,254,665
14j 067 1794

23.14%

2015
June

10,9591009

4 fS93,949

5}980,828
21,833,786

27.39%

2015
July

6,110,725
5t310 t276

8t767A39

20,188A40
43.43%

2015 2015 2015 2015 2015 2016
August September October November December January
1,666 ,572 61723t910 7T827,802 7,366,140 8,272,202 . 7 t 032}001
4,726,287 4,257,403 4,290,022 4 j 100,092 4,469,999 4,111 f676
7,774}361 5,383,845 4 t773,210 5,098 t244 41898,287 5t647 1631

14,167t220 16 1365,158 16,891,034 16,564,476 17,640,488 16 t 791~308
54.88% 32.90% 28.26% 30.78% 27.77% 33.63%

2016
February
6,295 j030

4,042,122
6,109,883

16A47,035
37.15%

Total
Base Year

80A52,609
55,198 1901
66,749,892

202,401 ,401
32.98%

Div 002 Allocation Factor to KY

SSU Capital Credits Allocated to
KY for Ratemaki ng Purposes

Test Year
Div 2 gross expenses
Div 12 gross expenses
SSU Capital Credits
pre-capitalization totals
effective average cap rate

Div 002 Allocation Factor to KY

SSUCapital Credits Allocated to
KY for Ratemaking Purposes

5.42%

257,093

2016
June

7,486,805
4,239,140
5,116,762

16,842,707
30.38%

5.26%

269,018

5.48%

236,808

2016
July

9,963,321
4,224,786
4,811,177

18,999,284
25.32%

5.26%

252,952

5.47%

178,139

2016
August
6,079,583
4,389,295
5,217,030

15 1685,908
33.26%

5.26%

274,290

5.48%

328,044

2016
September

6,442 ,296
4,200,957
4,935,101

15,578 j354

31.68%

5.26%

259,467

5.39%

472,967

2016
October
810261694

4,458,145
4,773,210

1712581049

27.66%

5.26%

250 1956

5.00%

388,452

2016
November
7,554,507
4 j260 1831
5,098,244

16,913F582

30.14%

5.26%

268 t045

5.26%

283,060

2016
December
8,481 t620
4,645,506
41898,287

18,025,413
27.17%

5.26%

257 T532

5.26%

250 j956

2017
January
7 t220,368

4,272,415
5,647,631

17,140A14
32.95%

5.26%

296,929

5.26%

268,045

2017
February
6,483 1398
4,202,860
6,109,883

16,796,140
36.38%

5.26%

321 t232

5.26%

257,532

2017
March

9 j 320,613
4,573,650
5,553,591

19A47,854
28.56%

5.26%

291 ,985

5.26%

296,929

2017
April

7,356 1818
4t 282 1076

5,°72,908
16 t711,802

30.36%

5.26%

266 1713

5.26%

321,232

2017
May

10,168,520
4,460 t 128
5,173,475

19,802,123
26.13%

5.26%

272,000

3,539 t257

Total
Test Year
94,584,543
52,209,787
62,407,298

209,201,629
29.83%

3,281,119

Fiscal 2015
Div 2 gross expenses
Div 12 gross expenses
SSU Capital Credits
pre-capitalization totals
effective average cap rate

2014
October
8,465,038
5f555 ,814
6,905,452

20 t926 ,304
33.00%

2014
November
3,468,340
4,696,573
7,507,304

15,672 ,217
47.90%

2014
December
6,617,933
4,734,913
4,574,478

15,927 j 324
28.72%

2015
January

10,490,930
4 j991,437

3,088,874
18 j571 T241

16.63%

2015
February
5,649,161
41630,640

5,092,435
15,372,236

33.13%

2015
March

7 l246,876

5,012 f 946
4j 740t 221

17,000t044
27.88%

2015
April

5,107,074
5,016 ,265
4,321,278

14,444 j618

29.92%

2015 2015
May June

5,845,266 10,959l 009
4,967 t862 4 j893T949

3,254 t665 5,980 ,828
14j067,794 21,833,786

23.14% 27.39%

2015
July

6f 110,725
5,310,276
8,767A39

20 t 188,440
43.43%

2015
August
5,527A42
4 T726 ,287
3,913,689

14,167,418
27.62%

2015
September

7 j037,004

5,578 ,984
3,860,870

16,476t858

23.43%

Total
Fiscal 2015

82,524,800
60,115,947
62,007,533

204 j 648 ,281
30.30%

Div 002 Allocation Factor to KY

SSU Capital Credits Allocated to
KY for Raternaklnq Purposes

Fiscal 2014
Div 2 gross expenses
D1v 12 grossexpenses
SSU Capital Credits
pre-capitalization totals
effective average cap rate

Div 002 Atlocation Factor to KY

58 U Capital Credits Allocated to
KY for Ratemaking Purposes

5.43%

374,988

2013
October
5,817,891
3,486,417
4,624 ,131

13,928,439
33.20%

5.40%

249,814

5.34%

400,869

2013
November
6,116,553
3,453,213
3,969,732

13,539,497
29.32%

5.45%

216,218

5.50%

251 j611

2013
December
6,442,948
4,262,027
4 1112j738

14,817,713
27.76%

5.44%

223,769

5.43%

167,779

2014
January
6,689,103
5,262,714
41645,297

16,597,114
27.99%

5.61%

260,446

5.42%

276,251

2014
February
5,811 j705

4,393,542
3,854,048

14,059,294
27.410/0

5.55%

213,810

5.42%

257,093

2014
March

16,337,891
4 t811,982

4,192,816
25}3421690

16.54%

5.53%

231 t674

5.48%

236,808

2014
April
170,183

s.109,007
4,069A54
9,348,644

43.53%

5.54%

225,403

5.47%

178,139

2014
May

6,514,037
4,921,458
6,595,042

18 t030,537

36.58%

5.51%

363 T346

5.48%

328,044

2014
June

5,141,345
4,568,168
4,638,817

14,348,330
32.33 %

5.57%

258,579

5.39%

472,967

2014
July

4,887,891
5,127,246
4,316,749

14,331,887
30.12°/0

5.60%

241,703

5.00%

195,550

2014
August
4,888,224
4,891A22
3,762.667

13,542,313
27.78°/0

5.58%

210,137

5.26%

202,989

2014
September

7,438A56
5 j 339,219
3,795,355

16,573,029
22.90%

5.37%

203,708

3 j343,088

Total
Fiscal 2014

76,256,227
55,626,414
52,576,847

184A59,488
28.50%

2,898,608





Case No~ 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
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REQUEST:

Refer to Attachment 5 provided in response to AG 1-04(e)~

In the same format, please provide for each month October 2013 through September 2015
the total direct operating expenses, excluding income taxes, separately for each utility
division within the Kentucky/Mid States division including, but not limited to, the Kentucky
Division (09), the Tennessee Division (93), and the Virginia Division (96).

RESPONSE:

Please see Attachment 1.

ATIACHMENT:

ATIACHMENT 1 - Atmos Energy Corporation, AG_2-11_Att1 - KY-Mid-States Total
Operating Expenses.xlsx, 2 Pages.

Respondent: Greg Waller



CASE NO. .2015-00343
ATTACHMENT 1

TO AG DR NO. 2~11

Atmos Energy - Kentucky/Mid-States
Total Direct Operating Expenses
October 2013 - September 2015

I
a peratin 9 Expenses
Direct O&M Expenses (Excl Bad Debt)
Bad Debt Expense
Depreciationand Amortization
Taxes· other TIlan Jncome Taxes
Total D[rect OperatrngExpanses

2,514,455 2,926,073 3,103,360 3,613,672 3.051.638 3,141,927 3.400.631 2.886.979 2,719,745 2,720,356 2.835.916 4,153,165 2,725,939
38,748 51.669 67,750 81.353 152,762 1.28,888 42,665 183.254 237.923 34.002 33,224 639,868 43,873

2,300,725 2,304,842 2,313,491 2,323,695 2.327.751 2,347,309 2,375,324 2,448.597 2,479.040 2,500,773 2.539,093 2,546,187 2,555,816
909.558 1.071.768 2S0,OBS 1.171,772 1,038.615 l,006-,-7~1 1.101.140 948.649 954,100 8_I2~§__ 933.140 516,972 1,021,355

5,763,485 6.354.3§-2______ 5-,7~4,687 7.190,492 6.570.766 6,624~Zf3 --6~919;nfO 6.457.479 6,390,807 6.12:L~87 6.341.373 7,956,193 6,346,983

Operating Expenses
OimetO&M Expenses (Excl Bad Debt)
Bad 0 ebt Expense
DepreciatJon an.d Amortization
Taxes- Other Thall tncorneTaxes
Total Dlrect0 peratlnqExpenses

1,122,460 1.037,479 1,127,503 1.238,941 1,330,416 1,038,165 1,070,043 1,127,789 1.000,963 1,138,722 1,030,656 1,204,6.36 1,400,212
19.435 24,917 31,563 37,743 83,430 55.165 20.780 94,146 120,424 18,549 17,614 544,342 23,858

1,266,059 1,269,061 1.275,482 1,283,381 1,285,857 1,295.462 1,311,237 1,395,382 1.410.414 1.428.466 1,443,847 1,552.443 1,463.818
359,097 428,314 (308,07D 435,289 387.973 372.386 478.782 395,219 392.336 389,434 385.626 170.118 425,182

2,767,071 2,759,711 2..126A70 2,995,353 3,087,675 2,772.178 2.S80.643 3,012,536 .2.924.137 2.975.171 2.677.743 3.471.539 3.313.070

OperaUng Expenses
DJred 0 &M Expenses (Excl Sad Debt)
Bad Debt Expense
Depreciationand Amortization
Taxes - OtherTllan Income Taxes
Total Direct OperatJng Expenses

342,691 1
1
042,725 892,433 985,843 805.762 806,728 812,474 892.435 766,923 478,816 821,419 1,086.746

16.935 22,569 30.941 36,314 58,787 52,287 18,678 75,431 102,738 13,598 13,865 27,169
857,266 858,382 860,866 862,696 863.796 873,141 881,578 876,206 886,516 887,373 898,075 959,797
450,234 568,644 448.978 669,422 587.641 5751~()L___ 544,957 501,338 505,458 4~4-,---04rL __ ~_~-,339__ 370,834

1,667,125 2--,-4~2-,-3~L ~.~3:~.218 2,554,275 2,315.986?307,458 ~~1~~5tE;88---2~45~4f0--- 2,261,535 1.613,836 2.2.2§Je.9~ g-'-¥_4,547

869,692
17,301

904
1014

535,520
2,326,527

Ope rating Expenses
Direct O&M Expenss$ (Excl Bad Debt)
BadDebt Expense
DepreciaUon aI"ld Amcrtization
Taxes - Other Than IncomeTaxes
Total Direct OperatingExpenses

429,834 163A63 410,133 598,141 205.657 608,871 444,555 187,132 330,362 402,235 275,323
2,376 4,183 5.246 7,296 10.545 10,435 3,207 13,Sn 14,761 1,855 1,745

177,400 1n,399 177,144 177,619 178,098 178,706 182,509 1n,008 182,109 184,934 197,171
44,349 62.0~_i3 _ _____ __8tt315 is_?,645 58.585 54L~I_ _~2-,~2a____ 47,576 51,890 11~12 "U"758

653.960 407.114 680,838845,7DO 452.884 852,66D 682,698 425t4~3-- 579,122 533,596 521,996

358,126
68,374

133,947
7,358

567,806

304.895
2,714

187,984
56,653

552.246

Operating Expenses
Direct O&M Expenses (Excl Bad Debt)
Bad 0 ebt Expensa
Depreciatlon andAmortization
Taxes· Otl1erThan IncomeTaxes
Total Dlrect OperaUngExpenses

599,581 667,326 684,649 789,192 696.970 685,762 1,072,967 675,722 619,729 696,814 707,150 799,496 523,311
o 0 0 0 0 0 0 0 0 0 0 (17) 0

o 0 0 - (OJ 0 0 0 (0)
(0) 0 0 0 (0) 0 (0) 0 0 0 (0)

599.580 667.326 684.649 789,192 6$6.970 +:'585.762 1.D72.987 675.722 61S.729 -t;96.814 707.150 799,479523.311

OperaUng Expenses
Direct O&M Expenses(Excl Bad Debt)
Bad Debt Expense
Depreclattonand Amortlzatlon
Taxes y Other Than IncomeTax.es
TotaI Direel Operating Expenses

19,870 2,539 1.182 1.556 12,833 2,401 472 3,902 1,768 3,770 1,368 704,160 (372.170)
o 0 0 0 0 a 0 0 a 0 0 0 a
o 0 0 a 0 0 0 0 0 0 0 a 0

57,282 12,742 30.870 4.417 4,417 4,417 25,073 4.417 4,417 ~jQQQ 4,417 4.834 4.000
n;ls2----15-;-261-------3Z-.052------- 5.97.2 17,250 6d3,18 -- ------21)-:545 --e,3r9 6,185 7,VO ~,78:5_ 1tfS3'iM- (368.170)

Operating Expenses
Direct O&M Expenses (Excl Bad Debt)
Bad Debt Expense
Depree]atlonand Amortization
Taxes· Other Than Income Taxes
Total Direct Operating Expenses

12,540 (12,S40} 0 a 0 0 0 0 Q 0 0
o aDO 0 0 0 0 a 0 0
o 0 0 0 0 0 0 0 a 0 0

(1.404) - - (35,172)
(1,404) 12,5{tL ~"-S!O)________ 0 . 9._._ .. _O Q u 9 ......_.JL . ._. .___ _ 0 0 (36,17Z)_

Note: The O&M chargesfor Georgla primarily relate to the teardownof the LNG facility ln Columbus. GeorgiaWhichwas not part of the safe to Uberty.
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ATIACHMENT1

TO AG DR NO. 2·11

Operating Expenses
Dlreet O&M Expenses (Excl Bad Debt)
Bad Debt Expense
DepreciationandAm0 rtizatJ 0 n
Taxes y Other Than IncomeTaxes
TotaI Direct Operating Expenses

2.785.842
56.249

2,576.149
1.126.924
6.545.154

3,855,224 4,574,510 2,956.481 2.819.210 (1.124,199) 3.301,370 2.954.858 3,777,205
74,771 85,337 70,536 232,104 45.450 35,701 324.221 35,097

2,592,437 2,592,470 2,590,068 2.615,722 2.629.425 2.647,101 2,651.556 2,667,790
1,049,252 1J~7,fl~1 1.141.867 1.133.873 1~~Q.lg~ 1.225,218 1.125.683 1,1~3-"379

72'lL6§4 ~L~9-'t~.fl; 6.75B,951 6.801.908__ 2.730.8~_____ 7,20s:i,3-e-S- 7.056.318 7,~3-,470

2.771.044
35,438

2,715.013
1.140.718
6.662.213

3.393,982
370,834

2,867,084
2.088.037
8,719.937

operati ng Expenses
otrect O&M Expenses (Excl Bad Debt)
Bad Debt Expense
Depreciatl0 n and Amortizatl0 n
Taxes - other Than Income Taxes
Totat Direct Operatln9 Expenses

1.041,517 1,100,714 1,194.375 1,015,493 1,179,100 1,269,419 1,076,269 1,111,467 1,182.958 1,115,446
27,656 37,521 42,878 33,139 116,325 24.247 19.571 175,706 19.482 19,4D4

1,482,314 1.493.091 1,495,169 1,490,570 1,504,229 1.510.955 1,522,708 1,524,849 1.556,423 1.583,1 S1
446,905 368.558 __5_QI.§~!L 447,767 455,464 551.122 _jS(}:3:~830 554,650 583,075 562,688

2.998,392 __2.999.~§:4 ~_J_4_9):l7Q 2.987.569 3..255~____ 3.3S~,743 ~i~~~_~7~ 3.365,672 3.3:4t938 3.280.689

1.335,6'38
506,812

1,666,858
1.509,792
5.019.101

Operatin g Expenses
Direct O&M Expenses(Excl Bad Debt)
Bad Debt Expense
DeprectaUon and Arnortlzatl0 n
Taxes - Other Than Income Taxes
Total Dlrect Operatil1g Expenses

I
operating Expenses
O[rectO&M Expenses{Excl Bad Debt}
Bad Debt Expense
Depreciationand Amortization
Taxes- other Than tncome Taxes
Total 01rect Operating Expenses

713,951 1.137,546 878
1176

860.698 1,179.616 838,189 857,398 788.502 988,089 896.884 1,005,537
221986 31.167 35,498 30,031 96,538 18,058 14,046 129.797 14,312 13,965 (1n,199)

905,315 909.706 908,165 910,354 922.704 928,161 933,001 934,580 9.20,489 935,125 995,111
610,7~tl~~a,I8_9 ]Q7,578 629,400 610_.Zn___ __§~§-,JJ~ §_~_§))94 517,426 5~~1~ !i22'-9~7 524,457

2.253,009 2.699.206 2~~9A17 2,430,483 2.809.631 2,343,127~d_6QL540 2,370.305 2,447.995 2.3a8.972 2,347,916

189,199 786.235 1,403,493 301,326 (297.057) (4,020,240) 1961046
230,116 183.666 60,743 212,521

5,607 6.083 6,961 6,766 19.241 3,155 2,084 16,718 1.303 2,009 41,220
188.521 189.640 189,136 189,144 189.788 190,309 191,391 192.127 190.878 196,737 205,116
65.261 55.906 67,626 59,699 62.637 53,824 60,293 48,507 50.199 50,033 48,778

448.588 1,037.863 1,e.~7L~J:i___ 556,934 (25.390) (3,772,953) ~_9L§H 489,558 426.246 309,582 507,634

I
Op.erating El(penses
Direct O&M Expenses(Excl Sad Debt)
Bad Debt Expense
Depreciation and Amortlzatlon
Taxes - OtherThan IncomeTaxes
TotaI Dlreci 0 peratins Expenses

802.941 824.587 1,095,933 775,668 755,678 785,580 919,771 721,490 1.326,377 691.810
o 0 0 0 0 0 0 0 0 0
- (D) (0) 0 (0) 0 0

(0) 0 0 0 0 (0) 0 0
802.941 824.587 1,095,933 775,66.fl; 7551578 785,580 __.___ 919.771 721.490 1,3.25,377 697,810

839,729
o
o
o

839,729

operating Expenses
Drrect 0&M Expen ses (Excl Bad Debt)
Bad Debt Expense
oepreciationand Arnortlzatl0 n
Tax.es ~ OtherThan lncome Taxes
Total Direct Operating Expenses

38,234 6,142 2,533 3.297 1.872 2,853 251,886 103,283 95.915 161 557
0 0 a 0 0 0 0 a 0 0 a
0 0 0 0 0 0 0 0 0 a 0

4,000 4,000 5.000 5.000 5.000 16,487 5,000 5,000 5.000 5,000 5,000
42,234 10,142 7.533 8.297 6.872 19.340 256,886 108,283 100,915 5,161 5,557

operatl ng Expenses
Direct O&M Expenses (Excl Bad Debt)
Bad Debt Expense
Depreci ati0n and Arnortlzatlon
Taxes- Other Ttian IncomeTaxes
Total DJred Operating Expenses

Note:The O&M cl1arges for Georgiaprimarily relate to th
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REQUEST:

Refer to the Company's 2015 10-K at page 40, which discusses plans regarding new
financing to replace the $250 million in Senior Notes set to mature on June 15, 2017 as
follows:

"Additionally, we plan to issue new unsecured senior notes to replace $250 million and
$450 million of unsecured senior notes that will mature in fiscal 2017 and fiscal 2019.
During fiscal 2014 and 2015, we entered into forward starting interest rate swaps to fix the
Treasury yield component associated with the anticipated fiscal2019 issuances at 3.782%.
In fiscal 2012, we entered into forward starting interest rate swaps to fix the Treasury yield
component associated with the anticipated fiscal 2017 issuances at 3.3670/0.'1

Please provide the projected increment in the effective interest rate over the Treasury yield
component for the new unsecured senior notes that will be issued in fiscal 2017. Provide all
support relied on to quantify this increment. In addition, please compare the 3.367% rate to
the benchmark for determination of whether there is a gain or loss on the hedge as of the
most recent date available. Provide a copy of all source data and calculations relied on for
your response.

RESPONSE:

The Company is unable to project the increment in the effective interest rate over the
Treasury yield component for the new unsecured senior notes that will be issued in fiscal
2017. This component of the effective interest rate changes each day dependent upon
multiple market conditions.

As of the time of this response, the mark-to-market value of the interest rate swaps hedging
the 2017 refinance was a combined loss position of $40.7 million. However, given the
current debt does not mature until June 15, 2017, the current mark-ta-market does not
represent the mark-to-market the interest rate swaps will have at the time of issuing new
debt The thirty year treasury yield at the time of this response was 2~720/0 and the med ian
March forecast on Bloomberg for the thirty year treasury at June 30,2017 is 3.20/0. That is
an expected increase in rates of 48 basis points. The value of these hedges changes with
the market as well, as such we are not able to predict the closing value of our interest rate
swaps.

Please see Confidential Attachment 1 for an economic forecast.
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ATTACHMENT:

ATTACHMENT 1 - Atmos Energy Corporation} AG_2-12_Att1 - Economic Forecast
Kentucky Response (CONFIDENTIAL).pdf, 1 Page.

Respondent: Greg Waller





Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-13

Page 1 of 4

REQUEST:

Please refer to the electronic version of the detailed AD IT Workpapers provided by the
Company in response to Staff 1-59 and the updated version provided in response to Staff
2-21. Refer further to the worksheet tab for Division 002- Shared Services.

For each of the following account 190ADIT descriptions and amounts as of May 31} 2017:
(1) describe in detail the temporary difference that caused the AD IT, (2) describe how and
where the Company included or excluded the cost giving rise to the temporary differences
in the rate base and revenue requirement, and (3) provide the Company's justification for
including the AD IT in the rate base and revenue requirement, particularly if the underlying
temporary difference is not included in the rate base and revenue requirement.

a. MIPNPPAccrual- $1,253,998

b. Self Insurance- Adjustment - $4,576,432

c. SEBP Adjustment - $24,316,653

d. Restricted Stock Grant Plan - $7,385,565

e. Rabbi Trust - $1,534,495

f. Restricted Stock- MIP - $9,513,920

g~ Director's Stock Awards - $4,119,248

h. Charitable Contribution Carryover - $10,525}877

i. VA Charitable Contributions - $(6,968,861)

RESPONSE:

a) MIPNPP Accrual
Bonuses under the Management Incentive Plan and Variable Pay Plan are accrued
throughout the year and paid subsequent to year end. For financial reporting
purposes} these accruals are made throughout the year with a corresponding entry
to expense. For tax, these amounts are only deductible when paid during orwithin 2
"!t2 months after the tax year end, per IRe §404. As a result, a deferred tax asset is
booked for the amount expensed for books but not yet deductible for tax,
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The Company removed expenses for incentive compensation, including MIPNPP,
as part of its initial petition as shown on Schedule F-1O. While the Company has
traditionally included these costs and related deferred taxes in revenue requirement,
upon further review, the Company would not oppose removal of the ADIT item
consistent with the underlying expense treatment, provided it is appropriately
removed from all divisions allocable to Kentucky.

b) Self -Insurance Adjustment
The Company self-insures itself for certain losses and continqencies. The Company
accrues an expense to establish the self-insurance reserves on the general ledger.
Once a loss, which is covered by a self-insurance reserve, is realized by the
Company, the payment of that loss is made out the accrual which has been
established on the qeneral ledqer, For tax purposes, pursuant to §461 (h), liabilities
may only be deducted when all events which establish the fact of the liability have
occurred, the amounts can be determined with reasonable accuracy, and economic
performance has occurred. A deferred tax asset is booked for those expenses
recognized for books but not yet deductible for tax.

The expense accrual described in the preceding paragraph is not allocated to
operating divisions and therefore not in revenue requirement. While the inclusion of
the related deferred taxes has traditionally remained in ADIT, including in Case No.
2013-00148, upon further review, the Company would not oppose removal of the
ADIT item consistent with the underlying expense treatment,

c) SEBP Adjustment
The Company accrues a liability to meet the future obligations associated with
supplemental executive benefits. For book purposes, the accruals are recorded to
expense and a liability is established. For tax purposes, supplemental executive
benefits are not deductible until paid, pursuant to §409Aw A deferred tax asset is
booked for those expenses currently recognized for financial reporting purposes but
not yet deductible for tax.

The accrual for this underlying expense is booked and budgeted in O&M and
therefore in revenue requirement as it has traditionally been, including in Case No.
2013-00148~ It is therefore appropriate to include the related deferred tax item in
ADIT, as it has traditionally been, including in Case No. 2013-00148.

d) Restricted Stock Grant Plan
Restricted stock units are granted to employees. There is a difference between
when the expense associated with the unit grants is recognized for financial
reporting purposes versus when the expense is recognized for tax purposes. For
financial reporting purposes, the value of the units at the date of grant is amortized
over three
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years starting on the date of grant~ For tax purposes} pursuant to IRe §83(h), the
expense cannot be recognized until the units vest and stock is awarded. This results
in a timing difference and a deferred tax asset for the amortization recognized for
financial reporting purposes but not yet deductible for tax.

The Company removed expenses for incentive compensation, including restricted
stock, as part of its initial petition as shown on Schedule F-1O~ While the Company
has traditionally included these costs and related deferred taxes in revenue
requirement, upon further review, the Company would not oppose removal of the
ADIT item consistent with the underlying expense treatment.

e) Rabbi Trust
Accumulated appreciation, contributions and distributions on Rabbi Trust assets are
tracked for financial statement purposes. Estimated trust income is booked to the
general ledger prior to receipt of the trust statements. A true-up entry is booked once
the statement arrives. For tax purposes, an estimate of trust income is not accrued.
Only actual trust income is recognized for tax purposes. Book and tax basis are the
same for cash contributions and distributions. The Rabbi Trust deferred tax balance
equals the one month lag between estimated trust income per books and actual
trust income per the trust statements.

The accounting entries described in the preceding paragraph are in revenue
requirement as they have traditionally been ~ includ ing in Case No. 2013-00148. It is
therefore appropriate to include the related deferred tax item in ADIT, as it has
traditionally been, including in Case No. 2013-00148.

f) Restricted Stock MIP
Employees can choose to convert their Management Incentive Plan bonus to time
lapse restricted stock. When this occurs, the restricted stock granted is amortized
over a three year period for financial reporting purposes. For tax, the compensation
expense deduction is not allowed until the restricted stock has vested, pursuant to
IRe §83(h). This timing difference results in a deferred tax asset equal to the book
amortization on the restricted stock not yet deductible for tax.

The Company removed expenses for incentive compensation, including MIPNPP
and restricted stock, as part of its initial petition as shown on Schedule F-1O. While
the Company has traditionally included these costs and related deferred taxes in
revenue requirement, upon further review, the Company would not oppose removal
of the ADIT item consistent with the underlying expense treatment.
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g) Director's Stock Awards
For financial reporting purposes, the expense for Director's Stock is recorded in the
year the stock is granted. Pursuant to IRe §83(h), for tax purposes the expense
cannot be recognized until the stock is fully vested. A deferred tax asset is created
for the book expense recognized but not yet deductible for tax.

The accrual for this underlying expense is booked and budgeted in O&M and
therefore in revenue requirement as it has traditionally been, including in Case No.
2013-00148. It is therefore appropriate to include the related deferred tax item in
ADIT, as it has traditionally been, including in Case No. 2013-00148.

h) Charitable Contribution Carryover
Forfinancial statement purposes, charitable contributions are deducted when paid.
For tax purposes, pursuant to §170(b)(2) the total deductions for any taxable year
shall not exceed 10 percent of the taxpayer's taxable income. Per §170(d)(2), any
contribution made by a corporation in a taxable year in excess of the amount
deductible for such year under subsection (b)(2)(A) shall be deductible for each of
the 5 succeeding taxable years in order of time. The ADIT item represents the
contributions deducted for book purposes and not yet deductible for tax.

The contributions described in the preceding paragraph are typically booked to
account 426 and therefore not in revenue requirement, While the inclusion of the
related deferred taxes has traditionally remained in ADIT, including in Case No,
2013-00148 J upon further review, the Company would not oppose removal of the
ADIT item consistent with the underlying expense treatment.

i) VA Charitable Contributions
Pursuant to §170(d)(2), any contribution made by a corporation in a taxable year in
excess of the amount deductible for such year under subsection (b)(2)(A) shall be
deductible for each of the 5 succeed ing taxable years in order of time. This valuation
allowance was established to reduce the deferred tax asset related to charitable
contributions due to circumstances leading the Company to believe it is more likely
than not that the benefit from certain charitable contributions will not be realized.

The contributions described in the preceding paragraph are typically booked to
account 426 and therefore not in revenue requirement, While the inclusion of the
related deferred taxes has traditionally remained in ADIT, including in Case No.
2013-00148, upon further review, the Company would not oppose removal of the
ADIT item consistent with the underlying expense treatment.

Respondents: Pace McDonald and Greg Waller
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REQUEST:

Please refer to the electronic version of the detailed AD IT Workpapers provided by the
Company in response to Staff 1-59 and the updated version provided in response to Staff
2-21 ~ Refer further to the worksheet tab for Division 091- KY/Mid States.

For each of the following account 190 AD IT descriptions and amounts as of May 31,2017:
(1) describe in detail the temporary difference that caused the AD IT, (2) describe how and
where the Company included or excluded the cost giving rise to the temporary differences
in the rate base and revenue requirement, and (3) provide the Company's justification for
includ ing the AD IT in the rate base and revenue requirement, particularly if the underlying
temporary difference is not included in the rate base and revenue requirement.

a. MIPNPPAccrual $141,947

b. SEBP Adjustment $1,364,197

c. Charitable Contribution Carryover - $163,960

d ~ Reg Asset Benefit Accrual - $380 f 148

RESPONSE:

a) MIPNPP Accrual
Bonuses underthe Management Incentive Plan and Variable Pay Plan are accrued
throughout the year and paid subsequent to year end. For financial reporting
purposes, these accruals are made throughout the year with a corresponding entry
to expense. For tax, these amounts are only deductible when paid during orwithin 2
% months after the tax year end, per IRe §404. As a result, a deferred tax asset is
booked for the amount expensed for books but not yet deductible for tax.

The Company removed expenses for incentive compensation, including MIPNPP,
as part of its initial petition as shown on Schedule F-10a While the Company has
traditionally included these costs and related deferred taxes in revenue requirement,
upon further review, the Company would not oppose removal of the ADIT item
consistent with the underlying expense treatment, provided it is appropriately
removed from all divisions allocable to Kentucky,

b) SEBP Adjustment
The Company accrues a liability to meet the future obligations associated with
supplemental executive benefits. For book purposes, the accruals are recorded to
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expense and a liability is established. For tax purposes, supplemental executive
benefits are not deductible until paid, pursuant to §409A. A deferred tax asset is
booked for those expenses currently recognized for financial reporting purposes but
not yet deductible for tax.

The accrual for this underlying expense is booked and budgeted in O&M and
therefore in revenue requirement as it has traditionally been, including in Case No.
2013-00148. It is therefore appropriate to include the related deferred tax item in
ADIT, as it has traditionally been, including in Case No. 2013-00148~

c) Charitable Contributions Carryover
For financial statement purposes, charitable contributions are deducted when paid.
For tax purposes, pursuant to §170(b)(2) the total ded uctions for any taxable year
shall not exceed 10 percent of the taxpayer's taxable income. Per § 170(d)(2) f any
contribution made by a corporation in a taxable year in excess of the amount
deductible for such year under subsection (b)(2)(A) shall be deductible for each of
the 5 succeeding taxable years in order of time. The ADIT item represents the
contributions deducted for book purposes and not yet deductible for tax.

The contributions described in the preceding paragraph are typically booked to
account 426 and therefore not in revenue requirement. While the inclusion of the
related deferred taxes has traditionally remained in ADIT, including in Case No.
2013-00148, upon further review, the Company would not oppose removal of the
ADIT item consistent with the underlying expense treatment,

d) Reg Asset Benefit Accrual
For financial statement and regulatory reporting purposes the expense for certain
benefit accruals is capitalized when incurred. For tax purposes such expenses are
deductible when paid as ordinary and necessary business expenses under IRe Sec.
162.

This item relates to the Company's Tennessee jurisdiction. Upon further review, it is
appropriate to exclude it from ADIT in this case.

Respondents: Pace McDonald and Greg Waller
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REQUEST:

Please refer to Schedule J-3 F. Referring to the 8.50% Senior Note due 3/15/2019:

a. Please provide all of the terms and conditions of this debt issue.

b. Please explain why Atmos has not refinanced this note in order to obtain a lower
interest rate. Please provide all documentation supporting your response.

RESPONSE:

a) Please see Attachment 1 and Attachment 2.

b) The 8.50%, 6~35% and 6.750/0 notes can be refinanced pending the repayment to
holders as dictated in their respective agreements. Please see Confidential
Attachment 1 for the estimated "make-whole" the Company recalculated for each
issuance in question. The make-whole is designed to make a holder whole as if
they held the note until maturity. Based on our calculations (there are market
determinants to this calculation), the estimated make wholes are as follows:

Today's Make Accrued Total Cash
Bond Principal Interest Rate Whole Estimate Interest Today Make Whole

June 2017 $250,000,000 6.350/0 16,805,603 4,277,431 271
l083,034

March 2019 $450 l000,OOO 8.50% 91J0961956 637,500 541l734~456

July 2028 $150,000,000 6.75% 72,486,556 11856,250 2241342 j806

The make whole estimate for the three debt issuances in question totals over $180
million. That represents 21% increase in debt outstand ing for these three issues
simply for retiring the debt issuances early. Further, increasing debt puts negative
pressure on our debt ratings and the incremental debt necessary to pay debt
holders make whole goes only to debt holders rather than the safety and reliability of
our system.

ATTACHMENTS:

ATTACHMENT 1 - Atmos Energy Corporation, AG_2-15_Att1 - 8.50% Senior Note
Indenture.pdf, 133 Paqes.

ATTACHMENT 2 -Atmos Energy Corporation, AG_2-15_Att2 - 8.50% Senior Note.pdf, 9
Pages.
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ATTACHMENT 3 - Atmos Energy Corporation, AG_2-15_Att3 - Make Whole Summary
Schedule (CONFIDENTIAL).xls, 1 Page.

Respondent: Greg Waller



ACEBOWNEOFDAlL\S,lNC. 03/2012009 19:24 CURRENI'-.2 NEXTPCN: 002.00.00.00 - Pageis valid.no grnpbks BOD D66853 OOlJlO.OO.OO 8X
CASE NO. 2015-00343

ATTACHMENT 1
TO AG DR NO. 2-15

As filed with the Securities and Exchange Commission on March 23, 2009
Registration No. 333..

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

ATMOS ENERGY CORPORATION
(Exact name of registrant as specified ill its charter)

Texas and Virginia
(Stale or other jurisdiction of
incorporation or organization)

1800 Three Lincoln Centre
5430 LBJ Freeway
Dallas, Texas 75240

(972) 934..9227
(Address. including zip code. and telephone number;

including area code, of registrant's principal executive offices)

75-1743247
(I.R.S. Employer

Identification No.)

Louis P. Gregory
1800 Three Lincoln Centre

5430 LBJ Freeway
Dallas, Texas 75240

(972) 934..9227
(Name, address, including zip code, and telephone number;

including area code, of agent for service)

The Commission is requested to mail copies ofall orders, notices and communications to:
Irwin F. SentiUes, III

Gibson, Dunn & Crutcher LLP
2100 McKinney Avenue, Suite 1100

Dallas, Texas 75201
(214) 698..3100

Smaller reporting company 0Non-accelerated filer D
(Do not check if a smaller reporting company)

Accelerated filer D

Approximate date of commencement of proposed sale to public: From time to time after this registration statement becomes effective.

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

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans~ check the following box. 0

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. 0

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

If this fonn is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. 0

If this fonn is a post-effective amendment to a registration statement filed pursuant to General Instruction LD. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. D

Indicate by check mark. whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act
(Check one);
Large accelerated filer !il

CALCULATION OF REGISTRATION FEE

Proposed Maximum
Title of Each Class of Aggregate

Securities to be Registered Offering Price

Amount of
Registration

Fee

Debt Securities and common stock (no par value per share) £ ~ • • • • • • • • • • • • • • • • • • • • • • • • • • • •• $900,OOO~OOO(1) (2)

(1) An indeterminate number of securities is being registered as may from time to time be sold at indeterminate prices~ up to a maximum aggregate offering price of
$900,000)000. Such amount represents the offering price of any commou stock, the principal amount of any debt securities issued at their stated principal amount
and the offering price of any debt securities issued at an original discount. The securities being registered also include an indeterminate number of shares of
common stock thal may be issued upon conversion of debt securities that are being registered. Separate consideration mayor may not be received for shares of
common stock that are issuable upon conversion of debt securities.

(2) In accordance with Rules 456(b) and 457(r)~ the registrant is deferring payment of all of the registration fee. The registrant previously paid a registration fee of
$278,740 with respect to the $2~200,OOO,OOO aggregate initial offering price of securities that were previously registered pursuant to the registrant's prior
registration statement on Form 8-3 (SEC File No. 333-118706), initially filed on August 31) 2004. A total of $50~873 of such registration fee remained unused,
which related to securities that had not been sold thereunder. The registrant then utilized $28~994 of such unused registration fee in connection with offerings of
securities that were registered on Form S-3 (SEC File No. 333-139093)~ initially filed on December 4~ 2006) resulting in a total of $21,879 in unused
registration fees. In accordance with Rule 457(p)~ the amount of such unused registration fee paid with respect to the prior registration statements will be
applied to pay the first $21 )879 of the registration fee that will be payable with respect to the securities registered under this registration statement.
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PROSPECTUS

energy
Atmos Energy Corporation

By this prospectus, we offer up to

$900,000,000

of debt securities and common stock.

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

Investing in these securities involves risks. See "Risk Factors" on page~ of this
prospectus, in the applicable prospectus supplement and in the documents incorporated
by reference.

Our common stock is listed on the New York Stock Exchange under the symbol "ATO."

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

The Securities and Exchange Conunission and state securities regulators have not approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

This prospectus is dated March 23, 2009.
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We have not authorized any other person to provide you with any information or to make any
representation that is different from, or in addition to; the information and representations contained in this
prospectus or in any of the documents that are incorporated by reference in this prospectus. If anyone provides
you with different or inconsistent information, you should not rely on it. You should assume that the
information appearing in this prospectus, as well as the information contained in any document incorporated
by reference, is accurate as of the date of each such document only, unless the information specifically
indicates that another date applies.
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The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform
yourself about and observe any of these restrictions. This prospectus does not constitute, and may not be used
in connection with, an offer or solicitation by anyone in any jurisdiction in which the offer or solicitation is
not authorized, or in which the person making the offer or solicitation is not qualified to do so, or to any
person to whom it is unlawful to make the offer or solicitation.

The terms "we," "our" H US" and HAtl110S Energy" refer to Atmos Energy Corporation and its subsidiaries
unless the context suggests otherwise. The term "you" refers to a prospective investor.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Statements contained or incorporated by reference in this prospectus that are not statements of his torical
fact are "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as
amended, Forward-looking statements are based on management's beliefs as well as assumptions made by, and
information currently available to, management. Because such statements are based on expectations as to
future results and are not statements of fact, actual results may differ materially from those stated. Important
factors that could cause future resu Its to differ include, but are not limited to:

• our ability to continue to access the credit markets to satisfy our liquidity reg uirernents;

• the impact of economic condi tions on our customers;

• increased costs of providing pension and postretirement health care benefits and increased funding
requirements;

• market risks beyond our control affecting our risk management activities, including market liquidity,
commodity price volatility, increasing interest rates and counterparty creditworthiness;

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

• increased federal regulatory oversight and potential penalties;

• the impact of environmental regulations on our business;

• the concentration of our distribution, pipeline and storage operations in Texas;

• adverse weather conditions;

• the effects of inflation and changes in the availability and prices of natural gas;

• the capital-intensive nature of our natural gas distribution business;

• increased competition from energy suppliers and alternative forms of energy;

• the inherent hazards and risks involved in operating our natural gas distribution business;

• natural disasters, terrorist activities or other events; and

• other risks and uncertainties discussed in this prospectus, any accompanying prospectus supplement and
our other filings with the SEC.

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

For additional factors you should consider; please see "Risk Factors" on page 1 of this prospectus and
"Item l A. Risk Factors" and "Item 7. Management's Discussion and Analysis of Financial Condition and
Results of Operations" in our annual report on Form 10-K for the fiscal year ended September 30, 2008 and
"Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations" in our
quarterly report on Form lO-Q for the three-month period ended December 31) 2008. See "Incorporation of
Certain Documents by Reference," as well as the applicable prospectus supplement.

ii
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Investing in OUf debt securities or our common stock involves risks. Our business is influenced by many
factors that are difficult to predict and beyond our control and that involve uncertainties that may materially
affect our results of operations, financial condition or cash flows, or the value of these securities. These risks
and uncertainties include those described in the risk factor and other sections of the documents that are
incorporated by reference in this prospectus. Moreover; risks and uncertainties not presently known to us or
currently deemed immaterial by us may also adversely affect our business, results of operations; financial
condition or cash flows, or the value of the securities. Subsequent prospectus supplements may contain a
discussion of additional risks applicable to an investment in us and the particular type of securities we are
offering under the prospectus supplements. You should carefully consider all of the information contained in
or incorporated by reference in this prospectus or in the applicable prospectus supplement before you invest in
our debt securities or common stock.

ATMOS ENERGY CORPORATION

Atmos Energy Corporation, headquartered in Dallas, Texas; is engaged primarily in the regulated natural
gas distribution and transmission and storage businesses, as well as other nonregulated natural gas businesses.
We are one of the country's largest natural gas-only distributors based on number of customers and one of the
largest intrastate pipeline operators in Texas based upon miles of pipe.

We distribute natural gas through regulated sales and transportation arrangements to approximately
3.2 million residential, commercial, public authority and industrial customers through our six regulated natural
gas distribution divisions, which cover service areas in 12 states. OUf primary service areas are located in
Colorado, Kansas, Kentucky, Louisiana, Mississippi, Tennessee and Texas. We have more limited service areas
in Georgia, Illinois, Iowa, Missouri and Virginia. In addition, we transport natural gas for others through our
distribution system.

Through our regulated transmission and storage business, we provide natural gas transportation and
storage services to our Mid-Tex Division, our largest natural gas distribution division located in Texas, and for
third parties. Additionally, we provide ancillary services customary to the pipeline industry, including parking
arrangements, lending and sales of inventory on hand.

Through our nonregulated businesses t we primarily provide natural gas management and marketing
services to municipalities; other local gas distribution companies and industrial customers primarily in the
Midwest and Southeast. We also provide storage services to some of our natural gas distribution divisions and
to third parties.

SECURITIES WE MAY OFFER

Types of Securities

The types of securities that we rnay offer and sen from time to time by this prospectus are:

• debt securities; which we may issue in one or more series; and

• common stock.

The aggregate initial offering price of all securities sold will not exceed $900~OOO,OOO.We will determine
when we sell securities, the amounts of securities we will sell and the prices and other terms on which we will
sell them. We may sell securities to or through underwriters, through agents or dealers or directly to
purchasers. The offer and sale of seeurities by this prospectus is subject to receipt of sati sfactory regulatory
approvals in five states, all of which have been received and are currently in effect. Under the most res trictive
of these approvals, we are Iimited to issuing no more than $450,000)000 of senior debt securities,
$150,000,000 of subordinated debt securities and $300,000,000 of equity securities.

1
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Prospectus Supplements

This prospectus provides you with a general description of the debt securities and common stock we may
offer. Each time we offer securities, we will provide a prospectus supplement that will contain specific
information about the terms of the offering. The prospectus supplement may also add to or change information
contained in this prospectus. In that case, the prospectus supplement should be read as superseding this
prospectus.

In each prospectus supplement, which will be attached to the front of this prospectus, we will include,
among other things, the following information:

• the type and amount of securities which we propose to sell;

• the initial public offering price of the securities;

• the names of the underwriters, agents or dealers, if any, through or to which we will sell the securities;

the compensation, if any, of those underwriters, agents or dealers;

if applicable, information about the securities exchanges or automated quotation systems on which the
securities will be listed or traded;

• material United States federal income tax considerations applicable to the securities, where
necessary; and

• any other material information about the offering and sale of the securities.

For more details on the terms of the securities, you should read the exhibits filed with our registration
statement, of which this prospectus is a part. You should also read both this prospectus and the applicable
prospectus supplement, together with additional information described under the heading "Where You Can
Find More Information."

USE OF PROCEEDS

Except as may otherwise be stated in the applicable prospectus supplement, we intend to use the net
proceeds from the sale of the securities that we may offer and sell from time to time by this prospectus for
general corporate purposes, including for working capital, repaying indebtedness and funding capital projects,
acquisitions and other growth.

RATIO OF EARNINGS TO FIXED CHARGES

2004

Year Ended
September 30,

2007 2006 20052008

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

Three Months
Ended

December 31,
2008 2007

Ratio of earnings to fixed charges . . . . . . . ~ .. 3.97 4.09 2.96 2.69 2.50 2.54 2.95

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

DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to time in one or more distinct series, This section summarizes
the material terms of any debt securities that we anticipate will be common to all series. Please note that the
terms of any series of debt securities that we may offer may differ significantly from the common terms
described in this prospectus. Many of the other tetTI1S of any series of debt securities that we offer, and any

2
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differences from the common terms described in this prospectus, wi11 be described in the prospectus
supplement for such securities to be attached to the front of this prospectus.

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

• the trustee can enforce your rights against us if we defau It; there are some limitatiODS on the extent to
which the trustee acts on your behalf, which are described later in this prospectus; and

the trustee win perform certain adminis trative duties for us, which include sending you interest
payments and notices.

As this section is a summary of some of the terms of the debt securities we may offer under this
prospectus, it does not describe every aspect of the debt securities. We urge you to read the indenture and the
other documents we file with the SEC relating to the debt securities because the indenture for those securities
and those other documents, and not this description, will define YOlU rights as a holder of our debt securities.
We have filed a form of indenture with the SEC as an exhibit to the registration statement of which this
prospectus forms a part, and we will file any such other documents as exhibits to an annual, quarterly or
current report that we file with the SEC. The actual indenture we enter into in connection with an offering
may differ from the form of indenture we have filed. See ''Where You Can Find More Information;' for
information on how to obtain copies of the indenture and any such other documents. References to the
"indenture" mean the indenture that will define your rights as a holder of debt securities. Capitalized terms
used in this section and not otherwise defined have the meanings set fOI1h in the form of indenture.

General

The debt securities will be our unsecured obligations. Senior debt securities will rank equally with all of
our other unsecured and unsubordinated indebtedness. Subordinated debt securities wi11 rank junior to our
senior indebtedness, including our credit facilities.

You should read the prospectus supplement for the following terms of the series of debt securities offered
by the prospectus supplement. Our board of directors will establish the following terms before issuance of the
series:

• the title of the debt securities and whether the debt securities will be senior debt securities or
subordinated debt securities;

• the ranking of the debt securities;

• if the debt securities are subordinated, the terms of subordination;

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

• the interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, how
the rate or rates will be determined, and the periods when the rate or rates will be in effect;

• the date or dates from which any interest will accrue or how the date or dates will be determined, the
date or dates 011 which any interest will be payable, whether and the terms under which payment of
interest may be deferred, any regular record dates for these payments or how these dates will be
determined and the basis on which any interest will be calculated, if other than on the basis of a
360~day year of twelve 30-day months;

3
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• the place or places, if any, other than or in addition to New York City, of payment, transfer or exchange
of the debt securities, and where notices or demands to or upon us in respect of the debt securities may
be served;

• any optional redemption provisions and any restrictions on the sources of funds for redemption
payments) which may benefit the holders of other securities;

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

• whether the amount of payments of principal of, any premium on, or interest on the debt securities will
be determined with reference to an index, formula or other method, which could be based on one or
more commodities, equity indices or other indices; and how these amounts wi 11 be determined;

• any modifications, deletions or additions to the events of default or covenants with respect to the debt
securities described in this prospectus;

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

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

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

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

• if we do not issue the debt securities in book-entry form only to be held by The Depository
Trust Company" as depository, whether we will issue the debt securities in certificated form or the
identity of any alternative depository;

• the person to whom any interest in a debt security will be payable, if other than the registered holder at
the close of business on the regular record date;

• the denomination or denominations in which the debt securities will be issued, if other than denomina
tions of $2,000 or any integral multiple of $1,000 in excess thereof;

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

• whether the debt securities will be convertible into or exchangeable for other debt securities, common
shares or other securities of any kind of ours or another obligor, and, if so, the terms and conditions
upon which the debt securities will be so convertible or exchangeable, including the initial conversion
or exchange price or rate or the method of calculation, how and when the conversion price or exchange
ratio may be adjusted, whether conversion or exchange is mandatory, at the option of the holder or at
our option, the conversion or exchange period and any other provision related to the debt
securities; and

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

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

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

4
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the powers and trust obligati OTIS of each trustee winapply only to the debt securities of the separate series for
which it is trustee,

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

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

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

Holders of Debt Securities

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

Under the indenture, we will recognize as a holder only the person in whose name a debt security is
registered. Consequently, for debt securities issued in global form, we will recognize only the depository as
the holder of the debt securities and we will make all payments on the debt securities to the depository. The
depository passes along the payments it receives to its participants, which in turn pass the payments along to
their Customers who are the beneficial owners. The depository and its participants do so under agreements
they have made with one another or with their customers; they are not obligated to do so under the terms of
the debt securities. As a result, you will not own the debt securities directly. Instead, you will own beneficial
interests in a global security, through a bank, broker or other financial institution that participates in the
depository's book-entry system or holds an interest through a participant. As long as the debt securities are
issued in global form, you will be an indirect holder, and not a holder, of the debt securities.

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

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

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

5
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For example, once we make a payment or give a notice to the holder, we have no further responsibility
for the payment or notice, even if that holder is required, under agreements with depository participants or
customers or by law, to pass it along to the indirect holders but does not do so. Sinti Iarly, if we want to obtain
the approval of the holders for any purpose (for example, to amend the indenture or to relieve us of the
consequences of a default or of our obligation to comply with a particular provision of the indenture) we
would seek the approval only from the holders, and not the indirect holders, of the debt securities. Whether
and how the holders contact the indirect holders is up to the holders.

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

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

• how it handles securities payments and notices;

• whether it imposes fees or charges;

• how it would handle a request for the holders' consent, if ever required;

• whether and how you can instruct it to send you debt securities registered in your own name so you
can be a holder, if that is permitted in the future;

• how it would exercise rights under the debt securities if there were a default or other event triggering
the need for holders to act to protect their interests; and

• if the debt securities are in book-entry form, how the depository's rules and procedures will affect these
matters.

Global Securities

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

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

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

Special Considerations for Global Securities. We do not recognize an indirect holder as a holder of debt
securities and instead deal only with the depository that holds the global security. The account rules of your

6
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financial institution and of the depository, as well as general laws relating to securities transfers, will govern
your rights relating to a global security.

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

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

• you will be an indirect holder and must look to your own bank or broker for payments on the debt
securi ties and protecti011 of your legal rights relating to the debt securi ties, as we describe under
"Holders of Debt Securities" above;

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

• you may not be able to pledge your interest in a global security in circumstances where certificates
representing the debt securities must be delivered to the lender or other beneficiary of the pledge in
order for the pledge to be effective;

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

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

• fmancial institutions that participate in the depository's book-entry system, and through which you hold
your interest in a global security, may also have their own policies affecting payments, notices and
other matters relating to the debt security. Your chain of ownership may contain more than one
financial intermediary. We do not monitor and are not responsible for the actions of any of those
intermediaries.

Special Situations When a Global Security Will Be Terminated. In a few special situations described
below, a global security will be terminated and interests in it will be exchanged for certificates in non-global
form representing the debt securities it represented. After that exchange, you will be able to choose whether to
hold the debt securities directly or in street name. You must consult your own bank or broker to find out how
to have your interests in a global security transferred on termination to your own name, so that you will be a
holder. We have described the rights of holders and street name investors above under "Holders of Debt
Securities."

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

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

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

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

If a global security is terminated, only the depository, and not we or the trustee, is responsible for
deciding the names of the intermediary banks, brokers and other financial institutions in whose names the debt
securities represented by the global security are registered, and, therefore, who will be the holders of those
debt securities.
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This section summarizes the material covenants in the indenture. Please refer to the applicable prospectus
supplement for information about any changes to our covenants, including any addition or deletion of a
covenant, and to the indenture for information on other covenants not described in this prospectus or the
applicable prospectus supplement.

Limitations on Liens. We will covenant in the indenture that we will not, and will not permit any of our
Restricted Subsidiaries to, create, incur, issue or assume any Indebtedness secured by any Lien on any
Principal Property, or on shares of stock or Indebtedness of any Restricted Subsidiary, known as Restricted
Securities, without making effective provision for the Outstanding Securities, other than debt securities of any
series not entitled to the benefit of this covenant, to be secured by a Lien equally and ratably with, or prior to
(or in the case of debt securities of any series that are subordinated in right of paymen t to the Indebtedness
secured by such Lien, by a Lien subordi nated to), the Lien securing such Indebtedness for so long as the
Indebtedness is so secured, except that the foregoing restriction does not apply to:

• any Lien existing on the date of the first issuance of debt securities of the relevant series under the
indenture or existing on such other date as may be specified in any supplemental indenture, board
resolution or officer's certificate with respect to such series;

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

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

• any Lien on any Principal Property, including any improvements on any existing Principal Property, of
ours or any Restricted Subsidiary, and any Lien on Restricted Securities of a Restricted Subsidiary that
was formed or is held for the purpose of acquiring and holding the Principal Property, in each case to
secure all or any part of the cost of acquisition, development, operation, construction, alteration, repair
or improvement of all or any part of the Principal Property, or to secure Indebtedness incurred by us or
a Restricted Subsidiary for the purpose of financing all or any part of that cost, provided that the Lien
is created prior to, at the time of, or within 12 months after the latest of, the acquisition, completion of
construction or improvement or commencement of commercial operation of that Principal Property and,
prayided further, that the Lien rnay not extend to any other Principal Property of ours or any Restricted
Subsidiary, other than any current!y unimproved real property on which the Principal Property has been
constructed or developed or the improvement is located;

• any Lien on any Principal Property or Restricted Securities to secure Indebtedness owed to us or to a
Restricted Subsidiary;

• any Lien in favor of a governmental body to secure advances or other payments under any contract or
statute or to secure Indebtedness incurred to finance the purchase price or cost of constructing or
improving the property subject to the Lien;

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

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

• any Lien not permitted above securing Indebtedness that, together with the aggregate outstanding
principal amount of other secured Indebtedness that would otherwise be subject to the above
restrictions, excluding Indebtedness secured by Liens permitted under the above exceptions, and the
Attributable Debt in respect of all Sale and Leaseback Transactions, not including Attributable Debt in
respect of any Sale and Leaseback Transactions described in the last two bullet points in the next
succeeding paragraph, would not then exceed 15% of our Consolidated Net Tangible Assets.

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

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

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

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

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

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

"Attributable Debt" means, as to any lease under which a person is at the time liable for rent) at a date
that liability is to be determined, the total net amount of rent required to be paid by that person under the
lease during the remaining term, excluding amounts required to be paid on account of maintenance and
repairs, services, insurance, taxes, assessments, water rates and similar charges and contingent rents,
discounted from the respective due dates thereof at the rate of interest (or Yield to Maturity, in the case of
original issue discount securities) borne by the then Outstanding Securities, compounded monthly.

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

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

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

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

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

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

"Indebtedness" means obligations for money borrowed, evidenced by notes, bonds, debentures or other
similar evidences of indebtedness.
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"Lien" means any lien, mortgage, pledge, encumbrance, charge or security interest securing Indebtedness;
provided, however, that the following types of transactions will not be considered, for purposes of this
definition, to result in a Lien:

• any acquisition by us or any Restricted Subsidiary of any property or assets subject to any reservation
or exception under the terms of which any vendor, lessor or assignor creates, reserves or excepts or has
created, reserved or excepted an interest in oil, gas or any other mineral in place Of the proceeds of that
interest;

• any conveyance or assignment whereby we or any Restricted Subsidiary conveys or assigns to any
person or persons an interest in oil, gas or any other mineral in place or the proceeds of that interest;

• any Lien upon any property or assets either owned or leased by us or a Restricted Subsidiary or in
which we or any Restricted Subsidiary owns an interest that secures for the benefit of the person or
persons paying the expenses of developing or conducting operations for the recovery, storage,
transportation or sale of the mineral resources of the property or assets, or property or assets with which
it is unitized, the payment to the person or persons of our proportionate part or the Restricted
Subsidiary's proportionate part of the development or operating expenses;

• any lease classified as an operating lease under generally accepted accounting principles;

• any hedging arrangements entered into in the ordinary course of business, including any obligation to
deliver any mineral, commodity or asset; or

• any guarantees that we make for the repayment of Indebtedness of any Subsidiary or guarantees by any
Subsidiary of the repayment of Indebtedness of any entity, including Indebtedness of Atmos Energy
Marketing, LLC.

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

Recourse Indebtedness will not lose its character as Non-Recourse Indebtedness because there is recourse to
us, any subsidiary of ours or any other person for (a) environmental or tax warranties and indemnities and
such other representations, warranties, covenants and indemnities as are customarily required in such
transactions or (b) indemnities for and liabilities arising from fraud, misrepresentation, misapplication or non
payment of rents, profits, insurance and condemnation proceeds and other sums actually received from secured
assets to be paid to the lender, waste and mechanics; liens or similar matters.

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

"Restricted Subsidiary fJ means any Subsidiary the amount of Consolidated Net Tangible Assets of which
constitutes more than 10% of the aggregate amount of Consolidated Net Tangible Assets of us and our
Subsidiaries.

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

• a lease for a term, including renewals at the option of the lessee" of not more than three years or
classified as an operating lease under generally accepted accounting principles;

• leases between us and a Restricted Subsidiary or between Restricted Subsidiaries; and
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• leases of a Principal Property executed by the time of, or within 12 months after the latest of, the
acquisition, the completion of construction or improvement, or the commencement of commercial
operation, of the Principal Property, whichever is later.

"Subsidiary" of ours means:

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

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

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

• the resulting entity must agree to be legally responsible for an our obligations relating to the debt
securities and the indenture;

• the transaction must not cause a default or an Event of Default, as described below;

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

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

In the event that we engage in one of these transactiOTIS and comply with the condi tiODS lis ted above, we
would be discharged from all our obligati ons and covenants under the indenture and all obligations under the
Outstanding Securities, with the successor corporation or person succeeding to our obligations and covenants.

In the event that we engage in one of these transactions, the indenture provides that, if any Principal
Property or Restricted Securities would thereupon become subject to any Lien securing the Indebtedness, the
debt securities, other than debt securities not entitled to the benefits of specified covenants, must be secured,
as to such Principal Property or Restricted Securities, equally and ratably with (or prior to Of, in the case of
debt securities that are subordinated in right of payment to the Indebtedness secured by such Lien or in the
case of other Tudebtedness of ours that is subordinated to the debt securities, on a subordinated basis to such
Lien securing) the Indebtedness or obligations that upon the occurrence of such transaction would become
secured by the Lien, unless the Lien could be created under the indenture without equally and ratably securing
the debt securities (or, in the case of debt securities that are subordinated in right of payment to the
Indebtedness secured by such Lien, on a subordinated basis to such Lien).

Modification or Waiver

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

Changes Requiring Approval. With the approval of the holders of at least a majority in principal amount
of all outstanding debt securities of each series affected (including any such approvals obtained in connection
with a tender or exchange offer for outstanding debt securities), we may make any changes, additions or
deletions to any provisions of the indenture applicable to the affected series" or modify the rights of the
holders of the debt securities of the affected series. However, without the consent of each holder affected, we
cannot:

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

• reduce the principal amount, any premium on, or the rate of interest on a debt security;

• change any of our obligations to pay Additional Amounts;
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• reduce the amount payable upon acceleration of maturity following the default of a debt security whose
principal amount payable at stated maturity may be more or less than its principal face amount at
original issuance or an original issue discount security;

• adversely affect any right of repayment at the holder's option;

• change the place of payment of a debt security;

• impair the holder's right to sue for payment;

• adversel y affect any right to convert or exchange a debt security;

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

• modify certain provisions of the indenture dealing with suits for enforcement of payment by the trustee
or modification and waiver, except to increase any percentage of consents required to amend the
indenture or for any waiver, or to modify the provisions of the indenture dealing with the unconditional
right of the holders of the debt securities to receive principal, premium, if any, and interest.

Changes Not Requiring Approval. The second type of change does not require any vote by the holders
of the debt securities. This type is limited to clarifications and certain other changes that would not adversely
affect holders of the outstanding debt securities in any material respect. Additionally, we do not need any
approval to make any change that affects only debt securities to be issued under the indenture after the
changes take effect.

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

• for original issue discount securities, we will use the principal amount that would be due and payable
on the voting date if the maturity of the debt securities were accelerated to that date because of a
default; and

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

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

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

Events of Default

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

What is an Event of Default? The term "Event of Default" as to the debt securities of a series means
any of the following:

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

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

• we do not deposit any sinking fund payment when and as due by the tenus of any debt securities
requiring such payment;
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• we remain in breach of a covenantor agreement in the indenture, other than a covenant or agreement
not for the benefit of the series, for 60 days after we receive written notice stating that we are in breach
from the tIUStee or the holders of at least 25 percent of the priDeipal amount of the debt securities of
the series;

• we or a Restricted Subsidiary is in default under any matured or accelerated agreement or instrument
under which we have outstanding Indebtedness for borrowed money or guarantees, which individually
is in excess of $25,000,000, and we have not cured any acceleration within 30 days after we receive
notice of this default from the trustee or the holders of at least 25 percent of the principal amount of
the debt securities of the series, unless prior to the entry of judgment for the trustee, we or the
Restricted Subsidiary remedy the default or the default is waived by the holders of the indebtedness;

• we file for bankruptcy or other events of bankruptcy; insolvency or reorganization occur; or

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

An Event of Default for a particular series of debt securities will not necessarily constitute an Event of
Default for any other series of debt securities issued under the indenture.

The trustee may withhold notice to the holders of debt securities of a particular series of any default if it
considers its withholding of notice to be in the interest of the holders of that series, except that the trustee
may not withhold notice of a default in the payment of the principal of, any premium on; or the interest on the
debt securities or in the payment of any sinking fund installment with respect to the debt securities.

Remedies if an Event of Default Occurs. If an event of default has occurred and is continuing, the
trustee or the holders of at least 25 percent in principal amount of the debt securities of the affected series
may declare the entire principal amount and all accrued interest of all the debt securities of that series to be
due and immediately payable by notifying US; and the trustee, if the holders give notice, in writing. This is
called a declaration of acceleration of maturity.

If the maturity of any series of debt securities is accelerated and a judgment for payment has not yet been
obtained, the holders of a majority in principal amount of the debt securities of that series may cancel the
acceleration if all events of default other than the non-payment of principal or interest on the debt securities of
that series that have become due solely by a declaration of acceleration are cured or waived, and we deposit
with the trustee a sufficient sum of money to pay:

• all overdue interest on outstanding debt securities of that series;

• aU unpaid principal and any premium; if any, of any outstanding debt securities of that series that has
become due otherwise than by a declaration of acceleration, and interest on the unpaid principal and
any premium; if any;

• all interest on the overdue interest; and

• all amounts paid or advanced by the trustee for that series and reasonable compensation of the trustee.

Except in cases of default, where the trustee has some special duties, the trustee is not required to take
any action under the indenture at the request of any holders unless the holders offer the trustee reasonable
protection from expenses and liability. TWs is called an indemnity. If reasonable indemnity is provided, the
holders of a majority in principal amount of the outstanding debt securities of the relevant series may direct
the time, method and place of conducting any lawsuit or other formal1egal action seeking any remedy
available to the trustee. The trustee may refuse to follow those directions if the directions conflict with any
law or the indenture or expose the trustee to personal liability. No delay or omission in exercising any right or
remedy will be treated as a waiver of that right; remedy or Event of Default.
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Before a holder is allowed to bypass the trustee and bring his or her own lawsuit or other formal legal
action or take other steps to enforce his or her rights or protect his or her interest relating to the debt
securities, the following must occur:

• the holder must give the trustee written notice that an Event of Default has occurred and remains
uncured;

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

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

• the holders of a majority in principal amount of the debt securities must not have given the trustee a
direction inconsistent with the above notice during the 60-day period.

However, a holder is entitled at any time to bring a lawsuit for the payment of money due on his or her
debt securities on or after the due date without complying with the foregoing.

Holders of a majority in principal amount of the debt securities of the affected series may waive any past
defaults other than the following:

• the payment of principal, any premium, or interest on any debt security; or

• in respect of a covenant that under the indenture cannot be modified or amended without the consent of
each holder affected.

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

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

Defeasance and Covenant Defeasance

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

Full Defeasance. If there is a change in U.S. federal tax law, as described below, we can legally release
ourselves from all payment and other obligations on the debt securities, called "full defeasance," if we put in
place the following arrangements for you to be repaid:

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

• we must deliver to the trustee a legal opinion confirming that there has been a change in current federal
tax law or an IRS ruling that lets us make the above deposit without causing you to be taxed on the
debt securities any differently than if we did not make the deposit and just repaid the debt securities
ourselves at maturity.

If we ever did accomplish defeasance, as described above, you would have to rely solely on the trust
deposit for repayment of the debt securities. You could not look to us for repayment in the event of any
shortfall. Conversely, the trust deposit would most likely be protected from claims of our lenders and other
creditors if we ever become bankrupt or insolvent. If we accomplish a defeasance, we would retain only the
obligations to register the transfer or exchange of the debt securities, to maintain an office or agency in respect
of the debt securities and to hold moneys for payment in trust.
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Covenant Defeasance. Under current federal tax law, we can make the same type of deposit described
above and be released from any restrictive covenants in the indenture. This is called "covenant defeasance." In
that event, you would lose the protection of any such covenants but would gain the protection of having
money and obligations issued or guaranteed by the U.S. government set aside in trust to repay the debt
securities. In order to achieve covenant defeasance, we must do the following:

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

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

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

Debt Securities Issued in Non-Global Form

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

• only in fully registered fOl111;

• without interest coupons; and

• unless we indicate otherwise in the prospectus supplement, in denominations of $2,000 and amounts
that are integral multiples of $1,000 in excess thereof.

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

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

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

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

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

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

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

Payments on Global Securities. We will make payments on a global security in accordance with the
applicable policies of the depository as in effect from time to time. Under those policies, we will pay directly
to the depository, or its nominee, and not to any indirect holders who own beneficial interests in the global
security. An indirect holder; s right to those payments will be governed by the rules and practices of the
depository and its participants, as described above under "What is a Global Security?" ~

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

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

Regular Record Dates. We will pay interest to the holders listed in the trustee's records as the owners of
the debt securities at the close of business on a particular day in advance of each interest payment date. We
will pay interest to these holders if they are listed as the owner even if they no longer own the debt security
on the interest payment date. That particular day, usually about two weeks in advance of the interest payment
date, is called the "regular record date" and will be identified in the prospectus suppIerne nt.

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

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

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

u.s. Bank National Association is the trustee under the indenture for our debt securities. We will identify
any other entity acting as the trustee for a series of debt securities that we may offer in the prospectus
supplement for the offering of such debt securities.

The trustee may resign or be removed with respect to one or more series of debt securities and a
successor trustee rnay be appointed to act with respect to these series.

DESCRIPTION OF COMMON STOCK

General

OUf authorized capital stock consists of 200;000,000 shares of common stock, of which 91,914,143 shares
were outstandi ng on March 17, 2009 ~ Each of our shares of common stock is entitled to one vote on all
matters voted upon by shareholders. OUf shareholders do not have cumulative voting rights. OUf issued and
au tstanding shares of conunon stock are fully paid and nonassessable. There are no redemption or sinking
fund provisions applicable to the shares of our conunon stock, and such shares are not entitled to any
preemptive rights. Since we are incorporated in both Texas and Virginia, we must comply with the laws of
both states when issuing shares of our common stock.

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

American Stock Transfer & Trust Company is the registrar and transfer agent for our common stock.

Charter and Bylaws Provisions

Some provisions of our articles of incorporation and bylaws may be deemed to have an "anti-takeover"
effect. The following description of these provisions is only a summary, and we refer you to our articles of
incorporation and bylaws for more information. OUf articles of incorporation and bylaws are included as
exhibits to our annual reports on Form lO-K filed with the SEC. See "Where You Can Find More
Information."

Classification of the Board. OUf board of directors is divided into three classes, each of which consists,
as nearly as may be possible, of one-third of the total number of directors constituting the entire board. There
are currently 13 directors serving on the board. Each class of directors serves a three-year term, At each
annual meeting of our shareholders, successors to the class of directors whose term expires at the annual
meeting are elected for three-year terms. OUT articles of incorporation prohibit cumulative voting. In general,
in the absence of cumulative voting, one or more persons who hold a majority of our outstanding shares can
elect all of the directors who are subject to election at any meeting of shareholders.

The classification of directors could have the effect of making it more difficult for shareholders, including
those holding a majority of the outstanding shares, to force an immediate change in the composition of the
board. Two shareholder meetings, instead of one, generally will be required to effect a change in the control
of our board.

Removal of Directors. Our articles of incorporation and bylaws also provide that our directors may be
removed only for cause and upon the affirmative vote of the holders of at least 75 percent of the shares then
entitled to vote at an election of directors.

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

• expressly approved in advance the acquisition of the outstanding shares of our voting capital stock that
caused the 10 percent shareholder to become a 10 percent shareholder; or

• approved the transaction either in advance of or subsequent to the 10 percent shareholder becoming a
10 percent shareholder.

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

Shareholder Proposals and Director Nominations. OUf shareholders can submit shareholder proposals
and nominate candidates for the board of directors if the shareholders follow the advance notice procedures
described in our bylaws.

Shareholder proposals (other than those sought to be included in our proxy statement) must be submitted
to our corporate secretary at least 60 days, but not more than 85 days, before the annual meeting; provided,
however, that if less than 75 days' notice or prior public disclosure of the date of the annual meeting is given
or made to shareholders, notice by the shareholder to be timely must be received by our corporate secretary no
later than the close of business on the 25th day following the day on which such notice of the date of the
annual meeting was provided or such public disclosure was made. The notice must include a description of the
proposal, the shareholder's name and address and the number of shares held, and all other information which
would be required to be included in a proxy statement filed with the SEC if the shareholder were a participant
in a solicitation subject to the SEC's proxy TIlles. To be included in our proxy statement for an annual meeting,
our corporate secretary must receive the proposal at least 120 days prior to the anniversary of the date we
mailed the proxy statement for the prior year's annual meeting.

To nominate directors, shareholders must submit a written notice to our corporate secretary at least
60 days, but not more than 85 days, before a scheduled meeting; provided, however, that if less than 75 days'
notice or prior public disclosure of the date of the annual meeting is given or made to shareholders, such
nomination shall have been received by our corporate secretary no later than the close of business on the
25th day following the day on which such notice of the date of the annual meeting was mailed or such public
disclosure was made. The notice must include the name and address of the shareholder and of the
shareholder's nominee, the number of shares held by the shareholder, a representation that the shareholder is a
holder of record of conunon stock entitled to vote at the meeting, and that the shareholder intends to appear in
person or by proxy to nominate the persons specified in the notice, a description of any arrangements between
the shareholder and the shareholder's nominee, information about the shareholder's nominee required by the
SEC and the written consent of the shareholder's nominee to serve as a director.

Shareholder proposals and director nominations that are late or that do not include all required
information may be rejected. This could prevent shareholders from bringing certain matters before an annual
or special meeting or making nominatiOTIS for directors.
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We may sell the securities offered by this prospectus and a prospectus supplement as follows:

• through agents;

• to or through underwriters;

• through dealers;

• directly by us to purchasers; or

• through a combination of any such methods of sale.

We, directly or through agents or dealers, rnay sell, and the underwriters may resell, the securities in one
or more transactions ~ including:

• transactions on the New York Stock Exchange or any other organized market where the securities may
be traded;

• in the over-the-counter market;

• in negotiated transactions; or

• through a combination of any such methods of sale.

The securities may be sold at a fixed price or prices which may be changed, at market prices prevailing
at the time of sale, at prices related to such prevailing market prices or at negotiated prices.

Agents designated by us from time to time may solicit offers to purchase the securities. We will name any
such agent involved in the offer or sale of the securities and set forth any commissions payable by us to such
agent in a prospectus supplement relating to any such offer and sale of securities. Unless otherwise indicated in the
prospectus supplement, any such agent will be acting on a best efforts basis for the period of its appointment, Any
such agent may be deemed to be an underwriter of the securities, ali that term is defined in the Securities Act.

If underwriters are used in the sale of securities, securities will be acquired by the underwriters for their
own account and may be resold from time to time in one or more transactions. Securities may be offered to
the public either through underwriting syndicates represented by one or more managing underwriters or
directly by one or more firms acting as underwriters. If an underwriter or underwriters are used in the sale of
securities, we will execute an underwriting agreement with such underwriter or underwriters at the time an
agreement for such sale is reached. We will set forth in the prospectus supplement the names of the specific
managing underwriter or underwriters" as well as any other underwriters, and the terms of the transactiOTIS,

including compensation of the underwriters and dealers. Such compensation may be in the form of discounts,
concessions or commissions. Underwriters and others participating in any offering of securities may engage in
transactions that stabilize, maintain or otherwise affect the price of such securities. We will describe any such
activities in the prospectus supplement.

We may elect to list any class or series of securities on any exchange, but we are not currently obligated
to do so. It is possible that one or more underwriters, if any, rnay make a market in a class or series of
securities, but the underwriters will not be obligated to do so and may discontinue any market making at any
time without notice. We cannot give any assurance as to the liquidity of the trading market for any of the
securities we may offer.

If a dealer is used in the sale of the securities, we or an underwriter will sell such securities to the dealer,
as principal. The dealer may then resell such securities to the public at varying prices to be determined by
such dealer at the time of resale. The prospectus supplement will set forth the name of the dealer and the
terms of the transactions.

We may directly solicit offers to purchase the securities, and we may sell directly to institutional investors
or others. These persons may be deemed to be underwriters within the meaning of the Securities Act with
respect to any resale of the securities. The prospectus supplement will describe the terms of any such sales,
including the terms of any bidding, auction or other process} if used.
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Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to
indemnification by us against specified liabilities ~ including liabilities under the Securities Act, or to
contribution by us to pay.ments they may be required to make in respect of such liabilities. The prospectus
supplement will describe the terms and conditions of such indemnification or contribution. Some of the agents,
underwriters or dealers, or their affiliates, may engage in transactions with or perform services for us and our
subsidiaries in the ordinary course of their business.

LEGAL MATTERS

Gibson, Dunn & Crutcher LLP, Dallas, Texas, and Hunton & Williams LLP, Richmond, Virginia, have
each rendered an opinion with respect to the validity of the securities that may be offered under this
prospectus. We filed these opinions as exhibits to the registration statement of which this prospectus is a part.
If counsel for any underwriters passes on legal matters in connection with an offering made under this
prospectus, we win name that counsel in the prospectus supplement relating to that offering.

EXPERTS
~

The consolidated financial statements of Atmos Energy appearing in Atmos Energy Corporation's annual
report (Form 10-K) for the fiscal year ended September 30, 2008 (including the schedule appearing therein)
and the effectiveness of Atmos Energy Corporation's internal control over financial reporting as of
September 30~ 2008 have been audited by Ernst & Young LLP~ independent registered public accounting firm,
as set forth in their reports thereon, included therein; and incorporated herein by reference. Such consolidated
financial statements are incorporated herein by reference in reliance upon such reports given on the authority
of such finn as experts in accounting and auditing.

With respect to the unaudited condensed consolidated interim. financial information of Atmos Energy for
the three-month periods ended December 31, 2008 and 2007, incorporated herein by reference, Ernst & Young
LLP reported that they have applied limited procedures in accordance with professional standards for a review
of such information. However, their separate report dated February 3, 2009~ included in our quarterly report on
Form lO-Q for the three-month period ended December 31, 2008, and incorporated herein by reference, states
that they did not audit and they do not express an opinion on that interim fmancial information. Accordingly,
the degree of reliance on their report on such information should be restricted in light of the limited nature of
the review procedures applied. Ernst & Young LLP is not subject to the liability provisions of Section 11 of
the Securities Act of 1933, as amended, for their report on the unaudited interim financial information because
that report is not a "report" or a "part" of the registration statement prepared or certified by Ernst & Young
LLP within the meaning of Sections 7 and 11 of the Securities Act of 1933.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities
and Exchange Commission under the Securities Exchange Act of 1934. You may read and copy this
information at the Public Reference Room of the SEC, 100 F Street, N.E~, Washington, D.C. 20549, at
prescribed rates. You may obtain information on the operation of the Public Reference Room by calling the
SEC at (800) SEC-0330.

The SEC also maintains an internet Web site that contains reports, proxy statements and other information
about issuers, like us, who file electronically with the SEC. The address of that site is www.sec.gov,

You can also inspect reports, proxy statements and other information about us at the offices of the New
York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005.

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

The SEC allows us to "incorporate by reference" information in this prospectus that we have filed with it.
This means that we can disclose important information to you by referring you to another document filed
separately with the SEC. The information incorporated by reference is considered to be part of this prospectus,
except for any information that is superseded by information that is included directly in this prospectus or the
applicable prospectus supplement relating to an offering of our securities.

We incorporate by reference into this prospectus the documents listed below and any future filings we
make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 prior to
the termination of our offering of securities. These additional documents include periodic reports" such as
annual reports on Form lO-K and quarterly reports on Form lO-Q, and current reports on Form 8-K (other
than information furnished under Items 2.02 and 7.01, which is deemed not to be incorporated by reference in
this prospectus), as well as proxy statements (other than information identified in them as not incorporated by
reference). You should review these filings as they may disclose a change in our business, prospects, financial
condition or other affairs after the date of this prospectus.

This prospectus incorporates by reference the documents listed below that we have filed with the SEe but
have not been included or delivered with this document:

• OUf annual report on Form lO-K for the year ended September 30, 2008;

• OUf quarterly report on Form lO-Q for the three-month period ended December 31,2008;

• OUf current reports on Form 8-K filed with the SEC on November 3,2008, November 21,2008,
December 3, 2008, January 5, 2009 and February 6, 2009; and

• The following pages and captioned text contained in our definitive proxy statement for the annual meeting
of shareholders on February 4,2009 and incorporated into our annual report on Form lO-K: pages 3
through 5 under the caption "Beneficial Ownership of Common Stock;" pages 6 through 9 under the
captions "Election of' Directors - Nominees for Director" and u_ Directors Continuing in Office," pages
10 to 11 under the captions "Corporate Governance and Other Board Matters-c-Tndependence of
Directors" and u_ Related Person Transactions," pages 13 to 14 under the captions "Corporate
Governance and Other Board Matters - Committees of the Board of Directors" and H_ Other Board
and Committee Matters - Human Resources Committee Interlocks and Insider Participation;" pages 15
through 18 under the captions "Director Compensation" through to the end of "Audit Committee-Related
Matters - Independence ofAudit Committee Members, Financial Literacy and Audit Committee Financial
Experts," page 20 under the caption "Audit-Committee Related Matters - Audit Committee Pre-Approval
Policy," pages 20 through 30 under the caption "Compensation Discussion and Analysis," and pages 31
through 45 under the caption "Named Executive Officer Compensation" through to the end of the caption
"Ratification ofAppointment ofindependent Registered Public Accounting Firm"

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

You may obtain a copy of any of these filings, or any of our future filings, from us without charge by
requesting it in writing or by telephone at the following address or telephone number:

Atrnos Energy Corporation
1800 Three Lincoln Centre

5430 LBI Freeway
Dallas, Texas 75240

Attention: Susan Giles
(972) 934-9227

OUf internet Web site address is }Vl'V}v&alJnosenergy.conl. Information on or connected to our internet Web
site is not part of this prospectus.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14" Other Expenses of Issuance and Distribution.*

**
4,000

100,000

6,500

750,000

25,000

250,000

250,000

30,000

$1,415,500Total .

Securities and Exchange Commission registration fee. . . . . . . . . . . . . . . . . . . . . . . . .. _$ _

Blue Sky fees, including counsel fees t ••••••••••••••••••••••••••••••

Prin ting expenses. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Trustee's fees and expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ~

Rating agency fees t • •

State filing fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Accounting fees and expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Legal fees and expenses. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Miscellaneous expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

* All fees and expenses will be paid by us. All fees and expenses are estimated.

** Deferred in accordance with Rules 456(b) and 457(r) of the Securities Act of 1933.

Item 15. Indemnification ofDirectors and Officers.

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

As authorized by Article 2.02-1 of the Texas Business Corporation Act, and Section 13.1-697 of the
Virginia Stock Corporation Act, each of our directors and officers may be indemnified by us against expenses,
including attorney's fees, judgments, fines and amounts paid in settlement, actually and reasonably incurred in
connection with the defense or settlement of any threatened, pending or completed legal proceedings in which
he is involved by reason of the fact that he is or was a director or officer of ours if he acted in good faith and
in a manner that he reasonably believed to be in or not opposed to our best interests, and, with respect to any
criminal action or proceeding, if he had no reasonable cause to believe that his conduct was unlawful. In each
case, such indemnity shall be to the fullest extent authorized by the Texas Business Corporation Act and the
Virginia Stock Corporation Act. If the director or officer is found liable to us, or received an improper
personal benefit from us, whether or not involving action in his official capacity, then indemnification will not
be made.

Article X of our Articles of Incorporation provides that no director shall be personally liable to us or our
shareholders for monetary damages for any breach of fiduciary duty as a director except for liability:

• for any breach of duty of loyalty to us or our shareholders,

• for an act or omission not in good faith or which involves intentional misconduct or a knowing
violation of law,

• for a transaction from which the director received an improper benefit, whether or not the benefit
resulted from an action taken within the scope of the director's office,

II-I



ACEBOWNEOFDALlAS,INC: 03/2012009 14:38 UUmENT:2 NI~~XTPCN: 029.00.00.00 --Pageis valid.no gnmhirs BOD D66853 028.00.00.00 9X
CASE NO. 2015-00343

ATTACHMENT 1
TO AG DR NO. 2-15

• for an act or omission for which the liability of a director is expressly provided by statute, or

• for an act related to an unlawful stock repurchase or payment of a dividend.

In addition, Article IX of our Articles of Incorporation and Article IX of our Bylaws require us to
indemnify to the fullest extent authorized by law any person made or threatened to be made party to any
action, suit or proceeding, whether criminal, civil, administrative, arbitrative or investigative, by reason of the
fact that such person is or was a director or officer Of, while a director or officer, serves or served at our
request as a director, officer, partner, venturer, proprietor, trustee, employee, agent or similar functionary of
any other enterprise.

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

Item 16.. Exhibits.

See the Exhibit Index attached to this registration statement and incorporated herein by reference.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

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

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

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

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

Provided, however, that paragraphs (a)(l)(i), (a)(l)(ii) and (a)(l)(iii) do not apply if the information
required to be included ina post-effective amendment by those paragraphs is contained in reports
filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d)
of the Securities Exchange Act of 1934 that are incorporated by reference in the registration
statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4) That, for purposes of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be
prot of the registration statement as of the date the filed prospectus was deemed part of and included
in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule 43GB relating to an offering made pursuant to
Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section lO(a)
of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement
as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in
Rule 43GB, for liability purposes of the issuer and any person that is at that date an underwriter,
such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however,
that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.

(5) That, for purposes of determining liabi lity of the registrant under the Securities Act of 1933 to
any purchaser in the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offeri ng of securities of the undersi gned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any
of the following communications, the undersigned registrant will be a seller to the purchaser and will
be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the
offering required to be flIed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing
material information about the undersigned registrant or its securities provided by or on behalf
of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned
registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the undersigned registrant's annual report pursuant to Section 13(a) or
Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona .fide offering thereof.
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(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors; officers and controlling persons of the registrant pursuant to the foregoing provisions described in
Item 15, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by
the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action; sui t or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by
the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes to file an application for the purpose of determining the
eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance
with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the
Trust Indenture Act.
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Signatures and Powers of Attorney

Pursu ant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Dallas, State of Texas, on March 23, 2009.

ATMOS ENERGY CORPORATION

By: Is/ FRED E. MEISENHETh1ER

Fred E. Meisenheimer
Senior Vice President, Chief Financial Officer
and Controller

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below
hereby constitutes and appoints Robert W. Best and Fred E. Meisenheimer, or either of them acting
alone or together, as his or her true and lawful attorney-in-fact and agent, for him or her and in his or
her name, place and stead, in any and all capacities, to sign any and all amendments to this registration
statement, including post-effective amendments (and any additional registration statement related
thereto permitted by or under the Securities Act of 1933 and any and all amendments, thereto, including
post-effective amendments) and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact
and agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he or she might
or could do in person, hereby ratifying and confirming all that said attorney..in-fact and agent may
lawfully do or cause to be done by virtue hereof..

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by
the following persons in the capacities and on the dates indicated.

Signature

lsi ROBERT W. BEST

Robert W. Best

lsI FRED E. MEISENHEllVIER

Fred E. Meisenheimer

/s/ TRAVIS W. BAIN II

Travis W~ Bam II

lsI RICHARD W. CARDIN

Richard W. Cardin

/s/ RICHARD W. DOUGLAS

Richard W. Douglas

Title

Chairman of the Board and
Chief Executive Officer

(principal Executive Officer)

Semor Vice President;
Chief Financial Officer and Controller

(Principal Financial Officer and
Principal Accounting Officer)

Director

Director

Director
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Signature Title Date

/s/ RUBEN E. ESQUIVEL Director March 23,2009

Ruben E. Esquivel

Is/ THOMAS J. GARLAND Director March 23, 2009

Thomas J. Garland

/sl RICHARD K. GORDON Director March 23, 2009

Richard K. Gordon

lsI TH011AS C. MEREDITH Director March 23,2009

Thomas C. Meredith

/s/ PHILLIP E. NICHOL Director March 23; 2009

Phillip E. Nichol

/s/ NANCY K. QUINN Director March 23,2009

Naney K. Quinn

/s/ STEPHEN R. SPRINGER Director March 23,2009

Stephen R. Springer

lsI CHARLES K. VAUGHAN Director March 23,2009

Charles K. Vaughan

lsI RICHARD WARE II Director March 23,2009

Richard Ware II
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Exhibit
Number

1.1**
4.1

4.2

4.3

4.4*

4.5~

5.1*

5.2*

12

23.1

23.2

23.3*

24

DCSCl'iption

Underwriting Agreement

Amended and Restated Articles of Incorporation
of Atmos Energy Corporation (as of February 9~

2005)

Amended and Restated Bylaws of Atmos Energy
Corporation (as of May 2, 2007)

Specimen Common Stock Certificate (Atmos
Energy Corporation)

Form of Indenture for Debt Securities

FOnTI of Global Security

Opinion of Gibson, Dunn & Crutcher LLP,
Dallas, Texas, as to the validity of the securities
being registered

Opinion of Hunton & Williams LLP, Richmond,
Virginia, as to the validity of the securities being
registered

Computation of ratio of earnings to fixed
charges

Consent of Gibson; Dunn & Crutcher LLP,
Dallas ~ Texas

Consent of Hunton & Williams LLP, Richmond,
Virginia

Consent of Ernst & Young LLP

Power of Attorney

__Incorporation by Reference from

Exhibit 3 ~ (I) to FOnTI 10-Q for the three-month
period ended March 31, 2005 (File No. 1-10042)

Exhibit 3.1 to Form 8-K filed May 2,2007
(File No. 1-10042)

Exhibit (4) (b) to Form 10-K for the fiscal year
ended September 30, 1988 (File No. 1-10042)

Exhibit 12 to POnTI 10-K for the fiscal year
ended September 30,2008 (File No. 1-10042)
and Exhibit 12 to Form lO-Q for the three
month period ended December 31, 2008 (File
No. 1-10042)

See Exhibit 5.1 of this Registration Statement

See Exhibit 5.2 of this Registration Statement

See signature pages of this Registration
Statement

25* Statement of eliglbility of trustee for debt
securities on Form T-l

* Filed herewith.

** To be filed by amendment hereto, pursuant to a Current Report on Form 8-K to be incorporated herein by
reference or otherwise filed with the SEC.
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ATMOS ENERGY CORPORATION,

Issuer,

to

u.s. BANICNATIONAL ASSOCIATION,
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Indenture

Dated as of , 2009

Debt Securities
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TIUst Indenture
Act Section

§ 310(a)(1)
(a)(2)
(b)

§ 311(a)
(b)

§ 312(c)
§ 313
§ 314(a)

(a)(4)
(c)(1)
(c)(2)
(e)

§ 315(b)
§ 316(a)(last sentence)

(a)(l)(A)
(a)(l)(B)
(b)
(c)

§ 317(a)(1)
(a) (2)
(b)

§ 318(a)

Rcconciliation and tie between Trust lndenture Act
of 1939 and Inden ture, dated as of , 2009

Indenture Section

608
608
604, 607, 609(d)(1)
101(2), 604, 613
101(2), 604, 613
701
702
703
1004
102
102
101 ("Opinion of Counsel"), 102
601
101 ("Outstanding")
512
513
508
l04(d)
503
504
1003
107
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INDENTURE, dated as of ~ 2009, between Atmos Energy Corporation, a Texas and Virginia corporation (herein called the
"Company"), and U.s. Bank National Association, a banking corporation with trust powers organized and existing under the laws of the State
of United States, trustee (herein called the "Trustee").

RECITALS OF THE COMPANY

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

TIlls Indenture is subj ec t to the provisions of the Trust Indenture Act of 1939, as amended, that are required to be part of this Indenture
and shall, to the extent applicable, be governed by such provisions.

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

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and the purchase of the Securities by the H01ders thereof, it is illutual1ycovenanted and agreed,
for the equal and proportionate benefit of an Holders of the Securities or of series thereof, as follows:

ARI1CLEONE

DEFINI1"tIONS AND OTHER PROVISIONS OF GENERAL APPLICATION

SECTION 101. Definitions. For all purposes of this Indenture, except as otherwise expressly provided or unless the context otherwise
requires:

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

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

(3) all accounting terms not otherwise defined herein have the meanings assigned to them in accordance with generally accepted
accounting principles and except as otherwise herein expressly provided, the term "generally accepted accounting principles" with respect to
any computation required or permitted hereunder shall mean such accounting principles as are generally accepted in the United States;
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(4) "or" is not exclusive and "including" means "including without limitation"; and

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

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

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

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

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

"Attributable Debt" means, as to any lease under which any Person is at the time liable for rent, at any date as of which the amount
thereof is to be determined, the total net amount of rent required to be paid by such Person under such lease during the remaining term,
excluding amounts required to be paid on account of maintenance and repairs, services, ins urance, taxes, assessments, water rates and simil ar
charges and contingent rents, discounted from the respective due dates thereof at the rate of interest (or Yield to Maturity, in the cas e of
Original Issue Discount Securities) borne by the then Outstanding Securities, compounded monthly.

"Authenticating Agent" means any Person appointed by the Trustee to act on behalf of the Trustee pursuant to Section 612 to
authen tica te Securities.

"Authorized Newspaper" means a newspaper, in the English language or in an official1anguage of the country of publication,
customarily published on each Business Day, whether or not published on Saturdays, Sundays or holidays, and of general circulation in each
place in connection with which the term is used or in the financial community of each such place. Where successive publications are required
to be made in Authorized Newspapers, the successive publications may be made in the same or in different newspapers in the same city
meeting the foregoing requirements and in each case on any Business Day.

"Authorized Officer", when used with respect to the Trustee, means any vice-president, assistant vice president, any assistant secretary,
any assistant treasurer, any trust officer or assistant trust officer, the controller and any assistant controller or any other officer of the Trustee
customarily performing functions similar to those performed by any of the above-designated officers, in each case who is assigned by the
Trustee to administer corporate trust matters at its Corporate Trust Office, and also means, with respect to a particular corporate trust
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matter, any other officer to whom such matter is referred because of his knowledge of and familiarity with the particular subject.

"Bankruptcy Law" means Title 11, U.S. Code or any similar federal or state law for the relief of debtors.

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

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

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

"Business Day", means any day that, in the city of the principal Corporate Trust Office of the Trustee and in the City of New York, is
neither a Saturday, Sunday, or legal holiday nor a day on which banking institutions are authorized or required by law or regulation to close.

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

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

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

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

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

"Corporate Trust Office" means the office of the Trustee at which at any particular time its corporate trust business shall be principally
administered, which office on the date of execution of this Indenture is located at U.S. Bank National Association, 60 Livingston Avenue, St.
Paul, Minnesota 55107, Attention: Corporate Trust Department.

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

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

"Custodian" means any receiver, trustee, assignee, liquidator, sequestrator or similar officer under any Bankruptcy Law.

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

"Defaulted Interest" has the meaning specified in Section 308 hereof.

"defeasance" has the meaning specified in Section 1402 hereof.

"Definitive Security" has the meaning specified in Section 304 hereof.

"Depository" has the meaning specified in Section 304.

"Euroclear" means Morgan Guaranty Trust Company of New York, Brussels Office, or its successor as operator of the Euroclear
System.

"Event of Default" has the meaning specified in Section 50].

"Exchange Act" means the Securities Exchange Act of 1934, as amended.

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

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

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

"generally accepted accounting principles" or "GAAP" means generally accepted accounting principles in the United States.
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"Global Securities" means one or more Securities evidencing all or part of the Securities to be issued as Book-Entry Securities, issued to
the Depository in accordance with Section 304 and bearing the legend prescribed in Section 204.

"Government ObIigations" means securi ties which are (i) direct obligations of the United States government or (ii) obligations of a
Person controlled or supervised by and acting as an agency or instrumentality of the United States government, the payment of which is
unconditionally guaranteed by the United States government, which, in either case, are full faith and credit obligations of the United States
government payable and are not callable or redeemable at the option of the issuer thereof and shall also include a depository receipt issued by a
bank or trust company as custodian with respect to any such Government Obligation or a specific payment of interest on or principal of any
such Government Obligation held by such custodian for the account of the holder of a depository receipt; provided that (except as required by
law) such custodian is not authorized to make any deduction from the amount payable to the holder of such depository receipt from any amount
received by the custodian in respect of the Government Obligation or the specific payment of interest or principal of the Government
Obligation evidenced by such depository receipt.

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

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

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

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

"Indenture" means this instrument as originally executed (including all exhibits and schedules hereto) and as it may from time to time be
supplemented or amended by one or more indentures supplemental hereto entered into pursuant to the applicable provisions hereof, and shall
include the terms of particular series of Securities established as contemplated by Section 301; provided, however, that, if at any time there is
more than one series of Securities issued under this instrument, "Indenture" shall mean, with respect to each such series of Securities, this
instrument as originally executed or as it may from time to time be supplemented or amended by one or more indentures supplemental hereto
entered into pursuant to the provisions hereof applicable to such series and shan include the terms of such series of Securities
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established as contemplated by Section 301, exclusive, however, of any provisions or terms which do not relate to such series, regardless of
when such provisions or terms were adopted.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(iv) Securities paid pursuant to Section 307 or Securities in exchange for or in lieu of which other Securities have been authenticated and
delivered pursuant to this Indenture, other than any such Securities in respect of which there shall have been presented to the Trustee proof
satisfactory to it that such Securities are held by a bona fide purchaser in whose hands such Securi ties are vali d ob1igati ons of the Company;

provided, however, that, in determining whether the Holders of the requisite principal amount of Outstanding Securities have given any
request, demand, direction, consent or waiver hereunder, and for the purpose of making the calculations required by TIA Section 316, (i) the
principal amount of an Original Issue Discount Security that may be counted in making such determination or calculation and that shall be
deemed to be Outstanding for such purpose shall be equal to the amount of principal thereof that would be (or shall have been declared to be)
due and payable, at the time of such determination, upon a declaration of acceleration of the maturity thereof pursuant to Section 502, (ii) the
principal amount of any Indexed Security that may be counted in making such determination or calculation and that shall be deemed
outstanding for such purpose shall be equal to the principal face amount of such Indexed Security at original issuance, unless otherwise
provided with respect to such Security pursuant to Section 301, and (iii) Securities owned by the Company or any other obligor upon the
Securities or any Affiliate of the Company or of such other obligor shall be disregarded and deemed not to be Outstanding, except that, in
determining whether the Trustee shan be protected in making such calculation or in relying upon any such request, demand, authorization,
direction, notice, consent or waiver, only Securities which an Authorized Officer of the Trustee actually knows to be so owned shall be so
disregarded. Securities so owned which have been pledged in good faith may be regarded as Outstanding if the pledgee establishes to the
satisfaction of the Trustee the pledgee's right so to act with respect to such Securities and that the pledgee is not the Company or any other
obligor upon the Securities or any Affiliate of the Company or such other obligor.

"Participantsn has the meaning specified in Sec tion 304.

"Paying Agent" means any Person (including the Company acting as Paying Agent) authorized by the Company to pay the principal of
(or premium, if any) or interest, if any, on any Securities on behalf of the Company.

"Person" means any individual, corporation, partnership; limited liability company, joint venture, association, joint-stock company, trust,
unincorporated organization or government or any agency or political subdivision thereof.

8
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"Place of Payment" means, when used with respect to the Securities of or within any series, the place or places where the principal of
(and premium, if any) and interest, if any, on such Securities are payable as specified as contemplated by Sections 301 and 1002.

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

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

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

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

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

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

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

"Reset Notice" shall have the meaning specified in Section 308.

"Restricted Securities" has the meaning specified in Section 1006.

"Restricted Subsidiary" means any Subsidiary the amount of Consolidated Net Tangible Assets of which constitutes more than 10% of
the aggregate amount of Consolidated Net Tangible Assets of the Company and its Subsidiaries.

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

"Securities" has the meaning stated in the first recital of this Indenture and more particularly means any Securities authenticated and
delivered under this Indenture; provided, however, that if at any time there is more than one series of Securities, "Securities" with respect to the
Indenture for such series shall mean the Securities authenticated and delivered under such Indenture for such series, exclusive, however, of the
Securities of any series authenticated and delivered under any other Indenture.

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

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

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

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

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

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

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

"Trustee Payments'tshall have the meaning specified in Section 610.

"United States" means, unless otherwise specified with respect to any Securities pursuant to Section 301, the United States of America
(including the states and the District of Columbia), its territories, its possessions and other areas subject to its jurisdiction.
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"United States person" means, unless otherwise specified with respect to any Securities pursuant to Section 301, an individual who is a
citizen or resident of the United States, a corporation, partnership or other entity created or organized in or under the laws of the United States
or an estate or trust the income of which is subject to United States federal income taxation regardless of its source.

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

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

SECTION 102. Compliance Certificates and Opinions.

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

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

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

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

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

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

11
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SECTION 103. Fonn of Documents Delivered to Trustee.

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

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

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

SECTION 104. Acts of Holders.

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

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

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

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

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

SECTION 105. Notices; Etc. to Trustee and Company.

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

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

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

SECTION 106. Notice to Holders; Waiver.

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

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

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

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

SECTION 107 t Conflict of Any Provision of Indenture with Trust Indenture Act.

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

SECTION 108. Effect of I-Ieadings and Table of Contents.

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

SECTION 109. Successors and Assigns.

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

SECTION 110. Separability Clause.

In case any provision in this Indenture or in any Security shan be invalid, illegal or unenforceable, the validity, legality and enforceability
of the remaining provisions shall not in any way be affected or impaired thereby.
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SECTION 111. Benefits of Indenture.

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

SECTION 112. Governing Law.

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

SECTION 113. Legal Holidays.

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

SECTION 114. No Recourse Against Others.

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

SECTION 201. Forms Generally.

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

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

The definitive Securities shall be printed, lithographed or engraved on steel-engraved borders or may be produced in any other manner,
all as determined by the officers of the Company executing such Securities; as evidenced by their execution of such Securities.

SECTION 202. Form of Trustee's Certificate of Authentication.

Subject to Section 612, the Trustee's certificate of authentication shall be in substantially the following form:

1RUSTEE'S CERTIFICATE OF AUTHENTICATION

Dated: _

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

u.s. BANK NATIONAL ASSOCIATION, as Trustee

By _-------------------
Authorized Officer
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SECTION 203. Securities Issuable in Global Form.

When Securities of or within a series are issued in global form, as specified as contemplated by Section 301, then, any such Security
shall represent such of the Outstanding Securities of such series as shall be specified therein and may provide that it shall represent the
aggregate amount of Outstanding Securities of such series from time to time endorsed thereon and that the aggregate amount of Outstanding
Securities of such series represented thereby may from time to time be increased or decreased to reflect exchanges. Any endorsement of a
Security in global form to reflect the amount, or any increase or decrease in the amount, of Outstanding Securities represented thereby shall be
made by the Trustee in such manner and upon instructions given by such Person or Persons as shall be specified therein or in the Company
Order to be delivered to the Trustee pursuant to Section 303 or Section 305. Subject to the provisions of Section 303 and, if applicable,
Section 305, the Trustee shall deliver and redeliver any Security in permanent global form in the manner and upon instructions given by the
Person or Persons specified therein or in the applicable Company Order. If a Company Order pursuant to Section 303 or Section 305 has been,
or simultaneously is, delivered, any instructions by the Company with respect to endorsement or delivery or redelivery of a Security in global
form shall be in writing but need not comply with Section 102 and need not be accompanied by an Opinion of Counsel.

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

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

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

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

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

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO
AND IS REGISTERED IN THE NAME OF A DEPOSITORY OR A NOMINEE THEREOF. THIS SECURITY MAY
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NOT BE EXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF TI-IIS SECURITY IN
WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITORY OR ITS
NOMINEE EXCEPT IN THE LIMITED Cm.CUMSTANCES DESCRIBED IN THE INDENTURE.

ARTICLE THREE

THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in Series.

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

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

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

(2) Whether the Securities of the series are subject to subordination and, if so, the terms of such subordination;

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

(4) The rate or rates (which may be fixed or variable) at which the Securities of the series shan bear interest, if any, and, if variable, the
method by which such rate or rates shall be determined and the periods when such rate or rates will be in effect;

(5) The date or dates from which any interest shall accrue or the method by which such date or dates will be determined, the date or dates
on which any interest will be payable (including the Re gular Record Dates for such Interest Payment Dates) or the me thad by which such
dates will be determined, the terms under which payment of any interest may be deferred if it may be deferred, and the basis on which any
interest will be calculated if other than on the basis of a 360~day year of twelve 30-day months;
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(6) The place or places, if any, other than or in addition to New York City, where the principal of (and premium, if any, on) and interest,
if any, on the Securities of the series will be payable, where any Securities may be surrendered for registration of transfer, where the
Securities of the series may be surrendered for exchange and where notices or demands to or upon the Company in respect of the Securities
of the series may be served;

(7) The period or periods within which, the price or prices at which, and the other terms and conditions upon which, the Securities of the
series may be redeemed, in whole or in part, at the option of the Company, if the Company is to have that option and any restrictions on the
sources of funds for redemption payments (which may benefit the holders of any other securities of the Company);

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

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

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

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

(12) Any provisions in modification of, in addition to or in lieu of any provisions of Article Fourteen of this Indenture relating to
defeasance and covenant defeasance that shall be applicable to the Securities of the series;

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

(14) If other than the Trustee, the designation of any Paying Agent or Security Registrar for the Securities of the series, and the
designation of any transfer or other agents or depositories for the Securities of the series;

(15) Whether the Securities of the series shall be issuable initially in temporary global form, whether any of the Securities of the series is
to be issuable in permanent
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global form and, if so, whether beneficial owners of interests in any Global Security may exchange such interests for Definitive Securities of
like tenor of any authorized form and denomination and the circumstances under which any such exchanges may occur; if other than in the
manner provided in the Indenture, and, if the Securities are to be issuable as a Global Security, the identity of the depository for the
Securi ties of the series;

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

(17) The denomination or denominations in which the Securities of the series shall be issuable, if other than $2,000 or any integral
multiple of $1,000 in excess thereof;

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

(19) Whether the Securities of the series will be convertible into or exchangeable for other Securities, common shares or other securities
of any kind of the Company or another obligor, and, if so, the tenus and conditions upon which such Securities will be so convertible or
exchangeable, including the initial conversion or exchange price or rate or the method of calculation, how and when the conversion price or
exchange ratio may be adjusted, whether conversion or exchange is mandatory; at the option of the holder or at the Company's option, the
conversi on or exchange period, and any other provision related to such securities and

(20) Any other terms, conditions, rights and preferences (or limitations on such rights and preferences) of the Securities of the series
which may not be consistent with the other provisions of this Indenture.

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

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

The Securities of each series shall be issuable in such denominations as shall be specified as contemplated by Section 301. In the absence
of any such provisions, the Securities of such series, other than Securities issued in global form (which may be of any denomination), shall be
issuable in denominations of $2,000 and any integral multiple of $1,000 in excess thereof.

SECTION 303. Execution. Authentication, Delivery and Dating.

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

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

At any time and from time to time after the execution and delivery of this Indenture, the Company may deliver Securities of any series;
executed by the Company to the Trustee for authentication, together with a Company Order for the authentication and delivery of such
Securities, which order shall set forth the number of separate Securities, the principal amount of the Securities to be authenticated, the date on
which the Securities are to be authenticated, the registered holders of the Securities and delivery instructions, and the Trustee in accordance
with such Company Order shall authenticate and make available for delivery such Securities. If not all the Securities of any series are to be
issued at one time and if the Board Resolution, Officers' Certificate or supplemental indenture establishing such series shall so permit, such
Company Order may set forth procedures acceptable to the Trustee for the issuance of such Securities and determining terms of particular
Securities of such series such as interest rate, stated maturity, date of issuance and date from which interest shall accrue.

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

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

(2) that the tenus of such Securities have been established in conformity with the provisions of this Indenture; and

(3) that such Securities, when completed by appropriate insertions and executed and delivered by the Company to the Trustee for
authentication in accordance with this Indenture, authenticated and made available for delivery by the Trustee in
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accordance with this Indenture and issued by the Company in the manner and subject to any conditions specified in such Opinion of
Counsel, will constitute the legal, valid and binding obligations of the Company, enforceable in accordance with their tenus, subject to
applicable bankruptcy, insolvency, reorganization and other similar laws of general applicability relating to or affecting the enforcement of
creditors' rights, to general equitable principles and to other customary qualifications.

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

The Trustee shall not be required to authenticate and make available for delivery any such Securities if the issuance of such Securities
pursuant to this Indenture will affect the Trustee's own rights, duties, immunities, protections, privileges, indemnities and benefits under the
Securities and this Indenture or otherwise in a manner which is not reasonably acceptable to the Trustee and the Trustee shall not be liable to
the Company for any failure to authenticate any such Securities in such circumstances.

Each Security shall be dated the date of its authentication.

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

SECTION 304. Book-Entry Securities.

(a) The Securities of a series may be issuable in whole or in part in the fonn of one or more Global Securities ("Book-Entry Securities")
deposited with, or on behalf of, a Deposi tory (the "Depository"). ill the case of Boak-Entry Securities, one or more Global Securities will be
issued in a denomination or aggregate denomination equal to the portion of the aggregate principal amount of Outstanding Securi ties of the
series to be represented by such
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Global Security or Global Securities. The additional provisions set forth in this Section 304 shan apply to Book-Entry Securities.

(b) Book-Entry Securities will be deposited with, or on behalf of, the Depository, and registered in the name of the Depository's
nominee, for credit to the respective accounts of institutions that have accounts with the Depository or its nominee ("Participants"); provided
that Book-Entry Securities purchased by Persons outside the United States may be credited to or through accounts maintained at the Depository
by or on behalf of Euroclear or Clearstream International. The accounts to be credited will be designated by the underwriters or agents of such
Securities or, if such Securities are offered and sold directly by the Company, by the Company. Ownership of beneficial interests in Book
Entry Securities will be limited to Persons that may hold interests through Participants.

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

(c) Transfers of Book-Entry Securities shall be limited to transfers in whole, but not in part, to the Depository, its successors or their
respective nominees. Interests of beneficial owners in Book-Entry Securities may be transferred or exchanged for Securities in fully registered,
certificated form ("Definitive Securities") only if (i) the Depository notifies the Trustee in writing that the Depository is no longer willing or
able to continue as Depository and a qualified successor Depository is not appointed by the Company within 60 days following such notice,
(ii) the Company, at any time and in its sole discretion, determines not to have any Securities of one or more series represented by Global
Securities or (iii) after the occurrence of an Event of Default with respect to such Securities, a holder of Securities notifies the Trustee in
writing that it wishes to receive a Definitive Security and provides to the Trustee evidence reasonably satisfactory to the Trustee of its
ownership interest in such Securities. In any such instance, an owner of a beneficial interest in a Global Security will be entitled to physical
delivery of Definitive Securities equal in principal amount to such beneficial interest and registered in its name.

(d) In connection with any transfer or exchange of a portion of the beneficial interest in any Book-Entry Security to beneficial owners
pursuant to paragraph (c) above, the Security Registrar shall reflect on its books and records the date and a decrease in the principal amount of
the Book-Entry Security in an amount equal to the principal amount of the beneficial interest in the Book-Entry Security to be transferred, and
the Company shall execute, and the Trustee shall authenticate and deliver, one or more Definitive Securities of like tenor and principal amount
of authorized denominations.
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(e) In connection with the transfer of Book-Entry Securities as an entirety to beneficial owners pursuant to paragraph (c) above, the
Book-Entry Securities shall be deemed to be surrendered to the Trustee for cancellation and the Company shall execute, and the Trustee shall
authenticate and deliver, to each beneficial owner identified by the Depository in exchange for its beneficial interest in the Book-Entry
Securities, an equal aggregate principal amount of Definitive Securities of like tenor of authorized denominations.

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

SECTION 305. Temporary Securities.

Pending the preparation of Definitive Securities of any series, the Company may execute, and upon Company Order the Trustee shall
authenticate and deliver, temporary Securities which are typewritten, printed, lithographed, engraved or otherwise produced by any
combination of these methods, in any authorized denomination, substantially of the tenor of the Defini tive Securities in lieu of which they are
issued, in registered form and with such appropriate insertions, omissions} substitutions and other variations as the officers executing such
Securities may determine, as evidenced by their execution of such Securities. Such temporary Securities may be in global form.

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

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

SECTION 306. Registration, Registration of Transfer and Exchange.

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

Except as otherwise described in this Article Three, upon surrender for registration of transfer of any Security of any series at the office
or agency of the Security Registrar in a Place of Payment for that series, the Company shall execute, and the Trustee shall authenticate and
deliver, in the name of the designated transferee or transferees, one or more new Securities of the same series, in each case, of any authorized
denominations and of a like aggregate principal amount.

At the option of the Holder, Securities of any series may be exchanged for other Securities of the same series, of any authorized
denominations and of a like aggregate principal amount, upon surrender of the Securities to be exchanged at such office or agency. Whenever
any Securities are so surrendered for exchange, the Company shall execute, and the Trustee shall authenticate and make available for delivery,
the Securities which the I-Iolder making the exchange is entitled to receive.

All Securities issued upon any registration of transfer or exchange of Securities shall be the valid obligations of the Company, evidencing
the same debt, and entitled to the same benefits under this Indenture, as the Securities surrendered upon such registration of transfer or
exchange.

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

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

Neither the Company nor the Security Registrar shall be required (i) to issue, register the transfer of or exchange Securities of any series
during a period beginning at the opening of business 15 days before the day of the selection for redemption of Securities of that series under
Section 1103 or 1203 and ending at the close of business on the day of the mailing of the relevant notice of redemption, or (ii) to register the
transfer of or exchange any Security so selected for redemption in whole or in part, except the unredeemed portion of any Security being
redeemed in part, or (ill) to issue, register the transfer of or exchange any Securi ty which has been surrendered for repayment at the option of
the Holder, except the portion, if any, of such Security not to be so repaid.
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SECTION 307 ~ Mutilated; Destroyed.. Lost and Stolen Securities.

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

If there shall be delivered to the Company and to the Trustee (i) evidence to their satisfaction of the destruction, loss or theft of any
Security and (ii) such security or indemnity as may be required by them to save each of them and any agent of either of them harmless, then, in
the absence of notice to the Company or an Authorized Officer of the Trustee that such Security has been acquired by a "protected
purchaser" (as defined in Article 8 of the Uniform Commercial Code), the Company shall execute and upon Company Order the Trustee shall
authenticate and deliver, in lieu of any such destroyed, lost or stolen Security, a new Security of the same series and of like tenor and principal
amount and bearing a number not contemporaneously outstanding.

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

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

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

The provisions of this Section 307 are exclusive and shall preclude (to the extent lawful) all other rights and remedies with respect to the
replacement or payment of mutilated, destroyed, lost or stolen Securities.

SECTION 308. Payment of Interest Interest Rights Preserved: Optional Interest Reset.

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

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

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

(2) The Company may make payment of any Defaulted Interest on the Securities of any series in any other lawful manner not
inconsistent with the requirements of any securities exchange on which such Securities may be listed, and upon such notice as may be
required by such exchange, if, after notice given by the Company to the Trustee of the proposed payment pursuant to this clause, such
manner of payment shall be deemed practicable by the Trustee.
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(b) The provisions of this Section 308(b) may be made applicable to any series of Securities pursuant to Section 301 (with such
modifications, additions or substitutions as may be specified pursuant to such Section 301). The interest rate (or the spread or spread multiplier
used to calculate such interest rate) if applicable) on any Security of such series may be reset by the Company on the date or dates specified on
the face of such Security (each an "Optional Reset Date"). The Company may exercise such option with respect to such Security by notifying
the Trustee of such exercise at least 50 but not more than 60 days prior to an Optional Reset Date for such Security, which notice shall contain
such information as may be required by the Trustee to transmit the Reset Notice (as hereinafter defined). Not later than 40 days prior to each
Optional Reset Date, the Trustee shall transmit, in the manner provided for in Section 106, to the Holder of any such Security a notice (the
"Reset Notice") indicating whether the Company has elected to reset the interest rate (or the spread or spread multiplier used to calculate such
interest rate, if applicable), and if so (i) such new interest rate (or such new spread or spread multiplier, if applicable) and (ii) the provisions, if
any, for redemption during the period from such Optional Reset Date to the next Optional Reset Date or if there is no such next Optional Reset
Date, to the Stated Maturity of such Security (each such period a "Subsequent Interest Period"), including the date or dates on which or the
period or periods during which and the price or prices at which such redemption may occur during the Subsequent Interest Period.

Notwithstanding the foregoing, not later than 20 days prior to the Optional Reset Date, the Company may, at its option, revoke the
interest rate (or the spread or spread multiplier used to calculate such interest rate, if applicable) provided for in the Reset Notice and establish
an interest rate (or a spread or spread multiplier used to calculate such interest rate, if applicable) that is higher than the interest rate (or the
spread or spread multiplier; if applicable) provided for in the Reset Notice, for the Subsequent Interest Period by causing the Trustee to
transmit, in the manner provided for in Section 106, notice of such higher interest rate (or such higher spread or spread multiplier, if applicable)
to the Holder of such Security; and such notice shall be irrevocable. All Securities with respect to which the interest rate (or the spread or
spread multiplier used to calculate such interest rate, if applicable) is reset on an Optional Reset Date, and with respect to which the Holders of
such Securities have not tendered such Securities for repayment (or have validly revoked any such tender) pursuant to the next succeeding
paragraph; win bear such higher interest rate (or such higher spread or spread multiplier, if applicable).

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

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

SECTION 309. Optional Extension of Stated Maturity.

The provisions of this Section 3091nay be made applicable to any series of Securities pursuant to Section 301 (with such modifications,
additions or substitutions as may be specified pursuant to such Section 301). The Stated Maturity of any Security of such series may be
extended at the option of the Company for the period or periods specified on the face of such Security (each an "Extension Period") up to but
not beyond the date (the "Final Maturity") set forth on the face of such Security. The Company may exercise such option with respect to any
Security by notifying the Trustee of such exercise at least 50 but not more than 60 days prior to the Stated Maturity of such Security in effect
prior to the exercise of such option (the "Original Stated Maturity"). If the Company exercises such option, the Trustee shall transmit, in the
manner provided for in Section 106, to the Holder of such Security not later than 40 days prior to the Original Stated Maturity a notice (the
"Extension Notice") indicating (1) the election of the Company to extend the Stated Maturity, (ii) the new Stated Maturity, (iii) the interest rate,
if any, applicable to the Extension Period and (iv) the provisions, if any, for redemption during such Extension Period. Upon the Trustee's
transmittal of the Extension Notice, the Stated Maturity of such Security shall be extended automatically and, except as modified by the
Extension Notice and as described in the next paragraph, such Security will have the same terms as prior to the transmittal of such Extension
Notice.

Notwithstanding the foregoing, not later than 20 days before the Original Stated Maturity of such Security, the Company may, at its
option, revoke the interest rate provided for in the Extension Notice and establish a higher interest rate for the Extension Period by causing the
Trustee to transmit, in the manner provided for in Section 106, notice of such higher interest rate to the Holder of such Security; and such
notice shall be irrevocable. All Securities with respect to which the Stated Maturity is extended will bear such higher interest rate.

If the Company extends the Maturity of any Security, the Holder will have the option to elect repayment of such Security by the
Company on the Original Stated Maturity at a price equal to the principal amo unt thereof, plus interest accrued to such date. In order to obtain
repayment on the Original Stated Maturity once the Company has extended the Maturity of such Security, the Holder must follow the
procedures set forth in Article Thirteen for repayment at the option of Holders, except that the period for delivery or notification to the Trustee
shall be at least 25 but not more than 35 days prior to the Original Stated Maturity and except that, if the Holder has tendered any Security for
repayment pursuant to an Extension Notice, the Holder may by written notice to the Trustee revoke such tender for repayment until the close of
business on the tenth day (or if such day is not a Business Day, on the immediately succeeding Business Day) before the Original Stated
Maturity.

SECTION 310. Persons Deemed Owners.

Prior to due presentment of a Security for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee
may treat the Person in whose name such Security is registered as the owner of such Security for the purpose of receiving payment of
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principal of (and premium, if any) and (subject to Sections 306 and 308) interest, if any, on such Security and for all other purposes
whatsoever, whether or not such Security be overdue, and none of the Company, the Trustee or any agent of the Company or the Trustee shall
be affected by notice to the contrary.

None of the Company, the Trustee, any Paying Agent or the Security Registrar will have any responsibility or liability for any aspect of
(i) the records relating to or payments made on account of any Participants or any beneficial ownership interests of a Security in global form,
(ii) maintaining, supervising or reviewing any records maintained by any Depository or Participant or any other Person relating to such
beneficial ownership interests, (iii) the delivery or timeliness of delivery of any notice to any beneficial owner of Securities which is required
or permitted under the tenus of this Indenture or such Securities, (iv) the selection of the beneficial owners to receive payments in the event of
a partial redemption or repayment, or (v) any consent given or other action taken by the Depository or other Holder of a Security, as the
registered holder thereof.

Notwithstanding the foregoing, with respect to any Global Security, nothing herein shall prevent the Company, the Trustee, or any agent
of the Company or the Trustee, from giving effect to any written certification, proxy or other authorization furnished by any Depository, as a
Holder, with respect to such Global Security or impair, as between such Depository and owners of beneficial interests in such Global Security,
the operation of customary practices governing the exercise of the rights of such Depository (or its nominee) as Holder of such Global Security.

SECTION 311. Cancellation.

All Securities surrendered for payment, redemption, repayment at the option of the Holder, registration of transfer or exchange or for
credit against any current or future sinking fund payment shall, if surrendered to any Person other than the Trustee, be delivered to the Trustee.
All Securities so delivered to the Trustee shall be promptly cancelled by it. The Company may at any time deliver to the Trustee for
cancellation any Securities previously authenticated and delivered hereunder which the Company may have acquired in any manner
whatsoever, and may deliver to the Trustee (or to any other Person for delivery to the Trustee) for cancellation any Securities previously
authenticated hereunder which the Company has not issued and sold, and an Securities so delivered shall be promptly cancelled by the Trustee.
If the Company shall so acquire any of the Securities, however, such acquisition shall not operate as a redemption or satisfaction of the
indebtedness represented by such Securities unless and until the same are surrendered to the Trustee for cancellation. No Securities shall be
authenticated in lieu of or in exchange for any Securities cancelled as prayided in this Section, except as expressly permitted by this Indenture.
An cancelled Securities held by the Trustee shall be disposed ofby the Trustee in accordance with its customary procedures, unless by
Company Order the Company shall direct that cancelled Securities be returned to it.

SECTION 312. Computation of Interest.

Interest, if any, on the Securities of each series shall be computed on the basis of a 360-day year of twelve 30-day months.

30



CRC~ 64871

EDGAR 2
[E/O]

BOWNEINTEGRATED TYPESEiTING SYSTEM Site: BOWNE OF DALLAS) INC.
Name: ATMOS ENERGY

Queue: BOD_CPS
!?csc~_~ption:Exhibit 4.±_.

SECTION 313. CUSIP Numbers.

The Company in issuing the Securities may use "CUSIP" numbers (if then generally in usc) in addition to serial numbers, and, if so, the
Trustee shan use such "CDSIP" numbers in addition to serial numbers in notices of repurchase as a convenience to Holders; provided that any
such notice may state that no representation is made as to the correctness of such numbers either as printed on the Securities or as contained in
any notice of a repurchase and that reliance may be placed only on the serial or other identification numbers printed on the Securities, and any
such repurchase shall not be affected by any defect in or omission of such "COSIP" numbers. The Company will promptly notify the Trustee of
any change in the "CUSlpn numbers.

ARTICLE FOUR

SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge of Indenture.

This Indenture shall, upon Company Request, cease to be of further effect with respect to any series of Securities specified in such
Company Request (except as to any surviving rights of registration of transfer or exchange of Securities of such series expressly provided for
herein or pursuant hereto) and the Trustee, on demand of and at the expense of the Company, shall execute proper instruments acknowledging
satisfaction and discharge of this Indenture as to such series when

(1) either

(A) an Securities of such series theretofore authenticated and delivered have been delivered to the Trustee for cancellation; or

(B) all Securities of such series not theretofore deli vered to the Trustee for cancellation

(i) have become due and payable, or

(ii) will become due and payable at their Stated Maturity within one year, or

(iii) if redeemable at the option of the Company, are to be called for redemption within one year under arrangements satisfactory to
the Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of the Company;

(2) the Company, in the case of (i), (ii) or (iii) above, has irrevocably deposited or caused to be deposited with the Trustee as trust funds
in trust for such purpose (A) an amount of cash in U.S. dollars or (B) Government Obligations applicable to such series of Securities which
through the scheduled payment of principal and interest
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in respect thereof in accordance with their terms will provide, not later than one day before the due date of any payment of principal of and
premium, if any, and interest, if any, on such Securities, money in an amount, or (C) a combination of (A) and (B) in such amounts in each
case sufficient, in the opinion of a nationally recognized finn of independent public accountants expressed in a written certification thereof
delivered to the Trustee, without consideration of any reinvestment of interest, to pay and discharge the entire indebtedness on such
Securities not theretofore delivered to the Trustee for cancellation; for principal (and premium, if any) and interest, if any, to the date of such
deposit (in the case of Securities which have become due and payable) or to the Stated Maturity or Redemption Date, as the case may be;'

(3) the Company has delivered irrevocable instructions to the Trustee to apply the deposi ted cash and Government Obligations towards
the payment of the Securities of such series at the Stated Maturity or Redemption Date;

(4) the Company has paid or caused to be paid all other sums payable hereunder by the Company with respect to such series; and

(5) the Company has delivered to the Trustee an Officers' Certificate and an Opinion of Counsel, each stating that an conditions
precedent herein provided for relating to the satisfaction and discharge of this Indenture as to such series have been complied with.

Notwithstanding the satisfaction and discharge of this Indenture as to such series, the obligations of the Company to the Trustee under
Section 606, the obligations of the Trustee to any Authenticating Agent under Section 612 and, if money and/or Government Obligations shall
have been deposited with the Trustee pursuant to subclause (B) of Subsection (1) of this Section, the obligations of the Trustee under
Section 402 and the last paragraph of Section 1003 shall survive.

SECTION 402. Application of Trust Money.

Subject to the provisions of the last paragraph of Section 1003, all money deposited with the Trustee pursuant to Section 401 shall be
held in trust and applied by it; in accordance with the provisions of the Securities and this Indenture, to the payment, either directly or through
any Paying Agent (including the Company acting as its own Paying Agent) as the Trustee may determine, to the Persons entitled thereto, of the
principal (and premium, if any) and interest, if any, for whose payment such money has been deposited with the Trustee.

ARTICLE FIVE

REMEDIES

SECTION 501. Events of Default.

"Event of Default", wherever used herein with respect to Securities of any series, means anyone of the following events:
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(1) default in the payment of any installment of interest upon any Security of such series when it becomes due and payable, continued for
30 days; or

(2) default in the payment of the principal of (or premium, if any, on) any Security of such series at its Maturity; or

(3) default in the deposit of any sinking fund payment, when and as due by the terms of the Securities of such series and Article Twelve;
or

(4) failure on the part of the Company to observe or perform any other covenant or agreement contained in this Indenture (other than a
covenant or agreement included in this Indenture not for the benefit of such series) for 60 days after written notice stating the Company is in
breach has been given to the Company by the Trustee or to the Company and the Trustee by the Holders of at least 25% in aggregate
principal amount of outstanding Securities of such series; or

(5) default under any indenture or instrument under which the Company or any Restricted Subsidiary has at the time outstanding
indebtedness for borrowed money or guarantees thereof in any individual instance in excess of $25,000,000 and, if not already matured in
accordance with its terms, such indebtedness has been accelerated and such acceleration is not cured within 30 days after notice thereof has
been given to the Company by the Trustee or to the Company and the Trustee by the Holders of at least 25% in aggregate principal amount
of Outstanding Securities of such series; provided that, if, prior to the entry of judgment in favor of the Trustee for payment of the Securities
of such series, the default under such indenture or instrument has been remedied by the Company or such Restricted Subsidiary, or waived
by the holders of such indebtedness, then the Event of Default under this Indenture will be deemed likewise to have been remedied or
waived; or

(6) the entry of a decree or order by court having jurisdiction in the premises adjudging the Company a bankrupt or insolvent, or
approving as properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in respect of the Company under
the Bankruptcy Law or any other applicable federal or state law, or appointing a receiver, liquidator, assignee, trustee, sequestrator (or other
similar official) of the Company or of any substantial part of the property of the Company, or ordering the winding up or liquidation of the
affairs of the Company, and the continuance of any such decree or order unstayed and in effect for a period of 90 consecutive days; or

(7) the institution by the Company of proceedings to be adjudicated a bankrupt or insolvent, or the consent by the Company to the
institution of bankruptcy or insolvency proceedings against it, or the filing by the Company of a petition or answer or consent seeking
reorganization or relief under the Bankruptcy Law or any other applicable federal or state 1aw, or the consent by the Company to the filing
of any such petition or to the appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Company
or of any substantial part of the property of the Company of an assignment for the benefit of creditors, or the admission by the Company in
writing of its in abili ty to pay its debts generally as they become due; or
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(8) any other Event of Default provided for the benefit of Securities of such series.

SECTION 502. Acceleration of Maturity: Rescission and Annulment.

If any Event of Default described in Section 501 with respect to Securities of any series at the time Outstanding occurs and is continuing,
then in every such case the Trustee or the Holders of at least 25 % in principal amount of the Outstanding Securities of that series may declare
the principal amount (or, if the Securities of that series are Original Issue Discount Securities or Indexed Securities, such portion of the
principal amount as may be specified in the tenus of that series) of an of the Securities of that series and all accrued interest thereon to be due
and payable immediately, by a notice in writing to the Company (and to the Trustee if given by Holders), and upon any such declaration such
principal amount (or specified portion thereof) shall become immediately due and payable.

At any time after such a declaration of acceleration with respect to securities of any series has been made and before a judgment or
decree far payment of the money due has been obtained by the Trustee as hereinafter in this Article provided, the Holders of a majority in
principal amount of the Outstanding Securities of that series, by written notice to the Company, and the Trustee, may rescind and annul such
declaration and its consequences if:

(a) the Company has paid or deposited with the Trustee a sum sufficient to pay:

(1) all averdue interest, if any, on all Outstanding Securities of that series,

(2) all unpaid principal of (and premium, if any, on) any Outstanding Securities of that series which has become due otherwise than by
such declaration of acceleration, and interest on such unpaid principal (and premium, if any) at the rate or rates prescribed therefor in
such Securities,

(3) interest upon such overdue interest at the rate or rates prescribed therefor in such Securities, and

(4) all sums paid or advanced by the Trustee for such series hereunder and reasonable compensation, expenses, disbursements and
advances of such Trustee, its agents and counsel;

(b) all Events of Default with respect to Securities of that series, other than the non-payment of principal of (or premium, if any, on) or
interest, if any, on Securities of that series which have become due solely by such declaration of acceleration, have been cured or waived as
provided in Section 513.

No such rescission shan affect any subsequent default or impair any right consequent thereon.
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SECTION 503. Collection of Indebtedness and Suits for Enforcement by Trustee.

The Company covenants that if:

(1) default is made in the payment of any interest on any Security when such interest becomes due and payable and such default
con tinues for a period of 30 days, or

(2) default is made in the payment of the principal of (or premium, if any, on) any Security at the Maturity thereof,

then the Company will, upon demand of the Trustee, pay to it for the benefit of the Holders of such Securities, the whole amount then due and
payable on such Securities for principal (and premium, if any) and interest, if any, and interest on any overdue principal (and premium, if any)
and on any overdue interest, at the rate or rates prescribed therefor in such Securities, and, in addition thereto, such further amount as shall be
sufficient to cover the costs and expenses of collection, including the reasonable compensation, expenses, disbursements and advances of the
Trustee, its agents and counsel.

If the Company fails to pay such amounts forthwith upon such demand, the Trustee, in its own name as trustee of an express trust, may
institute ajudicial proceeding for the collection of the sums so due and unpaid, may prosecute such proceeding to judgment or final decree and
may enforce the same against the Company or any other obligor upon such Securities and collect the moneys adjudged or decreed to be payable
in the manner provided by law out of the property of the Company or any other obligor upon such Securities, wherever situated.

If an Event of Default with respect to Securities of any series occurs and is continuing; the Trustee may in its discretion proceed to
protect and enforce its rights and the rights of the Holders of Securities of such series under this Indenture by such appropriate judicial
proceedings as the Trustee shall deem most effectual to protect and enforce sueh rights.

SECTION 504. Trustee May File Proofs of Claim.

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition
or other judicial proceeding relative to the Company or any other obligor upon the Securities or the property of the Company or of such other
obligor or their creditors, the Trustee (irrespective of whether the principal of the Securities shall then be due and payable as therein expressed
or by declaration or otherwise and irrespective of whether the Trustee shall have made any demand on the Company for the payment of
overdue principal, premium, if any, or interest) shall be entitled and empowered, by intervention in such proceeding or otherwise,

(i) to file and prove a claim for the whole amount of principal (and premium, if any), or such portion of the principal amount of any series
of Original Issue Discount Securities or Indexed Securi ties as may be specified in the terms of such series, and interest, if any, owing and
unpaid in respect of the Securities and to file such other papers or documents as may be necessary or advisable in order to have the claims of
the Trustee (including any claim for the reasonable compensation, expenses, disbursements and
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advances of the Trustee, its agents and counsel) and of the Holders allowed in such judicial proceeding, and

(ii) to collect and receive any moneys or other property payable or deliverable on any such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby
authorized by each Holder to make such payments to the Trustee and, in the event that the Trustee shall consent to the making of such
payments directly to the Holders, to pay to the Trustee any amount due it for the reasonable compensation, expenses, disbursements and
advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section 606.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder
any proposal, plan of reorganization, arrangement; adjustment or composition or other similar arrangement affecting the Securities or the rights
of any Holder thereof or to authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding.

SECTION 505. Trustee May Enforce Claims Without Possession of Securities.

All rights of action and claims under this Indenture or the Securities may be prosecuted and enforced by the Trustee without the
possession of any of the Securities or the production thereof in any proceeding relating thereto, and any such proceeding instituted by the
Trustee shan be brought in its own name and as trustee of an express trust, and any recovery of judgment shall, after provision for the payment
of the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, be for the ratable benefit of the
Holders of the Securities in respect of which such judgment has been recovered.

SECTION 506. Application of Money Collected.

Any money collected by the Trustee pursuant to this Article shall be applied in the following order, at the date or dates fixed by the
Trustee and, in case of the distribution of such money on account of principal (or premium, if any) or interest, if any, upon presentation of the
Securities and the notation thereon of the payment if only partially paid and upon surrender thereof if fully paid:

First: To the payment of all amounts due the Trustee under Section 606;

Second: To the payment of the amounts then due and unpaid for principal of (and premium, if any) and interest, if any, on the Securities
in respect of which or for the benefit of which such money has been collected, ratably, without preference or priority of any kind, according
to the amounts due and payable on such Securities for principal (and premium, if any) and interest, if any, respectively; and

Third: The balance, if any, to the Company.
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SECTION 507. Limitation on Suits.

No Holder of any Security of any series shan have any right to institute any proceeding, judicial or otherwise, with respect to this
Indenture, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless

(1) such Holder has previously given written notice to the Trustee of a continuing Event of Default with respect to the Securities of that
series;

(2) the Holders of at least 25% in principal amount of the Outstanding Securities of that series shall have made written request to the
Trustee to institute proceedings in respect of an Event of Default described in Section 501 in its own name as Trustee hereunder and such
I-Iolders have offered to the Trustee reasonable indemnity against the costs, expenses and liabilities to be incurred in compliance with such
request;

(3) the Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any such proceeding; and

(4) no direction inconsistent with such written request has been given to the Trustee during such 60-day period by the Holders of a
majority or more in principal amount of the Outstanding Securities of that series;

it being understood and intended that no one or more of such Holders shall have any right in any manner whatever by virtue of, or by availing
of, any provision of this Indenture to affect, disturb or prejudice the rights of any other Holders of Securities of the same series, in respect of
any Event of Default described in Section 501, or to obtain or to seck to obtain priority or preference over any other of such Holders or to
enforce any right under this Indenture, except in the manner herein provided and for the equal and ratable benefit of all Holders of Securities of
the same series, in respect of such Event of Default.

SECTION 508. Unconditional Right of Holders to Receive Principal, Premium and Interest.

Notwithstanding any other provision in this Indenture, the Holder of any Security shan have the right, which is absolute and
unconditional, to receive payment of the principal of (and premium, if any) and (subject to Section 308) interest, if any, on, such Security on
the respective Stated Maturities expressed in such Security (Of, in the case of redemption, on the Redemption Date) and to institute suit for the
enforcement of any such payment, and such rights shall not be impaired without the consent of such Holder.

SECTION 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under this Indenture and such proceeding has
been discontinued or abandoned for any reason, or has been determined adversely to the Trustee or to such Holder, then and in every such case
the Company! the Trustee and the Holders shall, subject to any determination in such proceeding, be restored severally and respectively to their
former positions hereunder and
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thereafter all rights and remedies of the Trustee and the Holders shall continue as though no such proceeding had been instituted.

SECTION 510. Rights and Remedies Cumulative.

Except as otherwise provided in Section 307, no right or remedy herein conferred upon or reserved to the Trustee or to the Holders of
Securities is intended to be exclusive of any other right or remedy, and every right and remedy shall, to the extent permitted by law, be
cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other
appropriate right or remedy.

SECTION 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holder of any Security to exercise any right or remedy accruing upon any Event of Default
shall impair any such right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein. Every right and remedy
given by this Article or by law to the Trustee or to the Holders may be exercised from time to time, and as often as may be deemed expedient,
by the Trustee or by the Holders, as thecase may be.

SECTION 512. Control by Holders.

With respect to the Securities of any series, the Holders of not less than a majority in principal amount of the Outstanding Securities of
such series shall have the right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee, related to or arising under Section 501, provided that in each case

(1) such direction shall not be in conflict with any rule of law or with this Indenture or expose the Trustee to personal liability, and

(2) subject to the provisions of the TIA Sec tion 315, the Trustee may take any other action deemed proper by the Trustee which is not
inconsistent with such direction.

SECTION 513 . Waiver of Past Detau}ts.

Subject to Section 502, the Holders of not less than a majority in principal amount of the Outstanding Securities of any series may on
behalf of the Holders of all the Securities of such series waive any past Default or Event of Default in Section 501 in respect of such series and
its consequences, except a Default or Event of Default,

(1) in respect of the payment of the principal of (or premium, if any) or interest, if any, on any Security of such series, or
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(2) in respect of a covenant or provision of such series which under Article Nine cannot be modified or amended without the consent of
the Holder of each Outstanding Security of such series affected.

Upon any such waiver, such Default shan cease to exist, and any Event of Default arising therefrom shall be deemed to have been cured,
for every purpose of this Indenture; but no such waiver shall extend to any subsequent or other Default or Event of Default or impair any right
consequent thereon t

SECTION 514. Undertaking for Costs.

All parties to this Indenture agree, and each Holder of Securities of any series by his acceptance thereof shan be deemed to have agreed,
that any court may in its discretion require, in any suit for the enforcement of any right or remedy under this Indenture, or in any suit against
the Trustee for any action taken, suffered or omitted by it as Trustee, the filing by any party litigant in such suit of an undertaking to pay the
costs of such suit, and that such court may in its discretion assess reasonable costs, including reasonable attorneys' fees and expenses, against
any party litigant in such suit, having due regard to the merits and good faith of the claims or defenses made by such party litigant; but the
provisions of this Section shall not apply to any suit instituted by the Trustee, to any suit instituted by any Holder, or group of Holders, holding
in the aggregate more than 10% in principal amount of the Outstanding Securities of any series, or to any suit instituted by any Holder for the
enforcement of the payment of the principal of (or premium, 1£ any) or interest on Securities of any series on or after the respective Stated
Maturities expressed in such Security (or, in the case of redemption, on or after the Redemption Date); provided that neither this Section 514
nor the Trust Indenture Act shall be deemed to authorize any court to require such an undertaking or to make such an assessment in any suit
instituted by the Company.

SECTION 515. Waiver of Stay or Extension Laws.

The Company covenants (to the extent that it may lawfully do so) that it will not at any time insist upon, or plead, or in any manner
whatsoever claim or take the benefit or advantage of, any stay; extension or usury law wherever enacted, now or at any time hereafter in force,
which may affect the covenants or the performance of this Indenture; and the Company (to the extent that it may lawfully do so) hereby
expressly waives all benefit or advantage of any such law and covenants that it will not hinder, delay or impede the execution of any power
herein granted to the Trustee, but will suffer and permit the execution of every such power as though no such law had been enacted.

ARTICLE SIX

THE TRUSl"1EE

SECTION 601. Notice of Defaults.

Within 90 days after the occurrence of any Default hereunder with respect to the Securities of any series of which the Trustee is deemed
to have knowledge pursuant to Section
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602, the Trustee shall transmit by mail to an Holders, as their names and addresses appear in the Security Register, notice of such Default
hereunder, unless such Default shall have been cured or waived; provided, however, that, except in the case of a Default in the payment of the
principal of (or premium; if any) or interest, if any, on any Security of such series or in the payment of any sinking fund installment with
respect to Securities of such series, the Trustee shall be protected in withholding such notice if and so long as the Board of Directors, the
executive committee or a trust committee of directors and/or Authorized Officers of the Trustee in good faith determines that the withholding
of such notice is in the interest of the Holders of Securities of such series; and provided further that in the case of any Default or breach of the
character specified in Section 501 (4) with respect to Securities of such series, no such notice to Holders shall be given until at least 30 days
after the occurrence thereof.

SECTION 602. Certain Rights of Trustee.

The duties and rights of the Trustee hereunder shan be provided in TIA Sections 315(a) through 315(d) and, subject thereto,

(1) The Trustee may conclusively rely and shall be protected in acting or refraining from acting upon any resolution, certificate,
statement, instrument, opinion, report, notice, request, direction; consent, order, bond, debenture, note, other evidence of indebtedness or
other paper or document believed by it to be genuine and to have been signed or presented by the proper party or parties;

(2) Any request or direction of the Company mentioned herein shall be sufficiently evidenced by a Company Request or Company Order
and any resolution of the Board of Directors may be sufficiently evidenced by a Board Resolution;

(3) Whenever in the administration of this Indenture the Trustee shall deem it desirable that a matter be proved or established prior to
taking, suffering or omitting any action hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the absence
of bad faith on its part, rely upon an Officers' Certificate;

(4) The Trustee may consult with counsel of its selection and the advice of such counselor any Opinion of Counsel shan be full and
complete authorization and protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance
thereon;

(5) The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request or
direction of any of the Holders of Securities of any series pursuant to this Indenture, unless such Holders shan have offered to the Trustee
reasonable security or indemnity against the costs, expenses and liabilities which might be incurred by it in compliance with such request or
direction;

(6) The Trustee shan not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement,
instrument, opinion, report, notice, request; direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper or
document, but the Trustee, in its discretion, may make such further inquiry or investigation into such facts or matters as it may see fit, and, if
the Trustee
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shan determine to make such further inquiry or investigation, it shall be entitled to examine the books, records and premises of the
Company, personally or by agent or attorney;

(7) The Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or through agents
or attorneys and the Trustee shall not be responsible for any misconduct or negligence on the part of any agent or attorney appointed with
due care by it hereunder;

(8) No provision of this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur any financial liability in the
performance of any of its duties hereunder, or in the exercise of any of its rights or powers if it shall have reasonable grounds for believing
that repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured to it;

(9) The Trustee shall not be liable for any error of judgment made in good faith by an Authorized Officer, unless it shall be proved that
the Trustee was negligent in ascertaining the pertinent facts;

(10) The Trustee is not required to take notice or deemed to have notice of any Default or Event of Default hereunder, unless an
Authorized Officer of the Trustee has received notice in writing of such Default or Event of Default from the Company or from the Holders
of at least 25% in aggregate principal amount of the Outstanding Securities of the series so affected, and in absence of any such notice, the
Trustee may conclusively assume that no Default or Event of Default exists;

(11) The Trustee is not required to give any bond or surety with respect to the performance of its duties or the exercise of its powers
under this Indenture;

(12) The Trustee's immunities and protections from liability and its rights to compensation and indemnification in connection with the
performance of its duties under this Indenture shall extend to the Trustee's officers, directors, agents and employees. Such immunities and
protections and right to indemnification, together with the Trustees right to compensation, shall survive the Trustee's resignation or removal
and final payment of the Securities;

(13) The Trustee shan have no responsibility for any information in any offering memorandum or other disclosure material distributed
with respect to any series of Securities, and the Trustee shall have no responsibility for compliance with any state or federal securities laws
in connection with the Securities, other than the filing of any documents required to be filed by an indenture trustee pursuant to the Trust
Indenture Act;

(14) The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to be
indemnified, are extended to, and shall be enforceable by the Trustee in each of its capacities hereunder, and each agent, custodian and other
Person employed to act hereunder;
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(15) The Trustee may request that the Issuer deliver an Officers' Certificate setting forth the names of individuals and/or titles of officers
authorized at such time to take specified actions pursuant to this Indenture, which Officers ~ Certificate may be signed by any person
authorized to sign an Officers' Certificate, including any person specified as so authorized in any such certificate previously delivered
Certificate, including any person specified as so authorized in any such certificate previously delivered and not superseded;

(16) The Trustee shall not be responsible or liable for special, indirect, or consequential loss or damage of any kind whatsoever
(including, but not limited to, loss or profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or damage
and regardless of the form of action; and

(17) The Trustee shall not be required to give any note, bond or surety in respect of the execution of the trusts and powers under this
Indenture.

SECTION 603. Trustee Not Responsible for Recitals or Issuance of Securities.

The recitals contained herem and in the Securities, except for the Trustee's certificates of authentication, shall be taken as the statements
of the Company, and neither the Trustee nor any Authenticating Agent assumes any responsibility for their correctness. The Trustee makes no
representations as to the validity or sufficiency of this Indenture or of the Securities. The Trustee shall not be accountable for the use or
application by the Company of Securities or the proceeds thereof, except that the Trustee represents that it is duly authorized to execute and
deliver this Indenture, authenticate the Securities and perform its obligations hereunder and that the statements to be made by it in a Statement
of Eligibility on Fann T-1 supplied to the Company are true and accurate, subject to the qualifications set forth therein. Neither the Trustee nor
any Authenticating Agent shall be accountable for the use or application by -the Company of Securities or the proceeds thereof.

SECTION 604. May Hold Securities.

The Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar or any other agent of the Company or of the Trustee,
in its individual or any other capacity, may become the owner or pledgee of Securities and, subject to TIA Sections 31O(b) and 311, may
otherwise deal with the Company with the same rights it would have if it were not Trustee, Authenticating Agent, Paying Agent, Security
Registrar or such other agent.

SECTION 605. Money Held in Trust.

Money held by the Trustee in trust hereunder need not be segregated from other funds except to the extent required by law. The Trustee
shall be under no liability for interest on any money received by it hereunder except as otherwise agreed in writing with the Company.
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SECTION 606. Compensation and Reimbursement.

The Company agrees:

(1) to pay to the Trustee from time to time such compensation as shall be agreed to in writing between the Company and the Trustee for
all services rendered by it hereunder (which compensation shan not be limited by any provision of law in regard to the compensation of a
trustee of an express trust);

(2) except as otherwise expressly provided herein, to reimburse the Trustee upon its request for all reasonable expenses, disbursements
and advances incurred or made by the Trustee in accordance with any provision of this Indenture (including the reasonable compensation
and the expenses and disbursements of its agents and counsel), except any such expense, disbursement or advance as may be attributable to
its negligence or willful misconduct; and

(3) to indemnify each of Trustee or any predecessor Trustee for, and to hold it harmless against, any and all loss, damage, claim, liability
or expense including taxes (other than taxes based on the income of the Trustee) incurred without negligence or bad faith on its part, arising
out of or in connection with the acceptance or administration of this trust, including the costs and expenses of defending itself against any
claim or liability in connection with any action taken, suffered or omitted by the Trustee hereunder.

As security for the performance of the obligations of the Company under this Section 606, the Trustee shall have a lien prior to the
Securities upon all property and funds held or collected by the Trustee as such, except funds held in trust for the payment of principal of (or
premium, if any) or interest, if any, on particular Securities.

The provisions of this Section shan survive the termination of this Indenture.

SECTION 607. Conflicting Interests.

The Trustee shall comply with the provisions of Section 31O(b) of the Trust Indenture Act.

SECTION 608. Corporate Trustee Required: Eligibility; Conflictin g Interests.

There shall at all times be a Trustee hereunder qualified or to be qualified under TIA Section 310(a)(1) and which, to the extent there is
such an institution eligible and willing to serve, shall have a combined capital and surplus of at least $50,000,000. If such Trustee publishes or
files reports of condition at least annually, pursuant to law or to the requirements of federal, state, territorial or District of Columbia supervising
or examining authority, then for the purposes of this Section 608, the combined capital and surplus of the Trustee shall be deemed to be its
combined capital and surplus as set forth in its most recent report of condition so published or filed. If at any time the Trustee shan cease to be
eligible in accordance with the provisions of this Section 608, it shall resign immediately in the manner and with the effect hereinafter specified
in this Article.
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SECTION 609. Resignation and Removal: Appointment of Successor.

(a) No resignation or removal of the Trustee and no appointment of a successor Trustee pursuant to this Article shan become effective
until the acceptance of appointmen t by the successor Trustee under Section 610.

(b) The Trustee may resign at any time with respect to the Securities of one or more series by giving written notice thereof to the
Company. If the instrument of acceptance by a successor Trustee required by Section 610 shall not have been delivered to the Trustee within
30 days after the giving of such notice of resignation, the resigning Trustee may, at the expense of the Company, petition any court of
competent jurisdiction for the appointment of a successor Trustee with respect to the Securities of such series.

(c) The Trustee may be removed at any time with respect to the Securities of any series by Act of the Holders of not less than a majority
in principal amount of the Outstanding Securities of such series, delivered to the Trustee and the Company. If an instrument of acceptance by a
successor Trustee shan not have been delivered to the Trustee within 30 days after the giving of such notice of removal, the removed Trustee
may, at the expense of the Company, petition a court of competent jurisdiction for the appointment of a successor Trustee.

(d) If at anytime:

(1) the Trustee shall fail to comply with the provisions of TIA Section 31O(b) after written request therefor by the Company or by any
Holder who has been a bona fide Holder of a Security for at least six months, or

(2) the Trustee shall cease to be eligible under Section 608 and shall fail to resign after written request therefor by the Company or by any
Holder who has been a bona fide Holder of a Security for at least six months, or

(3) the Trustee shall become incapable of acting or shan be adjudged a bankrupt or insolvent or a receiver of the Trustee or of its property
shall be appointed or any public officer shall take charge or control of the Trustee or of its property or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in any such case, (i) the Company, by a Board Resolution, may remove the Trustee with respect to all Securities, or (ii) subject to TIA
Section 514, the Holder of any Security who has been a bona fide Holder of a Security for at least six months may, on behalf of himself and all
others similarly situated, petition any court of competent jurisdiction for the removal of the Trustee with respect to all Securities and the
appointment of a successor Trustee or Trustees.

(e) If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall occur in the office of Trustee for any
cause, with respect to the Securities of one or more series, the Company, by a Board Resolution, shall promptly appoint a successor Trustee or
Trustees with respect to the Securities of that or those series (it being understood that any such successor Trustee may be appointed with
respect to the Securities of one or more or an of such series and that at any time there shall be only one Trustee with respect to the Securities of
any
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particular series). If, within one year after such resignation, removal or incapability, or the occurrence of such vacancy, a successor Trustee
with respect to the Securities of any series shall be appointed by Act of the Holders of a majority in principal amount of the Outstanding
Securities of such series delivered to the Company and the retiring Trustee, the successor Trustee so appointed shall, forthwith upon its
acceptance of such appointment in accordance with Section 610; become the successor Trustee with respect to the Securities of such series and
to that extent supersede the successor Trustee appointed by the Company. If no successor Trustee with respect to the Securities of any series
shall have been so appointed by the Company or the Holders and accepted appointment in the manner hereinafter provided, any Holder who
has been a bona fide Holder of a Security of such series for at least six months may, on behalf of himself and all others similarly situated,
petition any court of competent jurisdiction for the appointment of a successor Trustee with respect to the Securities of such series.

(f) The Company shall give notice of each resignation and each removal of the Trustee with respect to the Securities of any series and
each appointment of a successor Trustee with respect to the Securities of any series to the Holders of Securities of such series in the manner
provided for in Section 106. Each notice shall include the name of the successor Trustee with respect to the Securities of such series and the
address of its Corporate Trust Office.

SECTION 610. Acceptance of Appointment by Successor.

(a) Every successor Trustee appointed hereunder shall execute, acknowledge and deliver to the Company and to the retiring Trustee an
instrument accepting such appointment, and thereupon the resignation or removal of the retiring Trustee shall become effective and such
successor Trustee, without any further act, deed or conveyance, shall become vested with all the rights, powers, trusts and duties of the retiring
Trustee; provided, however, that the retiring Trustee shall continue to be entitled to the benefit of Section 606; but, on the reques t of the
Company or the successor Trustee and after payment of all amounts due and payable to such retiring Trustee pursuant to Section 606
(collectivel y, the "Trustee Payments"), such retiring Trustee shall, upon payment of any addi tianal charges therefor, execute and deliver an
instrument transferring to such successor Trustee an the rights, powers and trusts of the retiring Trustee and shall duly assign, transfer and
deliver to such successor Trustee all property and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a successor Trustee with respect to the Securities of one or more (but not all) series and after
receipt by the retiring Trustee of the Trustee Payments, the Company, the retiring Trustee and each successor Trustee with respect to the
Securities of one or more series shall execute and deliver an indenture supplemental hereto wherein each successor Trustee shall accept such
appointment and which (1) shall contain such provisions as shall be necessary or desirable to transfer and con finn to, and to vest in, each
successor Trustee all the rights, powers, trusts and duties of the retiring Trustee with respect to the Securities of that or those series to which the
appointment of such successor Trustee relates, (2) if the retiring Trustee is not retiring with respect to all Securities, shall contain such
provisions as shall be deemed necessary or desirable to confirm that all the rights, powers, trusts and duties of the retiring Trustee with respect
to the Securities of that or those series as to which the retiring Trustee is not retiring shall continue to be vested in the retiring Trustee, and
(3) shall add to or change any of the provisions of this Indenture as shall be necessary to provide for or
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facilitate the administration of the trusts hereunder by more than one Trustee, it being understood that nothing herein or in such supplemental
indenture shall constitute such Trustees co-trustees of the same trust and that each such Trustee shall be trustee of a trust or trusts hereunder
separate and apart from any trust or trusts hereunder administered by any other such Trustee; and upon the execution and delivery of such
supplemental indenture the resignation or removal of the retiring Trustee shall become effective to the extent provided therein and each such
successor Trustee, without any further act, deed or conveyance, shall become vested with all the rights, powers, trusts and duties of the retiring
Trustee with respect to the Securities of that or those series to which the appointment of such successor Trustee relates; but, on request of the
Company or any successor Trustee and after receipt by the retiring Trustee of all Trustee Payments, such retiring Trustee shall duly assign,
transfer and deliver to such successor Trustee all property and money held by such retiring Trustee hereunder with respect to the Securities of
that or those series to which the appointment of such successor Trustee relates.

(c) Upon request of any such successor Trustee, the Company shall execute any and all instruments for more fully and certainly vesting
in and confirming to such successor Trustee all rights, powers and trusts referred to in paragraph (a) or (b) of this Section, as the case may be.

(d) No successor Trustee shall accept its appointment unless at the time of such acceptance such successor Trustee shall be qualified and
eligible under this Article.

SECTION 611. Merger. Conversion, Consolidation or Succession to Business.

Any corporation into which the Trustee may be merged or converted or with which it may be consolidated, or any corporation resulting
from any merger, conversion or consolidation to which the Trustee shall be a party) or any corporation succeeding to all or substantially all of
the corporate trust business of the Trustee, shall be the successor of the Trustee hereunder, provided such corporation shall be otherwise
qualified and eligible under this Article, without the execution or filing of anypaper or any further act on the part of any of the parties hereto.
In case any Securities shall have been authenticated, but not delivered, by the Trustee then in office, any successor by merger, conversion or
consolidation to such authenticating Trustee may adopt such authentication and deliver the Securities so authenticated with the same effect as if
such successor Trustee had itself authenticated such Securities. In case any of the Securities shall not have been authenticated by such
predecessor Trustee, any successor Trustee may authenticate such Securities either in the name of any predecessor hereunder or in the name of
the successor Trustee. In all such cases such certificates shall have the full force and effect which this Indenture provides for the certificate of
authentication of the Trustee; provided, however, that the right to adopt the certificate of authentication of any predecessor Trustee or to
authenticate Securities in the name of any predecessor Trustee shall apply only to its successor or successors by merger, conversion or
consolidation.

SECTION 612. Appointment of Authenticating Agent.

At any time when any of the Securities remain Outstanding, the Trustee may appoint an Authenticating Agent or Agents with respect to
one or more series of Securities which shall be authorized to act on behalf of the Trustee to authenticate Securities of such series and the
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Trustee shall give written notice of such appointment to an Holders of Securities of the series with respect to which such Authenticating Agent
will serve, in the manner provided for in Section 106. Securities so authenticated shall be entitled to the benefits of this Indenture and shall be
valid and obligatory for all purposes as if authenticated by the Trustee hereunder. Any such appointment shall be evidenced by an instrument in
writing signed by an Authorized Officer of the Trustee, and a copy of such instrument shall be promptly furnished to the Company. Wherever
reference is made in this Indenture to the authentication and delivery of Securities by the Trustee or the Trustee's certificate of authentication,
such reference shall be deemed to include authentication and delivery on behalf of the Trustee by an Authenticating Agent and a certificate of
authentication executed on behalf of the Trustee by an Authenticating Agent. Each Authenticating Agent shall be reasonably acceptable to the
Company and shall at all times be a corporation organized and doing business under the laws of the United States of America, any state thereof
or the District of Columbia, authorized under such laws to act as Authenticating Agent, having a combined capital and surplus of not less than
$50,000,000 and subject to supervision or examination by federal or state authority. If such corporation publishes or files reports of condition at
least annually, pursuant to law or to the requirements of said supervising or examining authority, then for the purposes of this Section, the
combined capital and surplus of such corporation shall be deemed to be its combined capital and surplus as set forth in its most recent report of
condition so published or filed. If at any time an Authenticating Agent shall cease to be eligible in accordance with the provisions of this
Section, it shall resign immediately in the manner and with the effect specified in this Section.

Any corporation into which an Authenticating Agent may be merged or converted or with which it may be consolidated, or any
corporation resulting from any merger, conversion or consolidation to which such Authenticating Agent shall be a party, or any corporation
succeeding to the corporate agency or corporate trust business of an Authenticating Agent, shall continue to be an Authenticating Agent,
provided such corporation shan be otherwise eligible under this Section, without the execution or filing of any paper or any further act on the
part of the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time by giving written notice thereof to the Trustee and to the Company. The Trustee may at
any time terminate the agency of an Authenticating Agent by giving written notice thereof to such Authenticating Agent and to the Company.
Upon receiving such a notice of resignation or upon such a termination, or in case at any time such Authenticating Agent shall cease to be
eligible in accordance with the provisions of this Section, the Trustee may appoint a successor Authenticating Agent which shall be acceptable
to the Company and shan give written notice of such appointment to all Holders of Securities of the series with respect to which such
Authenticating Agent will serve, in the manner provided for in Section 106. Any successor Authenticating Agent upon acceptance of its
appointment hereunder shall become vested with all the rights, powers and duties of its predecessor hereunder, with like effect as if originally
named as an Authenticating Agent. No successor Authenticating Agent shall be appointed unless eligible under the provisions of this Section.

The Company agrees to pay to each Authenticating Agent from time to time reasonable compensation for its services under this Section.
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If an appointment with respect to one or more series is made pursuant to this Section, the Securities of such series may have endorsed
thereon, in addition to the Trustee's certificate of authentication, an alternate certificate of authentication in the following form:

Dated: _-------_

Thi sis one of the Securities of the series designated therein referred to in the within-men tioncd Indenture.

u.s. BANK NATIONAL ASSOCIATION,
as Trustee

By --- _

as Authenticating Agent

By - _

Authorized Officer

SECTION 613. Preferential Collection of Claims Against Company.

ITand when the Trustee shall be or become a creditor of the Company (or any other obligor under the Securities), the Trustee shall be
subject to the provisions of the Trust Indenture Act regarding the collection of claims against the Company (or any such other obligor).

ARTICLE SEVEN

HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701. Disclosure of Names and Addresses of Holders.

Every Holder of Securities, by receiving and holding the same, agrees with the Company and the Trustee that none of the Company or
the Trustee or any agent of either of them shall be held accountable by reason of the disclosure of any information as to the names and
addresses of the Holders in accordance with TIA Section 312~ regardless of the source from which such information was derived; and that the
Trustee shall not be held accountable by reason of mailing any material pursuant to a request made under TIA Section 312.
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SECTION 702. Reports by Trustee.

Within 60 days after May 15 of each year commencing with the first May 15 after the first issuance of Securities pursuant to this
Indenture, the Trustee shall transmit to the Holders of Securities, in the manner and to the extent provided in TIA Section 313(c), a brief report
dated as of such May 15 if required by TIA Section 313(a).

SECTION 703. Reports by Company.

The Company shall:

(1) file with the Trustee, within 30 days after the Company is required to file the same with the Commission, copies of the annual reports
and of the information, documents and other reports (or copies of such portions of any of the foregoing as the Commission may from time to
time by rules and regulations prescribe) which the Company may be required to file with the Commission pursuant to Section 13 or
Section 15(d) of the Exchange Act; or, if the Company is not required to file information, documents or reports pursuant to either of such
Sections, then it shall file with the Trustee and the Commission, in accordance with rules and regulations prescribed from time to time by the
Commission, such of the supplementary and periodic information, documents and reports which may be required pursuant to Section 13 of
the Exchange Act in respect of a security listed and registered on a national securities exchange as may be prescribed from time to time in
such rules and regulations;

(2) file with the Trustee and the Commission, in accordance with rules and regulations prescribed from time to time by the Commission,
such additional information, documents and reports with respect to compliance by the Company with the conditions and covenants of this
Indenture as may be required from time to time by such rules and regulations; and

(3) transmit to all Holders, as their names and addresses appear in the Security Register, within 30 days after the filing thereof with the
Trustee, in the manner and to the extent provided in TIA Section 313(c), such summaries of any information, documents and reports
required to be filed by the Company pursuant to Subsections (1) and (2) of this Section as may be required by rules and regulations
prescribed from time to time by the Commission.

ARTICLE EIGHT

CONSOLIDA1"lON, MERGER, CONVEYANCE, TRANSFER OR LEASE

SECTION 801. Company May Consolidate, Etc., Only on Certain Terms.

The Company shall not consolidate with or merge into, or sell, assign, transfer, lease, conveyor otherwise dispose of an or substantially
all of its assets to, any Person, unless:
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(1) Immediately after giving effect to such transaction, no Event of Default (or even t that with notice or lapse of time, or both, would
become an Event of Default) shall have happened and be continuing;

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

(3) The Company has delivered to the Trustee an Officers' Certificate and Opinion of Counsel, each stating that such consolidation,
merger, conveyance, transfer or lease and such supplemental indenture comply with this Article and that all conditions precedent herein
provided for relating to such transaction have been complied with.

This Section shall only apply to a merger or consolidation in which the Company is not the surviving entity and to conveyances, leases
and transfers by the Company as transferor or lessor.

SECTION 802. Rights and Duties of Successor Corporation.

In case of any such consolidation, merger~ conveyance or transfer to which Section 801 applies and upon any such assumption by the
successor corporation or Person, such successor corporation or Person shall succeed to and be subs tituted for the Company with the same effect
as if it had been named herein as the Company and the predecessor corporation shall be relieved of any further obligation under this Indenture.
Such successor corporation or Person thereupon may cause to be signed, and may issue either in its own name or in the name of the Company
any or all of the Securities issuable hereunder which theretofore shall not have been signed by the Company and delivered to the Trustee; and,
upon the order of such successor corporation or Person, instead of the Company, and subject to all the terms, conditions and limitations in this
Indenture prescribed, the Trustee shall authen ticate and shall deliver any Securities which previously shall have been signed and delivered by
the officers of the Company to the Trustee for authentication, and any Securities which such successor corporation or Person thereafter shall
cause to be signed and delivered to the Trustee for that purpose. All the Securities so issued shall in all respects have the same legal rank: and
benefit under this Indenture as the Securities theretofore or thereafter issued in accordance with the tenus of this Indenture as though all of such
Securities had been issued at the date of the execution hereof. As used in this Section, "successor corporation or Person" means the entity
formed by such consolidation or into which the Company is merged, or the Person which acquires by conveyance, transfer or lease the
properties and assets of the Company substantially as an entirety, as the case may be, in each case as provided in Section 801.
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SECTION 803. Securities to be Secured in Certain Events.

If, upon any such consolidation of the Company with, or merger of the Company into, any other entity, or upon any conveyance, transfer
or lease of the property of the Company substantially as the entirety to any other Person, any Principal Property of the Company or any
Restricted Securities owned immediately prior thereto, would become or be subject to any Lien securing Indebtedness, then unless such Lien
could be created pursuant to Section 1006 without equally and ratably securing the Securities (Of, in the case of Securities of any series that are
subordinated in right of payment to the Indebtedness secured by such Lien} on a subordinated basis to such Lien), the Company prior to or
simultaneously with such transaction will, as to such Principal Property or Restricted Securities, secure the Securities Outstanding hereunder
that have the benefit of Section 1006 (together with, if the Company shall so determine, any other Indebtedness of the Company now existing
or hereafter created) equally and ratably with (or prior to Of, in the case of Securities of any series that are subordinated in right of payment to
the Indebtedness secured by such Lien or in the case of other Indebtedness of the Company that is subordinated to the Securities, on a
subordinated basis to such Lien securing) the Indebtedness which upon such event is to become secured as to such Principal Property or
Restricted Securities by such Lien, or will cause such Securities to be so secured.

ARTICLE NINE

SUPPLEMENTAL INDENTURES

SECTION 901. Supplemental Indentures Without Consent of Holders.

Without the consent of any Holders, the Company, when authorized by a Board Resolution, and the Trustee, at any time and from time to
time, may enter into one or more indentures supplemental hereto, in form satisfactory to the Trustee, for any of the following purposes:

(1) to evidence the succession of another Person to the Company and the assumption by any such successor of the covenants of the
Company herein and in the Securities; or

(2) to add to the covenants of the Company for the benefit of the Holders of all or any series of Securities (and if such covenants are to be
for the benefit of less than all series of Securities, stating that such covenants are being included solely for the benefit of such series) or to
surrender any right or power herein or in the Securities of any series conferred upon the Company; or

(3) to add any additional Events of Defaul t (and if such Events of Default are to be for the benefit of less than all series of Sccur.ities,
stating that such Events of Default are being included solely for the benefit of such series); or

(4) to change or eliminate any of the provisions of this Indenture; provided that any such change or elimination shall become effective
with respect to any series only
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if there is no Security Outstanding of such series created prior to the execution of such supplemental indenture which is entitled to the
benefit of such provision; or

(5) to secure the Securities of any series pursuant to the requirements of Section 803 or 1006 or otherwise; or

(6) to establish the form or terms of Securities of any series as permitted by Sections 201 and 301; or

(7) to evidence and provide for the acceptance of appointment hereunder by a successor Trustee with respect to the Securities of one or
more series and to add to or change any of the provisions of this Indenture as shall be necessary to provide for or facilitate the administration
of the trusts hereunder by more than one Trustee, pursuant to the requirements of Section 61O(b); or

(8) to close this Indenture with respect to the authentication and delivery of additional series of Securities; or

(9) to cure any ambiguity, to correct or supplement any provision herein which may be defective or inconsistent with any other provision
herein, or to make any other provisions with respect to matters or questions arising under this Indenture; provided that such action shall not
adversely affect the interests of the Holders of Securities of any series in any material respect; or

(10) to supplement any of the provisions of this Indenture to such extent as shall be necessary to permit or facilitate the defeasance and
discharge of any series of Securities pursuant to Sections 401, 1402 and 1403; provided that any such action shall not adversely affect the
interests of the Holders of Securities of such series or any other series of Securities in any material respect; or

(11) to make any other change that does not adversely affect the rights of any Holder.

SECTION 902. Supplemental Indentures with Consent of Holders.

With the consent of the Holders of not less than a majority in principal amount of all Outstanding Securities of the series affected by such
supplemental indenture (including any consents obtained in connection with a tender or exchange offer for Outstanding Securities), by Act of
such Holders delivered to the Company and the Trustee, the Company, when authorized by a Board Resolution, and the Trustee may enter into
one or more indentures supplemental hereto for the purpose of adding any provisions to or changing in any manner or eliminating any of the
provisions of this Indenture applicable to such series or of modifying in any manner the rights of the Holders of Securities of such series under
this Indenture; provided, however, that no such supplemental indenture amendment or waiver shall, without the consent of the Holder of each
Outstanding Security of such series affected thereby:

(1) change the Stated Maturity of the principal of (or premium, if any) or any installment of interest on any Security, or reduce the
principal amount thereof (or
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premium, if any) or the rate of interest, if any, thereon, or change any obligation of the Company to pay Additional Amounts as
contemplated by Section 1008 (except as contemplated by Section 801(2) and permitted by Section 901(1)), or reduce the amount of the
principal of an Indexed Securi ty or an Original Issue Discount Security that would be due and payable upon a declaration of acceleration of
the Maturity thereof pursuant to Section 502 or the amount thereof provable in bankruptcy pursuant to Section 504, or adversely affect any
right of repayment at the option of any Holder of any Security, or change any Place of Payment where, any Security or any premium or
interest thereon is payable, or impair the right to institute suit for the enforcement of any such payment on or after the Stated Maturity
thereof (or, in the case of redemption or repayment at the option of the Holder, on or after the Redemption Date or Repayment Date, as the
case may be), or adversely affect any right to convert or exchange any Security as may be provided pursuant to Section 301 herein, or

(2) reduce the percentage in principal amount of the Outstanding Securities of such series, the consent of whose Holders is required for
any such supplemental indenture, or

(3) modify any of the provisions of this Section 902, Section 503 (second paragraph only), Section 513 or Section 1009, except to
increase any percentage provided therein, or modify Section 508.

A supplemental indenture which changes or eliminates any covenant or other provision of this Indenture as applicable to a particular
series of Securities, or which modifies the rights of the Holders of Securities of such series with respect to such covenant or other provision,
shall be deemed not to affect the rights under this Indenture of the Holders of Securities of any other series.

It shall not be necessary for any Act of Holders under this Section to approve the particular form of any proposed supplemental
indenture, but it shall be sufficient if such Act shall approve the substance thereof.

SECTION 903. Execution of Supplemental Indentures.

In executing, or accepting the additional trusts created by, any supplemental indenture permitted by this Article or the modifications
thereby of the trusts created by this Indenture, the Trustee shall be entitled to receive, and (subject to Section 602 hereof) shall be fully
protected in relying upon an Opinion of Counsel stating that the execution of such supplemental indenture is authorized or permitted by this
Indenture. The Trustee may, but shall not be obligated to, enter into any such supplemental indenture which affects the Trustee's own rights,
duties, protections, privHegcs, indemnities, benefits or immunities under this Indenture or otherwise.

SECTION 904. Effect of Supplemental Indentures.

Any Holder which has consented to an amendment or waiver pursuant to Section 902 or any subsequent Holder of a Security evidencing
the same debt may revoke the consent as to its Security or portion of a Security; provided that any revocation of a consent by the Holder of a

53



Phone: (2l4) 65T~T66r-· Operator.~BOD33470 ·-·15ai'e:'i6:MAR-2009 20:52:04.36

BOD D66853 704.04QdlOJ.2Mo0343
_I!1~II~Jllmllllllllllllllllllllll]Jllm~IIIIIIIIIIII~~~ _

cnc: 21378

EDGAR 2
[E/O]

BOWNE INTEGRATED TYPESETnNG SYSTEM Site: BOVINE OF DALLAS, INc'~"'~"~"-~"-'-"

Name: ATMOS ENERGY

Queue: BOD_CPS
Description: Exhibit 4.4

Security or any such subsequent Holder shall be effective only if the Trustee receives the notice of revocation before the date on which the
Trustee receives an Officers' Certificate from the Company certifying that the requisite number of consents have been received. If a record date
is fixed in connection with any such consent pursuant to Section 105 hereof, those Persons who were Holders at such record date (or their duly
designated proxies), and only those Persons, shall be entitled to revoke any consent previously given, whether or not such Persons continue to
be Holders after such record date.

Any amendment or waiver becomes effective upon the (i) receipt by the Company or the Trustee of the requisite number of consents,
(ii) satisfaction of any conditions to effectiveness as set forth in this Indenture or any indenture supplemental hereto containing such
amendment, supplement or waiver and (iii) execution of such amendment or waiver (or therelated supplemental indenture) by the Company
and the Trustee,

After an amendment or waiver becomes effective in the manner described in the immediately preceding paragraph, it shall bind every
Holder, unless it makes a change described in any of clauses (1) through ill of Section 902, in which case, the amendment or waiver shall bind
a Holder of a Security who is affected thereby ~ and every subsequent Holder of a Security or portion of a Security that evidences the same debt
as the consenting Holder's Security, only if such Holder or any such subsequent Holder has consented to such amendment or waiver; provided
that any such waiver shall not impair or affect the right of any Holder to receive payment of principal of and interest on a Security, on or after
the respective due dates expressed in such Security, or to bring suit for the enforcement of any such payment on or after such respective dates
without the consent of such HoIder,

SECTION 905. Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuant to this Article shall conform to the requirements of the Trust Indenture Act as then in
effect.

SECTION 906. Reference in Securities to Supplemental Indentures.

Securities of any series authenticated and delivered after the execution of any supplemental indenture pursuant to this Article may, and
shall if required by the Trustee, bear a notation in fonn approved by the Trustee as to any matter provided for in such supplemental indenture.
If the Company shall so determine, new Securities of any series so modified as to conform, in the opinion of the Trustee and the Company, to
any such supplemental indenture may be prepared and executed by the Company and authenticated and delivered by the Trustee in exchange
for Outstanding Securities of such series.

SECTION 907. Notice of Supplemental Indentures.

Promptly after the execution by the Company and the Trustee of any supplemental indenture pursuant to the provisions of Section 902,
the Company shall give notice thereof to the Holders of each Outstanding Security affected, in the manner provided for in Section 106, setting
forth in general tenus the substance of such supplemental indenture.
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ARTICLE TEN

COVENANTS

SECTION 1001. Payment ofPrinclpaL Premium and Interest.

The Company covenants and agrees, as to each series of Securities, that it will duly and punctually pay the principal of (and premium, if
any, on) and interest, if any, on the Securities of such series in accordance with the terms of such Securities and this Indenture.

SECTION 1002. Maintenance of Office or Agency.

The Company will maintain, as to each series of Securities, in each Place of Payment for each series of Securities an office or agency
where Securities of such series rnay be presented or surrendered for payment, where Securities of such series may be surrendered for
registration of transfer or exchange and where notices and demands to or upon the Company in respect of the Securities of such series and this
Indenture may be served.

The Company shall give prompt written notice to the Trustee of the location, and any change in the location, of such office or agency. If
at any time the Company shall fail to maintain any such required office or agency or shall fail to furnish the Trustee wi th the address thereof,
such presentations, surrenders, notices and demands may be made or served at the Corporate Trust Office of the Trustee.

The Company may also from time to time designate one or more other offices or agencies where the Securities of one or more series may
be presented or surrendered for any or all such purposes and may from time to time rescind such designations; provided) however, that no such
designation or rescission shan in any manner relieve the Company of its obligation to maintain an office or agency in accordance with the
requirements set forth above for Securities of any series for such purposes. The Company shall give prompt written notice to the Trustee of any
such designation or rescission and of any change in the location of any such other office or agency. Unless otherwise specified with respect to
any Securities pursuant to Section 301 with respect to a series of Securities, the Company hereby designates as Places of Payment for each
series of Securities the office or agency of the Trustee in the Borough of Manhattan, the City of New York, and initially appoints the Trustee at
its Corporate Trust Office in Atlanta, Georgia and at the office of its agent in the Borough of Manhattan, the City of New York as Paying
Agent in each such city as its agent to receive all such presentations, surrenders, notices and demands.

SECTION 1003. Money for Security Payments to Be Held in Trust.

If the Company shall at any time act as its own Paying Agent with respect to any series of Securities, it shall, before each due date of the
principal of (and premium, if any, on) and interest, if any, on any of the Securities of such series, segregate and hold in trust for the benefit of
the Persons entitled thereto a sum (except as otherwise specified pursuant to Section 301 for the Securities of such series) sufficient to pay the
principal of (and premium, if any, on) and interest, if any, on Securities of such Series so becoming due until such sums shall be paid to
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such Persons or otherwise disposed of as herein provided and will promptly notify the Trustee of its action or failure so to act.

Whenever the Company shall have one or more Paying Agents for any series of Securities, it win, prior to or on each due date of the
principal of (and premium, if any, on) and interest, if any, on any Securities of such series, deposit with the Paying Agent, a sum sufficient to
pay the principal (and premium, if any, on) or interest so becoming due, such sum to be held in trust for the benefit of the Persons entitled to
such principal, premium or interest, and (unless such Paying Agent is the Trustee) win promptly notify the Trustee of its action or failure so to
act.

The Company shall cause each Paying Agent (other than the Trustee) for any series of Securities to execute and deliver to the Trustee an
instrument in which such Paying Agent shall agree with the Trustee, subject to the provisions of this Section, that such Paying Agent win:

(1) hal d an sums held by it for the payment of the pri ncipal of (and premium, if any, on) and interest, if any, on Securities of such series
in trust for the benefit of the Persons entitled thereto until such sums shall be paid to such Persons or otherwise disposed of as herein
provided;

(2) give the Trustee notice of any default by the Company (or any other obligor upon the Securities of such series) in the making of any
payment of principal (and premium, if any, on) and interest, if any, on the Securities of such series; and

(3) at any time during the continuance of any such default, upon the written request of the Trustee, forthwith pay to the Trustee all sums
so held in trust by such Paying Agent.

The Company may at any time, for the purpose of obtaining the satisfaction and discharge of this Indenture or for any other purpose~ pay,
or by Company Order direct any Paying Agent to pay, to the Trustee all sums held in trust by the Company or such Paying Agent, such sums to
be held by the Trustee upon the same trusts as those upon which sums were held by the Company or such Paying Agent; and, upon such
payment by any Paying Agent to the Trustee, such Paying Agent shall be released from all further liability with respect to such sums.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment of the principal of
(and premium, if any, on) and interest, if any, on any Security of any series and remaining unclaimed for two years after such principal (and
premium, if any, on) or interest has become due and payable, shall be paid to the Company on Company Request, or (if then held by the
Company) shall be discharged from such trust; and the Holder of such Security shall thereafter, as an unsecured general creditor, look only to
the Company for payment thereof, and all liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the
Company as trustee thereof, shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before being required to make
any such repayment, may at the expense of the Company cause to be published once, in an Authorized Newspaper, notice that such money
remains unclaimed and that, after a date
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specified therein, which shall not be less than 30 days from the date of such publication, any unclaimed balance of such money then remaining
will be repaid to the Company.

SECTION 1004. Statement as to Compliance.

The Company shall deliver to the Trustee, within 120 days after the end of each fiscal year of the Company; commencing with its fiscal
year ending after the date hereof, a brief certificate from any two of its principal executive officer, principal financial officer or principal
accounting officer as to his or her knowledge of the compliance by the Company with all conditions and covenants under this Indenture. For
purposes of this Section 1004, such compliance shall be determined without regard to any period of grace or requirement of notice under this
Indenture.

SECTION 1005. Corporate Existence.

Subject to Article Eight, the Company shall do or cause to be done all things necessary to preserve and keep in full force and effect its
corporate existence, rights (charter and statutory) and franchises and the respective corporate existence, rights (charter and statutory) and
franchises of its Restricted Subsidiaries; provided, however, that the Company shall not be required to preserve any such existence of any
Restricted Subsidiary or any right or franchise of the Company or any Restricted Subsidiary, if the Company shan determine that the
preservation thereof is no longer desirable in the conduct of the business of the Company and its Restricted Subsidiaries as a whole and not
disadvantageous in any material respect to the Holders.

SECTION 1006. Limitations on Liens.

The Company covenants and agrees that it win not; and win not permit any Restricted Subsidiary to, create, incur, issue or assume any
Indebtedness secured by any Lien on any Principal Property, or on shares of stock or Indebtedness of any Restricted Subsidiary ("Restricted
Securities"), without making effective provision for the Outstanding Securities (other than Securities of any series not entitled to the benefit of
this Section) to be secured by a Lien equally and ratably with, or prior to (or in the case of Securities of any series that are subordinated in right
of payment to the Indebtedness secured by such Lien, by a Lien subordinated to), the Lien securing such Indebtedness for so long as such
Indebtedness is so secured, except that the foregoing restriction shall not apply to:

(1) Any Lien existing on the date of the first issuance of Securities of the relevant series under this Indenture, or existing on such other
date as may be specified in any supplemental indenture, Board Resolution or Officers' Certificate with respect to such series;

(2) Any Lien on any Principal Property or Restricted Securities of any Person existing at the time such Person is merged or consolidated
with or into the Company or a Restricted Subsidiary, or becomes a Restricted Subsidiary, or arising thereafter otherwise than in connection
with the borrowing of money arranged thereafter and pursuant to contractual commitments entered into prior to and not in contemplation of
such Person's becoming a Restricted Sub sidiary;
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(3) Any Lien on any Principal Property or Restricted Securities existing at the time of acquisition of such Principal Property or Restricted
Securities by the Company or a Restricted Subsidiary, whether or not assumed by the Company or such Restricted Subsidiary, provided that
no such Lien may extend to any other Principal Property or Restricted Securities of the Company or any Restricted Subsidiary;

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

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

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

(7) Any Lien created in connection with a project financed with, and created to secure, Non-Recourse Indebtedness;

(8) Any extension, renewal, substitution or replacement (or successive extensions, renewals, substitutions or replacements), in whole or
in part, of any Lien referred to in the foregoing clauses (1) through (8), provided that the Indebtedness secured thereby may not exceed the
principal amount of Indebtedness so secured at the time of such renewal or refunding, plus any premium, cost or expense in connection with
such extensions, renewals, substitutions or replacements and that such renewal or refunding Lien must be limited to all or any part of the
same property and improvements, shares of stock or Indebtedness that secured the Lien renewed or refunded; and

(9) Any Lien not permitted above securing Indebtedness that, together with the aggregate outstanding principal amount of other secured
Indebtedness that would otherwise be subject to the foregoing restrictions (excluding Indebtedness secured by Liens permitted under the
foregoing exceptions) and the Attributable Debt in respect of an Sale and Leaseback Transactions (not including Attributable Debt in respect
of any such Sale and Leaseback Transactions described in clause (ill) and (iv) of Section 1007) would not then exceed 15% of Consolidated
Net Tangible Assets.
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This Section 1006 shall not apply to any series of Securities that, pursuant to the applicable supplemental indenture, Board Resolution or
Officers' Certificate, does not have the benefit of this Section.

SECTION 1007. Limitation on Sale and Leaseback Transactions.

The Company covenants and agrees that it will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback
Transaction unless (i) the Company or a Restricted Subsidiary would be entitled, without securing the Outstanding Securities of any series, to
incur Indebtedness secured by a Lien on the Principal Property that is the subject of such Sale and Leaseback Transaction pursuant to the
provisions of Section 1006; (ii) the Attributable Debt associated with the Sale and Leaseback Transaction would be in an amount permitted
under Section 1006(9); (ill) the proceeds received in respect of the Principal Property so sold and leased back at the time of entering into such
Sale and Leaseback Transaction are used for the business and operations of the Company or any Subsidiary; or (iv) within 12 months after the
sale or transfer; an amount equal to the proceeds received in respect of the Principal Property so sold and leased back at the time of entering
into such Sale and Leaseback Transaction is applied to the prepayment (other than mandatory prepayment pursuant to Section 1201) of any
Outstanding Securities or Funded Indebtedness that is owed by the Company or a Restricted Subsidiary (other than Funded Indebtedness that is
held by the Company or any Restricted Subsidiary or Funded Indebtedness of the Company that is subordinate in right of payment to any
Outstanding Securities that are entitled to the benefits of this Section 1007).

This Section 1007 shall not apply to any series of Securities that, pursuant to the applicable supplemental indenture, Board Resolution or
Officers; Certificate, does not have the benefit of this Section.

SECTION 1008. Additional Amounts.

If any Securities of a series provide for the payment of additional amounts to any Holder who is not a United States person in respect of
any tax, assessment or governmental charge (HAdditional Amounts"), the Company shan pay to the Holder of any Security of such series such
Additional Amounts as may be specified pursuant to Section 301. Whenever in this Indenture there is mentioned, in any context, the payment
of the principal of (and premium, if any, on) or interest, if any, on, or in respect of, any Security of a series or the net proceeds received on the
sale or exchange of any Security of a series, such mention shan be deemed to include mention of the payment of Additional Amounts provided
for by the terms of such series established pursuant to Section 301 to the extent that, in such context; Additional Amounts are, were or would
be payable in respect thereof pursuant to such terms, and express mention of the payment of Additional Amounts (if applicable) in any
provisions hereof shall not be construed as excluding Additional Amounts in those provisions hereof where such express mention is not made.
Except as otherwise specified pursuant to Section 301, if the Securities of a series provide for the payment of Additional Amounts, at least
10 days prior to the first Interest Payment Date, if any; with respect to Securities of such series (or if the Securities of such series do not bear
interest or will not bear interest prior to Maturity, the first day on which a payment of principal and any premium is made), and at least 10 days
prior to each date of payment of interes t or pri ncipal and any premiurn if there has been any change with respect to the matters set forth in
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the below-mentioned Officers' Certificate, the Company shall furnish the Trustee and the Paying Agent or Paying Agents, if other than the
Trustee, with an Officers' Certificate instructing the Trustee and the Paying Agent or Paying Agents whether such payment of principal of (and
premium, if any, on) or interest, if any, on the Securities of such series shall be made to Holders of Securities of such series who are not United
States persons without withholding for or on account of any tax, assessment or other governmental charge described in the Securities of the
series. If any such withholding shall be required, then such Officers' Certificate shall specify by country the amount, if any, required to be
withheld on such payments to such Holders of Securities of such series and the Company shall pay to the Trustee or the Paying Agent or
Paying Agents the Additional Amounts required by the terms of such Securities. In the event that the Trustee or any Paying Agent, as the case
may be, shall not so receive the above-mentioned certificate, then the Trustee or such Paying Agent shall be entitled (i) to assume that no such
withholding or deduction is required with respect to any payment of principal, premium or interest with respect to any Securities of a series
until it shall have received a certificate advising otherwise and (ii) to make all payments of principal, premium and interest with respect to the
Securities of a series without withholding or deductions until otherwise advised. The Company hereby covenants and agrees to indemnify the
Trustee and any Paying Agent for, and to hold them harmless against, any loss, liability, cost or expense reasonably incurred without
negligence or willful misconduct on their part arising out of or in connection with actions taken or omitted by any of them in reliance on any
Officers' Certificate furnished pursuant to this Section.

SECTION 1009. Waiver of Certain Covenants.

The Company may omit in any particular instance to comply with any term, provision or condition set forth in Section 803 or
Sections 1005 to 1007, inclusive, if before or after the time for such compliance the Holders of at least a majority in principal amount of all
Outstanding Securities of the series affected, by Act of such Holders, waive such compliance in such instance or generally waive compliance
with such term, provision or condition, but no such waiver shall extend to or affect such term, provision or condition except to the extent so
expressly waived, and, until such waiver shan become effective, the obligations of the Company and the duties of the Trustee in respect of any
such term, provision or condition shall remain in full force and effect.

ARTICLE ELEVEN

REDEl\fPTION OF SECURITIES

SECTION 1101. Applicability of Article.

Securities of any series which are redeemable before their Stated Maturity shall be redeemable in accordance with the terms of such
Securities and in accordance with this Article.

SECTION 1102. Election to Redeem; Notice to Trustee.

The election of the Company to redeem any Securities shall be evidenced by or pursuant to a Board Resolution. In case of any
redemption at the election of the Company, the
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Company shall, at least 60 days prior to the Redemption Date fixed by the Company (unless a shorter notice shall be satisfactory to the
Trustee), notify the Trustee of such Redemption Date and of the principal amount of Securities of such series to be redeemed and shall deliver
to the Trustee such documentation and records as shall enable the Trustee to select the Securities to be redeemed pursuant to Section 1103. In
the case of any redemption of Securities prior to the expiration of any restriction on such redemption provided in the terms of such Securities or
elsewhere in this Indenture, the Company shall furnish the Trustee with an Officers' Certificate and Opinion of Counsel evidencing compliance
with such restriction.

SECTION 1103. Selection by Trustee of Securities to Be Redeemed.

If less than an the Securities of any series are to be redeemed, the particular Securities to be redeemed shan be selected not more than
60 days prior to the Redemption Date by the Trustee, from the Outstanding Securities of such series not previously called for redemption, by
such method as the Trustee shall deem fair and appropriate and which may provide for the selection for redemption of portions of the principal
of Securities of such series; provided, however, that no such partial redemption shall reduce the portion of the principal amount of a Security
not redeemed to less than the minimum authorized denomination for Securities of such series established pursuant to Section 301.

The Trustee shall promptly notify the Company in writing of the Securities selected for redemption and, in the case of any Securities
selected for partial redemption, the principal amount thereof to be redeemed.

For all purposes of this Indenture, unless the context otherwise requires, all provisions relating to the redemption of Securities shall
relate, in the case of any Security redeemed or to be redeemed only in part, to the portion of the principal amount of such Security which has
been or is to be redeemed.

SECTION 1104. Notice of Redemption.

Notice of redemption shan be given in the manner provided for in Section 106 not less than 30 nor more than 60 days prior to the
Redemption Date, to each Holder of Securities to be redeemed.

All notices of redemption shall identify the Securities (including CUSIP number, if any) to be redeemed and shall state:

(1) the Redemption Date,

(2) the Redemption Price and the amount of accrued interest to the Redemption Date payable as provided in Section 1106, if any,

(3) if less than all the Outstanding Securities of any series are to be redeemed, the identification (and, in the case of partial redemption,
the principal amounts) of the particular Securities to be redeemed,
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(4) in case any Security is to be redeemed in part only, the notice which relates to such Security shall state that on and after the
Redemption Date, upon surrender of such Security, the Holder will receive, without charge, a new Security or Securities of authorized
denominations for the principal amount thereof remaining unredeemed,

(5) that on the Redemption Date, the Redemption Price and accrued interest, if any, to the Redemption Date payable as provided in
Section 1106 will become due and payable upon each such Security, or the portion thereof, to be redeemed and, if applicable, that interest
thereon will cease to accrue on and after said date,

(6) the Place or Places of Payment where such Securities maturing after the Redemption Date, are to be surrendered for payment of the
Redemption Price and accrued interest, if any, and

(7) that the redemption is for a sinking fund, if such is the case.

Notice of redemption of Securities to be redeemed at the election of the Company shall be given by the Company Of, at the Company's
request, by the Trustee, in the name and at the expense of the Company, upon delivery to the Trustee at least 40 days prior to the Redemption
Date, or such shorter period as may be satisfactory to the Trustee, of written direction to give, and a complete copy of, such notice.

SECTION 1105. Deposit of Redemption Price.

Prior to any Redemption Date, the Company shall deposit with the Trustee or with a Paying Agent (or, if the Company is acting as its
own Paying Agent, segregate and hold in trust as provided in Section 1003) an amount of money sufficient to pay the Redemption Price of, and
accrued interest, if any, on, all the Securities which are to be redeemed on that date.

SECTION 1106. Securities Payable on Redemption Date.

Notice of redemption having been given as aforesaid, the Securities so to be redeemed shall, on the Redemption Date, become due and
payable at the Redemption Price therein (together with accrued interest, if any, to the Redemption Date), and from and after such date (unless
the Company shall default in the payment of the Redemption Price and accrued interest, if any) such Securities shall, if the same were interest
bearing, cease to bear interest, and except to the extent provided below, shall be void. Upon surrender of any such Security for redemption in
accordance with said notice, such Security shall be paid by the Company at the Redemption Price, together with accrued interest, if any, to the
Redemption Date; provided, however, that installments of interest on Securities whose Stated Maturity is on or prior to the Redemption Date
shall be payable to the Holders of such Securities, or one or more Predecessor Securities, registered as such at the close of business on the
relevant Record Dates according to their terms and the provisions of Section 308.

If any Security called for redemption shall not be so paid upon surrender thereof for redemption, the principal (and premium, if any)
shall, until paid, bear interest from the Redemption Date at the rate of interest or Yield to Maturity (in the case of Original Issue Discount
Securities) set forth in such Security.
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SECTION 1107. Securities Redeemed in Part.

Any Security which is to be redeemed only in part (pursuant to the provisions of this Article or of Article Twelve) shan be surrendered at
a Place of Payment therefor (with, if the Company or the Trustee so requires, due endorsement by, or a written instrument of transfer in form
satisfactory to the Company and the Trustee duly executed by, the Holder thereof or such Holder's attorney duly authorized in writing), and the
Company shan execute, and the Trustee shall authenticate and deliver to the Holder of such Security without service charge, a new Security or
Securities of the same series, of any authorized denomination as requested by such Holder, in aggregate principal amount equal to and in
exchange for the unredeemed portion of the principal of the Security so surrendered.

ARTICLE l 1WELVE

SINKING FUNDS

SECTION 1201. Applicability of Article.

Retirements of Securities of any series pursuant to any sinking fund shall be made in accordance with the terms of such Securities and in
accordance with this Article.

The minimum amount of any sinking fund payment provided for by the terms of Securities of any series is herein referred to as a
"mandatory sinking fund payment", and any payment in excess of such minimum amount provided for by the tenus of Securities of any series
is herein referred to as an "optional sinking fund payment", If provided for by the terms of Securities of any series, the cash amount of any
mandatory sinking fund payment may be subject to reduction as provided in Section 1202. Each sinking fund payment shall be applied to the
redernption of Securities of any series as provided for by the terms of Securities of such series.
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SECTION 1202. Satisfaction of Sinking Fund Payments with Securities.

Subject to Section 1203, in lieu of making an or any part of any mandatory sinking fund payment with respect to any Securities of a
series in cash, the Company may at its option (1) deliver to the Trustee Outstanding Securities of a series (other than any previously called for
redemption) theretofore purchased or otherwise acquired by the Company and/or (2) receive credit for the principal amount of Securities of
such series which have been previously delivered to the Trustee by the Company or for Securities of such series which have been redeemed
either at the election of the Company pursuant to the terms of such Securities or through the application of permitted optional sinking fund
payments pursuant to the tenus of such Securities, in each case in satisfaction of all or any part of any mandatory sinking fund payment with
respect to the Securities of the same series required to be made pursuant to the terms of such Securities as provided for by the terms of such
series; provided, however, that such Securities have not been previously so credited. Such Securities shall be received and credited for such
purpose by the Trustee at the Redemption Price specified in such Securities for redemption through operation of the sinking fund and the
amount of such mandatory sinking fund paymen t shall be reduced accordingly.

SECTION 1203. Redemption of Securities for Sinking Fund.

Not less than 60 days prior to each sinking fund payment date for any series of Securi ties; the Company will deliver to the Trustee an
Officers' Certificate specifying the amount of the next ensuing sinking fund payment for that series pursuant to the terms of that series, the
portion thereof, if any, which is to be satisfied by payment of cash and the portion thereof, if any, which is to be satisfied by delivering or
crediting Securities of that series pursuant to Section 1202 (which Securities will, if not previously delivered, accompany such certificate) and
whether the Company intends to exercise its right to make a permitted optional sinking fund payment with respect to such series. Such
certificate shall be irrevocable and upon its delivery the Company shall be obligated to make the cash payment or payments therein referred to,
if any, on or before the next succeeding sinking fund payment date. In the case of the failure of the Company to deliver such certificate, the
sinking fund payment due on the next succeeding sinking fund payment date for that series shall be paid entirely in cash and shall be sufficient
to redeem the principal amount of such Securities subject to a mandatory sinking fund payment without the option to deliver or credit
Securities as provided in Section 1202 and without the right to make any optional sinking fund payment, if any, with respect to such series.

Not more than 60 days before each such sinking fund payment date the Trustee shan select the Securities to be redeemed upon such
sinking fund payment date in the manner specified in Section 1103 and cause notice of the redemption thereof to be given in the name of and at
the expense of the Company in the manner provided in Section 1104~ Such notice having been duly given, the redemption of such Securities
shall be made upon the tenus and in the manner stated in Sections 1106 and 1107 ~

Prior to any sinking fund payment date, the Company shall pay to the Trustee or a Paying Agent (or, if the Company is acting as its own
Paying Agent, segregate and hold in trust as prayided in Section 1003) in cash a sum equal to any interest that will accrue to the date fixed
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for redemption of Securities or portions thereof to be redeemed on such sinking fund payment date pursuant to this Section 1203.

Notwithstanding the foregoing, with respect to a sinking fund for any series of Securities, if at any time the amount of cash to be paid into
such sinking fund on the next succeeding sinking fund payment date, together with any unused balance of any preceding sinking fund payment
or payments for such series, does not exceed in the aggregate $100,000, the Trustee, unless requested by the Company, shall not give the next
succeeding notice of the redemption of Securities of such series through the operation of the sinking fund. Any such unused balance of moneys
deposited in such sinking fund shall be added to the sinking fund payment for such series to be made in cash on the next succeeding sinking
fund payment date or:l at the written reques t of the Company, shall be applied at anytime or from time to time to the purchase of Securities of
such series, by public or private purchase, in the open market or otherwise, at a purchase price for such Securities (excluding accrued interest
and brokerage commissions, for which the Trustee or any Paying Agent will be promptly reimbursed by the Company) not in excess of the
principal amount thereof.

ARTICLE THIRTEEN

REPAYMENrr AT OPTION OF HOLDERS

SECTION 1301. Applicability of Article.

Repayment of Securities of any series before their Stated Maturity at the option of Holders thereof shall be made in accordance with the
tenus of such Securities and in accordance with this Article.

SECTION 1302. Repayment of Securities.

Securities of any series subject to repayment in whole or in part at the option of the I-Iolders thereof will, unless otherwise provided in the
terms of such Securities, be repaid at a price equal to the principal amount thereof} together with interest, if any, thereon accrued to the
Repayment Date specified in or pursuant to the terms of such Securities. The Company covenants that on or before the Repayment Date it will
deposit with the Trustee or with a Paying Agent (or, if the Company is acting as its own Paying Agent, segregate and hold in trust as provided
in Section 1003) an amount of money sufficient to pay the principal (or, if so provided by the tenns of the Securities of any series, a percentage
of the principal) of and (except if the Repayment Date shall be an Interest Payment Date) accrued interest, if any, on, all the Securities or
portions thereof, as the case may be, to be repaid on such date.

SECTION 1303. Exercise of Option.

Securities of any series subject to repayment at the option of the Holders thereof will contain an "Option to Elect Repayment" form on
the reverse of such Securities. To be repaid at the option of the Holder, any Security so providing for such repayment, with the "Option to Elect
Repayment" form on the reverse of such Security duly completed by the Holder (or by the Holder's attorney duly authorized in writing), must
be received by the Company at the
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Place of Payment therefor specified in the terms of such Security (or at such other place or places of which the Company shall from time to
time notify the Holders of such Securities) not earlier than 45 days nor later than 30 days prior to the Repayment Date. If less than the entire
principal amount of such Security is to be repaid in accordance with the terms of such Security, the principal amount of such Security to be
repaid, in increments of the minimum denomination for Securities of such series, and the denomination or denominations of the Security or
Securities to be issued to the Holder for the portion of the principal amount of such Security surrendered that is not to be repaid, must be
specified. The principal amount of any Securi ty providing for repayment at the option of the Holder thereof may not be repaid in part if,
following such repayment, the unpaid principal amount of such Security would be less than the minimum authorized denomination of
Securities of the series of which such Security to be repaid is a part. Except as otherwise may be provided by the terms of any Security
providing for repayment at the option of the Holder thereof, exercise of the repayment option by the Holder shall be irrevocable unless waived
by the Company.

SECTION 1304. When Securities Presented for Repayment Become Due and Payable.

If Securities of any series providing for repayment at the option of the Holders thereof shall have been surrendered as provided in this
Article and as provided by or pursuant to the terms of such Securities, such Securities or the portions thereof} as the case may be, to be repaid
shall become due and payable and shall be paid by the Company on the Repayment Date therein specified, and on and after such Repayment
Date (unless the Company shall default in the payment of such Securities on such Repayment Date) such Securities shall, if the same were
interest-bearing, cease to bear interest and except to the extent provided below, shall be void. Upon surrender of any such Security for
repayment in accordance with such provisions, together with all coupons, if any, appertaining thereto maturing after the Repayment Date, the
principal amount of such Security so to be repaid shall be paid by the Company, together with accrued interest, if any, to the Repayment Date;
provided, however, that, in the case of Securities, installments of interest, if any, whose Stated Maturity is on or prior to the Repayment Date
shall be payable to the Holders of such Securities, or one or more Predecessor Securities, registered as such at the close of business on the
relevant Record Dates according to their terms and the provisions of Section 308.

If the principal amount of any Security surrendered for repayment shall not be so repaid upon surrender thereof, such principal amount
(together with interest, if any~ thereon accrued to such Repayment Date) shall, until paid, bear interest from the Repayment Date at the rate of
interes t or Yield to Maturi ty (in the case of Original Issue Discount Securities) set forth in such Security.

SECTION 1305. Securities Repaid in Part.

Upon surrender of any Security which is to be repaid in part only, the Company shall execute and the Trustee shall authenticate and
deliver to the Holder of such Security, without service charge and at the expense of the Company; a new Security or Securities of the same
series, of any authorized denomination specified by the Holder, in an aggregate principal
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amount equal to and in exchange for the portion of the principal of such Security so surrendered which is not to be repaid.

ARTICLE FOURTEEN

DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1401. COlnpany's Option to Effect Defeasance or Covenant Defeasance.

The provisions of this Article Fourteen shall apply to each series of Securities, "andthe Company may, at its option, effect defeasance of
the Securities of or within a series under Section 1402, or covenant defeasance of the Securities of or within a series under Section 1403, in
accordance with the terms of such Securities and in accordance with this Article.

SECTION 1402. Defeasance and Discharge.

Upon the Company's exercise of the above option applicable to this Section with respect to any series of Securities, the Company shall
be deemed to have been discharged from its obligations with respect to such series of Outstanding Securities on the date the conditions set forth
in Section 1404 are satisfied (hereinafter, "defeasance"). For this purpose, such defeasance means that the Company shall be deemed to have
paid and discharged the entire indebtedness represented by such series of Outstanding Securities, which shall thereafter be deemed to be
"Outstanding" only for the purposes of Section 1405 and the other Sections of this Indenture referred to in (A) and (B) below, and to have
satisfied all its other obligations under such Securities and this Indenture insofar as such Securities are concerned (and the Trustee, at the
expense of the Company, shall execute proper instruments acknowledging the same), except for the following which shall survive until
otherwise terminated or discharged hereunder: (A) the rights of Holders of such Outstanding Securities to receive, solely from the trust fund
described in Section 1404 and as more fully set forth in such Section, payments in respect of the principal of (and premium, if any) and interest,
if any, on such Securities when such payments are due, (B) the Company's obligations with respect to such Securities under Sections 305, 306,
307; 1002 and 1003 and with respect to the payment of Additional Amounts, if any, on such Securities as contemplated by Section 1008,
(C) the rights, powers, trusts, duties and immunities of the Trustee hereunder and (D) this Article Fourteen. Subject to compliance with this
Article Fourteen, the Company may exercise its option under this Section 1402 notwithstanding the prior exercise of its option under
Secti on ] 403 with respect to such Securities t

SECTION 1403. Covenant Defeasance.

Upon the Company's exercise under Section 1401 of the option applicable to this Section 1403 with respect to any Securities of or within
a series, the Company shall be released from its obligations under Sections 1006 and 1007; and if specified pursuant to Section 301, its
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obligations under any other covenant, with respect to such Outstanding Securities on and after the date the conditions set forth in Section 1404
are satisfied (hereinafter, "covenant defeasance"), and such Securities shall thereafter be deemed to be not "Outstanding" for the purposes of
any direction, waiver, consent or declaration or Act of Holders (and the consequences of any thereof) in connection with such covenants, but
shall continue to be deemed "Outstanding" for all other purposes hereunder (it being understood that such Securities shall not be deemed
Outstanding for financial accounting purposes). For this purpose, such covenant defeasance means that, with respect to such Outstanding
Securities, the Company may omit to comply with and shall have no liability in respect of any term, condition or limitation set forth in any such
covenant, whether directly or indirectly, by reason of any reference elsewhere herein to any such covenant or by reason of reference in any
such covenant to any other provision herein or in any other document and such omission to comply shall not constitute a Default or an Event of
Default under Section 501(4) or Section 501(8) or otherwise, as the case may be, but, except as specified above, the remainder of this Indenture
and such Securities shall be unaffected thereby.

SECTION 1404. Conditions to Defeasance or Covenant Defeasance.

The following shall be the conditions to application of either Section 1402 or Section 1403 to any series of Outstanding Securities:

(1) The Company shall irrevocably have deposited or caused to be deposited with the Trustee (or another trustee satisfying the
requirements of Section 608 who shall agree to comply with the provisions of this Article Fourteen applicable to it) as trust funds in trust for
the purpose of making the following payments; specifically pledged as security for! and dedicated solely to, the benefit of the Holders of
such Securities, (A) an amount of money or (B) Government Obligations applicable to such Securities which through the scheduled payment
of principal and interest in respect thereof in accordance with their terms will provide, not later than one day before the due date of any
payment of principal of and premium, if any, and interest, if any, on such Securities, money in an amount, or (C) a combination thereof,
sufficient, in the opinion of a nationally recognized f.irm of independent public accountants expressed in a written certification thereof
delivered to the Trustee, to pay and discharge, and which shall be applied by the Trustee (or other qualifying trustee) to pay and dis charge,
(i) the principal of (and premium, if any) and interest, if any, on such Outstanding Securities on the Stated Maturity (or Redemption Date, if
applicable) of such principal (and premium! if any) or installment of interest, if any, and (ii) any mandatory sinking fund payments or
analogous payments applicable to such Outstanding Securities on the day on which such payments are due and payable in accordance with
the terms of this Indenture and of such Securities; provided that the Trustee shall have been irrevocably instructed to apply such money or
the proceeds of such Government Obligations to said payments with respect to such Securities. Before such a deposit, the Company may
give to the Trustee, in accordance with Section 1102 hereof, a notice of its election to redeem an or any portion of such Outstanding
Securities at a future date in accordance with the terms of the Securities of such series and Article Eleven hereof, which notice shall be
irrevocable. Such irrevocable redemption notice, if given, shall be given effect in applying the foregoing;
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(2) No Default or Event of Default (other than a Default or Event of Default resulting from non-compliance with any covenant from
which the Company win be released upon effectiveness of such defeasance or covenant defeasance pursuant to Section 1402 or 1403, as
applicable) with respect to such Securities shall have occurred and be continuing on the date of such deposit;

(3) No event or condition shall exist that would prevent the Company from making payments of the principal of (and premium, if any) or
interest on such Securities on the date of such deposit;

(4) Such defeasance or covenant defeasance shall not result in a breach or violation of, or constitute a default under, any other material
agreement or instrument to which the Company is a party or by which it is bound;

(5) the Company shall have delivered to the Trustee an Opinion of Counsel (subject to customary assumptions and qualifications) to the
effect that, assuming no intervening bankruptcy of the Company between the date of deposit and the 123 rd day following the deposit and

. assuming that no Holder is an "insider" of the Company under applicable Bankruptcy Law, after the 123 rd day following the deposit, the
trust funds shall not be subject to the effect of Section 547 of the United States Bankruptcy Code or any analogous New York State law
provision;

(6) In the case of an election under Section 1402, the Company shall have delivered to the Trustee an Opinion of Counsel stating that
(x) the Company has received from, or there has been published by, the Internal Revenue Service a ruling, or (y) since the date of execution
of this Indenture, there has been a change in the applicable federal income tax law, in either case to the effect that, and based thereon such
opinion shall confmn that, the Holders of such Outstanding Securities will not recognize income, gain or loss for federal income tax
purposes as a result of such defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same
times as would have been the case if such defeasance had not occurred;

(7) In the case of an election under Section 1403, the Company shall have delivered to the Trustee an Opinion of Counsel to the effect
that the Holders of such Outstanding Securities will not recognize income, gain or loss for federal income tax purposes as a result of such
covenant defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would
have been the case if such covenant defeasance had not occurred;

(8) In the case of an election under either Section 1402 or 1403, the Company shall represent to the Trustee that the deposit made by the
Company pursuant to its election under Section 1402 or 1403 was not made by the Company with the intent of preferring the Holders of
Securities of any series over other creditors of the Company or with the intent of defeating, hindering, delaying or defrauding creditors of the
Company or others; or

69



cac 27152

EDGAR 2
[E/O]

~-------------~-,,-~~--,

BOWNE INTEGRATED~TYPESE~rhNG SYS1~EM Site: BOWNE OF DAr~I~AS) INC+ I_.~Y_--~.

Name: ATMOS ENERGY

Queue: BOD_CPS
!?csc~!p'tion..: Exhi_bi_l4_.4 _

(9) The Company shall have delivered to the Trustee an Officers' Certificate and an Opinion of Counsel, each stating that an conditions
precedent provided for relating to either the defeasance under Section 1402 or the covenant defeasance under Section 1403 (as the case may
be) have been complied with.

SECTION 1405. Deposited Money and Government Obligations to Be Held in Trust Other Miscellaneous Provisions.

Subject to the provisions of the last paragraph of Section 1003, all money and Government Obligations (or other property as may be
provided pursuant to Section 301) (including the proceeds thereof) deposited with the Trustee (or other qualifying trustee, collectively for
purposes of this Section 1405, the "Trustee") pursuant to Section 1404 in respect of such Outstanding Securities shall be held in trust and
applied by the Trustee, in accordance with the provisions of such Securities and this Indenture, to the payment, either directly or through any
Paying Agent (including the Company acting as its own Paying Agent) as the Trustee may determine, to the Holders of such Securities of all
sums due and to become due thereon in respect of principal (and premium; if any) and interest, if any, but such money need not be segregated
from other funds except to the extent required by law.

The Company shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or assessed against the Government
Obligations deposited pursuant to Section 1404 or the principal and interest received in respect thereof other than any such tax, fee or other
charge which by law is for the account of the Holders of such Outstanding Securi ties.

Anything in this Article Fourteen to the contrary notwithstanding, the Trustee shall deliver or pay to the Company from time to time
upon Company Request any money or Government Obligations (or other property and any proceeds therefrom) held by it as provided in
Section 1404 which, in the opinion of a nationally recognized firm of independent public accountants expressed in a written certification
thereof delivered to the Trustee, are in excess of the amount thereof which would then be required to be deposited to effect an equivalent
defeasance or covenant defeasance, as applicable, in accordance with this Article.

SECTION 1406. Reinstatement.

If the Trustee or any Paying Agent is unable to apply any money in accordance with Section 1405 by reason of any order or judgment of
any court or governmental authority enjoining, restraining or otherwise prohibiting such application, then the Company's obligations under this
Indenture and such Securities shall be revived and reinstated as though no deposit had occurred pursuant to Secti on 1402 or 1403, as the case
may be, until such time as the Trustee or Paying Agent is permitted to apply an such money in accordance with Section 1405; provided,
however, that if the Company makes any payment of principal of (or premium, if any) or interest, if any, on any such Security following the
reinstatement of its obligations, the Company shall be subrogated to the rights of the Holders of such Securities to receive such payment from
the money held by the Trustee or Paying Agent.
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This Indenture may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, but all such
counterparts shall together constitute but one and the same Indenture.
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed all as of the day and year rust above
written.

ATMOS ENERGY CORPORATION

By:
Name:
Title:

u.s. BANICNATIONAL ASSOCIATION, as Trustee

By:
Name:
Title:
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Exhibit 4.5

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF lHE INDENTURE I-IEREINAFTER REFERRED TO AND
IS REGISTERED IN THE NAME OF A DEPOSITORY OR A NOMINEE THEREOF. THIS SECURITY MAY NOT BE EXCHANGED IN
WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY
BE REGISTERED, IN THE NAME OF ANY PERSON OTHER TIIAN SUCH DEPOSITORY OR ITS NOMINEE EXCEPT IN THE
LllvIITED CIRCUMSTANCES DESCRIBED IN TIlE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND SUCH CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO., OR
SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY, ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL, SINCE TIlE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

ATMOS ENERGY CORPORATION

]% Senior Notes due [ -J

No. [ ] CUSIP NO. [ ]
[ISIN NO. [ JJ
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Atmos Energy Corporation, a Texas and Virginia corporation (herein called the "Company", which term includes any successor entity under
the Indenture, hereinafter defined), for value received, hereby promises to pay to Cede & Co. or registered assigns the principal sum of [ ] on
[ ] (the "Maturity Date"), at the office or agency of the Company referred to below, and to pay interest thereon from [ ], or from the most
recent Interest Payment Date to which interest has been paid or duly provided for, semiannually on [ ] and [ ] in each year (each, an
"Interest Payment Date"), commencing [ ] at [ ]% per annum until the principal hereof is paid or duly provided for.

Any payment of principal or interest required to be made on a day that is not a Business Day need not be made on such day, but may be
made on the next succeeding Business Day with the same force and effect as if made on such day and no interest shall accrue as a result of such
delayed payment. Interest payable on each Interest Payment Date will include interest accrued from and including [ ], or from and including
the most recent Interest Payment Date to which interest has been paid or duly provided for, as the case may be, to but excluding such Interest
Payment Date. Interest will be computed on the basis of a 360-day year of twelve 30-day months.

The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to
the person (the "Holder") in whose name this Security (or one or more Predecessor Securities) is registered at the close of business on the [ ]
or [ ] (whether or not a Business Day) next preceding such Interest Payment Date (a "Regular Record Date"), Any such interest not so
punctually paid or duly provided for C'DefauIted Interest") will forthwith cease to be payable to the Holder on such Regular Record Date and
either may be paid to the Person in whose name this Security (or one or more Predecessor Securities) is registered at the close of business on a
special record date (the "Special Record Date") for the payment of such Defaulted Interest to be fixed by the Trustee (referred to herein), notice
whereof shall be given to the Holder of this Security not less than ten days prior to such Special Record Date, or may be paid at any time in any
other lawful manner, aU as more fully provided in the Indenture.

For purposes of this Security, "Business Day" means any day that, in the city of the principal Corporate Trust Office of the Trustee and in
the City of New York, is neither- a Saturday, Sunday, or legal holiday nor a day on which banking institutions are authorized or required by law
or regulation to close.

Payment of the principal of (and premium, if any) and interest on this Security win be made at the office or agency of the Company
maintained for that purpose in the Borough of Manhattan, the City of New York, or at such other office or agency of the Company as may be
maintained for such purpose, in such coin or currency of the United States of America as at the time of payment is legal tender for payment of
public and private debts. So long as this Security remains in book-entry form, all payments of principal and interest will be made by the
Company in immediately available funds.
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Unless the certificate of authentication hereon has been duly executed by the Trustee by manual signature, this Security shall not be entitled
to any benefit under the Indenture, or be valid or obligatory for any purpose.

This Security is one of a duly authorized issue of securities of the Company, designated as the [ ]% Senior Notes due [ J (the
"Securities' '), iss lied under an Indenture dated as of [ ], 2009, as it may be supplemented from time to time (referred to herein as the
"Indenture"), between the Company and U.S. Bank National Association, as trustee (referred to herein as the "Trustee", which term includes
any successor trustee under the Indenture with respect to the series of which this Security is a part). A reference is hereby made to the Indenture
for a statement of the respective rights, limitations of rights, duties; obligations and immunities thereunder of the Company, the Trustee and the
Holders of the Securities, and of the terms upon which the Securities are, and are to be, authenticated and delivered, except as otherwise
provided herein.

The Securities are initially limited to $[ ] aggregate principal amount. The Company may, at any time, without the consent of the Holders
of the Securities, create and issue additional securities having the same ranking, interest rate, maturity and other terms as the Securities. Any
such additional securities shall be consolidated and form the same series of the Securities having the same tenus as to status, redemption and
otherwise as the Securities under the Indenture.

Events of Default. If an Event of Default shall occur and be continuing, the principal of all the Securities may be declared due and payable
in the manner and with the effect provided in the Indenture.

Modification and Waivers; Obligations of the Company Absolute. The Indenture permits; with certain exceptions as therein provided, the
amendment thereof and the modification of the rights and obligations of the Company and the rights of the Holders of the Securities. Certain
limited amendments may be effected under the Indenture at"any time by the Company and the Trustee without the consent of any Holders of
the Securities. Certain other amendments affecting the Securities may only be effected under the Indenture with the consent of the Holders of
not less than a majority in aggregate principal amount of the Securities at the time Outstanding. The Indenture also contains provisions
permitting the Holders of not less than a majority in principal amount of the Securities at the time Outstanding; on behalf of the Holders of all
Outstanding Securities, to waive compliance by the Company with certain provisions of the Indenture affecting the Securities. Furthermore,
provisions in the Indenture permit the Holders of not less than a majority in principal amount of the Outstanding Securi ties to waive on behalf
of all of the Holders of all Outstanding Securities certain past defaults under the Indenture in respect of the Securities and their consequences.
Any such consent or waiver by or on behalf of the Holder of this Security shall be conclusive and binding upon such Holder and upon all future
Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof whether or
not notation of such consent or waiver is made upon this Security.

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the ob1igati on of the
Company, which is absolute and
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unconditional, to pay the principal of (and premium, if any) and interest on this Security at the times, place and rate, and in the coin or
currency ~ herein prescribed.

Defeasance and Covenant Defeasance. The Indenture contains provisions for defeasance at any time of (a) the entire indebtedness of the
Company represented by this Security and (b) certain restrictive covenants and the related Defaults and Events of Default, upon compliance by
the Company with certain conditions set forth therein, which provisions apply to this Security.

Authorized Denominations. The Securities are issuable only in registered form, without coupons in denominations of $2,000 and any
integral multiple of $1,000 in excess thereof.

Registration of Transfer or Exchange. As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this
Security is registrable on the Security Register of the Company, upon surrender of this Security for registration of transfer at the office or
agency of the Company, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and the
Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or more new Securities, of
authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee or transferees. At the date of
the original issuance of this Security such office or agency of the Company is maintained by U.S. Bank National Association, 60 Livingston
Avenue} St. Paul, Minnesota 55107.

As provided in the Indenture and subject to certain limitations therein set forth, the Securities are exchangeable for a like aggregate principal
amount of Securities of a different authorized denomination, as requested by the Holder surrendering the same.

No service charge shall be made for any registration of transfer or exchange or redemption of Securities, but the Company may require
payment of a sum sufficient to pay all documentary, stamp or similar issue or transfer taxes or other governmental charges payable in
connection with any registration of transfer or exchange.

Prior to the time of due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of the Company or
the Trustee may treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not this Security be
overdue, and neither the Company; the Trustee nor any agent shall be affected by notice to the contrary.

Defined Terms. All capitalized terms used in this Security which are defined in the Indenture shall have the meanings assigned to them in
the Indenture.

Governing Laws. This Security and the Indenture shall be governed by and construed in accordance with the laws of the State of New York,
without regard to conflicts of laws principles that would apply any other law.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.

ATMOS ENERGY CORPORATION

By: _

Name:
Title:

Attest:

By:
Name:
Title:
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TRUSTEE'S CERTIFICATE O:FAU1~HENTICATION

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

Dated: U.s. Bank National Association,
as Trustee

By:
Authorized Officer
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BOWNE INTEGRATED TYPESETI1NCfSYSTEM Site: BOVINE OF DALLAS, INC.
Name: ATMOS ENERGY

ASSIGNMENT FORM

To assign this Security, fill in the form below:
(1) or (we) assigo and transfer this Security to

(Insert assignee; s social security or tax I.D. no.)

(print or type assignee's name, address and zip code)

and irrevocably appoint
-----~--------------------------------------

agent to transfer this Security on the books of the Company. The agent may substitute another to act for him.

Date: Signature: _

(sign exactly as name appears on the other side of this Security)
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EXIIIBI1~ 5.1

[GIBSON, DUNN & CRUTCHER LLP LETTERHEAD]

March 23, 2009
(214) 698-3100

(214) 698-3400

Atmos Energy Corporation
1800 Three Lincoln Centre
5430 LBI Freeway
Dallas, Texas 75240

Re: Atmos Energy Corporation Registration Statement on Form 8-3

03896-00036

Ladies and Gentlemen:

We have examined the Registration Statement on Form 8-3 (the "Registration Statement") of Atmos Energy Corporation (the
"Company") to be filed with the Securities and Exchange Commission (the "SEC') under the Securities Act of 1933 (as amended, the "Act"),
on the date hereof, in connection with the offering and issuance from time to time by the Company of the following: (i) one or more series of
its debt securities (the "Debt Securities") and (ii) shares of its Common Stock, no par value per share (the "Common Stock"). The foregoing
securi ties are herein collectively referred to as the "Securlties." All capitalized terms which are not defined herein shall have the meanings
assigned to them in the Registration Statement.

In connection with our examination of documents as hereinafter described, we have assumed the genuineness of all signatures on, and
the authenticity of, all documents submitted to us as originals and the conformity to original documents of all documents submitted to us as
copies. With respect to agreements and instruments executed by natural persons, we have assumed the legal competency of such persons.

For the purpose of rendering this opinion, we have made such factual and legal examination as we deemed necessary under the
circumstances, and in that connection we have examined, among other things, originals or copies of the following:

(1) The Amended and Restated Articles of Incorporation of the Company, as amended to date (the "Articles of Incorporation");
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Atmos Energy Corporation
March 23,2009
Page 2

(2) The Amended and Restated Bylaws of the Company, as amended to date (the "Bylaws");

(3) The form of Indenture between the Company and the trustee for the Debt Securities filed as an exhibit to the Registration Statement
(as amended or supplemented in accordance with the terms thereof, the "Indenture");

(4) Such records of the corporate proceedings of the Company, and such other documents that we considered necessary or appropriate
for the purpose of rendering this opinion; and

(5) Such other certificates and assurances from public officials, officers and representatives of the Company that we considered
necessary or appropriate for the purpose of rendering this opinion.

On the basis of the foregoing examination, and in reliance thereon and on the statements of fact therein, and subject to completion of the
corporate action required to be taken by the Company based on the type of Security being issued (including, without limitation, the due
reservation of any Cornmon Stock for issuance), the due execution and delivery of the Indenture and the relevant instrument representing any
Debt Securities pursuant to which such Debt Securities may be issued and the assumptions, qualifications and limitations stated herein, we are
of the opinion that:

1. When the Debt Securities shall have been issued and sold as described in the Registration Statement, and if in an underwritten
offering, in accordance with the tenus and conditions of the applicable underwriting agreement, and in a manner contemplated in the
Registration Statement, including the Prospectus Supplement (as hereinafter defined) relating to any such Debt Securities, the Debt
Securities win be duly authorized and valid and binding obligations of the Company, subject to the effect of any bankruptcy,
insolvency, reorganization, moratorium, arrangement, or similar laws affecting the enforcement of creditors' rights generally
(including, without limitation, the effect of statutory or other laws regarding fraudulent transfers or preferential transfers) and general
principles of equity, regardless of whether a matter is considered in a proceeding in equity or at law, including, without limitation,
concepts of materiality, reasonableness, good faith and fair dealing and the possible unavailability of specific performance, injunctive
relieve or other equitable remedies.

2. When the Common Stock shall have been authorized, issued and sold within the limits and as described in the Registration Statement,
and if in an underwritten offering, in accordance with the terms and conditions of the applicable underwriting agreement, and in a
manner contemplated in the Registration Statement, including the Prospectus Supplement relating to the applicable offering of such
Common Stock, the Common Stock will be validly issued, fully paid and nonassessable.
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The opinions set forth herein are subject to the following assumptions, qualifications and limitations being true and correct at or prior to
the time of the delivery of any Security:

(a) the Board of Directors of the Company will have dilly established the terms of such Security and duly authorized and taken any
other necessary corporate action to approve the issuance and sale of such Security in conformity with the Articles of Incorporation and
Bylaws, each as amended through such time (subject to the further assumption that such instruments have not been amended from the
date hereof in a manner that would affect any of the opinions rendered herein), and such authorization shall remain in effect and
unchanged at all times during which such Security is offered and will not have been modified or rescinded (subject to the further
assumption that the sale of any Security takes place in accordance with such authorization);

(b) the Registration Statement, and any amendments thereto (including post-effective amendments), filed under the Act and the
effectiveness thereof will not have been terminated or rescinded;

(c) a prospectus supplement (a "Prospectus Supplement") will have been prepared and filed with the SEC describing the Securities
offered thereby;

(d) all Securities will be issued and sold in compliance with applicable federal and state securities laws and solely in the manner stated
in the Registration Statement and the appropriate Prospectus Supplement and there will not have occurred any change in law affecting
any of the opinions rendered herein;

(e) with respect to Debt Securities, the trustee shall have been qualified under the Trust Indenture Act of 1939, as amended, and a
Statement of Eligibility of the Trustee on Form T -1 shall have been properly filed with the SEC (to the extent not heretofore filed); and

(f) in the case of an indenture pursuant to which any Debt Securities are to be issued, there shan be no terms or provisions contained
therein which would affect any of the opinions rendered herem.

This opinion is limited to the present laws of the States of Texas and New York, the present federal laws of the United States, and to the
present judicial interpretations thereof and to the facts as they presently exist. We express no opinion as to the effect of the laws of the
Commonwealth of Virginia on the issuance, payment and nonassessability of the Common Stock. We undertake no obligation to advise you as
a result of developments occurring after the date hereof or as a result of facts or circumstances brought to our attention after the date hereof.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under
the caption "Legal Matters" in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not
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thereby admit that we are within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of
the SEC.

Very truly yours;

lsi Gibson, Dunn & Crutcher LLP
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Exhibit 5.2

HUNTON & WILLIAMS LLP
RIVERFRONT PLAZA} EAST TOWER
951 EAST BYRD STREET
RICHMOND, VIRGINIA 23219-4074

TEL 804 • 788 • 8200
FAX 804· 788· 8218

March 23,2009

Atmos Energy Corporation
1800 Three Lincoln Centre
5430 LBJ Freeway
Dallas, Texas 75240

FILE NO: 51645.000001

Re: Atmas Energy Corporation Registration Statement an Form S-3

Ladies and Gentlernen:

We have examined the Registration Statement on Form S-3 (the "Registration Statement") of Atrnos Energy Corporation (the "Company")
to be filed with the Securities and Exchange Commission (the "SEC~) under the Securities Act of 1933 (as amended, the "Act"), on the date
hereof, in connection with the offering and issuance from time to time by the Company of the following: (i) one or more series of its debt
securities and (ii) shares of its Common Stock, no par value per share (the "Common Stock"). All capitalized terms which are not defined
herein shall have the meanings assigned to them in the Registration Statement.

In connection with our examination of documents as hereinafter described, we have assumed the genuineness of an signatures on, and the
authenticity of, all documents submitted to us as originals and the conformity to original documents of all documents submitted to us as copies.
With respect to agreements and instruments executed by natural persons, we have assumed the legal competency of such persons.

For the purpose of rendering this opinion, we have made such factual and legal examination as we deemed necessary under the
circumstances, and in that connection we have examined, among other things, originals or copies of the following:

(1) The Restated Articles of Incorporation of the Company, as amended to date (the "Articles ofIncorporation");

(2) The Amended and Restated Bylaws of the Company, as amended to date (the "Bylaws");
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(3) Such records of the corporate proceedings of the Company, and such other documents that we considered necessary or appropriate for
the purpose of rendering this opinion; and

(4) Such other certificates and assurances from public officials, officers and representatives of the Company that we considered necessary
or appropriate for the purpose of rendering this opinion.

On the basis of the foregoing examination, and in reliance thereon and on the statements of fact therein, and subject to completion of the
corporate action required to be taken by the Company in connection with the issuance of Common Stock, we are of the opinion that when the
Common Stock shall have been authorized, issued and sold within the limits and as described in the Registration Statement, and if in an
underwritten offering, in accordance with the tenus and conditions of the applicable underwriting agreement, and in a manner contemplated in
the Registration Statement, including the Prospectus Supplement relating to the applicable offering of such Common Stock, the Common Stock
will be validly issued and the Common Stock win be fully paid and nonassessable.

The opinions set forth herein arc subject to the following assumptions, qualifications and limitations being true and correct at or prior to the
time of the delivery of any Security:

(a) the Board of Directors of the Company will have duly authorized and taken any necessary corporate action to approve the issuance
and sale of shares of Common Stock in conformity with the Articles of Incorporation and Bylaws, each as amended through such time
(subject to the further assumption that such instruments have not been amended from the date hereof in a manner that would affect anyof
the opinions rendered herein), and such authorization shall remain in effect and unchanged at all times during which such shares of Common
Stock are offered and will not have been modified or rescinded (subject to the further assumption that the sale of any shares of Common
Stock takes place in accordance with such authorization);

(b) the Registration Statement, and any amendments thereto (including post-effective amendments), filed under the Act and the
effectiveness thereof will not have been terminated or rescinded;

(c) a prospectus supplement (a "Prospectus Supplement") will have been prepared and filed with the SEC describing the shares of
Common Stock offered thereby; and
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(d) all shares of Common Stock will be issued and sold in compliance with applicable federal and state securities laws and solely in the
manner stated in the Registration Statement and the appropriate Prospectus Supplement and there will not have occurred any change in law
affecting any of the opinions rendered herein.

This opinion is limited to the present laws of the Commonwealth of Virginia, and to the present judicial interpretations thereof and to the
facts as they presently exist. We express no opinion as to the effect of the laws of the State of Texas on the issuance, payment and
nonassessability of the Connnon Stock. We undertake no obligation to advise you as a result of developments occurring after the date hereof or
as a result of facts or circumstances brou ght to our attention after the date hereof.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the
caption "Legal Matters" in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby
admit that we are within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the SEC.

Very truly yours,

/sl Hunton & Williams LLP
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EXHIBIT 23,,3

Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption "Experts" in this Registration Statement (Form S-3) and related Prospectus of Atmos
Energy Corporation for the registration of $900 million of debt and equity securities and to the incorporation by reference therein of our report
dated November 18, 2008, with respect to the consolidated financial statements and schedule of Atmos Energy Corporation, and the
effectiveness of internal control over financial reporting of Atmos Energy Corporation, included in its Annual Report (Form 1O~K) for the year
ended September 30, 2008, filed with the Securities and Exchange Commission.

lsI Ernst & YDungLLP

Dallas, Texas
March 20, 2009
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EXHIBrr25

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORMT-l

STATEMENT OF ELIGffiILITY UNDER
THE TRUST INDENTURE AC1' OF 1939 OF A

CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of

a Trustee Pursuant to Section 305(b)(2)

u.s. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.

800 Nicollet Mall
Minneapolis, Minnesota

(Address of principal executive offices)
55402

(Zip Code)

Raymond S. Haverstock
U.S. Bank National Association

60 Livingston Avenue
St. Paul, MN 55107

(651) 495-3909
(Narne, address and telephone number of agent for service)

Atmos Energy Corporation
(Issuer with respect to the Securities)

Texas
Virginia

(State or other jurisdiction of incorporation or organization)
75-1743247

(l.R. S. Employer Identification No.)

1800 Three Lincoln Centre
5430 LBJ Freeway

Dallas, Texas 75240
(Address of Principal Executive Offices) (Zip Code)

Senior Debt Securities
(Title of the Indenture Securities)
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Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.

a) Name and address ofeach examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

b) Whether it is authorized to exercise corporate trust powers.

Yes

Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.

None

Items 3-15 Items 3-15 are not applicable because to the best of the Trustee's knowledge, the obligor is not in default under any Indenture for
which the Trustee acts as Trustee.

Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement ofeligibility and qualification.

1. A copy of the Articles of Association of the Trustee.*

2.

3.

4.

5.

6.

7.

A copy of the certificate of authority of the Trustee to commence business.*

A copy of the certificate of authority of the Trustee to exercise corporate trust powers.*
A copy of the existing bylaws of the Trus tee.**
A copy of each Indenture referred to in Item 4. Not applicable.

The consent of the Trustee required by Section 321 (b) of the Trust Indenture Act of 1939, attached as Exhibit 6.

Report of Condition of the Trustee as of December 31 ~ 2008 published pursuant to law or the reg uirements of its supervising or
examining authority, attached as Exhibit 7.

*

**

Incorporated by reference to Exhibit 25.1 to Amendment No.2 to registration statement on S-4, Registration Number 333-128217 filed
on November 15~ 2005.

Incorporated by reference to Exhibit 25.1 to registration statement on S-4, Registration Number 333-145601 filed on August 21, 2007.
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SIGNA1~URE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a
national banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility
and qualification to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of St. Paul, State of Minnesota on
the13th of March, 2009.

By: lsi RAYMOND s. HAVERSTOCK
Raymond S. Haverstock
Vice President

By: lsi TI-IOMAS MAPLE
Thomas Maple
Vice President

2
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Exhibit 6

CONSENT

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby
consents that reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such
authorities to the Securities and Exchange Commission upon its request therefor.

Dated: March 13th 2009

By: lsI RAYMOND S. HAVERSTOCK
Raymond S. Haverstock
Vice President

By: lsi THOMAS MAPLE

Thomas Maple
Vice President

3



Phone: (2l4) 651-1001 Operator: 80D33470 Date: 20 y MAR-20 09 20:52:04.36-

BOD D66853 725.OO~d)Q). 28kl>0343

1111111111111111111111111111111111111111111111111111111111I I I~~W~~
cnc. 33934

EDGAR 2
[E/O]

Queue: BOD_CPS
Dcsc~~ption: Exhibit25

BOWNEINTEGRATED TYPESETI'Il'lG SYSTEM Site:BOWNE OFDALLAS~ mc.
Name:AThfOS ENERGY

Exhibit 7
U.8. Bank National Association

Statement of Financial Condition
As of 12/31/2008

($OOO's)

12/31/2008
. ::.:., : :.. ::.: .

$ 8,077,564

. .3,290.~350
···180·437··040:-:
.... l ' .

4,522,546
.... :.:..... :.: ..:.. ::.:-. ....:.. J2,:495.·,040 .:

15,497,940

.......... , ..:....::....;...:...:... $~·6~,7:?S,~?:~·:

Assets..::·.·.:>:.i:">:.

Cash andBalances Due From Depository Institutions
..........:Securities.'.' :..:.:. .. -, . . ::->. <.:-.. .... -...:: :'.: :..... .. .. .. . .

Federal Funds
....·.~d·aris.~···&.·:£e:~s:e::·Finahchigl~~·ceiY:a~l¢ s.·. : ::· ·. : ··>:· · : · . : · ·:..: :.: : .

Fixed Assets .
.1il~~ngi~l~.·:A·s·s·ets·.···.....:..
Other Assets

:·········Total:·Asse·ts······:·····:······: ..

.... $171,Q8Q;Q4R·.
11,861,941

............. :. :::.::.:.. :.: -, ....: ;: :.:..:: :': :.::..::: :: :..:::.:.:.:: :::0.;
. 1,919,265

...>: 39·~1.~.7:,:· JQ6..:
o

.....::...:.....:.:.... ::::-":.::.:.:.: .....:: ...:.: .. :: ..:7~·.3.2Q·.~96? :
6,647,510

:: .:: ::: :..::.:.. :: :.: ::. ::: ::..:-.::.: :.:.:.:" :: : :.: :.::: ..:..:~ :..: ::.. ;.:.: .. :.: :..:: : :: :::: ::.: ::: ::: ..:..::.:.. :: :.. :.:: :::.: :: .:..:.:: ..:::..~. :: :.: ::.:. ::.: : :: :.: :::: .. ":-:<::..: :..: :.--:_.:.·.·$~~~:~·~S,~.3.?:.:

Liabilities
....:....::DepositS:.::...::....:.::.: ::....:..:::....:....::.:

Fed Funds
·.:··.·;:.Trea~uty)~~"rriatld:: Notes'. ..:.....:...:.:. .. ... .. .... .

Trading Liabilities
:·.·:···..:·:· OtherBorrowedMoney :.:: ::.: ..:..': :..::..:.

Acceptances .
:: ...:.... Subordinated.Notes.. aii<lI)tibei11iires:··:·:··:.·.····:·.··:····: .:

Other Liabilities
::.:: ::.. rt>.ts.t_·:··~.iabili·des·:-.-··· ..:: ..: : :: :.: :..:.. ::.: :~.: .;.: ..,.:.. :.: .:.: :..;:.. :.:-.: ..::: :: .. ::.:..:;.:: ::::.:. . . .. , .

Equity
:. :::: MirH)tit~t: Interest in Subaidinries: .. :: :: :..

CommonandPreferred Stock
.Surplus.. :···· , ...
UndividedProfits
.... r.o.tatli::qllity:,·.~~pltat·.:.. .. . ... .

$ .. :·.1~664·~422:

18,200
.. :.... ···:.·1:2·~~·Q7~.~~Q .. ·:

8,569~512

... $··::·.··7~,$4~·,7~4:.:

Total Liabilities and Equity Capital $261,775,591

To the best of the undersigned's determination, as of the datehereof, the above financial information is true andcorrect.

U"S. Bank National Association

By: /sl RAYMOND s. HAVERSTOCK
Raymond S. Haverstock
Vice President

Date: March 13th 2009

4
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. THIS SEClJRITY IS A GLOBAL SECURI1~YWITIIIN THE MEANING OF~

THE INDENTURE HEREINAFTERREFERRED 'ro AND IS REGISTERED IN THE NAME
OF A DEPOSITORY OR A NOMINEE THEREOF. THIS SECURITY MAY NOT BE
EXCf-IANGED IN WHOI.JE OR IN PART FOR A SECURITYREGIS1'ERED, AND NO
l'RANSFER OF TI-IIS SECURITY IN WHOLE OR IN PART MAY BE REGISTER.ED, IN
THE NAME OF ANY PERSON OTlIER THAN SUCH DEPOSITORY OR rrsNOMINEE
EXCEPT IN TI--IE I.JIMITED CIRCUMSTANCES DESCRIBED IN TIlE INDENTlJRE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AlJTHORIZED
REPRESENTfATlYE OF THE DEPOSITORY TRUST COMPANY (55 WATER STREE1~,

NEW YORK, NEW YORK) 1~O TH.E ISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCI-IANGE OR PAYMENT, AND SUCH CER1'IFICA'fE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO., OR SUCH OTHER NAME AS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEI>QSTTORY, ANY
TRANSFER, PLEDGE OR OTI-IER USE HEREOF FOR VALUf~ OR oyrI-IERWISE BY OR
TO ANY PERSON IS WRONGFUL, SINCE ~rHE REGIS~rEREDQWN'ER HEREOF, CEDE
& CO., HAS AN INTEREST HEREIN.

ATMOS ENERGY CORPORATION

8.50% Senior Notes due 2019

No~ 1 CDSII) NO. 049560 AJ4
ISIN NO. US045960AJ40
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AtlTIOS Energy Corporation, a Texas and Virginia corporation (herein called the
"Company", which term includes any successor entity under the Indenture, hereinafter defined),
for value received, hereby promises to pay to Cede & Co. or registered assigns the principal sum
of FOUR I1UNDRED FIFTY MII-JLION DOLLARS ($450,000,000) 011 March 15,2019 (tIle
"Maturity Date"), at the office or agency of the Company referred to below, and to pay interest
thereon from March Zo, 2009, or from the most recent Interest Payment Date to which interest
has been paid or duly provided for, semiannually on March 15 and September 15 in each year
(each, all "Interest Payment Date"), commencing March 26, 2009 at 8~50% per annum until the
principal hereof is paid or duly provided for.

Any payment of principal or interest required to be made, on a day that is 110t a
Business Day need 110t be made 011 such day, but may be made Oil the next succeeding Business
Day with the same force and effect as if made on such day and no interest shall accrue as a result
of such delayed payment. Interest payable on each Interest Payment Date will include interest
accrued from and including March 26, 2009, or from and including the most recent Interest
Payment Date to which interest has been paid or duly provided for, as the case may be, .to but
excluding such Interest Payment Date. Interest will be computed 011 the basis of a 360-day year
of twelve 30-day months.

The interest so payable, and punctually paid or duly provided for, 011 any Interest
Payment Date will, as provided in the Indenture, be paid to the person (the "Holder") in whose
name this Security (or one or more Predecessor Securities) is registered at the close of business
all the March 1 or September 1 (whether or not a Business Day) next preceding such Interest
Payment Date (a "Regular Record Date"). Any SUCll interest 110t so punctually paid Of duly
provided for ("Defatl1ted Interest") will forthwith cease to be payable to the Holder on such
Regular Record Date and either may be paid to the Person ill whose name this Security (or one or
more Predecessor Securities) is registered at the close of business 011 a special record date (the
"Special Record Date") for the payment of such Defaulted Interest to be fixed by the Trustee
(referred to herein), notice whereof shall be given to the Holder of this Security not less than ten
days prior to such Special Record Date, or may be paid at any time ill any other lawful manner,
all as 1110re fully provided in the Indenture.

For purposes of this Security, "Business Day" means ally day that, in tile city of
the principal Corporate Trust Office of the Trustee and in the City ofNew York, is neither a
Saturday, Sunday, or legal holiday 110r a day on which banking institutions are authorized or
required by law or regulation to close.

Payment ofthe principal of (and premium, if any) and interest on this Security
." will be made at the office or agency of the Company maintained for that purpose in the Borough

of Manhattan, the City of 'New York, or at such other office Of agency of the Company as may be
maintained for SUCl1 purpose, in such coin or CUfrel1CY of the United States of America as at the
time of payment is legal tender for payment of public and private debts. So long as this Security
remains ill book-entry form, all payments of principal and interest will be made by the C0111pany

.in immediately available funds.



CASE NO. 2015-00343
ATTACHMENT 2

TO AG DR NO. 2-15

Unless the certificate of authentication hereon has been dllly executed by the
Trustee by manual signature, this Security shall not be entitled to any benefit under the
Indenture, or be valid or obligatory for any purpose.

This Security is one of a duly authorized issue of securities of the C0111pany,
designated as the 8.50% Senior Notes due 2019 (the "Securities"), issued under an Indenture
dated as of March 26, 2009, as it may be supplemented from time to time (referred to herein as
the "Indenture"), between tile Company and U.S; BaI11( National Association, as trustee (referred
to herein as tile "Trustee", which term includes any successor trustee under tile Indenture with
respect to the series of which this Security is a part), A reference is hereby made to the Indenture
for a statement of the respective rights, limitations of rights, duties, obligations and immunities
thereunder of the Company, the Trustee and the Holders of the Securities, and of the terms upon
which the Securities are, and are to be, authenticated and del ivered, except as otherwise provided
herein. ,

The Securities are initially limited to $450,000,000 aggregate principal amount.
TIle Company may, at ally time, without the consent of the Holders of the Securities, create and
issue additional securities having the saIne ranking, interest rate, maturity and other terms as the
Securities, Any such additional securities shall be consolidated and form the same series of the
Securities having the same terms as to status, redemption and otherwise as the Securities under
the Indenture.

Events of Default. If an Event ofDefault shall occur and be continuing, the
principal of all the Securities may be declared due and payable in the manner and with the effect
provided in the Indenture;

Optional Redelnption~ The Securities will be redeemable, III whole or in part, at
the Company's option, at any time at a Redemption Price equal to the greater of:

(a) 100% of the principal amount of the Securities to be redeemed, or

(b) . as determined by the Quotation Agent, tile stun of the present values of the
Remaining Scheduled Payments of principal and interest all the Securities to be redeemed
discounted to the Redemption Date on a semi-annual basis assuming a 360..day year consisting
of twelve 30-day months at the Adjusted Treasury Rate plus 50 basis points; .

plus, in either case, accrued and unpaid interest 011 the principal amount of Securities being
redeemed to the Redemption Date,

"Adjusted Treasury Rate" Inea11S, for any Redemption Date, the rate per annum
equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue,
assuming a price, of the Comparable Treasury Issue (expressed as a percentage of its principal
amount) equal to the Comparable Treasury Price for that Redemption Date.

"Comparable Treasury Issue" means tile United States treasury security selected
by the Quotation Agent as having a maturity comparable to the remaining term of the Securities
to be redeemed that would be used, at the time of a selection and in accordance with customary
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financial practice, in pricing new issues of corporate debt securities of comparable maturity to
the remaining term of the Securities to be redeemed.

"Comparable Treasury Price" means, for any Redemption Date, the Reference
Treasury Dealer Quotation for that Redemption Date.

"Quotation Agent" means the Reference TreasuryDealer appointed by the
Company,

"Reference Treasury Dealer" means Balle of America Securities LLC and its
successors; provided, however, if Balle of America Securities LLC ceases to be a primary U~S.

government securities dealer ill New York. City, tile Company will replace Balle of America
Securities IJLC as Reference Treasury Dealer with an entity that is a primary U.S. government
securities dealer in New York City.

"Reference Treasury Dealer Quotation' means, with respect to a11Y Redemption
Date, the average, as determined by the "frustee, of the bid and asked prices for the Comparable
Treasury Issue (expressed, in each case, as a percentage of its principal amount) quoted ill

writing to the Trustee by the Reference Treasury Dealer by 5:00 p.m, all the third business day
preceding tile Redemption Date.

"Remaining Scheduled Payments" means, with respect to each Security to be
redeemed, the remaining scheduled payments of the principal and interest on such Security that
would be due after tile related Redemption Date but for such redemption; provided, however,
that ifsuch Redemption Date is 110t an Interest Payment Date, tIle amount of the next succeeding
scheduled interest payment 011 such Security will be reduced by tile amount of interest accrued
011 such Security to such Redemption Date..

In tile event that less than all of the Securities are to be redeemed at any time,
selection of such Securities for redemption will be made by The Depository Trust C0111pal1Y
("DTC") during any period tIle Securities are issued ill the form of a global security registered in
the name of DTC or a nominee thereof; provided that during any period the Securities are issued
in certificated form, the selection of such Securities for redemption will be made by the Trustee
by lot or by such other method as the Trustee in its sole discretion shall deem fair and
appropriate. A partial redemption shall not reduce the portion of the principal amount of a

Security not redeemed to a principal amount of less than $2,000. Notice of redemption shall be
given by first-class mail, postage prepaid, mailed not less than 30 nor more than 60 days before
the Redemption Date, to each Holder of Securities to be redeemed, at its address {is showri in the
Security Register. If the Securities are to be redeemed in part only, the notice of redemption that
relates to SUCll Securities shall state the portion of the principal amount thereof to be redeemed,
A l1CW Security in a principal amount equal to the unredeemed portion thereofwill be issued ill

the name of the Holder thereof up 011 surrender for cancellation of the original Security. On and
after tile Redemption Date, interest will cease to accrue 011 Securities or portions thereof called
for redemption unless the Company defaults in the payment of the Redemption Price.

Sinlcing Fund. This Security does not have the benefit of ally sinking fund
obligations t
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Modification and Waivers; Obligations of the COlnpal1Y Absolute. TIleIndenture
permits, with certain exceptions as therein provided, the amendment thereof and the modification
of the rights and obligations of the Company and the rights of the Holders of the Securities.
Certain limited amendments may be effected under the Indenture at any time by the Company
and the Trustee without the consent of any I-Iolders of the Securities. Certain other amendments
affecting the Securities may Dilly be effected under the Indenture with the consent of the I-Iolders
of 110t less than a majority in aggregate principal amount of the Securities at the time
Outstanding. The Indenture also contains provisions permitting the Holders of not less than a
majority in principal amount ofthe Securities at the time Outstanding, 011 behalf of the Holders
of all Outstanding Securities, to waive compliance by the Company with certain provisions of
tIle Indenture affecting the Securities. Furthermore, provisions in the Indenture permit the
Holders of not less than a majority in principal amount of the Outstanding Securities to waive on
behalf of all of the Holders of all Outstanding Securities certain past defaults under the Indenture
in respect of the Securities and their consequences. Any such consent or waiver by or 011 behalf
of the Holder of this Security shall be conclusive and binding upon such Holder and upon all
future Holders of this Security and of any Security issued UpOl1 the registration of transfer hereof
or in exchange herefor or in lieu hereof whether or not notation of such consent or waiver is
made UpOl1 this Security.

No reference herein to the Indenture and no provision of this Security or of tile
Indenture shall alter or impair the obligation of the Company, which is absolute and
unconditional, to pay the principal of (and premium, if any) and interest on this Security at the
times, place and rate, mId in the coin or currency, herein prescribed?

Defeasal1CC and Covel1ant Defeasance. The Indenture contains provisions for
defeasance at any time of (a) the entire indebtedness of the Company represented by this
Security and (b) certain restrictive covenants and the related Defaults und Events of Default,
upon compliance by the Company with certain conditions set forth therein, which provisions
apply to this Security ~

Authorized Denominations, The Securities are issuable only in registered form,
without coupons, in minimum denominations of $2,000 and any integral multiple of $1,000 in
excess thereof

Registratioll of Transfer or Exchal1ge. As provided in tile Indenture and subject to
certain limitations therein set forth, the transfer of this Security is registrable 011 the Security
Register of the Company, upon surrender of this Security for registration of transfer at the office
or agency of the Company, duly endorsed by, or accompanied by a written instrument of transfer
in form satisfactory to the Company and the Security Registrar duly executed by, the Holder
hereof or his attorney duly authorized in writing, and thereupon one or more new Securities, of
authorized denominations and for the same aggregate principal amount, will be issued to the
designated transferee or transferees, At tile date of the original issuance of this Security such
office or agency of the Company is maintained by u.s. Bank National Association, 60
Livingston Avenue, St. Paul, Minnesota 55107.
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As provided in the Indenture and subject to certain limitations therein set forth,
the Securities are exchangeable for a like aggregate principal amount of Securities of a different
authorized denomination, as requested by the Holder surrendering the same.

'No service charge shall be made for any registration of transfer Of' exchange or
redemption of Securities, but the Company may require payment of a sum sufficient to pay all
documentary ~ stamp or similar issue or transfer taxes or other governmental charges payable ill
connection with any registration oftransfer or exchange.

Prior to the time of due presentment of this Security for registration of transfer,
the Company, the Trustee and any agent of the Company or the Trustee may treat the Person in
whose name this Security is registered as the owner hereof for all purposes, whether or not this
Security be overdue, and neither the Company, the Trustee 110r ally agent s11a11 be affected by
notice to the contrary.

Defined Tel1US9 All capitalized terms used ill this Security which are defined in
the Indenture shall have the meanings assigned to them in the Indenture.

Governing LaWS9 This Security and the Indenture shall be governed by and
construed ill accordance with the laws of the State ofNew York, without regard to conflicts of
laws principles that would apply ally other law,
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IN WITNESS WHEREOI7, the Company has caused this instrument to be
duly executed.

ATMOS ENERGY CORPORA110N

Laurie M. Sherwood p.4
Vice President and Treasurer

Attest:

BY:~~
Name: Dwala Kuhn (>tt
Title: Corporate Secretary
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of tile Securities of the series designated therein referred to ill the
wi thin-menti0 ned Indenture.

Dated: Marcl126, 2009 lJ~S~ Bank National Association,
as Trustee

By:_~_~~ ~__
Authorized Officer
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ASSIGNMENT FORM

To assign this Security, fill ill the form below:
(1) or (we) assign and transfer this Security to

(Insert assignee's social security or tax LD. 110.)

(Print or type assignee's name, address and zip code)

and irrevocably appoint...............~~~ ~~__~ ~~ _
agent to transfer this Security 011 the books of the Company. TIle agent may substitute another to
act for him'.

Date: _~__~_ Signature: ~~~~~__~ ~__~__
(sign exactly as name appears on the other side of this
Security)

Signature guaranteed by:





Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-16

Page 1 of 1

REQUEST:

Please refer to Schedule J-3 F. Referring to the 6.35% Senior Note due 6/15/2017:

a. Please provide all of the terms and conditions of this debt issue.

b. Please explain why Atmos has not refinanced this note in order to obtain a lower
interest rate. Please provide all documentation supporting your response.

RESPONSE:

a) Please see Attachment 1 and Attachment 2.

b) Please see the Company's response toAG DR No. 2-15 subpart (b).

ATTACHMENTS:

ATTACHMENT 1 - Atmos Energy Corporation, AG_2-16_Att1 - 6K35% Senior Note
Indenture dtd June 14 2007.pdfJ 79 Pages.

ATTACHMENT 2 - Atmos Energy Corporation} AG_2-16_Att2 - 6~35% Senior Note due
2017.pdf, 9 Pages.

Respondent: Greg Waller
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EXECUTION COpy



Trust Indenture
Act Section

§ 310(a)(1)
(a)(2)
(b)

§ 311(a)
(b)

§ 312(c)
§ 313
§ 314(a)

(a) (4)
(c)(l)
(c)(2)
(e)

§ 315(b)
§ 316(a)Oast

sentence)
(a)(l)(A)
(a)(l)(B)
(b)
(c)

§ 317(a)(1)
(a) (2)
(b)

§ 318(a)

Reconciliation and tie between Trust Indenture Act
of 1939 and Indenture, dated as of June 14, 2007

.. ill t- _. ill III .. if 4. 111 " ,. ill' 41. ,.. :111._ .. 11':111 :II :a. ,So. ~ ", ill
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Indenture Section

608
608
604~ 607, 609(d)(1)
101(2), 604, 613
101(2), 604, 613
701
702
703
1004
102
102
101 ("Opil1ion of

Counsel"), 102
601

101 (' 'Outstanding'')
512 .
513
508
l04(d)
503
504
1003
107
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INDENTURE, dated as of June 14~ 2007, between Atmos Energy Corporation, a
Texas and Virginia corporation (herein called the "Company"), and U~S. Bank National
Association, a banldng corporation with trust powers organized and existing under the laws of
the State ofUnited States, trustee (herein called thet'Trustee").

RECITALS OF THE COMPANY

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

This Indenture is subject to the provisions of tile TIUst Indenture Act of 1939, as
amended, that are required to be part of tins Indenture WId shall, to the extent applicable, be
governed by such provisionse,

All things necessary to make this Indenture a valid agreement of the COnlpa11Y, 111

accordance with its terms, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

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

ARTICLE ONE

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION

SECTION 101 ~ Definitions. For all purposes of this Indenture, except as
otherwise expresslyprovided or unless the context otherwise requires:

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

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

(3) all accountingterms not otherwise defined herein have tIle meanings
assigned to them in accordance with generally accepted accounting principles 811d except
as otherwise herein expressly provided, the term "generally accepted accounting
principles" with respect to any computation required or permitted hereunder s11a11 mean
such accounting principles as are generally accepted ill the United States; and
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(4) the words "herein", "hereof" and "hereunder' and other words of similar
import refer to tins Indenture as a whole and not to ally particular Article, Section or
other subdivision"

Certain tenus, used principally ill Article Three, are defined in that Article.

"Ace', when used with respect to any Ilolder, has the meaning specified in
Section 104.

"Additional Amounts' has the meaning specified ill Section I008z

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

"Attributable Debt" means, as to any lease under which any Person is at tlle time
liable for rent, at any date as ofwhich the amount thereof is to be determined, the total net
amount ofrent required to be paid by such Person under such lease during the remaining term,
excluding amounts required to be paid on account ofmaintenance and repairs, services,
insurance, taxes, assessments, water rates and similar charges 811d contingent rents, discounted
from the respective due dates thereof at the rate of interest (or Yield to Maturity, in the case of
Original Issue Discount Securities) borne by the then Outstanding Securities, compounded
monthly,

"Authenticating Agent" means any Person appointed by the Trustee to act on
behalf of the Trustee pursuant to Section 612 to authenticate Securities.

"Authorized Newspaper" means a newspaper, ill the English language or ill all

official language of the country ofpublication, customarily published on each Business Day,
whether or not published on Saturdays, Sundays or 110Iidays , and of general circulation III each
place in connection with which the term is used or in the financial community of each such
place. Where successive publications are required to be made in Authorized Newspapers, the
successive publications may be made ill the same or III different newspapers in the same city
meeting the foregoing requirements 811d ill each case 011 IDlY Business Day.

"Authorized Officer", when used with respect to the Trustee, means ally vice
president, assistant vice president, ally assistant secretary, any assistant treasurer, any trust
officer or assistant trust officer, the controller and 811Yassistant controller or any other officer of
the Trustee customarily performing functions similar to those performed by any of the above
designated officers, in each case WIlD is assigned by tile Trustee to administer corporate trust
matters at its Corporate Trust Office, and also means, with respect to a particular corporate trust
matter, any other officer to whom snell matter is referred because ofhis knowledge Of811d

familiarity with the particular subject
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"Bankruptcy Law" means Title 11, U.S. Code or aJ.1Ysimilar federal or state law
for the relief of debtors.

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

"Board Resolution" means a copy of a resolution certified by tile Corporate
Secretary or an Assistant Corporate Secretary of the Company to have been duly adopted by the
Board of Directors and to be ill full force and effect 011 the date of such certification, and
delivered to the Trustee. .

"Book-Entry Security" has the meaning specified III Section 304~

"Business Day', means ally day that, in the city of the principal Corporate Trust
Office of the Trustee and ill the City ofNew York, is neither a Saturday, Sunday, or legal
holiday nor a day 011 which banking institutions are authorized or required by law or regulation
to close"

"Capital Stock" means any and all shares, interests, rights to purchase, warrants,
options, participations or other equivalents of or interests (however designated) ill stock issued
by a corporation,

"Commission' means the Securities 811d Exchange Commission, as from time to
time constituted, created under the Exchange Act or, if at any time after the execution of this
Indenture such Commission is not existing and performing the duties now assigned to it under
the Trust Indenture Act, then tile body performing such duties at such time,

"Company' means the Person named as the "Company' in the first paragraph of
this Indenture until a successor Person shall have become such pursuant to the applicable
provisions of this Indenture, and thereafter "Company" shall mean such successor Person. To
the extent necessary to comply with the requirements of the provisions of TIA Sections 310
through 317 as they are applicable to the Company, the term "COIUPaI1Y" shall include any other
obligor with respect to the Securities for tile purposes ofcomplying with such provisions..

"Company Request" or "COmpa11Y Order' means a written request or order signed
in the name of the Company (i) by its Chairman, ChiefExecutive Officer, its President or a Vice
President and (ii) by its Treasurer, an Assistant Treasurer, its Corporate Secretary or an Assistant
Corporate Secretary and delivered to the Trustee; provided, 11owever, that such written request or
order may be signed by any two of the officers or directors listed ill clause (i) above ill lieu of
being signed by one of such officers or directors listed in such clause (i) and one of the officers
listed III clause (ii) above.

"Consolidated Net Tangible Assets" means the aggregate 81TIOUllt of assets (less
applicable reserves and other properly deductible items) after deducting (i) all current liabilities
(excluding any portion thereof constituting Funded Indebtedness) and (ii) all goodwill, trade
names, trademarks, patents, unamortized debt discount and expense and other like intangibles, all
as set forth on the most recent consolidated balance sheet of the Company contained in the latest
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quarterly or annual report of the Company filed Wit11 the Commission under the Exchange Act
and computed in accordance with generally accepted accounting principles.

"Corporate Trust Office" means the office of the Trustee at which at any
particular time its corporate trust business shall be principally administered, which office 011 tile

date of execution of this Indenture is located at U&S~ Bank National Association, 60 Livingston
Avenue, St.Paul, Minnesota 55107, Attention: Corporate Trust Department,

"corporation" includes corporations, associations, partnerships, limited liability
companies, companiesand business trusts,

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

"Custodian" means ally receiver, trustee, assignee, liquidator, sequestrator or
similar officer 1111der any BankruptcyLaw.

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

"Defaulted Interest' has the meaning specified in Section 308 hereof.

"defeasance" has tile meaning specified in, Section 1402 hereof

"Definitive Security'} has the meaning specified in Section 304 hereof

"Depository" has the meaning specified in Section 304.

"Euroclear' means Morgan Guaranty Trust Company ofNew York, Bru.ssels
Office, or its successor as operator of the Euroclear System.

"Event ofDefault" 11M tile meaning specified in Section 501 ..

"Exchange Act" Ulea11S the Securities Exchange Act of 1934, as amended.

"Extension Notice" and "Extension Period" shall have the meanings specified III
Section 309~

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

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

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

"Global Securities" means one or more Securities evidencing all or part of the
Securities to be issued as Book-Entry Securities, issued to the Depository in accordance with
Section 304 and bearing the legend prescribed ill Section 204.
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"Government Obligations" means securities which are (i) direct obligations ofthe
United States government or (ii) obligations of a Person controlled or supervised by and acting
as all agency or instrumentality of the United States government, the payment ofwhich is
unconditionally guaranteed by the United States government, which, ill either case, are full faith
and credit obligations of the United States government payable and are not callable or
redeemable at the option of the issuer thereof and shall also include a depository receipt issued
by a bank or trust COUlpa11Y as custodian with respect to any such Government Obligation or a
specific payment ofinterest on or principal of any SUCl1 Government Obligation held by such
custodian for the account of the 1101der of a depository receipt; :QTovided that (except as required
by law) such custodian is not authorized to make any dedu-ction from the a1110Ullt payable to the
holder of such depository receipt from any 81110Ul1t received by the custodian in respect of the
Government Obligation or the specific payment of interest or principal of the Government
Obligation evidenced by SUC~l depository receipt,

"guarantee" means, as applied to ally obligation, (i) a guarantee (other than by
endorsement ofnegotiable mstrumcnts for collection in the ordinary course ofbusiness), direct
or indirect, in any manner, of any part or all of such obligation or (ii) all agreement, direct or
indirect, contingent or otherwise, providing assurance of the payment or performance (or
payment of damages in the event ofnon-performance) of any part or all of such obligation,
including, without limiting the foregoing, tile payment of amounts drawn down by letters of
credit Notwithstanding anything herein to the contrary, a guarantee shall not include any
agreement solely because such agreement creates a Lien 011 the assets of anyPerson. Tile
amount ofa guarantee shall be deemed to be the maximum amount of the obligation guaranteed
for which tile guarantor could be held liable under such guarantee.

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

"incorporated provision" has tile meaning specified in Section 107.

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

"Indenture" means this instrument as originally executed (including all exhibits
and schedules hereto) and as it may from time to time be supplemented or amended by one or
more indentures supplemental hereto entered into pursuant to the applicable provisions hereof,
811d shall include the terms ofparticular series of Securities established as contemplated by
Section 301; provided, however, that, if at any time there is more than one series of Securities
issued under this instrument, "Indenture' sha111ne811, with respect to each SUCll series of
Securities, this instrument as originally executed or as it may from time to time be supplemented
or amended by one or more indentures supplemental hereto entered il1to pursuant to the
provisions hereof applicable to such series and shall include the terms of such series of Securities
established as contemplated by Section Sul , exclusive, however, of any provisions or terms
which do not relate to such series, regardless ofwhen such provisions or terms were adopted,
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"Indexed Security' means a Security the terms of which provide that the principal
amount thereof payable at Stated Maturity may be more or less than the principal face amount
thereof at original issuance.

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

"Interest Payment Date", when used with respect to any series of Securities,
means the Stated Maturity of 811 installment of interest 011 such Securities.

"Lien" means ally lien, mortgage, pledge, encumbrance, charge or security
interest securing Indebtedness; provided, 110wever, that the following types of transactionswill
not be considered, for purposes of this definition, to result in a Lien: (i) any acquisition by the
Company or any Restricted Subsidiary of ally property or assets subject to any reservation or
exception under the terms ofwhich any vendor, lessor or assignor creates, reserves or excepts or
has created, reserved or excepted an interest in oil, gas or ally other mineral in place or the
proceeds thereof, (ii) any conveyance or assignment whereby the Company or any Restricted
Subsidiary conveys or assigns to ally Person or PerS011S 311 interest in oil, gas or any other
mineral in place or tile proceeds thereof, (iii) IDlY Lien upon any property or assets either OWlled
or leased by the Company or any Restricted Subsidiary or in which the Company or any
Restricted Subsidiary owns an interest that secures for the benefit of the Person or Persons
paying the expenses of developing or conducting operations for the recovery, storage,
transportation or sale of tile mineral resources of SUCl1 property or assets (or property or assets
with which it is unitized) the payment to such Person or Persons of the Company's or the
Restricted Subsidiary's proportionate part of SUCll development or operating expenses, (iv) any
lease classified as all operating lease under generally accepted accounting principles, (v) any
hedging arrangements entered into in tile ordinary course ofbusiness, including IDlY obligation to
deliver any mineral, commodity or asset in connection therewith or (v) any guarantees by tile
COlllPa11Y of the repayment of Indebtedness of IDlY Subsidiary or guarantees by any Subsidiary of
the repayment of Indebtedness of any entity, including, but not limited to, Indebtedness of AU1'lOS

Energy Marketing, L.L~C~

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

"Maturity')~ when used with respect to any Security, means the date 011 winch the
principal of such Security becomes due 811d payable as therein or herein provided whether at tile
Stated Maturity, by declaration of acceleration, notice ofredemption, notice ofoption to elect
repayment or otherwise.

"NOll-Recourse Indebtedness' means, at any time, Indebtedness incurred after the
date of the Indenture by the Company or a Restricted Subsidiary ill connection with the
acquisition ofproperty or assets by the Company or a Restricted Subsidiary or the financing of
the construction of or improvements 011 property, whenever acquired, provided that, under the
terms of such Indebtedness and under applicable law, tile recourse at such time and thereafter of
tile lenders with respect to such Indebtedness is limited to the property or assets so acquired, or
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the construction or improvements, including Indebtedness as to which a performance or
completion guarantee or similar undertaking was initially applicable to the Indebtedness or the
related property or assets if tile guarantee or similar undertaking has been satisfied and is no
longer in effect.. Indebtedness which is otherwise Non-Recourse Indebtedness will not lose its
character as NOl1~Recourse Indebtedness because there is recourse to tile Company, any
Subsidiary of the Company or any other person for (a) environmental representations, warranties
or indemnities, or (b) indemnities for and liabilities arising from fraud, misrepresentation,
misapplication or non-payment of rents, profits, insurance and condemnation proceeds and other
SlUl1S actually received from secured assets to be paid to the lender, waste and mechanics' liens or
similar matters.

"Officers' Certificate" means a certificate signed by (i) tile Chairman, Chief
Executive Officer, the President, a Vice President or the Treasurer of tile COl11Pa11Y and
(ii) tile Corporate Secretary or an Assistant Corporate Secretary of tile Company and delivered to
tile Trustee; provided, 110wever, that such certificate may be signed by two of the officers or
directors listed in clause (i) above in lieu ofbeing signedby one of such officers or directors
listed ill such clause (i) and one of the officers listed in clause (ii) above.

"Opinion of Counsel" means a written opinion of counsel, WIlD may be counsel
for the COmp811y} and who shall be acceptable to tile Trustee, Each such opinion shall include
the statements provided for in TIA Section 314(e) to the extent applicable.

"Option to Elect Repayment" shall have the meaning specified ill Sectio111303.

"Optional Reset Date" shall have tile meaning specified in Section 308~

"optional sinking fund payment" shall have tile meaning specified ill Section
1201~

"Original Issue Discount Security" means any Security which provides for all

amount less than the principal 81110lUlt thereof to be due and payable upon a declaration of
acceleration of the Maturity thereofpursuant to Section 502.

"Original Stated Maturity" shall have tile meaning specified ill Section 309..

"Outstanding' when used with respect to Securities means, as of tile date of
determination, all Securities theretofore authenticated and delivered under this Indenture, except:

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

(ii) Securities, or portions thereof, for whose payment, purchase, redemption
or repayment at the option ofthe Holder money ill the necessary amount has been
theretofore deposited with the Trustee or any Paying Agent (other than the Company) in
trust or set aside and segregated in trust by the Company (if the COIUPCU1Y shall act as its
own Paying Agent) for the Holders of Buell Securities; 12fovided that, if such Securities
are to be redeemed, notice of such redemption has been duly given pursuant to this
Indenture or provision therefor satisfactory to tile Trustee has been made;
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(iii) Securities, except to the extent provided in Sections 1402 and. 1403, with
respect to which tile Company has effected defeasance and/or covenant defeasance as
provided in Article Fourteen; and

(iv) Securities paid pursuant to Section 307 or Securities in exchange for or ill

lieu ofwhich other Securities have been authenticated and delivered pursuant to this
Indenture, other than any such Securities in respect ofwhich there shall have been
presented to the Trustee proof satisfactory to it that such Securities are held by a bona
fide purchaser in whose hands such Securities are valid obligations of the Company;

provided, 11owever, that, in determining whether the I-Iolders of the requisite principal amount of
Outstanding Securities have given ally request, demand, direction, consent or waiver hereunder,
and for tile purpose ofmaking the calculations required by TIA Section 316, (i) tile principal
amount of an Original Issue Discount Security that may be counted in making such
determination or calculation and that shall be deemed to be Outstanding for such purpose shall
be equal to the amount ofprincipal thereof that would be (or shall have been declared to be) due
and payable} at the time of such determination, UpOl1 a declaration of acceleration of the maturity
thereofpursuant to Section 502, (ii) the principal amount of any Indexed Security that may be
counted in making such determination or calculation and that shall be deemed outstanding for
SUCl1 purpose shall be equal to the principal face amount of such Indexed Security at original
issuance, unless otherwise provided with respect to such Security pursuant to Section 301, and
(iii) Securities owned by tile Comp311Y or any other obligor upon the Securities or any Affiliate
of the Company or of such other obligor shall be disregarded and deemed not to be Outstanding,
except that, ill determining whether the Trustee shall be protected in making such calculation or
ill relying upon any such request, demand, authorization, direction, notice, consent or waiver,
only Securities which an Authorized Officer of the Trustee actually knows to be so owned shall
be so disregarded, Securities so owned which have been pledged III good faith may be regarded
as Outstanding if the pledgee establishes to the satisfaction of the Trustee the pledgee's right so
to act with respect to such Securities and that the pledgee is 110t the Company or any other
obligor upon the Securities or ally Affiliate of the Company or such other obligor,

"Participants" has the meaning specified ill Section 304 ..

"Paying Agent" means any Person (including the Company acting as Paying
Agent) authorized by tile Company to pay tile principal of (or premium, ifany) or interest, if any,
on any Securities 011 behalf of the C0111PaI1Y~

"Person" means any individual, corporation, partnership, limited liability
company, joint venture, association, joint-stock company, trust, unincorporated organization or
government or ally agency or political subdivision thereof.

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

"Predecessor Security" of ally particular Security me311S every previous Security
evidencing all or a portion of the same debt as that evidenced by Buell particular Security; and,
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for the purposes of this definition, any Security authenticated and delivered under Section 307 in
exchange for a mutilated Security or in lieu of a destroyed, lost or stolen Security shall be
.deemed to evidence the same debt as the mutilated, destroyed, lost or stolen Security..

"Principal Property" means any natural gas distribution property located ill the
United .States, except any property that in the opinion of the Board of Directors of the COlnpa11Y
is not ofmaterial importance to the total business conducted by the Company and its
consolidated Subsidiaries,

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

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

"Regular Record Date" for the interest payable on any Interest Payment Date 011

tile Securities of or within ally series means the date specified for that purpose as contemplated
by Sectio11301~

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

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

"Reset Notice" shall have the meaning specified in Section 308.

"Restricted Securities" has the meaning specified in Section 1006.

"Restricted Subsidiary" means 811y Subsidiary the amount of Consolidated Net
Tangible Assets ofwIrich constitutes more than 10% of the aggregate amount of Consolidated
Net Tangible Assets of the Company and its Subsidiaries..

"Sale and Leaseback Transaction" means any arrangement with any Person ill

which the COmp311y or any Restricted Subsidiary leases any Principal Property that has been or
is to be sold or transferred by the Company or the Restricted Subsidiary to such Person, other
than any SUCll arrangement involving (i) a lease for a term, including renewals at the option. of
the lessee, ofnot more than three years or classified as anoperating lease under generally
accepted accounting principles, (ii) leases between the Company and aRestricted Subsidiary or
between Restricted Subsidiaries 8.11d (iii) leases of a Principal Property executedby tile time of,
or within 12 months after the latest of, the acquisition, the completion of construction or
improvement, or the commencement of commercial operation, of the Principal Property.

"Securities" has the meaning stated in the first recital of this Indenture and 1110re

particularly means any Securities authenticated and delivered under this Indenture; provided,
110wever, that if at any time there is 1110re than one series of Securities, "Securities" with respect
to the Indenture for such series shall mean tile Securities authenticated and delivered under such
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Indenture for snell series, exclusive, however, of the Securities of ally series authenticated and
delivered under ally other Indenture.

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

"Special Record Date" means a date fixed by the Trustee forthe payment ofany
Defaulted Interest pursuant to Section 308~

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

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

"Subsidiary" of the Company means (i) a corporation, a majority of whose
Capital Stock with rights, under ordinary circumstances, to elect directors is owned, directly or
indirectly, at the date of determination, by the Company, by one or more Subsidiaries or by the
COl11pal1Y 311d one or 1110re Subsidiaries or (ii) ally other Person (other than a corporation) in
which at tile date of determination tile Company, one or more Subsidiaries ~r tile Company 811d

one or more Subsidiaries, directly or indirectly, has at least a majority ownership and power to
direct the policies, management and affairs of that Person,

"Trust Indenture Act" or 'GTIA~' means the TIUstIndentureAct of 1939, as
amended, and as ill force at the date as ofwhich this Indenture was executed, except as provided
in Sectiol1905 t

"Trustee' means the Personnamed as the "Trustee' 111 the first paragraph ofthis
Indenture until a successor Trustee shall have become such pursuant to the applicable provisions
of this Indenture, and thereafter "Trustee" shall mean or include each Person WIlD is then a
Trustee hereunder; provided, however, that. if at any time there is IIIore titan Oile such Person,
"Trustee" as used with respect to the Securities of any series shall mean 0111Y the Trustee with
respect to Securities of that series.

"Trustee Payments" shall have the meaning specified in Section 610.

"United Cities Indenture" means that certain Indenture of Mortgage, dated as of
July 15, 1959, from United Cities Gas Company to Ll.S. Bank Trust National Association
(formerly First Trust of Illinois, National Association), and M~J. Kruger, as Trustees, as amended
supplemented or otherwise modified from time to time, tile Indenture of Mortgage through the
Twenty-Second Supplemental Indenture by the Company to U.S. Bank Trust National
Association (formerly First TIUst National Association) and Russell C. Bergman, as Trustees, as
amended, supplemented or otherwise modified frOID t1.111e to time,
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"United States" means, unless otherwise specified with respect to any Securities
pursuant to SectionJul , the United States of America (including tile states and tile District of
Columbia), its territories, its possessions and other areas subj ect to its jurisdiction.

"United States person" means, unless otherwise specified with respect to any
Securities pursuant to Sectio11301, all individual WI10 is a citizen or resident of the United States,
a corporation, partnership or other entity created or organized III or under the laws of the United
States or an estate or trust the income ofwhich is subject to United States federal income
taxation regardless ofits source.

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

"Yield to Maturity" means the yield to maturity, computed at the time of issuance
of a Security (or, if applicable, at the most recent redetermination of interest 011 such Security)
and as set forth ill such Security in accordance with generally accepted United States bond yield
computation principles.

SECTION 102" Conlplial1ce Certificatesand 01Jinions~

UpOl1 any application or request by the Company to the Trustee to take any action
under 811y provision ofthis Indenture, the Company shall furnish to tile Trustee all Officers'
Certificate stating that all conditions precedent, if any, provided for ill this Indenture (including
any covenant compliance with which constitutes a condition precedent) relating to the proposed
action have been complied with and an Opinion of Counsel stating that 111 the opinion of such
counsel all such conditions precedent, if any, have been complied with, except that in the case of
ally such application or request as to which the furnishing of such documents is specifically
required by anyprovision of this Indenture relating to SUCl1 particular application or request, 110

additional certificate or opinion need be furnished.

Every certificate or opinion (other t11811 the certificates required by Section 1004)
with respect to compliance with a covenant or condition provided for in this Indenture shall
include:

(1) a statement that each individual signing such certificate or opinion has
read SUCll COVen311t or condition and the definitions herein relating thereto;

(2) a brief statement as to the nature 311d scope ofthe examination or
investigation upon which the statements or opinions contained ill such certificate or
opinion are based;

(3) a statement that, ill the opinion of each such mdividual, l1e has made such
examination or investigation as is necessary to enable him to express all informed opinion
as to whether or not such covenant or condition has been complied with; and

(4) a statement as to whether, in the opinion ofeach such individual, such
covenantor condition has been compliedwith..
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SECTION 103m Fotm of DOCnn'lel1ts Delivered to Trustee.

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

Any certificate or opinion of all officer of the C01UP811Y may be based, insofar as
it relates to legal matters, UpOl1 a certificate or opinion of, or representations by, counsel, unless
such officer IGIOWS, or ill tile exercise of reasonable care should InlOW, that tile certificate or
opinion or representations with respect to the matters UpOl1 which his certificate or opinion is
based are erroneous. Ally such certificate or Opinion ofCounsel may be based, insofar as it
relates to factual matters, upon a certificate or opinion of, or representations by, an officer or
officers of the Company stating that the information with respect to such factual matters is in the
possession of the Company, unless such counsel knows, or in the exercise ofreasonable care
should know, that the certificate or opinion or representations with respect to such matters are
erroneous.

Where any Person is required to make, give or execute two or more applications,
requests, consents, certificates, statements, opinions or other instruments under this Indenture,
they may, but l1eednot, be consolidated and form one instrument.

SECTION 104. Acts ofHolders.

(a) Any request, demand, authorization, direction, notice, C011Sent, waiver or
other action provided by this Indenture to be given or taken by Holders of the Outstanding
Securities ofany series 111ay be embodied 111 and evidenced by one or more instruments of
substantially similar tenor signed by such Holders ill person or by agents duly appointed in
writing. Except as herein otherwise expressly provided, such action shall become effective when
such instmment or instruments or record or both are delivered to the Trustee and, where it is
hereby expressly required, to the Company. , Such instrument or instruments and ally such record
(and the action embodied therein and evidenced thereby) are herein sometimes referred to as the
"Act" of the Holders signing such instrument or instruments or so voting at ally S11Ch meeting.
Proofofexecution of any such instrument or of a writing appointing any such agent, or of the
holding by any Person of a Security, shall be sufficient for ally purpose of this Indenture and
(subject to TIA Section Sl S) conclusive in favor ofthe Trustee and the Company, ifmade in the
manner provided ill this Section.

(b) TIlefact and date of the execution by ally Person of any such instrumentor
writing may be proved ill any reasonable manner whichthe Trustee deems sufficient,

(c) TIleownership of Securities S11a1l be proved by the Security Register.

(d) If tile Company shall solicit from the Holders of Securities any request,
dema11d.autllorizatiol1~direction.notice.C011sent.waiverorotherAct.th.eCompallYlnay.atits

option, by or pursuant to a Board Resolution, fix ill advance a record date for the determination
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of such Holders entitled to give such request, demand, authorization, direction, notice, C011Sent,

waiver or other Act, but the Con1pa11Y shall have no obligation to do SO~ Notwithstanding TIA
Section 316(c), any such record date shall be the record date specified in or pursuant to such
Board Resolution, which shall be a date not more than 30 days prior to the first solicitation of
Holders generally ill connection therewith and no later than the date such solicitation is
completed, If such a record date is fixed, such request, demand, authorization, direction, notice,
consent, waiver or other Act may be given before or after such record date, but only the Holders
of record at the close ofbusiness 011 such record date shall be deemed to be Holders for the
purposes of determining whether Holders of tile requisite proportion of Securities then
Outstanding have authorized or agreed or consented to such request, demand, authorization,
direction, notice, consent, waiver or other Act, and for that purpose the Securities then
Outstanding shall be computed as of such record date; provided that no SUCll request, demand,
authorization, direction, notice, consent, waiver or other Act by the Holders on such record date
shall be deemed effective unless it shall become effective pursuant to the provisions of this
Indenture not later than six months after tho record date.

(e) Al1.y request, demal1d~aut11orizatioll.direction.11otice.consent, waiver or
other Act by the Holder of any Security shall bind every future Holder of the same Security or
the Holder of every Security issued upon the registration of transfer thereof or in exchange
therefor or in lieu thereof, in respect of anything done, suffered or omitted to be done by the
Trustee, any Paying Agent or the COmpa11Y in reliance thereon, whether or not notation of such
action is made upon such Security.

SECTION 105~ Notices, etc_ to Trustee and COlnpany~

Any request, demand, authorization, direction, notice, consent, waiver or Act of
Holders or other document provided or permitted by this Indenture to be made UpOl1, given or
furnished to, or filed with, _

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

(2) tile Company by tile Trustee or by ally Holder shall be sufficient for every
purpose hereunder (unless otherwise herein expresslyprovided) ifmade, given, furnished
or delivered, ill writing, to the COIUPaJ.1Y, addressed to it c/o 1800 Three Lincoln Centre,
5430 LBI.Freeway, Dallas, Texas 75240, Attention: Treasurer, or at any other address
previously furnished in writing to the Trustee by the Company,

SECTION 106. Notice to Holders; Waiver~

Where this Indenture provides for notice of any event to Holders of Securities by
the Company or the Trustee, such notice shall be sufficiently given (U111ess otherwise herein
expressly provided) if ill writing and mailed, first-class postage prepaid, to each Holder affected
by such event, at his address as it appears ill the Security Register, not later than the latest date,
and not earlier than the earliest date, prescribed for the giving of such notice. In any case where
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notice to Holders of Securities is given by mail, neither the failure to mail such notice, 110r ally

defect ill ally notice so mailed, to any particular Holder shall affect the sufficiency of auchnotice
with respect to other Holders of Securities. Any notice mailed to a Holder in the aforesaid
manner shall be conclusively deemed to have been received by such Holder, whether or not S11Ch

Holder actually receives SUCl1110ticea

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

Any request, demand, authorization, direction, notice, consent or waiver required
or permitted under this Indenture shall be in the English language, except that ally published
notice may be ill all official language of the C0U11try ofpublication.

Where this Indenture provides for notice ill any manner, such notice may be
waived in writing by the Person entitled to receive such notice, either before or after the event,
and.such waiver shall be the equivalent of such notice. Waivers ofnotice by Holders shall be
filed with the Trustee, but such filing shall not be a condition precedent to the validity of any
action taken III reliance UpOl1 such waiver.

SECTION 107T ~onflict ofAllYProvisioll of Indel1ture with Trust Indenture

If BJ.1dto the extent that any provision of this Indenture limits, qualifies or
conflicts with tile duties imposed by TlA.Sections 310 to 318, inclusive, or conflicts with ally

provision (an "incorporated provision") required by or deemed to be included in this Indenture
by operation of such TIA Sections, such imposed duties or incorporated provision shall control.
Ifany provisi011 of this Indenture modifies or excludes any provision of the Trust Indenture Act
that may be so modified or excluded, tile latter provision shall be deemed to apply to this
Indenture as so modified or excluded, as the case may be.

SECTION 108~ Effect ofI-Ieadu.lgs alld Table of Contents.

The Article and Section headings herein and the Table of Contents are for
convenience 0111y and shall not affect the construction hereof.

SECTION 109, Successors and AssigtlS.

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

SECTION 110. Separability Clause,

In case any provision ill this Indenture or ill any Security shall be invalid, illegal
or unenforceable, tile validity, legality and enforceability of the remaining provisions shall 110t III
any way be affected or impaired thereby t
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SECTION 111 ~ Benefits of Indenture.

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

SECTION 112. GovenUng Law.

.This Indenture and the Securities shall be governed by and construed in
accordance with tile laws of the State of New Y ork, without regard to conflicts of laws principles
that would apply any other law. This Indenture is subject to the provisions of the Trust Indenture
Act that are required to be part of this Indenture and shall, to the extent applicable, be governed
by such provisions.

SECTION 113~ Legal Holidays.

In any case where 811y Interest Payment Date, Redemption Date, sinking fund
payment date or Stated Maturity or Maturity of any Security shall not be a Business Day at any
Place ofPayment, then (notwithstanding any other provision of this Indenture or of any Security
other than a provision in the Securities of ally series which specifically states that such provision
shall apply ill lieu of this Section), payment ofprincipal (or premium, if any) or interest, if any,
need not be made at SUCll Place of Payment 011 such date, but may be made all the next
succeeding Business Day at such Place of Payment with tile same force and effect as if made on
tile Interest Payment Date or Redemption Date OT sinking fund payment date, or at tile Stated I

Maturity or Maturity; provided that no interest shall accrue for the period from and after such
Interest Payment Date, Redemption Date, sinking fund payment date, Stated Maturity or
Maturity, as the case may be, to such succeeding Business Day,

SECTION 114. No Recourse Agajl1st Others,

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

ARTICLE TWO

SECURITY FORMS

SECTION 201 ~ Fonl1s GellerallY6

The Securities shall be ill substantially the f011118 as shall be established by or
pUrSUa11t to a Board Resolution or ill one or U10re indentures supplemental hereto, in each case
with such appropriate insertions, omissions, substitutions and other variations as are required or
permitted by this Indenture, and may have such letters, numbers or other marks of identification
and such legends or endorsements placed thereon as may be required to comply with the rules of
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ally securities exchange or as may, consistently herewith, be determined by the officers
executing such Securities, as evidenced by their execution of the Securities.. If the forms of
Securities ofany series are established by action taken pursuant to a Board Resolution, a copy of
an appropriate record of such action shall be certified by the Co:rporate Secretary or an Assistant
Corporate Secretary of tile Company and delivered to the Trustee at or prior to tile delivery of the
COmp811Y Order contemplated by Section 303 for the authentication and delivery of such
Securities. Ally portion of the text of IDlY Security may be set forth on the reverse thereof, with
an appropriate reference thereto 011the face of tile Security. -

The Trustee's certificate of authentication 011 all Securities shall be ill

substantially the form set forth ill this Article.

Tile definitive Securities shall be printed, lithographed or engraved 011

steel-engraved borders or may be produced in any other manner, all as determined by tile officers
of the COlnp311Y executing SUCl1 Securities, as evidenced by their execution of such Securities,

SECTION 202. Fonn ofTrustee's Certificate ofAuthentication,

Subject to Section 612, the Trustee's certificate of authentication shall be in
substantially the following form:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

Dated:
--------~-~----------

TIns is one of the Securities of the series designated therein referred to ill tile
within-mentioned Indenture,

u.s, BANK NATIONAL ASSOCIATION, as
Trustee

By --"----"-_"""- _
Authorized Officer

SECTION 203.. Securities Issl"table in GlobalPornl..

W11el1 Securities of or within a series are issued III global form, as specified as
contemplated by Section 301, then, any such Security shall represent such of the Outstanding
Securities of such series as shall be specified therein and may provide that it shall represent the
aggregate amount of Outstanding Securities of such series from time to time endorsed thereon
and that tile aggregate alTI0U11t of Outstanding Securities of such series represented thereby may

.from time to time be increased or decreased to reflect exchanges. Any endorsement ofa Security
ill global form to reflect the amount, or any increase or decrease ill the amount, ofOutstanding ·
Securities represented thereby shall be made by the Trustee in such manner aJId upon instructions
given by such Person or PerS011S as shall be specified therein or ill the Company Order to be
delivered to the Trustee pursuant to Section 303 or Section 305. Subject to the provisions of
Sectio11303 and, if applicable, Section 305, the Trustee shall deliver and redeliver any Security
in permanent global form :ill the manner and UpOl1 instructions given by the Person or Persons
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specified therein or ill the applicable Company Order, If a Company Order pursuant to
Section 303 or Section 30511as been, or simultaneously is, delivered, 811y instructions by the
Company with respect to endorsement or delivery or redelivery of a Security in global form shall
be in writing but need 110t comply with Section 102 and need not be accompanied by all Opinion
of Counsel.

TIle provisions of tile last sentence of Section 303 shall apply to any Security
represented by a Security in global form if such Security was never issued and sold by the
Company and the Company delivers to the Trustee the Security in global faun together with
written instructions (which need 110t comply with Section 102 and need not be accompanied by
all Opinion of Counsel) Wit11 regard to the reduction in the principal amount of Securities
represented thereby, together with the written statement contemplated by tile last sentence of
Section 303.

Notwithstanding the provisions of Section 308, unless otherwise specified as
contemplated by Section 3Dl, payment ofprincipal of(and premium, if any) and interest, if any,
on any Security III permanent global fOIT11 shall be made to tile PerSOl1 or PerS011S specified
therein,

Notwithstanding tile provisions of Section 310 and except as provided ill the
preceding paragraph, the COll1Pal.1Y, the Trustee and any agent of the Company and the Trustee
shall treat as the Holder of such principal amount of Outstanding Securities represented by a
permanent Global Security the Holder of such permanent Global Security.

SECTION 204~ FOTI11 of Legend for Boole-Entry Securities.

Any Global Security authenticated and delivered hereunder s11a11 bear a legend
(which would be in addition to any other legends required ill the case of a Restricted Security) in
substantially the following form:

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF
THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN THE
NAME OF A DEPOSITORY OR A NOMINEE TI~IEREOF. THIS SECURITY MAY
NOT BE EXCHANGED IN" WHOLEOR IN PART FOR A SECURITY REGISTERED,
AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PARTMAY BE
REGIS~rERED,IN THE NAME OF ANY PERSON OTHERTHAN SUCH
DEPOSITORY OR ITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE9

ARTICLE THREE

THE SECURITIES

SECTION 301~ . .Atl10lUlt Ull1il11ited; Issuable ill Series.

111e aggregate principal amount of Securities which may be authenticated and
delivered under this Indenture is unlimited..
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TIle Securities may be issued in one or more series. There shall be established in
one or more Board Resolutions or pursuant to authority granted by Olle or more Board
Resolutions and, subject to Section 303, set forth in, or determined in the manner provided in, all

Officers' Certificate, or established ill 011e or more indentures supplemental hereto, prior to the
iSSUaI1Ce of Securities of any series, any or all of the following, as applicable (each of which, if
so provided, maybe determined from time to time by the Company with respect to unissued
Securities of the series and set forth III such. Securities of the series when issued from time to
time):

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

(2) Whether the Securities ofthe series are subject to subordination and, if so,
tile terms ofsuch subordinati011;

(3) The aggregate principal amount ofthe Securities of the series, the
percentage oftheir principal amount at which tile Securities of the series s11a11 be issued
and tile date or dates on which the principal of the Securities of the series shall be payable
or the method by which such date or dates shall be determined or extended;

(4) Tile rate or rates (which may be fixed or variable) at which tile Securities
of the series shall bear interest, if any, and, ifvariable, the method by which such rate or
rates shall be determined and the periods when snell rate or rates will be ill effect;

(5) TIle date or dates fromwhich any interest shall accrue or the method by
which such date or dates will be determined, the date or dates on whichany interest will
be payable (including the Regular Record Dates for such Interest Payment Dates) or the
method by which such dates will be determined, the terms under which payment of any
interest may be deferred if it may be deferred, 811d tile basis on which any interest will be
calculated if other than on the basis of a 360-day year of twelve 30-day months;

(6) The place or places, ifany, other than or in addition to New York City,
where the principal of (and premium, if any, on) and interest, if any, on the Securities of
tile series will be payable, where ally Securities may be surrendered for registration of
transfer, where tile Securities of the series may be surrendered for exchange and where
notices or demands to or upon the Company in respect of the Securities of the series 111ay

be served;

(7) The period or periods within which, the price or prices at which, and the
other terms and conditions upon which, the Securities of the series maybe redeemed, in
whole or in part, at the option of the COl11pal1Y, if the C0111pallY is to have that option and
any restrictions on the sources of funds for redemption payments (which may benefit the
holders of any other securities of the COIUPa11Y);

(8) TIle obligation, if any, of the Company to redeem, purchase or repay the
Securities of the series, in whole or in part, pursuant to any sinking fund or analogous
provision or at the option of a 1101der thereof, and the period or periods within WIDell, the
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price or prices at which, and the other terms and conditions upon which, the Securities of
tile series will be so redeemed, purchased or repaid;

(9) Whether the amount ofpayments ofprincipal of (and premium, if any, on)
and interest, ifany, 011 the Securities of the series may be determined with reference to an
index, formula or other method (which index, fOTI11ula or method may, without limitation,
be based 011 one or more commodities, equity indices or other indices) and tile manner ill

which such amounts shall be determined;

(10) Ally deletions from, modifications of or additions to tile Events ofDefault
or covenants of the Company with respect to the Securities of the series (which Events of
Default or covenants 111ay not be consistent with tile Events of Default or covenants set
forth in the .general provisions of this Indenture);

(11) Ifother than tile entire principal amount thereof, the portion of the
principal amount of the Securities of the series that shall be payable upon declaration of
acceleration of the Maturity thereofpursuant to Section 502 or tile method by which such
portion shall be determined;

(12) Any provisions in modification of: in addition to or ill lieu of any
provisions of Article Fourteen of this Indenture relating to defeasance and covenant
defeasance that shall be applicable to the Securities ofthe series;

(13) Any provisions granting special rights to the Holders of the Securities of
the series UpOl1 tile occurrence of such events as may be specified;

(14) If adler than tile Trustee, the designation of any Paying Agent or Security
Registrar for the Securities of the series) and the designation of ally transfer or other
agents or depositories for tile Securities of the series;

(15) Whether the Securities of the series shall be issuable initially III temporary
global faun, whether any ofthe Securities of the series is to be issuable in permanent
global form and, if so, whether beneficial owners of interests ill any Global Security may
exchange such interests for Definitive Securities of like tenor of ally authorized form and
denomination and the circumstances under which any such exchanges may occur, if other
than in the manner provided in the Indenture, and, if the Securities are to be issuable as a
Global Security, the identity of the depository for the Securities of the series;

(16) The person to Wl101TI any interest on any Security shall be payable, if other
than the person in whose name the Securities of the series (or aile or 1110re Predecessor
Securities) is registered at the close ofbusiness on the Regular Record Date for such
interest, or the manner in which ally interest payable on a temporary Security iss-ued in
global form shall be paid (if other than ~s described ill Section 304);

(17) T11e denomination or denominations in which the Securities of the series
shall be issuable, if other than $1,000 or ally integral multiple thereof;
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(18) Whether and under what circumstances the Company 811a11 pay Additional
Amounts, as contemplated by Section 1008 of tins Indenture, on the Securities of the
series to ally Holder WI10 is not a United States person (including any modification of the
definition of such term as contained ill this Indenture) in respect of any tax, assessment or
governmental charge and, if so, whether the Company shall have tile option to redeem the
Securities of the series rather than pay such Additional Amounts (and the terms of any
SUCll option); and

(19) Ally other tenus, conditions, rights and preferences (or limitations 011 such
rights and preferences) of the Securities of the series which may 110t be consistent with
the other provisions of this Indenture,

All Securities of any one series shall be substantially identical except as may
otherwise be provided in or pursuant to such Board Resolution (subject to Section 303) and set
forth in such Officers' Certificate or in any such indenture supplemental hereto, Not all
Securities ofanyone series need be issued at the same time, and, U111ess otherwise provided, a
series may be reopened for issuances of additional Securities of such series.

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

SECTION 302. Denominations.

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

SECTION 303~ Executiol1, Authel1tication, Delivery and Datil1g~

The Securities 811al1 be executed all behalf of the Company by any one of the
following: its Chairman, its ChiefExecutive Officer, its President or one of its Vice Presidents,
and attested by one ofits Vice Presidents, its Corporate Secretary or one of its Assistant,
Corporate Secretaries. TIle signature of any of these officers on the Securities may be manual or
facsimile ~

Securities bearing the manual or facsimile signatures of individuals WIlD were at
any time the proper officers of the Company shall bind the Company, notwithstanding that such
individuals or any of them have ceased to hold snell offices prior to the authentication and
delivery of such Securities or did not 110ld SUCl1 offices at the date of such Securities,

At any time and from time to tune after the execution and delivery of this
Indenture, tile Company may deliver Securities of any series, executed by the Company to the
Trustee for authentication, together with a Company Order for the authentication and delivery of
such Securities, which order shall set forth the number of separate Securities, the principal
amount of tile Securities to be authenticated, the date on which the Securities are to be
authenticated, the registered bolders of the Securities and delivery instructions, and the Trnstee

20



CASE NO. 2015-00343
ATTACHMENT 1

TO AG DR NO. 2~16

in accordance with such Company Order shall authenticate and make available for delivery such
Securities. Ifnot all tile Securities of any series are to be issued at one time and if the Board
Resolution or supplemental indenture establishing SUCll series shall so permit, such Company
Order may set forth procedures acceptable to the Trustee for the issuance of such Securities and
determining terms ofparticular Securities of such series such as interest rate, stated maturity,
date ofissuance and date fr01U which interest shall accrue.

In authenticating such Securities, and accepting tile additional responsibilities
under this Indenture ill relation to such Securities, the Trustee shall be entitled to receive, and
(subject to TIA Sections 315{a) tbroug11315(d)) shall be fully protected III relying Up011, an
Opinion of Counsel stating:

(1) that the form or forms of such Securities have been established ill

conformity with the provisions of this Indenture;

(2) that the terms of such Securities have been established in conformity with
the provisions ofthis Indenture;

(3) that such Securities, when completed by appropriate insertions and
executed 811d delivered by the Company to the Trustee for authentication in accordance
with this Indenture, authenticated and made available for delivery by the Trustee III
accordance with this Indenture and issued by tile Company in the manner 311d subject to
any conditions specified in such Opinion of Counsel, will constitute the legal, valid and
binding obligations of the Company, enforceable in accordance with their terms, subject
to applicable bankruptcy, insolvency, reorganization and other similar laws ofgeneral
applicability relating to or affecting the enforcement of creditors' rights, to general
equitable principles and to such other qualifications as such counsel shall conclude do not
materially affect the rights ofHolders of such Securities;

(4) that all laws and requirements ill respect of tile execution and delivery by
the Company ofsuch Securities, and of tile supplemental 'indentures, if any, have been
complied with and that authentication and delivery of SUCIl Securities 811d the execution .
and delivery of the supplemental indenture, if any, by the Trustee will not violate the
terms of the Indenture;

(5) that the Company has the corporate power to issue such Securities, and all
necessary corporate action with respect to such issuance has been taken ; 811d

(6) that tile issuance of such Securities will not contravene tile articles of
incorporati011 or bylaws of the C0111pany or result ill any violation ofany ofthe terms or
provisions of anylaw or regulation or ofany indenture, mortgage or other agreement
known to SUCll Counsel by which the COlnpaJ.1Y is bound,

Notwithstanding tile provisions of Section 301 311d of the preceding two
paragraphs, if not all the Securities of any series are to be issued at one time, so long as the terms
and provisions of such Securities are substantially identical to the other Securities of such series,
it shall 110t be necessary to deliver tile Officers' Certificate otherwise required pursuant to
Section 301 or the Company Order and Opinion of Counsel otherwise required pursuant to the

21



CASE NO. 2015~00343
ATTACHMENT 1

TO AG DR NO. 2-16

preceding two paragraphs prior to or at the time of iSSUaJ1Ce of each Security, but such
dOCU111ents shall be deliveredprior to or at the time of issuance of the first Security of such
series,

The Trustee shall not be required to authenticate and make available for delivery
IDlY SUCll Securities if the iSSUa11Ce of Stich Securities pursuant to this Indenture will affect the
Trustee"s own rights, duties, immunities, protections, privileges, indemnities and benefits under
the Securities and this Indenture or otherwise in a manner which is not reasonably acceptable to
tile Trustee,

Each Security shall be dated the date of its authentication.

No Security ahall be entitled to anybenefit under this Indenture or be valid or
obligatory for anypurpose U111ess there appears on such Security a certificate of authentication
substantially in the form provided for herein duly executed by the Trustee by manual signature of
all authorized signatory, and such certificate upon any Security shall be conclusive evidence, and
the only evidence, that such Security has been duly authenticated and delivered hereunder and is
entitled to the benefits of this Indenture. N otwithstanding the foregoing, if ally Security shall
have been authenticated and delivered hereunder but never issued and sold by the Company, and
the Company shall deliver such Security to the Trustee for cancellation asprovided ill

Section 311 together with a written statement (which need not comply with Section 102 and need
not be accompanied by an Opinion of Counsel) stating that such Security has never been issued
and sold by the Company, for all purposes of this Indenture such Security shall be deemed never
to have been authenticated and delivered hereunder and shall never be entitled to the benefits of
this Indenture,

SECTION 304~ Bool<:-Elltry Securities,

(a) TIle Securities of a series may be issuable in whole or in part in the form
of aile or 1110re Global Securities ("Book-El1try Securities") deposited with, or 011 behalf of, a
Depository (tIle "Depository"). In the case ofBook-Entry Securities, one or more Global "
Securities will be issued in a denomination or aggregate denomination equal to the portion of the
aggregate principal amount of Outstanding Securities of the series to be represented by such
Global Security or Global Securities. The additional provisions set forth in this Sectio11304 shall
apply to Book-Entry Securities.

(b) Book..Entry Securities will be deposited with, or on behalf of, the
Depository, and registered in the name of the Depository's nominee, for credit to the respective
accounts ofinstitutions that have accounts with the Depository or its nominee ("Participants");
provided that Book-Entry Securities purchased by PerSOl1S outside the United States may be
credited to or through aCCoU11ts maintained at the Depository by or on behalfof Euroclear or
Clearstream International. TIle accounts to be credited will be designated by the underwriters or
agents of such Securities or, if such Securities are offered and sold directly by the Company, by
the Company. Ownership ofbeneficial interests in Book-Entry Securities will be limited to
Persons that may hold interests through Participants.
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Participants shall have no rights under this Indenture or ally indenture
supplemental hereto with respect to any Book-Entry Security held on their behalfby the
Depository, or the Trustee as its custodian, and the Depository may be treated by the COmp811y,
the Trustee and any agent of the Company or the Trustee as tile absolute owner of the Book
Entry Security for all purposes whatsoever, Notwithstanding the foregoing, nothing ill this
Indenture or any such supplemental indenture shall prevent the Company, the Trustee or any
agent of the Company or the Trustee from giving effect to any written certification, proxy or
other authorization furnished by the Depository or impair, as between a Depository 811d its
Participants, the operation of customary practices governing the exercise of the rights of a 1101der
ofany Security.

(c) Transfers of Book-Entry Securities shall be limited to transfers in whole,
but 110t ill part, to the Depository, its successors or their respective nominees, Interests of
beneficial owners in Book....Entry Securities may be transferred or exchanged for Securities in
fully registered, certificated form ("Definitive Securities") Ol11y if (i) tile' Depository notifies the
Trustee in writing that the Depository is no longer willing or able to continue as Depository and
a qualified successor Depository is not appointed by the Company within 60 days following such
notice, (ii) tile Company, at any time and ill its sole discretion, determines 110t to have any
Securities of one or more series represented by Global Securities or (iii) after the occurrence of
all Event ofDefault with respect to such Securities, a holder of Securities notifies the Trustee in
writing that it wishes to receive a Definitive Security and provides to the Trustee evidence
reasonably satisfactory to tile Trustee ofits ownership interest in such Securities. III any such
instance, all 0W11er ofa beneficial interest in aGlobal Security will be entitled to physical
delivery of Definitive Securities equal in principal amount to such beneficial interest and
registered ill its name.

(d) In connection Witll811Y transfer or exchange of a portion ofthe beneficial
interest ill any Book-Entry Security to beneficial owners pursuant to paragraph (e) above, the
Security Registrar shall reflect 011 its booles and records the date and a decrease in the principal
amount of the Book-Entry Security ill all amount equal to tile principal amount of the beneficial
interest ill the Book-Entry Security to be transferred, and the Company shall execute, and the
Trustee shall authenticate and deliver, one or 1110re Definitive Securities of like tenor and
principal a.I110U11t of authorized denominations.

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

(f) Tile Holder of ally Book-Entry Security may grant proxies and otherwise
authorize ally Person, including Participants and Persons that may 1101d interests through
Participants, to take any action which a Holder is entitled to take under this Indenture or.the
Securities"

SECTION 305. Teluporary Securities.
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Pending tile preparation. of Definitive Securities of ally series, tile COD1p311y may
execute, and upon COlnpa11Y Order the Trustee shall authenticate and deliver, temporary
Securities which are typewritten, printed, lithographed, engraved or otherwise produced by any
combination of these methods, in any authorized denomination, substantially of the tenor of the
Definitive Securities in lieu ofwhich they are issued, in registered form and with such
appropriate insertions, omissions, substitutions and other variations as the officers executing
such Securities may determine, 'as evidenced by their execution of such Securities. Such
temporary Securities may be in global form..

If temporary Securities ofany series are issued, tile Company will cause
Definitive Securities of that series to be prepared without unreasonable delay, After the
preparation of Definitive Securities of such series, the temporary Securities of such series shall
be exchangeable for Definitive Securities of such series upon surrender of the te111por81Y
Securities of such series at tile office or agency of tile Company ill a Place of Payment for that
series, without charge to the Holder. Upon surrender for cancellation of ally Olle or more
temporary Securities of any series, the Company shall execute and the Trustee shall authenticate
and deliver in exchange therefor a like principal amount ofDefinitive Securities of the same
series of authorized denominations. Until so exchanged tile temporary Securities ofany series
shall in all respects be entitled to the same benefits under this Indenture as Definitive Securities
of such series.

Until exchanged in full as hereinabove provided, the temporary Securities of any
series, includingtemporary Global Securities (whether or not issued as Book-Entry Securities as
provided ill Section 304), shall ill all respects be entitled to the same benefits under tins
Indenture as Definitive Securities of the same series and of lilee tenor authenticated and delivered
'hereunder.

SECTION 306. Registration, Registration ofTransfer and Exchange~

TIle Company shall cause to be kept at the Corporate Trust Office of the Trustee a
register for each series of Securities (tile registers maintained ill such office of the Trustee and in

IDlY other office or agency designated pursuant to Section 1002 being herein sometimes referred
to as the "Security Register") in which, subject to Buell reasonable regulations as it may
prescribe, the COl11pal1Y shall provide for the registration of Securities and oftransfers of
Securities.. TIle Trustee is hereby initially appointed "Security Registrar" for the purpose of
registering Securities 311d transfers of Securities as herein provided.

Except as otherwise described ill this Article Three, UpOl1 surrender for
registration of transfer of ally Security ofany series at the office or agency of the Security
Registrar ill a Place of Payment for that series, the Company shall execute, and the Trustee shall
authenticate 811d deliver, in the name ofthe designated transferee or transferees, one or more new
Securities of the same series, III each case, of any authorized denominations and of a like
aggregate principal amount,

At tile option of the Holder, Securities of any series may be exchanged for other
Securities of the Sa111e series, of aTIY authorized denominations and ofa like aggregate principal
amount, upon surrender of the Securities to be exchanged at such office or agency, Whenever
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ally Securities are so surrendered for exchange, the Company shall execute, and the Trustee shall
authenticate and make available for delivery, the Securities which tile Holder making the
exchange is entitled to receive,

All Securities issued upon any registration of transfer or exchange of Securities
shall be tile valid obligations of the Company, evidencing the same debt, and entitled to the same
benefits under this Indenture, as the Securities surrendered UP011 such registration of transfer or
exchange.

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

No service charge shall be made for any registration of transfer or exchange of
Securities, but the Company may require payment of a SU1n sufficient to pay all documentary,
stamp, similar issue or transfer taxes or other govenunental charges that may be imposed ill

connection Wit11 eny registration of transfer or exchange of Securities, other than exchanges
pursuant to Section 305~ 906, 1107 or 1305 not involving ally transfer,

Neither the Company nor tile Security Registrar shall be required (i) to issue,
register the transfer of or exchange Securities of ally series during a period beginning at the
opening cfbusiness 15 days before tile day ofthe selection for redemption of Securities of that
series under Section 1103 or 1203 and ending at the close ofbusiness on tile day of the mailing
of the relevant notice of redemption, or (ii) to register the transfer of or eXC11811ge any Security so
selected for redemption ill whole or ill part, except tile unredeemed portion ofany Security being
redeemed in part, or (iii) to issue, register the transfer ofor exchange any Security which has
been surrendered for repayment at tile option of the Holder, except the portion, if any, .of such
Security not to be so repaid..

SECTION 307.. Mutilated, Destroyed, Lost and Stolen Securities.

If any mutilated Security is surrendered to the Trustee together with, in proper
cases, such security or indemnity as may be required by the Company or the Trustee to save each
of them and any agent of either of them harmless from any loss or liability which any of them
may suffer if a Security is replaced and subsequently presented or claimed for payment, the
Company shall execute and the Trustee shall authenticate and deliver in exchange therefor a new
Security of the S81ue series and oflike tenor and principal amount and bearing a number not
contemporaneously outstanding, or, in case aJIY such mutilated Security has become or is about
to become due and payable, the Company in its discretion may, instead of issuing a new
Security, pay snell Security.

If there shall be delivered to the Company and to the Trustee (i) evidence to their
satisfaction of the destruction, loss or theft of any Security and (ii) such security or indemnity as
111ay be required by them to save each of them 8.11d any agent of either of them harmless, then, in
the absence ofnotice to the COlnp311Y or an Authorized Officer of the Trustee that such Security
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has been acquired by a bona fide purchaser, the COTIlpal1Y shall execute and upon Company
Order the Trustee shall authenticate and deliver, ill lieu of any SUCl1 destroyed, lost of-stole!l
Security, a new Security of the same series and of like tenor and principal amount 311d bearing a
number110t contemporaneously outstanding,

Notwithstanding the provisions of the previous two paragraphs, ill case any such
-tDutilated:) destroyed, lost or stolen Security has become or is about to beC0111e due and payable,
the Company III its discretion may, instead ofissuing a new Security, pay such Security.

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

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

The provisions ofthis Section 307 are exclusive and shall preclude (to the extent
lawful) all other rights and remedies with respect to the replacement or payment of'mutilated,
destroyed, lost or stolen Securities.

SECTION 308.. PaYJ-l1ent of Interest; 11lterest Rights P~eserved; Qptiol1al
Itlterest Reset..

(a) Unless otherwise provided as contemplated by Sectio11301 with respect to
ally series of Securities, interest, if any, 011 any Security which is payable, and is punctually paid
or duly provided for, 011 any Interest Payment Date shall be paid to the Person in whose name
such Security (or one or more Predecessor Securities) is registered at tile close of'business on the
Regular Record Date for SUCll interest at the office or agency of tile COmp311y maintained for
such purpose pursuant to Section 1002; provided) however~ that each installment of interest, if
any, 011 any Security 111ay at the Company's option be paid by (i) mailing a checlcfor such
interest, payable to or upon the written order ofthe Person entitled thereto pursuant to
Section 310, to the address of such Person as it appears 011 the Security Register or eli) with the
consent of the Trustee (if the Trustee is then serving as Paying Agent) wire transfer to an account
located 111 the United States maintained by the payee.

Any interest 011 any Security of any series which is payable, but is 110t punctually
paid or duly provided for, on any Interest Payment Date shall forthwith cease to be payable to tile
Holder on the relevant Regular Record Date by virtue of having been such Holder, and such
defaulted interest and, if applicable, interest on such defaulted interest (to the extent lawful) at
the rate specified in the Securities of such series (such defaulted interest and, if applicable,
interest thereon herein collectively called "Defaulted Interest") may be paid by the Company, at
its election ill each case, as provided ill Subsection (1) or (2) below:
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(1) TIleCompany may elect to make payment of IDlY Defaulted Interest to the
.Persons in whose names the Securities of such series (or their respective Predecessor
Securities) are registered at tile close ofbusiness 011 a Special Record Date for the
payment of SUC11 Defaulted Interest, which shall be fixed in the following manner. TIle
Company shall notify the Trustee in writing of the amount of Defaulted Interest proposed
to be paid on each Security of such series and the date of the proposed payment, and at
the same time the Company shall deposit with the Trustee an amount ofmoney (except as
otherwise specified pursuant to Section 301 for the Securities of such series) equal to the
aggregate amount proposed to be paid in respect of such DefaultedInterestor shall make
arrangements satisfactory to the Trustee for such deposit on or prior to the date of the
proposed payment, such money when deposited to be held in trust for the benefit of the
Persons entitled to SUCll Defaulted Interest as ill this Subsection provided. Thereupon the
Trustee shall fix a Special Record Date for the payment of such Defaulted Interest which
shall be not more than 15 days and 110t less t11311 10 days prior to the date of the proposed
payment and not less than 10 days after the receipt by the Trustee of tile notice of the
proposed payment, Tile Trustee shall promptly notify the Company of such Special
Record Date and, in tile name 811d at the expense of tile Company, shall cause notice of
the proposed payment of such Defaulted Interest and the Special Record Date therefor to
be given ill the manner provided in Section 106, not less than 10 days prior to such
Special Record Date. Notice of the proposed payment of such Defaulted Interest and the
Special Record Date therefor having been so given, such Defaulted Interest shall be paid
to the Persons ill whose name the Securities of SUCll series (or their respective
Predecessor Securities) are registered at the close ofbusiness 011 SUCIl Special Record
Date and S11a11110 longer be payable pursuant to tile following Subsection (2)~

(2) TIle Company may make payment of any Defaulted Interest on the
Securities of IDlY series in aJ.1Y other Iawful manner not inconsistent Wit11 the requirements
of any securities exchange 011 which such Securities may be listed, and upon such notice
as may be required by such exchange, if, after notice given by tile Company to tile
Trustee of the proposed payment pursuant to tins clause, such manner ofpayment shall .
be deemed practicable by the Trustee.

(b) TIle provisions of this Sectiol1308(b) may be made applicable to any
series of Securities pursuant to Section 301 (with such modifications, additions or substitutions
as may be specified pursuant to such Section 301). Tile interest rate (or tile spread or spread
multiplier used to calculate such interest rate, if applicable) 011 any Security of such series may
be reset by the Company on the date or dates specified 011 the face of such Security (each all

"Optional Reset Date"). TIle Company may exercise such option with respect to such Security
by notifying the Trustee of such exercise at least 50 but 110t more than 60 days prior to an
Optional Reset Date for such Security, which notice S11811 contain such information as maybe
required by the Trustee to transmit the Reset Notice (as hereinafter defined). Not later than 40
days prior to each Optional Reset Date, tile Trustee shall transmit, ill the manner provided for in
Section 106, to the Holder of IDlY such Security a notice (the "Reset Notice") indicating whether
tile COmpa11Y has elected to reset tile interest rate (or the spread or spread multiplier used to
calculate such interest rate, if applicable), and if so (i) such new interest rate (or SUCl1 new spread
or spread multiplier, if applicable) and (ii) the provisions, if any, for redemption during the
period from such Optional Reset Date to the next Optional Reset Date or if there is no such next
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Optional Reset Date, to the Stated Maturity of such Security (each such period a "Subsequent
Interest Period"), including the date or dates on which or the period or periods during which and
the price or prices at which such redempti011 may OCClU

1 during the Subsequent Interest Period.

Notwithstanding the foregoing, 110t later tha1120 days prior to tile Optional Reset
Date, the Company may, at its option, revoke the interest rate (or the spread or spread multiplier
used to calculate such interest rate, if applicable) provided for in the Reset Notice and establish
an interest rate (or a spread or spread multiplier used to calculate such interest rate, if applicable)
that is higher than the interest rate (or the spread or spread multiplier, if applicable) provided for
in the Reset Notice, for the Subsequent Interest Period by causing the Trustee to transmit, in the
manner provided for ill Section 106, notice of such higher interest rate (or such higher spread or
spread multiplier, if applicable) to tile Holder of such Security; and such notice shall be
irrevocable, All Securities with respect to which the interest rate (or the spread or spread
multiplier used to calculate such interest rate, if applicable) is reset on an Optional Reset Date,
and with respect to which the Holders of such Securities have 110t tendered such Securities for
repayment (or have validly revoked ally such tender) pursuant to the next succeeding paragraph,
will bear such higher interest rate (or such higher spread or spread multiplier, if applicable).

The Holder of any such Security will have the option to elect repayment by the
Company of the principal of SUCl1 Security 011 each Optional Reset Date at a price equal to the
principal aJ.l10Ul1t thereofplus interest accrued to such Optional Reset Date.. It1 order to obtain
repayment on an Optional Reset Date, the Holder must follow the procedures set forth ill

Article Thirteen for repayment at the option of Holders except that the period for delivery or
notification to the Trustee shall be at least 25 but 110t more than 35 days prior to such Optional
Reset Date and except that, if the Holder has tendered any Security for repayment pursuant to the
Reset Notice, tile Holder may, "by written notice to the Trustee, revoke such tender or repayment
until the close ofbusiness 011 the tenth day (or if SUCll day is not a Business Day, 011 the
immediately succeeding Business Day) before such Optional Reset Date ..

Subject to the foregoing provisions of tins Section and Sectio11306, each Security
delivered under this Indenture upon registration of transfer of or in exchange for or in lieu of any
other Security shall carry the rights to interest accrued 'and unpaid, and to accrue, which were
carried by such other Security..

SECTION 309.. O.ntiollal Exte11sion of Stated Maturity~

TIleprovisions of this Section 3091nay be made applicable to any series of
Securities pm"SU811t to Section 301 (with such modifications, additions or substitutions as may be
specified pursuant to such Section 301), The Stated Maturity of any Security of such series may
be extended at tile option of the COl11pal1Y for tile period or periods specified 011 the face of such
Security (each an "Extension Period") up to but not beyond the date (the "Final Maturity') set
forth .011 tile face of such Security, TIle Company may exercise such option with respect to any
Security by notifying the Trustee of such exercise at least 50 but not more than 60 days prior to
tile Stated Maturity of such Security in effect prior to the exercise of such option (the "Original
Stated Maturity"). If the Company exercises such option, the Trustee shall transmit, ill the
manner provided for ill Section 106, to the Holder of SUCll Security not later than 40 days prior to
tile Original Stated Maturity a notice (the "Extension Notice") indicating (i) the election of the
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COlnpa11Y to extend tile Stated Maturity, (ii) the new Stated Maturity, (iii) tile interest rate, if any,
applicable to the Extension Period and (iv) the provisions, if any, for redemption during such
Extension Period. Upon the Trustee's transmittal of the Extension Notice, the Stated Maturity of
such Security shall be extended automatically and, except as modified by the Extension Notice
and as described in tile next paragraph, such Security will have the same terms as prior to the
transmittal of such Extension Notice,

Notwithstandingtile foregoing, not later than 20 days before the Original Stated
Maturity of SUCl1 Security, the Company may, at its option, revoke the interest rate provided for
in the Extension Notice and establish a higher interest rate for the Extension Period by causing
the Trustee to transmit, ill the manner provided for ill Section 106, notice of such higher interest
rate to tile Holder of such Security; and such notice shall be irrevocable, All Securities with
respect to which the Stated Maturity is extended will bear such higher interest rate.

If the Company extends the Maturity of any Security, the Holder will have the
option to elect repayment of such Security by the Company on the Original Stated Maturity at a
price equal to the principal amount thereof, plus interest accrued to such date" III order to obtain
repayment 011 the Original Stated Maturity once the Companyhas extended the Maturity of such
Security, the Holder l11USt follow the procedures set forth ill Article Thirteen for repayment at the
option ofHolders, except that tile period for delivery or notification to the Trustee shall be at
least 25 but not more than 35 days prior to the Original Stated Maturity and except that, ifthe
Holder has tendered any Security for repayment pursuant to all Extension Notice, the Holder
may by written notice to the Trustee revoke .such tender for repayment until the close of business
on tile tenth day (or if such day is not a Business Day, 011 the immediately succeeding Business
Day) before the Original Stated Maturity,

SECTION 310. PerSOllS Deemed Owners.

Prior to due presentment of a Security for registration of transfer, tile COl11pa11Y,

the Trustee and ally agent of the Company or the Trustee may treat the Person in whose U8111e

snell Security is registered as tile 0W11er of such Security for the purpose ofreceiving payment of
principal of (811d premium, if any) and (subj ect to Sections 306 and 308) interest, if any, on such
Security and for all other purposes whatsoever, whether or not such Security be overdue, and
11011e of the Company, the Trustee or ally agent of the Company or the Trustee shall be affected
by notice to the contrary,

NOlle of the Company, the Trustee, any Paying Agent or the Security Registrar
will have any responsibility or liability for a11Y aspect of (i) the records relating to or payments
made 011 account of ally Participants or ally beneficial ownership interests of a Security in global
form, (ii) maintaining, supervising or reviewing any records maintained by any Depository or
Participant or any other Person relating to such beneficial ownership interests, (iii) the delivery
or timeliness ofdelivery of any notice to any beneficial owner of Securities which is required or
permitted under tile terms of this Indenture or snell Securities, (iv) the selection of the beneficial
owners to receive payments in tile event of a partial redemption or repayment, or (v) any consent
given or other action taken by tile Depository or other Holder of a Security, as the registered
1101der thereof
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Notwithstanding the foregoing, with respect to any Global Security, nothing
herein shall prevent tile COlnp811Y, the Trustee, or any agent of the Company or the Trustee, from
giving effect to any written certification, proxy or other authorization furnished by any .
Depository, as a Holder, with respect to such Global Security or impair, as between such
Depository and owners ofbeneficial interests in such Global Security, the operation of
customary practices governing the exercise of the rights of such Depository (or its nominee) as
Holder of such Global Security,

SECTION 311. Cancellation,

All Securities surrendered for payment, redemption, repayment at the option of
tile Holder, registration of transfer or exchange or for credit against any current or future sinking
fund payment shall, if surrendered to ally Person other than the Trustee, be delivered to the
Trustee.. · All Securities so delivered to the Trustee shall be promptly cancelled by it, TIle
Company may at any time deliver to the Trustee for cancellation any Securities previously
authenticated and delivered hereunder which the Company may have acquired ill any manner
whatsoever, and may deliver to tile Trustee (or to any other Person for delivery to the Trustee)
for cancellation any Securities previously authenticated hereunder which the Company has not
issued and sold, and all Securities so delivered shall be promptly cancelled by the Trustee. If the
Company shall so acquire any of the Securities, however, such acquisition shall not operate as a
redemption or satisfaction ofthe indebtedness represented by such Securities unless and until the
same are surrendered to the Trustee for cancellation. No Securities shall be authenticated ill lieu
ofor in eXCh811ge for any Securities cancelled as provided ill this Section, except as expressly
permitted by this Indenture, All cancelled Securities held by the Trustee shall be disposed ofby
the Trustee in accordance with its customary procedures, unless by Company Order the
Company shall direct that cancelled Securities be returned to it

SECTION 312, COlnputation ofInterest.

Interest, if any, 011 the Securities of each series shall be computed on the basis of a
360-day year of twelve 30-day months,

SECTION 313.. CUSIP Nunlbers ..

The Company in issuing the Securities may use "CUSIP" numbers (if then
generally in use) ill addition to serial numbers, and, if so, the Trustee shall use such "CUSIP"
numbers in addition to serial numbers in notices ofrepurchase as a convenience to Holders;
provided that any such notice may state that no representati011 is made as to the correctness of
such numbers either as printed 011 the Securities or as contained in any notice of a repurchase and
that reliance may be placed 0111y 011 the serial or other identification numbers printed on the
Securities, and IDlY such repurchase shall not be affected by ally defect in or omission ofsuch
"CDSIP" numbers, TIleCompany will promptly notify tile Trustee of any change in tile
"CUSIP" numbers.
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ARTICLE FOUR

SATISFACTION AND DISCHARGE

SECTION 4019 Satisfaction mIdDischar'ge of Indenture.

TIns Indenture shall, upon Company Request, cease to be of further effect with
respect to any series of Securities specified in such CompanyRequest (except as to any surviving
rights of registration of transfer or exchange of Securities of such series expressly provided for
herem or pursuant hereto) and the Trustee, on demand of and at the expense of the COl11P811Y,

shall execute proper instruments acknowledging satisfaction and discharge of this Indenture as to
such series when

(1) either

(A) all Securities of such series theretofore authenticated and delivered
have been delivered to the Trustee for cancellation; or

(B) all Securities ofSUCll series not theretofore delivered to the Trustee
for cancellation

(i) l1ave become due and payable, or

(ii) will become due and payable at their Stated Maturity
within one year, or

(iii) if redeemable at the option of the Company, are to be called
for redemption within one yearunder arrangements satisfactory to the
Trustee for the giving of notice of redemption by the Trustee in the name,
and at tile expense, of the Company,

and the Company, ill the case of (i)~ (ii) or (iii) above, has irrevocably deposited
or caused to be deposited with the Trustee as trust funds 111 trust for such purpose
all amount sufficient to pay and discharge tile entire indebtedness on such
Securitiesnot theretofore delivered to the Trustee for cancellation, for principal
(and premium, ifany) and interest, if any, to tile date of such deposit (ill the case
of Securities which have become due and payable) or to the StatedMaturity or
Redemption Date, as the case ~nay be;

(2) the Company has paid or caused to be paid all other sums payable
hereunder by the Company with respect to such series; and

(3) the COlllPa11Y has delivered to the Trustee all Officers' Certificate and 811

Opinion of Counsel, each stating that all conditionsprecedent herein provided for relating
to tile satisfaction and discharge of this Indenture as to such series have been complied
with.
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Notwithstanding the satisfaction and discharge of this Indenture as to such series,
the obligations of the COl11paJ.1Y to the Trustee under Section 606, the obligations of tile Trustee
to any Authenticating Agent under Section ol Zand, ifmoney shall have been deposited with the
Trusteepursuant to subclause (B) of Subsection (1) of this Section, the obligations of the Trustee
under Section 402 and tile last paragraph of Section 1003 shall survive.

SECTION 402~ Applicatiol1 of Trust Moneyu

Subject to the provisions ofthe last paragraph of Section 1003, all money
depositedwith tile Trustee pursuant to Section 401 shall be held in trust and applied by it, ill

accordance with the provisions ofthe Securities and this Indenture, to the payment, either
directly or through any Paying Agent (including the C01TIpaJ.IY acting as its OWll PayiJlg Agent) as
tile Trustee may determine, to the Persons entitled thereto, of the principal (and premium, if8.11Y)
and interest, if any, for whose payment such money has been deposited with the Trustee"

ARTICLE FIVE

REMEDIES

SECTION 501~ Evel1ts of'Default,

"Event ofDefault", wherever used herein with respect to Securities ofany series,
means any one ofthe following events:

(1) default in the payment of any installment ofinterest upon any Security of
such series when it becomes due and payable, continued for 30 days; or

(2) default in the payment of'the principal of (or premium, if any, on) any
Security of SUCll series at its Maturity; or

(3) default in the deposit of any sinking fund payment, when and as due by
tile terms ofthe Securities of such series and Article Twelve; Of

(4) failure on the part of the Company to observe or perform any other
covenant or agreement contained in this Indenture(other than a covenant or agreement
included ill this Indenture not for tile benefit ofsuch series) for 60 days after written
notice stating the COTIlpa11Y is ill breach has been given to tile Company by the Trustee or
to the Company and the Trustee by the Holders of at least 25% ill aggregate principal
amount of outstandingSecurities of such series; or

(5) default under any indenture or instrument under which tile Company or
any Restricted Subsidiary has at the time outstanding indebtedness for borrowed money
or guarantees thereof in any individual instance ill excess of $25,000,000 and, if110t

already matured ill accordance with its terms, SUC11 indebtedness has been accelerated and
such acceleration is not cured within 30 days after notice thereofhas been given to the
Company by tile Trustee or to tile COll1pany and the Trustee by the Holders ofat least
25 % in aggregate principal amount of Outstanding Securities of 811Ch series; provided

32



CASE NO. 2015-00343
AITACHMENT 1

TO AG DR NO. 2-16

that, if, prior to tile entry of'judgment in favor of the Trustee for payment of the
Securities of such series, the default under such indenture or instrument has been
remedied by the Company or such Restricted Subsidiary, or waived by the holders of
such indebtedness, then the Event ofDefault under this Indenture will be deemed
likewise to have been remedied or waived; or

(6) the entry ofa decree or order by court having jurisdiction in the premises
adjudging the COl11pal1Y a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or ill respect ofthe
Company under tile Bankruptcy Law or any other applicable federal or state law, or
appointing a receiver, liquidator, assignee, trustee, sequestrator (or other similar official)
of the Company or ofany substantial part of the property of the Company, or ordering the
winding up or liquidation of the affairs of tile Company, and the COl1thlUaI1Ce ofany such
decree or order unstayed and in effect for a period of90 consecutive days; or

(7) the institution by tile Company of'proceedings to be adjudicated a
bankrupt or insolvent, or tile consent by the Company to the institution ofbankruptcy or
insolvency proceedings against it, or tile filing by the Company of a petition or answer or
consent seeking reorganization or reliefunder the Bankruptcy Law or any other
applicable federal or state law, or the consent by the Company to the filing ofany such
petition or to the appointment of a receiver, liquidator, assignee, trustee, sequestrator (or
other similar official) of the Company or of any substantial part of the property of the
Company of an assignment for the benefit of creditors, or the admission by the Company
ill writing ofits inability to pay its debts generally as they become due; or

(8) any other Event of Default provided for the benefit of Securities of such
series ..

SECTION 502~ Acceleration ofMaturity; Rescissioll and Amlu1nlel1t

If ally Event ofDefault described in Section 501 with respect to Securities of ally

series at the time Outstanding occurs and is continuing, then in every SUCll case the Trustee or the
Holders of at least 25% in principal amount of the Outstanding Securities of that series may
declare the principal amount (or, if the Securities of that series are Original Issue Discount
Securities or Indexed Securities, such portion of the principal amount as may be specified ill the
terms ofthat series) of all of the Securities of that series and all accrued interest thereon to be
due 811d payable immediately, by a notice ill writing to the Campau)' (and to tile Trustee if given
by Holders), and upon any such declaration Buell principal amount (or specified portion thereof)
shall become immediately due and payable.

At any time after such a declaration of acceleration with respect to securities of
ally series has been made 81Id before a judgment or decree for payment of the money due has
been obtai~edby the Trustee as hereinafter in tins Article provided, the Holders of a maj ority ill

principal amount of the Outstanding Securities of that series, by written notice to the Company,
and the Trustee, may rescind and annul such declaration and its consequences if:
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(a) the Company has paid or deposited. with the Trustee a sum sufficient to
pay:

(1) all overdue interest, if any, 011 all Outstanding Securities of that
series,

(2) all unpaid principal of (and prcrniuru, ifany, on) any Outstanding
Securities of that seriea which has become due otherwise than by such declaration
of acceleration, and interest on such unpaid principal (and premium, if any) at the
rate or rates prescribed therefor in such Securities,

(3) interest upon such overdue interest at the rate or rates prescribed
therefor in such Securities, and

(4) all SUl11S paid or advanced by the Trustee for such series hereunder
and reasonable compensation, expenses, disbursements 811d advances ofsuch
Trustee, its agents and counsel;

(b) all Events of Default with respect to Securities of that series, other than the
non-payment of'principal of Car premium, if any, on) or interest, ifany, on Securities of
that series which have become due solely by such declaration of acceleration, have been
cured or waived as provided ill Sectio11513.

No such rescission shall affect ally subsequent default or impair ally right
consequentthereon.

SECTION 503~ Collection of Indebtedness 311d Suits for Enforcementby
Trnstee~

TIle Company covenants that if:

(1) default is made in the payment of ally interest 011 any Security when such
interest becomes due and payable and snell default continues for a period of 30 days, or

(2) default is made in tile payment of the principal of (or premium, if any, 011)

ally Security at the Maturity thereof,

then tile Company will, upon demand of tile Trustee, pay to it for the benefit of the Holders of
such Securities, the whole amount then due and payable-011 such Securities for principal (and
premium, ifany) and interest, if any, and interest on any overdue principal (and premium, if any)
and on any overdue interest, at tile rate or rates prescribed therefor in such Securities, and, in
addition thereto, such further amount as shall be sufficient to cover the costs and expenses of
collection, including the reasonable compensation,expenses, disbursements and advances of the
Trustee, its agents and counsel..

If the Company fails to pay such amounts forthwith upon such demand, the
Trustee, ill its OWll name as trustee of all express trust, may institute a judicial proceeding for the
collection of the BunIS so due and unpaid, may prosecute such proceeding to judgment or final
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decree and may enforce the same against tile Company or any other obligor upon such Securities
811d collect the moneys adjudged or decreed to be payable in the manner provided by law out of
the property of the Company or any other obligor UpOl1 such Securities, wherever situated.

If an Event of Default with respect to Securities ofany series occurs and is
continuing, the Trustee may III its discretion proceed to protect and enforce its rights and the
rights of the Hold.ers of Securities of such series under this Indenture by such appropriate judicial
proceedings as tile Trustee shall deem most effectual to protect and enforce such rights.

SECTION 504~ Trustee May-File Proofs of Claim.

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy,
reorganization, arrangement, adjustment, C01TIIJositiol1 or other judicial proceeding relative to the
Company or any other obligor upon the Securities or the property of the Company or of such
other obligor or their creditors, tile Trustee (irrespective ofwhether the principal of the Securities
shall then be due and payable as therein expressed or by declaration or otherwise and irrespective
of whether the Trustee shall have made ally demand 011 the Company for tilepayment of overdue
principal, premium, if any, or interest) shall be entitled and empowered, by intervention ill such
proceeding or otherwise,

(i) to file and prove a claim for the whole amount ofprincipal (and premium,
if any), or such portion of the principal amount of ally series of Original Issue Discount
Securities or Indexed Securities as may be specified in the terms of such series, and
interest, if any, owing and unpaid ill respect of the Securities and to file such other papers
or documents as maybe necessary or advisable in order to have the claims of the Trustee
(including any claim for the reasonable compensation, expenses, disbursements and
advances of the Trustee, its agents and counsel) and ofthe Holders allowed itl such
judicial proceeding, and

(ii) to collect and receive any moneys or other property payable or deliverable
on any such claims mid to distribute tile same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in
any such judicial proceeding is hereby authorized by each Holder to make such payments to the
Trustee and, III tile event that tile Trustee shall consent to the making of such payments directly
to tile Holders, to pay to the Trustee any amount due it for the reasonable compensation, 
expenses, disbursements and advances of the Trustee, its agents and counsel, and any other
amounts due the Trustee under Section 606..

Nothing herein contained shall be deemed to authorize the Trustee to authorize or
consent to or accept or adopt 011 behalfof any Holder any proposal, plan of'reorganization,
arrangement, adjustment or composition or other similar arrangement affecting the Securities or
tile rights of any Holder thereof or to authorize the Trustee to vote in respect of the claim ofany
Holder in any such proceeding.

SECTION 505.. Trustee May Ellforce Claims Witllout Possession of Securities.
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All rights of action and claims under this Indenture or the Securities may be
prosecuted and enforced by the Trustee Wit110Ut tile possession of any of the Securities or the
production thereof in ally proceeding relating thereto, and any such proceeding instituted by tile
Trustee shall be brought ill its own name and as trustee of all express trust, and any recovery of
judgment shall, after provision for the payment of the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel, be for the ratable benefit of
the Holders of the Securities ill respect of which such judgment has been recovered.

SECTION 506t Application of Money Collected.

Ally money collected by the Trustee pursuant to tills Article shall be applied in the
following order, at the date or dates fixed by tile Trustee and, in case ofthe distribution of such
money on account ofprincipal (or premium, if any) or interest, if any, upon presentation ofthe
Securities and the notation thereon of the payment if only partially paid and upon surrender
thereof if fully paid:

First: To the payment of all amounts due the Trustee under Section 606;

Second: To tile payment of the amounts then due and unpaid for principal of (and
premium, if any) and interest, if any, 011 the Securities ill respect ofwIrich, or for the
benefit of which such money has been collected, ratably, without preference or priority of
any kind, according to the amounts due and payable 011 such Securities for principal (and
premium, if any) and 'interest, if an)', respectively; and

SECTION 507. Limitatiol1 on Suits,

No Holder ofany Security of ally series shall have any light to institute any
proceeding, judicial or otherwise, Wit11 respect to this Indenture, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless

(1) such Holder has previously given written notice to the Trustee of a
continuing Event ofDefault with respect to the Securities of that series;

(2) tile Holders of at least 25% in principal arnount ofthe Outstanding
Securities of that series shall have made written request to the Trustee to institute
proceedings ill respect ofan Event of Default described in Section 501 in its own name as
Trustee hereunder and snell Holders have offered to the Trustee reasonable indemnity
against the costs, expenses and liabilities to be incurred in compliance Wit11 such request;

(3) the Trustee for 60 days after its receipt of'such 110tic e, request and offer of
mdemnity has failed to institute any SU,Cll proceeding; W.1d

(4) 110 direction inconsistent with such written request has been given to the
Trustee during such 60-day period by the Holders of a majority or 1110re in principal
amount of tile Outstanding Securities of that series;
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it being understood and intended that no 011e or more of such Holders shall have any right in any
manner whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb
or prejudice tile rights of ally other Holders of Securities of the Sa111e series, ill respect of any
Event of Default described in Section 501~ or to obtain or to seek to obtain priority or preference
over any other of SUCll Holders or to enforce any right under this Indenture, except in the manner
herein provided and for the equal and ratable benefit of all Holders of Securities of the same
series, ill respect of such Event ofDefault.

SECTION 508~ UnC011ditional Rigllt of Holders to Receive Pril1Cipal, PreluiUl11
alld Interest.

Notwithstanding any other provision ill this Indenture, tile Holder of any Security
shall have the right, winch is absolute and unconditional, to receive payment ofthe principal of
(and premium, if any) and (subject to Section 308) interest, if any, 011~ such Security on the
respective Stated Maturities expressed in such Security (Of, in the case of redemption, on the
Redemption Date) and to institute suit for tile enforcement of ally such payment, and such rights
shall not be impaired without tile consent of such Holder.

SECTION 509~ Restoratiol1 ofRights alld Remedies.

If tile Trustee or any Holder has instituted any proceeding to enforce any right or
remedy under this Indenture and such proceeding has been discontinued or abandoned for any
reason, or has been determined adversely to the Trustee or to such Holder, then and ill every such
case the COIUPa11Y, the Trustee and the Holders shall, subject to any determination in such
proceeding, be restored severally and respectively to their former positions hereunder and
thereafter all rights and remedies of the Trustee and the Holders shall continue as though no such
proceeding had been instituted.

SECTION 5l0w RiglltS and Reluedies Cumulative,

Except as otherwise provided ill Section 307, no right or remedy herein conferred
upon or reserved to the Trustee or to the Holders of Securities is intended to be exclusive of any
other right or remedy, and every right and remedy shall, to the extent permitted by law', be
cumulative and in addition to every other right and remedy given hereunder or now or hereafter
existing at law or ill equity or otherwise, TIle assertion or employment of ally right or remedy
hereunder, or otherwise, shall not prevent the concurrent assertion or employment of ally other
appropriate right or remedy.

SECTION 511. Delay or Olnission Not Waiver.

No delay or omission of the Trustee or ofany Holder of any Security to exercise
any right or remedy accruing upon any Event of Default shall impair any such right or remedy or
constitute a waiver of any such Event of Default or all acquiescence therein. Every right and
remedy given by this Article or by law to the Trustee or to tile Holders may be exercised from
time to time, and as oftell as 111ay be deemed expedient, by the Trustee or by the Holders, as the
case may be ..

SECTION 512, COlltrol by Holders.
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With respect to the Securities of any series, tile Holders of'not less than a majority
in principal amount of the Outstanding Securities of SUCll series shall have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the Trustee, or
exercising ally trust or power conferred all the Trustee, related to or arising under Section 501,
provided that in each case

(1) SUCll direction shall not be in conflict with ally rule oflaw or with this
Indenture or expose the Trustee to personal liability, and

(2) subject to the provisions of the TIA Section 315, the Trustee may take any
other action deemed proper by the Trustee which is 110t inconsistent Wit11 such direction.

SECTION 513. Waiver of Past Defaults.

Subject to Section 502, the Holders ofnot less than a majority in principal amount
of tile Outstanding Securities of ally series may 011 behalf of the Holders ofall the Securities of
such series waive anypast Default or Event of Default ill Section 501 ill respect of such series
and its consequences, except a Default or Event of Default,

(1) in respect of the payment of the principal of (or premium, if any) or
interest) if any, on any .Sccurity of such series, or

(2) in respect of a covenant or provision of such series which under
Article Nine cannot be modified or amended without tile consent of the Holder ofeach
Outstanding Security of such series affected,

Upon any such waiver, such Default shall cease to exist, and any Event of Default
arising therefrom shall be deemed to have beell cured, for every purpose of this Indenture; but no
such waiver shall extend to any subsequent or other Default or Event ofDefault or impair any
right consequent thereon,

SECTION 514~ Ul1dertaking for Costs.

All parties to this Indenture agree, and each Holder of Securities of any series by
his acceptance thereof shall be deemed to have agreed, that ally court may ill its discretion
require, ill any suit for the enforcement of any right or remedy under this Indenture, or ill any suit
against the Trustee for ally action taken, suffered or omitted by it asTrustee, the filing by any
party litigant in such suit of an undertaking to pay the costs of such suit, and that such court may
ill its discretion assess reasonable costs, including reasonable attorneys' fees 311d expenses,
against any party litigant ill such, suit, having due regard to tile merits and good faith of the
claims or defenses made by SUCl1 party litigant; but the provisions of this Section shall not apply
to any suit instituted by tile Trustee, to any suit instituted by any Holder, or group of Holders,
holding in the aggregate more than 10% in principal amount of the Outstanding Securities of any
series, or to any suit instituted by any Holder for the enforcement of the payment ofthe principal
of (or premium, if any) or interest on Securities of any series 011 or after the respective Stated
Maturities expressed ill such Security (or, ill the case ofredemption, on or after tile Redemption
Date); provided that neither this Section 514 nor the Trust Indenture Act shall be deemed to
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authorize any court to require such an undertaking or to make such an assessment ill any suit
instituted by the COlnpaI1Y~

SECTION 515~ Waiver of Stay or Extel1sion Laws.

The Company covenants (to the extent that it may lawfully do so) that it will not
at ally time insist upon, or plead, or in any manner whatsoever claim or take the benefit or
advantage of, any stay, extension or usury law wherever enacted, now or at any time hereafter ill
force, which may affect the covenants OT the performance ofthis Indenture; and the Company (to
the extent. that it may lawfully do so) hereby expressly waives all benefit or advantage of any
such law and covenants that it will not hinder, delay or impede the execution of ally power herein
granted to the Trustee, but will suffer and permit the execution ofevery such power as though no
such law had been enacted,

ARTICLE SIX

THE TRUSTEE

SECTION 601.. Notice ofDefaults.

WitlU1190 days after the occurrence ofany Default hereunder with respect to the
Securities of any series of which the Trustee is deemed to have lrnowledge pursuant to Section
602, tile Trustee shall transmit by mail to all Holders, as their names and addresses appear ill the
Security Register, notice of such Default hereunder, unless such Default shall have been cured or
waived; 12rovid~d,however, that, except ill the case ofa Default in the payment of the principal
of (or premium, if any) or interest, if any, on any Security of such series or in the payment of any
sinking fund installment with respect to Securities of such series, the Trustee shall be protected
111 withholding such notice if 311d so long as the Board ofDirectors, tile executive C01TI111ittee or a
trust connnittee of directors and/or Authorized Officers of the Trustee ill good faith determines
that the withholding ofsuch notice is in the interest of the Holders of Securities of such series;
and provided furtller that III the case ofany Default or breach ofthe character specified in
Section 50l(4) with respect to Securities of such series, no such notice to Holders shall be given
until at least 30 days after the occurrence thereof '

SECTION 602~ Certalll Rigl1tSof Trustee.

TIle duties 811d rights oftile Trustee hereunder shall be provided in TIA
Sections 315(a) through 315 (d) and, subj ect thereto,

(1) the Trustee may conclusively rely and shall be protected in acting or
refraining from acting upon any resolution, certificate, statement, instrument, OphUOl1,
report, notice, request, direction, consent, order, bond, debenture, note, other. evidence of
indebtedness or other paper ot' document believed by it to be genuine and to have been
signed or presented by the proper party or parties;
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(2) any request or direction ofthe Company mentioned herein shall be
sufficiently evidenced by a Company Request or Company Order 811d ally resolution of
the Board of Directors may be sufficiently evidenced by a Board Resolution;

(3) whenever in the administration of this Indenture the Trustee shall deem it
desirable that a matter be proved or established prior to taking, suffering or omitting any
action hereunder, the Trustee (unless other evidence be herein specifically prescribed)
may, in the absence ofbad faith on its part, rely UpOl1 an Officers' Certificate;

(4) the Trustee may consult with counsel of its selection and the advice of
SUGh counselor any Opinion of Counsel shall be full and complete authorization and
protection ill respect of any action taken, suffered or omitted by it hereunder in good faith
and in reliancethereon;

(5) the Trustee shallbe under no obligation to exercise any of the rights or
powers vested in it by this Indenture at the request or direction of any of the Holders of
Securities ofany series pursuant to this Indenture, unless such Holders shall have offered
to the Trustee reasonable security or indemnityagainst the costs, expenses and liabilities
which might be incurred by it ill compliance with such request or direction;

(6) the Trustee shall not be bound to make ally investigation into the facts or
matters stated III any resolution, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond} debenture, note, other evidence ofindebtedness
or other paper or document, but the Trustee, in its discretion, may make such further
inquiry 01" investigation into such facts or matters as it may see fit, and, if the Trustee
shall determine to make SUCll further inquiry or investigation, it s11a11 be entitled to
examine the books, records and premises of the Company, personally or by agent or
attorney;

(7) the Trustee may execute any ofthe trusts or powers hereunder or perform
any duties hereunder either directly or by or through agents or attorneys and the Trustee
shall not be responsible for ally misconduct or negligence on the part ofany agent or
attorney appointed with due care by it hereunder;

(8) no provision of this Indenture shall require tile Trustee to expend or risk
its OW11 funds or otherwise incur any financial liability in the performance of ally of its
duties hereunder, or in the exercise of 811y of its rights or powers if it shall have
reasonable grounds for believing that repayment of such funds or adequate indemnity
against such risk or liability is not reasonably assured. to it;

(9) tile Trustee shall not be liable for any error ofjudgment made in good faith
by all Authorized Officer, unless it shall be proved that the Trustee was negligent in
ascertaining tile pertinent facts;

(10) The Trustee is not required to talce notice or deemed to have notice of any
Default or Event ofDefault hereunder, unless all Authorized Officer of the Trustee has
received notice in writing of such Default or Event ofDefault from the Company or from
the Holders of at least 25% in aggregate principal amount of the Outstanding Securities
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of the series so affected, and ill absence ofany such notice, the Trustee may conclusively
aSSlU11e that no Default or Event ofDefauIt exists;

(11) The Trustee is not required to give any bond or surety with respect to the
performance of its duties or the exercise of its powers under this Indenture;

(12) The Trustee's immunities and protections from liability and its rights to
compensation and indemnification in connection with the performance of its duties under
tins Indenture shall extend to the Trustee's officers, directors, agents and employees.
Such immunities and protections and right to indemnification, together with the Trustees
right to compensation, shall survive the Trustee's resignation or removal and final
payment of the Securities;

(13) The Trustee shall have no responsibility for anyinformation in ally

offering memorandum or other disclosure material distributed with respect to any series
of Securities, and the Trustee shall have 110 responsibility for compliance with ally state
or federal securities laws in connection with the Securities, other than the filing of any
documents required to be filed by an indenture trustee pursuant to the Trust Indenture
Act;

(14) The lights, privileges, protections, immunities and benefits given to tile
Trustee, including, without limitation, its right to be indemnified, are extended to, and
shall be enforceable by the Trustee i11 each of its capacities hereunder, and each agent,
custodian and other Person employed to act hereunder;

(15) T11e Trustee may request that the Issuer deliver an Officers' Certificate
setting forth the names of individuals and/or titles of officers authorized at such time to
take specified actions pursuant to this Indenture, which Officers' Certificate may be
signed by any person authorized to sign an Officers' Certificate, including any person
specified as so authorized in ally SUcl1 certificate previously delivered Certificate,
including ally person specified as so authorized in IDlY such certificate previously
delivered and not superseded;

(16) TIleTrustee sl1.a11110t be responsible or liable for special, indirect, or
consequential loss or damage ofany kind whatsoever (including, but not limited to, loss
or profit) irrespective ofwhe ther the Trustee has been advised of the likelihood of such
loss or damage and regardless of tile form of action; and

(17) The Trustee shall not be required to give any note, bond or surety III
respect of the execution of tile trusts and powers under this Indenture.

SECTION 603~ J:'rnstee Not Respol1sible for Recitals or ISSUallCe of Securities..

TIle recitals contained herein and ill the Securities, except for the Trustee's
certificates of authentication, shall be talcen as the statements of the Company, and neither the
Trustee nor any Authenticating Agent assumes any responsibility for their correctness. The
Trustee makes no representations as to the validity or sufficiency of this Indenture or of the
Securities. TIle Trustee shall not be accountable for tile use or application by the Company of
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Securities or the proceeds thereof: except that the Trustee represents that it is duly authorized to
execute and deliver this Indenture, authenticate tile Securities and perform its obligations
hereunder and that the statements to be made by it in a Statement of Eligibility on Form T-1
supplied to the Companyare true and accurate, subject to tile qualifications set forth therein.
Neither the Trustee nor any Authenticating Agent shall be accountable for the use or application
by the COTIlpal1Y of Securities or the proceeds thereof

SECTION 604~ May Hold Securities.

The Trustee, any Authenticating Agent, any Paying Agent, 811y Security Registrar
or IDlY other agent of the Company or of the Trustee, in its individual or any other capacity, may
become the owner or pledgee of Securities and, subject to TIA Sections 31D(b) and 311, may
otherwise deal with the Company with the same rights it would have if it were not Trustee,
Authenticating Agent, Paying Agent, Security Registrar or such other agent

SECTION 605. Malley Held ill TlUSt

Money held by the Trustee ill trust hereunder need 110t be segregated from other
funds except to tile extent required by law, The Trustee shall be under 110 liability for interest on
any 111011ey received by it hereunder except as otherwise agreed in writing with the Company,

SECTION 606. yCOmpel1sation and Reimbursenlent

TIle Company agrees:

(1) to pay to the Trustee from time to time SUCll compensation as shall be
agreed to in writing between the Company and the Trustee for all services rendered by it
hereunder (which compensation shall not be limited by any provision oflaw ill regard to
the compensationofa trustee ofan express trust); -

(2) except as otherwise expressly provided herein, to reimburse the Trustee
upon its request for all reasonable expenses, disbursements and advances incurred or
made by the Trustee in accordance with any provision of tins Indenture (including the
reasonable compensation and the expenses and disbursements of its agents and counsel),
except any such expense, disbursement or advance as may be attributable to its
negligence or willful misconduct; and

(3) to indemnify each ofTrustee or ally predecessor Trustee for, and to hold it
harmless against, any and all loss, damage, claim, liability or expense including taxes
(other than taxes based 011 tile income of the Trustee) incurred without negligence or bad
faith on its part) arising out of or ill connection with the acceptance or administration of
this trust, including the costs and expenses of defending itself against any claim or
liability III connection with any action taken, suffered or omitted by the Trustee
hereunder,

AB security for tile performance of the obligations of the Company under this
Section 606, t11e Trustee shall have a lien prior to the Securities upon all property and funds held
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or collected by the Trustee as such, except funds held in trust for the payment ofprincipal of (or
premium, ifally) or interest, if any, on particular Securities,

TIle provisions of this Section S11a1! survive the termination of this Indenture.

SECTION 607.. COl1flictillg Interests.

The Trustee shall comply with the provisions of Section 31O(b) ofthe Trust
Indenture Act.

SECTION 608. Corporate Trustee Required; Eligibility; COllflictll1g Interests.

There shall at all tunes be a Trustee hereunder qualified or to be qualified under
TIA Section 31O(a)( 1) and which, to the extent there is such an institutioneligible and willing to
serve, shall have a combined capital and surplusof at least $50,000,000. If such Trustee
publishes or files reports of condition at least annually, pursuant to law or to the requirements of
federal, state, territorial or District of Columbia supervising or examining authority, then for the
purposes of this Sectiol1608, the combined capital and surplus ofthe Trustee shall be deemed to
be its combined capital and surplus as set forth in its most recent report of condition so published
or filed. If at ally time the Trustee shall cease to be eligible in accordance with the provisions of
this Section 608, it shall resign immediately in the manner and with the effect hereinafter
specified in this Article.

SECTION 609" Resignation al1d Removal; Appoi11hl1ent of Successor,

(a) No resignation or removal of the Trustee and no appointment of a
successor Trustee pursuant to this Article shall become effective until the acceptance of
appointment by the successor Trustee under Section 61O.

(b) The Trustee may resign at any time with respect to the Securities of one or
more series by giving written notice thereof to the Company. If the instrument of acceptance by
a successorTrustee required by Section til Oshall not have been delivered to the Trustee within
30 days after tile giving of such notice ofresignation, tile resigning Trustee may, at the expense
of the Company, petition ally court of competentjurisdiction for the appointment of a successor
Trustee with respect to tile Securities of such series.

(c) TIle Trustee may be removed at ally time with respect to the Securities of
any series by Act of the Holders ofnot less than a majority ill principal amount of the
Outstanding Securities of such series, delivered to the Trustee and the Company. If an
instrument of acceptance by a successor Trustee shall not have been delivered to tile Trustee
within 30 days after the giving of such notice ofremoval, the removed Trustee may, at the
expense of the Company, petition a court of competent jurisdiction for the appointment of a
successor Trustee"

(d) If at any time:
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(1) tile Trustee shall fail to comply with the provisions ofTIA Section 31O(b)
after written request therefor by the Company or by any Holder WIlD has been a bona fide
Holder of a Security for at least six 111ont11s, or

(2) the Trustee shall cease to be eligible under Section 608 and shall fail to
resign after written request therefor by the Company or by any Holder WIlD has been a
bona fide Holder of a Security for at least six months, or

(3) the Trustee shall become incapable of acting or shall be adjudged a
bankrupt or insolvent OJ.; a receiver of the Trustee or of its property shall be appointed or
any public officer shall take charge or control of the Trustee or of its propelty or affairs
for the purpose ofrehabilitation, conservation or liquidation,

then, III any such case, (i) the Company, by a Board Resolution, may remove the Trustee with
respect to all Securities, or (ii) subject to TIA Section 514, the Holder of any Security who has
been a bona fide Holder of a Security for at least six months may,on behalf ofhimself and all
others similarly situated, petition any court of competent jurisdiction for the removal of the
Trustee with respect to all Securities and the appointment of a successor Trustee or Trustees .

. (e) If the Trustee shall resign, be removed or become incapable of acting, or if
a vacancy shall occur in the office ofTrustee for any cause, with respect to tile Securities of one
or more series, the Company, by a Board Resolution, shall promptly appoint a successor Trustee
or Trustees with respect to the Securities of that or those series (it being understood that any such
successor Trustee may be appointed with respect to the Securities of one or more or all of such
series and that at any time there shall be 0111y one Trustee with respect to the Securities of any
particular series}. It: within one year after such resignation, removal Of incapability} or tile

occurrence of such vacancy, a successor Trustee with respect to the Securities of 311y series shall
be appointed by Act ofthe Holders of a majority in principal amount of the Outstanding
Securities of SUCIl series delivered to the Company and the retiring Trustee, tile successor Trustee
so appointed shall, forthwith UP011.its acceptance of such appointment in accordance with Section
610, become the successor Trustee with respect to the Securities of such series and to that extent
supersede the successor Trustee appointed by the Company, If 110 successor Trustee with respect
to the Securities ofany series shall have been so appointed by the Company or the Holders and
accepted appointment in the manner hereinafter provided, any Holder who has been a bona fide
Holder of a Security ofeuch series for at least six months may, 011 behalfof himself and all
others similarly situated, petition ally court of competent jurisdiction for the appointment of a
successor Trustee with respect to the Securities of such series.

(f) The Company shall give notice ofeach resignation and each removal of
the Trustee with respect to the Securities ofany series and each appointment of a successor
Trustee with respect to the Securities of any series to the Holders of Securities of such series ill

the manner provided for in Section 106~ Each notice shall include the name of the successor
Trustee with respect to the Securities of snell series and the address of its Corporate Trust Office.

SECTION 610.. Acceptance or"Appointment by Successor.
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.. (a) Every successor Trustee appointed hereunder shall execute, acknowledge
and deliver to the Company and to the retiring Trustee an instrument accepting such
appointment, and thereupon tile resignation or removal of the retiring Trustee shall become
effective and such successor Trustee, without any further act, deed or conveyance, shall become
vested with all the rights, powers, trusts and duties of the retiring Trustee; 12Tovided, 110wever,
that the retiring Trustee shall continue to be entitled to tile benefit of Section 606; but, on tile
request of the Company or tile successor Trustee and after payment of all amounts due and
payable to such retiring Trustee pursuant to Section 606 (collectively, the "Trustee Payments"),
such retiring Trustee shall, upon paynlellt of ally additional charges therefor, execute and deliver
an instrument transferring to such successor Trustee all the rights, powers 81Id trusts of the
retiring Trustee and shall duly assign, transfer and deliver to such successor Trustee all property
and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder ofa successor Trustee with respect
to the Securities of one or more (but 110t all) series and after receipt by the retiring Trustee of the
Trustee Payments, the Company, the retiring Trustee and each successor Trustee with respect to
the Securities ofone Of 1110re series shall execute and deliver all indenture supplemental hereto
wherein each successor Trustee shall accept such appointment and WIDell (1) shall contain such
provisions as shall be necessary or desirable to transfer and confirm to, and to vest in, each
successor Trustee all the rights, powers, trusts and duties of the retiring Trustee with respect to
the Securities of that or those series to which the appointment of such successor Trustee relates,
(2) if the retiring Trustee is not retiring with respect to all Securities, shall contain such
provisions as shall he deemed necessary or desirable to confirm that all the rights, powers, trusts
and duties of the retiring Trustee with respect to the Securities of that or thoae series as to which
the retiring Trustee is not retiring S11a11 continue to be vested in the retiring Trustee, and (3) shall
add to or change any of the provisions of this Indenture as shall be necessary to provide for or
facilitate the administration of the trusts hereunder by more than 011e Trustee, it being understood
that nothing herein or in such supplemental indenture shall constitute snell Trustees co-trustees
of the same trust and that each such Trustee shall be trustee of a trust or trusts hereunder separate
and apart fr01TI any trust or trusts hereunder administered by any other snell Trustee; and upon
the execution and delivery of such supplemental indenture the resignation or removal of tile
retiring Trustee shall become effective to the extent provided therein 811d each such successor
Trustee, without any further act, deed or conveyance, shall become vested with all the rights,
powers, trusts and duties of the retiring Trustee with respect to the Securities ofthat or those
series to which the appointment of such successor Trustee relates; but, 011 request of the
Company or any successor Trustee and after receipt by the retiring Trustee of all Trustee
Payments, such retiring Trustee shall duly assign, transfer and deliver to such successor Trustee
all property and money held by such retiring Trustee hereunder withrespect to the Securities of
that or those series to which tile appointment of such successor Trustee relates.

(c) Upon request ofany such successor Trustee, the Company shall execute
any and all instruments for 1110re fully and certainly vesting in and confirming to SUCll successor
Trustee all rights, powers and trusts referred to TIl paragraph (a) or (b) of this Section, as the case
maybe.

(d) No successor Trustee shall accept its appointment U111ess at the time of
such acceptance such successor Trustee shall be qualified and eligible under this Article,
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SECTION 611. Merger, Conversiol1, Consolidation or Succession to Business.

Any corporation into which the Trustee may be merged or converted or with.
which it may be consolidated, or any corporation resulting from any merger, conversion or
consolidation to which the Trustee shall be a party, or any corporation succeeding to 'all or
substantially all of the corporate trust business of the Trustee, shall be the successor of the

Trustee l1ereunder, provided such corporation shall be otherwise qualified and eligible under this
Article, without the execution or filing of ally paper or any further act on the part of any ofthe
parties hereto, In case any Securities shall have been authenticated, but not delivered, by the
Trustee then in office, any successor by merger, conversion or COllsolidation to such
authenticating Trustee may adopt such authentication and deliver the Securities so authenticated
with the same effect as if such successor Trustee had itself authenticated such Securities. In case
any of the Securities shall not have been authenticated by such predecessor Trustee} any
successor Trustee may authenticate such Securities either in the name ofany predecessor
hereunder or ill the name of the successor Trustee, ill all such cases such certificates shall have
the full force 811d effect which tins Indenture provides for the certificate of authentication of the
Trustee; proyided, however~ that the right to adopt the certificate of authentication of any
predecessor Trustee or to authenticate Securities in tilename of aI1Y predecessor Trustee shall
apply only to its successor or successors by merger, conversion or consolidation,

SECTION 612~ Appoil1tn1el1t ofAuthenticatu1g Agent

At ally time when any of the Securities remain Outstanding, file Trustee may
appoint 311Authenticating Agent or Agents with respect to one or more series of Securities which
shall be authorized to act 011 behalf of the Trustee to authenticate Securities of such series and the
Trustee shall give written notice of such appointment to all Holders ofSecurities of the series
with respect to which such Authenticating Agent will serve, TIl the manner provided for in
Section 106~ Securities, so authenticated shall be entitled to the benefits of this Indenture and
shall be valid and obligatory for all purposes as if authenticated by tile Trustee hereunder. Any
such appointment shall be evidenced by all instrument ill writing signed by an Authorized
Officer of the Trustee, and a copy of SUCll instrument shall be promptly furnished to the
Comp811Y~ Wherever reference is made in this Indenture to the authentication and delivery of
Securities by the Trustee or the Trustee's certificate of authentication, such reference shall be
deemed to include authentication and delivery on behalfof the Trustee by all Authenticating
Agent and a certificate of authentication executed 011 behalfof tile Trustee by an Authenticating
Agent. Each Authenticating Agent shall be reasonably acceptable to the C0111pal1Y and shall at.
all times be a corporation organized and doing business under tile laws of the United States of
America, ally state thereof or the District of Columbia, authorized under such laws to act as
Authenticating Agent, having a combined capital and surplus ofnot less than $50,000,000 and
subject to supervision or examination by federal or state authority, If such corporation publishes
or files reports of condition at least annually, pursuant to law or to the requirements of said
supervising or examining authority, then for the purposes of this Section, the combined capital
and surplus of such corporation shall be deemed to be its combined capital and surplus as set
forth in its most recent report of condition so published or filed, If at any time an Authenticating
Agent shall cease to be eligible ill accordance with tile provisions ofthis Section, it shall resign
immediately ill the manner and with the effect specified in this Section.
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Any corporation into which an Authenticating Agent may be merged or converted
or with which it may be consolidated, or ally corporation resulting from any merger, conversion
or consolidation to which such Authenticating Agel1t shall be a party, or any corporation
succeeding to the corporate agency or corporate trust business of an Authenticating Age11t, shall
continue to be an Authenticating Agent, provided such corporation shall be otherwise eligible
under this Section, without the execution or filing of any paper or any further act on tile part of
the Trustee or the Authenticating Agent,

AIlAuthenticating Agent may resign at ally time by giving written notice thereof
to the Trustee and to the Company. TIle Trustee may at any time terminate tile agency ofan
Authenticating Agent by giving written notice thereof to such Authenticating Agent and to tile
Company, Upon receiving such a notice of resignation or UpOl1 such a termination, or in case at
any time such Authenticating Agent S11a11 cease to be eligible in accordance Wit11 the provisions
of this Section, the Trustee may appoint a successor Authenticating Agent which shall be
acceptable to the COl11Pa11Y and shall give written notice of such appointment to all Holders of
Securities ofthe series with respect to which such Authenticating Agent will serve, in the manner
provided for 111 Section 106~ Any successor Authenticating Agent upon acceptance of its
appointment hereunder S11a11 become vested with all the rights, powers and duties of its
predecessor hereunder, with like effect as if originally named as an Authenticating Agent, No
successor Authenticating Agent shall be appointed unless eligible under the provisions of this
Section.

TIle Company agrees to pay to each Authenticating Agent from time to time
reasonable compensation for its services under this Section..

If an appointment with respect to one or more series is made pursuant to this
Section.the Securities of sue11 series may have endorsed thereon, in addition to the Trustee's
certificate of authentication, all alternate certificate of authentication in the following fOIU1:

Dated:

This is one of the Securities of the series designated therein referred to ill the
within-mentioned Indenture,

u.s. BANI( NATIONAL ASSOCIATION,
as Trustee

By .......---...~.....-.---..--_....--__
as Authenticating Agent

By .......-- .......---....__-,~ _____
Authorized Officer
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SECTION 613~ Preferel1tial Collection ofClahns Agail1st COlnpany&

If and when the Trustee shall be or become a creditor of the Company (or any
other obligor under tile Securities), the Trustee shall be subject to tile provisions of the Trost
Indenture Act regarding the collection of claims against the Company (or any such other
obligor),

ARTICLE SEVEN

HOLDERS~LISTS AND REPORTS BY TRUSTEE AND CO:MPANY

SECTION 701.. Disclosure ofNames and Addresses of Holders.

Every Holder of Securities; by receiving and holding th~ same, agrees with the
Company and the Trustee that none of the Company or the Trustee or any agent of either of them
shall be held accountable by reason of the disclosure of ally information as to the names and
addresses of the Holders in accordance with TIA Sectio11312, regardless of the source from
which SUCll information was derived, and that the Trustee shall not be held accountable by reason
ofmailing any materialpursuant to a request made under TIA Section 312"

SECTION 702~ Reports by Trustee"

Within 60 days after May' 15 ofeach year commencing with the first May 15 after
the first issuance of Securities pursuant to this Indenture, the Trustee shall transmit to the
Holders of Securities, ill the manner and to tile extent provided ill TIA Section SlSfc), a brief
report dated as of such May 15 if required by TIA Section 313(a)~

SECTION 703. Reports by Company.

The Company shall:

(1) file with the Trustee, within 30 days after the Company is required to file
the same with the Commission, copies of the annual reports and of the information,
documents WId other reports (or copies of such POIUOl1S ofany of the foregoing as the
Commission may from time to time by rules and regulations prescribe) which the
Companymay be required to file with tile Commission purSU311t to Section 13 or
Section l Sfd) of the Exchange ...Act; Of, if the Company is 110t required to file information,
documents or reports pursuant to either of such Sections, then it shall file with the Trustee
and the Commission, in accordancewith rules and regulations prescribed from time.to
time by the Commission, such of tile supplementaryand periodic information, documents
and reports which may be required pursuant to Section 13 of the Exchange Act ill respect
of a security listed and registered 011 a national securities exchange as may be prescribed
from tune to time in such rules and regulations;

(2) file with the Trustee and the Commission, in accordance with roles and
regulations prescribed from time to time by the Commission, such additional infonnation,
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documents 811d reports with respect to compliance by the COl11Pa11Y with tile conditions
and covenants of this Indenture as may be required from time to time by such rules and
regulations; and

(3) transmit by mail to all Holders, as their names and addresses appear in the
Security Register, within 30 days after the filing thereof'with the Trustee, ill the manner
and to the extent provided in TIA Section 313(c), such summaries ofany information,
documents and reports required to be filed by the Company pursuant to Subsections (1)
and (2) of this Section as rnay be required by rules 811d regulations prescribed from time
to time by the Commission. .

ARTICLE EIGHT

CONSOLIDA'rION, MERGER, CONVEYANCE, TRANSFER OR LEASE

SECTION 801 ~ Con1pany May COllsolidate, IEt~, Only 011 Certaul Tem.1S~

TIle Company .shall not consolidate with or merge into, or sell, assign, transfer,
lease, conveyor otherwise dispose ofall or substantially all of its assets to, any Person, unless:

(1) Immediately after giving effect to such transaction, 110 Event of Default
(or event that with notice or lapse of time, or both, would become an Event of Default)
shall have happened and be continuing;

(2) TIle corporation or other entity formed by such consolidation or into
which the Comp811Y is merged, or tile Person to which such properties and assets will
have been conveyed, transferred or leased, assumes the COmpaJIY's obligation as to the
due and punctual payment of the principal of (and premium, if any, on) and interest, if
any, 011 all the Securities and the performance and observance ofevery covenant to be
performed by the Company under this Indenture, and will be organized under the laws of
the United States, 011e of the states thereof or the District ofColumbia; and

(3) The Company has delivered to the Trustee all Officers' Certificate and
Opinion of Counsel, each stating that such consolidation, merger, conveyance, transfer or
lease and such supplemental indenture comply with this Article and that all conditions

> precedent herein provided for relating to such transaction have been complied with,

This Section shall only apply to a merger or consolidation in which the COlnpaJ.1Y
is not the surviving entity and to conveyances, leases and transfers by tile Company as transferor
or lessor.

SECTION 802~ Rigllts alld Dllties of Successor Comoratiol1.

In case of any such consolidation, merger, conveyance or transfer to which
Section 801 applies and upon any such assumption by the successor corporation or Person, such
successor corporation or Person shall succeed to and be substituted for the C0111PallY with tile
S8111e effect as if it had been named berein as tile Company and the predecessor corporation shall
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be relieved of any further obligation under this Indenture. Such successor corporation or Person
thereupon may cause to be signed, and may issue either ill its own name or ill the name of the
Company any or all of the Securities issuable hereunder which theretofore shall not have been
signed by the Company and delivered to the Trustee; 811d, upon the order of such successor
corporation 01" Person, instead of the COlnpa11Y, and subject to all tile terms, conditions and
limitations in this Indenture prescribed, the Trustee shall authenticate and shall deliver any
Securities which previously shall have been signed and delivered by the officers of the Company
to the Trustee for authentication, and any Securities which such successor corporation or Person
thereafter shall cause to be signed and delivered to the Trustee for that purpose. All tile
Securities so issued shall in all respects have the Sa111e legal rank and benefit under this Indenture
as the Securities theretofore or thereafter issued in accordance with tile terms ofthis Indenture as
though all of such Securities 1100 been issued at the date ofthe execution hereof As used in this
Section, "successor corporation or Person" means the entity formed by such consolidation or into
which the Company is merged, or the Person which acquires by conveyance, transfer or lease the
properties and assets of the Company substantially as all entirety, as the case may be, ill each
case as provided ill Section 801~

SECTION 8031' Securities to be Secured in Certaul Evel1ts..

If, UpOl1 IDlY such consolidation of the COlnpaI1Y with, or merger ofthe Company
into, any other entity, or upon any conveyance, transfer or lease of the property of the Company
substantially as the entirety to any other Person, any Principal Property of the Companyor any
Restricted Securities owned immediately prior thereto, would become or be subject to any Lien,
then unless such Lien could be created pursuant to Section 1006 Wit110Ut equally and ratably
securing the Securities, the Companyprior to or simultaneously Wit11 such transactionwill} as to
such Principal Property or Restricted Securities, secure the Securities Outstanding hereunder
(together with, if the Company shall so determine, any other Indebtedness of the Company 110W

existing or hereafter created which is 110t subordinate to the Securities) equally and ratably with
(or prior to) tile Indebtedness which UpOl1 such event is to become secured as to such Principal
Property or Restricted Securities by such Lien, or will cause such Securities to be so secured;
provided that for the purpose ofproviding such equal and ratable security tile principal amount
of Original Issue Discount Securities and Indexed Securities shall mean that amount which, at
the time ofmaking such provision of such equal and ratable security, wouldbe due and payable
pursuant to Section 502 and the terms of such Original Issue Discount Securities and Indexed
Securities upon a declaration of acceleration ofthe Maturity thereof, and the extent of such equal
and ratable security shall be adjusted, to the extent permitted by law, as and when said amount
changes over tune pursuant to the terms of snell Original Issue Discount Securities and Indexed
Securities.

ARTICLE NINE.

SUPPLEMENTAL INDENTURES

SECTION 901~ Suppleluel1tal hldentures Witllout COl1sent of Holders.
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Without the consent ofany Holders, the Company, when authorized by a Board
Resolution, and the Trustee, at any time and from time to time, may enter into one or more
indentures supplemental hereto, in form satisfactory to the Trustee, for any ofthe following
purposes:

(1) to evidence the succession of another Person to the COmpaI1Y and tile
assumption by any such successor of the covenants of the Company herein and ill the
Securities; or

(2) to add to the covenants of the Company for the benefit of the Holders of
all or any series of Securities (and if such covenants are to be for tile benefit of less than
all series of Securities, stating that such covenants are being included solely fOT the
benefit of such series) or to surrender ally right or power herein or in the Securities
conferred upon tile Company; or

(3) to add any additional Events of Default (and if such Events of Default are
to be for the benefit of less than all series of Securities, stating that such Events of
Default are being included solely for the benefit of SUCll series); or

(4) . to change or eliminate 811y ofthe provisions ofthis Indenture; provided
that any such change or elimination shall become effective only when there is no Security
Outstanding of any series created prior to the execution of such supplemental indenture
which is entitled to tile benefit of SUCll provision; or

(5) to secure the Securities pursuant to the requirements of Section 803 or
1. 006 or otherwise; or

(6) to establish the form or terms of Securities ofany series as permitted by
Sections 201 and 301; or

(7) to evidence and provide for the acceptance of appointment hereunderby a
successor Trustee with respect to the Securities of one or 1110re series and to add to or
change any ofthe provisions of this Indenture as shall be necessary to provide for or
facilitate the administration of the trusts hereunder by-more than one Trustee, pursuant to
the requirements of Section 610(b); or

(8) to close this Indenture with respect to the authentication and delivery of
additional series of Securities; or

(9) to cure any ambiguity, to COITect or supplement IDlY provision herein
which may be defective or inconsistent with any other provision herein, or to make ally

other provisions with respect to matters or questions arising under this Indenture;
provided that such action shall not adversely affect the interests of the Holders of
Securities of ally series ill any material respect; or

(10) to supplement any of the provisions oftIlis Indenture to SUCll extent as
shall be necessary to permit or facilitate the defeasance and discharge of ally series of
Securities pursuant to Sections 401, 1402 and 1403; provided that any SUCl1 action shall
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not adversely affect the interests of the Holders of Securities of such series or any other
series of Securities in any material respect; or

(11) to make any other change that does not adversely affect the rights of ally

Holder..

SECTION 902~ Supplemental Indel1tures with COl1sent ofHolders.

With the consent of the Holders of not less than a majority in principal amount of
all Outstanding Securities of the series affected by Buell supplemental indenture (includingany
consents obtained in connection with a tender or exchange offer for Outstanding Securities), by
Act of such Holders delivered to the Company and the Trustee, tile Company, when authorized
by a Board Resolution, and the Trustee may enter into one or more indentures supplemental 
hereto for the purpose of adding any provisions to or changing in any manner or eliminating any
of the provisions of this Indenture applicable to such series or ofmodifying ill any manner the
rights of the Holders of Securities of such series under this Indenture; provided, however, that no
such supplemental indenture amendment or waiver shall, without the consent of the Holder of
each Outstanding Security of such series affected thereby:

(1) change tile Stated Maturity of the principal of (or premium, if any) or any
installment ofinterest 011 any Security, or reduce the principal amount thereof (or
premium, ifany) or the rate of interest, if any, thereon, or change any obligation ofthe
Company to pay Additional Amounts as contemplated by Section 1008 (except as
contemplated by Section 801(2) a11~ permitted by Section 901(1)), or reduce the amount
ofthe principal ofan Indexed Security or an Original Issue Discount Security that would
be due and payable UpOl1 a declaration ofacceleration oftile Maturity thereof pursuant to
Section 502 or the amount thereofprovable ill bankruptcy pursuant to Section 504, or
adversely affect ally right of repayment at the option of ally Holder of any Security, or
change ally Place ofPayment where] any Security or any premium or interest thereon is
payable, or impair the right to institute suit for tile enforcement of any such payment on
or after tile Stated Maturity thereof (or, in the case ofredemption or repayment at the
option of the Holder, 011 or after the Redemption Date or Repayment Date, as tile case
may be), or adversely affect any right to convert or exchange 811y Security as may be
provided pursuant to Section 301 herein, or

(2) reduce the percentage TIl principal amount of the OutstandingSecurities of
SUCll series, the consent ofwIlose Holders is required for 811y such supplemental
indenture, or tile consent ofwllose Holders is required for any waiver (of compliance
with certain provisions of this Indenture or certain defaults hereunder and their
consequences) provided for in this Indenture, or

(3) modify any of the provisions of this Section 902, Section 513 or Section
1009, except to increase any such percentage or to provide that certain other provisions of
tins Indenture cannot be modified or waived without the consent of the Holder of each
Outstanding Security affected thereby.
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A supplemental indenture which changes or eliminates any covenant or other
provision of this Ind.enture as applicable to a particular series of Securities, or which modifies the
rights of the Holders of Securities of such series with respect to such covenant or other provision,
shall be deemed not to affect the rights under this Indenture of the Holders of Securities of IDlY

other series.

It shall not be necessary for any Act of Holders under this Section to approve the
particular form of any proposed supplemental indenture, but it shall be sufficient if such Act
shall approve tile substance thereof.

SECTION 903. Executioll of Supplelnental Indelltures..

III executing, or accepting the additional trusts created by, any supplemental
indenture permitted by tins Article or the modifications thereby of the trusts created by this
'Indenture, tile Trustee shall be entitled to receive, and (subject to SectiOl1602 hereof) shall be
fully protected in relying upon an Opinion of Counsel stating that the execution of such
supplemental indenture is authorized or permitted by this Indenture. The Trustee may, but shall
not be obligated to, enter into IDlY such supplemental indenture which affects the Trustee's own
rights, duties, protections, privileges, indemnities, benefits or immunities under this Indenture or
otherwise.

SECTION 904~ Effect of SUpplel1'lental Indentures.

Upon the execution ofany supplemental indenture under this Article, this
Indenture shall be modified in accordance therewith, and such supplemental indenture shall form
a part of this Indenture for 'all purposes; and every I-Ioldcr of Securities theretofore or thereafter
authenticated and delivered hereunder 811811 be bound thereby.

SECTION 905~ Conformity witll Trust Indenture Act..

Every supplemental indenture executed pursuant to this Article shall conform to
the requirements of the Trust Indenture Act as then ill effect

SECTION 906. Reference in Seclmties to Supplemental Indentures.

Securities of any series authenticated and delivered after tile executionof any
supplemental indenture pursuant to this Article may, and shall if required by the Trustee, bear a
notation ill fOl111 approved by the Trustee as to any matter provided for ill such supplemental
indenture. If tile Company shall so determine, new Securities ofany series so modified as to
conform, in the opinion of the Trustee 811d tile Company, to any snell supplemental indenture
may be prepared and executed by the Company and authenticated and delivered by the Trustee ill

exchange for Outstanding Securities of SUCll series.

SECTION 907~ Notice of Sll.12pleluel1tal Indentures.

Promptly after the execution by the COlllPaJ1Y and the Trustee ofany
supplemental indenture pursuant to the provisions of Section 902, the Company shall give notice
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thereof to the Holders ofeach Outstanding Security affected, in the manner provided for ill
Section 106, setting forth ill general terms the substance of such supplemental .indcnture..

ARTICLE TEN

COVENANTS

SECTION 10014 ]laytl1ent of Prillcipal, Preluimll aIld Interest.

_ TIle COnlpa11Y covenants and agrees, as to eacll series of Securities, that it will
dilly and punctually pay the principal of (and premium, if any, 011) and interest, if any) 011 tile

Securities of SU.Cll series in aCCOrdaI1Ce with the terms of such Securities and this Indenture.

SECTION 1002~ Maintel1ance of Office or Agency~

TIle Company MIl maintain, as to each series of Securities, in each Place of
Payment for each series of Securities 811office or agency where Securities of such series may be
presented or surrendered for payment, where Securities ofsuch series may be surrendered for
registration of transfer or exchange and where notices and demands to or upon the Company in
respect of the Securities of such series and this Indenture may be served.

The Company shall give prompt written notice to the Trustee of the location, and
any change in the location, of snell office or agency, If at any time tile Company shall fail to
maintain any such required office or agency or shall fail to furnish the Trustee with the address
thereof such presentations, surrenders, uotices and demands may be made or served at tile
Corporate Trust Office of tile Trustee.

TIle Company may also from time to time designate one or more other offices or
agencies where the Securities of one or 1110re series may be presented or surrendered for any or
all such purposes and may from time to time rescind such designations; provided) llowever, that
110 such designation or rescission shall in aJIY manner relieve the COlnpaJ.1Y ofits obligation to
maintain an office or agency ill accordance with the requirements set forth above for Securities
of ally series for such purposes. The Company shall give prompt written notice to the Trustee of
any such designation or rescission and ofany change in tile location of any such other office or
agency, Unless otherwise specified with respect to any Securities pursuant to Sectio11301 with
respect to a series of Securities, the Company hereby designates as Places of Payment for each
series of Securities tile office or agency ofthe Trustee in the Borough of Manhattan, the City of
New York, and initially appoints the Trustee at its Corporate Trust Office in Atlanta, Georgia
and at the office of its agent in the Borough ofManhattan, the City ofNew York as Paying
Agent ill each such city as its agent to receive all such presentations, surrenders, notices and
demands.

SECTION 1003. MOlley for Security PaTIneD.is to Be Held ill TIusL

If tile Company shall at any time act as its own Paying Agent with respect to any
series of Securities, it shall, before each due date of the principal of (and premium, if any, 011)

and interest, if any, 011 ally of the Securities of SUCll series, segregate and hold ill trust for the
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benefit of the PerS011S entitled thereto a sum (except as otherwise specified pursuant to Section
301 for the Securities of such series) sufficient to pay the principal of (and premium, if any, on)
and interest, if any} on Securities of such Series so becoming due until such SlllTIS shall be paid to
such Persons or otherwise disposed of as herein provided and will promptly notify the Trustee of
its action or failure so to act.

Whenever the Company shall have one or more Paying Agents for ally series of
Securities, it will, prior to or on each due date ofthe principal of (and premium, if any, on) and
interest, if any, 011 any Securities of such series, deposit with the Paying Agent, a sum sufficient
to pay the principal (and premium, if any, 011) or interest so becoming due, such SlU11 to be held
in trust for the benefit of the Persons entitled to SU,Cl1 principal, premium or interest, and (unless
such Paying Agent is tile Trustee) will promptly notify the Trustee of its action or failure so to
act

TIleCompany s11a11 cause each Payil1g Agent (other tb.811 the Trustee) for any
series of Securities to execute and deliver to the Trustee an instrument 111 which such Paying
Agent shall agree Wit11 the Trustee, subject to the provisions of this Section, that such Paying
Agent will; ,

(1) 1101d all sums held by it for thepayment of the principal of (and premium,
if any, 011) and interest, if any, on Securities of such series ill trust for the benefit of the
Persons entitled thereto until such sums shall be paid to such Persons or otherwise
disposed of as herein provided;

(2) give the Trusteenotice of any default by the Company (or any other
obligor upon the Securities of such series) in tile making of any payment ofprincipal (and
premium, ifany, on) and interest, if any, on the Securities of such series; and

(3) at any tune during the continuance of ally such default, upon the written
request of the Trustee, forthwith pay to the Trustee all sums so held in trust by such
Paying Agent

The Company may at any time, for .the purpose ofobtaining tile satisfaction and
discharge of this Indenture or for ally other purpose, pay~ or by Company Order direct ally

Paying Agent to pay, to the Trustee all BUllIS held in trust by the Company or such Paying Agent,
such sums to be held by the Trustee upon the same trusts as those upon which sums were held by
the Company or such Paying Agent; and, upon such payment by any Paying Agent to the
Trustee, such Paying Agent shall be released fr91U all further liability with respect to such sums.

Ally money deposited with the Trustee or any Paying Agent, or then held by the
COlnpaI1Y, in trust for the payment of the principal of (and premium, if any, 011) and interest, if
any, 011 any Security of any series and remaining unclaimed for two years after such principal
(and premium, if any, on) or interest has become due and payable, shall be paid to the Company
all Company Request, or (if then held by the Company) shall be discharged from such trust; and
the Holder of such Security shall thereafter, as all unsecured general creditor, look 011ly to the
COmpa11Y for payment thereof, and all liability of the Trustee or such Paying Agent with respect
to such trust money, and all1iability of the Company as trustee thereof, shall thereupon cease;
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provided, however, that the Trustee or such Paying Agent, before being required to make any
such repayment, may at the expense of tile Company cause to be published once, in 311

Authorized Newspaper, notice that such money remains unclaimed and that, after a date
specified therein, which shall not be less than 30 days from the date of such publication, any
unclaimed balance of·such money then remaining will be repaid to the Company.

SECTION 1004.. Statemel1t as to COluplimlce.

The Company shall deliver to the Trustee, within 120 days after the end ofeach fiscal
year of the Company, commencing with its fiscal year ending after tile date hereof, a brief
certificate from ally two of its principal executive officer, principal financial officer or principal
accounting officer as to his or her knowledge of the compliance by the Company with all
conditions and covenants under this Indenture, For purposes of this Section 1004, such
compliance shall 'be determined without regard to any period of grace or requirement ofnotice
under this Indenture,

SECTION 1005. Corporate Existence.

Subject to Article Eight, tile Company shall do or cause to be done all things
necessary to preserve and keep in full force and effect its respective corporate existence, rights
(charter and statutory) and franchises and the respective corporate existence, rights (charter 311d

statutory) and franchises of its Subsidiaries; provided, however, that the Company shall not be
required to preserve any such existence, right or franchise if the Company shall determine that
the preservation thereof is no longer desirable ill the conduct of the business of it and its
Subsidiaries as a whole and 110t disadvantageous in any material respect to the Holders,

SECTION 1006~ Lilnitations 011 Liens.

TIle COlnpa11Y covenants and agrees that it will not, and will not permit any
Restricted Subsidiary to, create, incur, issue or assume any Indebtedness secured by ally Lien on
any Principal Property} or on shares of stock or Indebtedness of any Restricted Subsidiary
("Restricted Securities"), without making effective provision for the Outstanding Securities to be
secured by the Lien equally and ratably with, or prior to, any and all Indebtedness or obligations
secured or to be secured thereby for so l011g as such Indebtedness and obligations are so secured,
except that the foregoing restriction s11a11 not apply to:

(I) Ally Lien existing all the date of the first issuance of Securities under this
Indenture, including, but 110t limited to, Liens on property orafter-acquired property of
the Company or its Subsidiaries under tile United Cities Indenture, or such other date as
may be specified ill any supplemental indenture for any subsequent issuance of Securities
under this Indenture,

(2) Any Lien on any Principal Property or Restricted Securities of any Person
existing at the time such Person is merged or consolidated with or into the Company or a
Restricted Subsidiary, or becomes a Restricted Subsidiary, or arising thereafter otherwise
than in connection with tile borrowing ofmoney arranged thereafter and pUrSUa11t to

56



CASE NO. 2015-00343
ATTACHMENT 1

TO AG DR NO. 2-16

contractual commitments entered 111tO prior to B11dnot in contemplation of such Person ~ s
becoming a Restricted Subsidiary..

(3) Any Lien on any Principal Property existing at tile time of acquisition of
such Principal Property by the Company or a Restricted Subsidiary, whether or 110t

assumed by the Company or such Restricted Subsidiary, provided that no such Lien may
extend to any other PrincipalPropertyofthe Company or any Restricted Subsidiary.

(4.) Ally Lien on any Principal Property (including anyimprovements on all
existing Principal Property) of the Company or any Restricted Subsidiary, or any
proceeds thereof or additions thereto, and ally Lien 011 the shares of stock of a Restricted
Subsidiary that was formed or is held for the purpose of acquiring and holding such
Principal Property, in each case to secure all or ally part of the cost of acquisition,
development, operation, construction, alteration, repair or improvenlent of all or any part
of such Principal Property (or to secure Indebtedness incurred by the COnlpaI1Y or a
Restricted Subsidiary for tile purpose of financing all or any part of such cost); provided
that such Lien is created prior to, at the time of, or within 12 months after the latest of,
the acquisition, completion ofconstruction or improvement or commencement of
commercial operation of snell Principal Property a11d provided, further, that 110 such Lien
may extend to any other Principal Property of the Company or any Restricted Subsidiary,
other than any currently unimproved real property 011 WIDell tile Principal Property has
been constructed or developed or the improvement is located.

(5) Ally Lien 011 any Principal Property or Restricted Securities to secure
Indebtedness owing to the Company or to a Restricted Subsidiary.

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

(7) Any Lien created in connection with a project financed with, and created
to secure, N9n...Recourse Indebtedness, .

(8) Any Lien required to be placed on any property of the Company or its
Subsidiaries pursuant to the provisions of the United Cities Indenture..

(9) Any extension, renewal, substitution or replacement (or successive
extensions, renewals, substitutions or replacements), in whole or in part, of any Lien
referred to in the foregoing clauses (1) through (8), provided that the Indebtedness
secured thereby may not exceed the principal amount of Indebternless so secured at tile
time of such renewal or refunding, plus any premium, cost or expense in connection with
such extensions, renewals, substitutions or replacements and that such renewal or
refunding Lien l11USt be limited to 'all or any part of the same property and improvements,
shares of stock or Indebtedness that secured the Lien renewed or refunded.

(10) Ally Liel1110t permitted above securing Indebtedness that, together with
tile aggregate outstanding principal amount of other secured Indebtedness that would
otherwise be subject to the foregoing restrictions (excluding Indebtedness secured by
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Liens permitted under the foregoing exceptions) and the Attributable Debt in respect of
all Sale and Leaseback Transactions (not including Attributable Debt ill respect of any
such Sale and Leaseback Transactions described IIIclause (iii) and (iv) of Section 1007)
would not then exceed 15% ofConsolidated Net Tangible Assets.

SECTION 1007. Limitatiol1 011 Sale and Leasebacl{ Transactions.

TIle Company covenants and agrees that it will not, and will not permit any
Restricted Subsidiary to, enter into ally Sale and Leaseback Transaction unless (i) the Company
or a Restricted Subsidiary would be entitled, without securing the Outstanding Securities, to
incur Indebtedness secured by a Lien 011 the Principal Property that is the subject of such Sale
and Leaseback Transaction pursuant to the provisions of Section 1006; (ii) the Attributable Debt
associated Wit11 the Sale and Leaseback Transaction would be ill an amount permitted under
Section 1006(10); (iii) the proceeds received in respect of the Principal Property so sold and,
leased back at the tune of entering into such Sale and Leaseback Transaction are used for the
business and operations of the Company or any Subsidiary; or (iv) within 12 months after the
sale or transfer, an amount equal to the proceeds received in respect of the Principal Property so
sold and leased back at tile time ofentering into such Sale 811d Leaseback Transaction is applied
to the prepayment (other than mandatory prepaymentpursuant to Section 1201) of ally

Outstanding Securities or Funded Indebtedness that is owed by the Company or a Restricted
Subsidiary (other than Funded Indebtedness that is held by tile Company or any Restricted
Subsidiary or FU11ded Indebtedness of the Company that is subordinate ill right ofpayment to
any Outstanding Securities)..

SECTION 1008" Additional Amounts,

If any Securities of a series provide for the payment of additional aUl0U11ts .to any
Holder who is 110t a United States person in respect of any tax, assessment or governmental
charge ("Additional Amounts"), the Company shall pay to the Holder of any Security of such
series such Additional Amounts as may be specified pursuant to Section 301~ Whenever in this
Indenture there is mentioned, in any context, the payment of the principal of (and premium, if
any, on) or interest, if any, on, or in respect of, IDlY Security of a series or the net proceeds
received on the sale or exchange of ally Security of a series, such mention shall be deemed to
include mention oftile payment of Additional Amounts provided for by the terms of such series
established pUrSUa11t to Section 301 to the extent that, in such context, Additional Amounts are,
were or would be payable ill respect thereofpursuant to such terms, and express mention of the
payment ofAdditional Amounts (if applicable) in any provisions hereof shall not be construed as
excluding Additional A1110UlltS ill those provisions hereof where such expressmention is not
made, Except as otherwise specified pursuant to Section 301~ if the Securities of a series provide
for the payment of Additional Amounts, at least 10 days prior to the first Interest Payment Date,
if any, with respect to Securities of such series (or if the Securities of such series do 110t bear
interest or will not bear interest prior to Maturity, tile first day 011 which a payment ofprincipal
and any premium is made), and at least 10 days prior to each date ofpayment of interest or
principal and any premium if there has been any change with respect to the matters set f01t11 in
the below-mentioned Officers' Certificate, the COl11pal1Y shall furnish the Trustee and the Paying
Agent or Paying Agents, if other than the Trustee, with 311 Officers' Certificate instructing the
Trustee 311d the Paying Agent or Paying Agents whether such payment ofprincipal o~ (and
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premium, if any, on) or interest, if ally} on the Securities of such series shall be made to Holders
ofSecurities of such series who are not United States persons without withholding for or 011

account of any tax, assessment or other governmental charge described. in the Securities ofthe
series. If any such withholding shall be required, then such Officers' Certificate shall specify by
country the amount, if any, required to be withheld on such payments to such Holders of
Securities of such series and the COlnpa11Y shall pay to the Trustee or the Paying Agent or Paying
Agents the Additional A1~10Ul1tS required by the terms ofsuch Securities, In the event that the
Trustee or any Paying Agent, as the case 111ay be, shall not so receive the above-mentioned
certificate, then tile Trustee or such Paying Agent shall be entitled (i) to assume that no such
withholding or deduction is required with respect to any payment ofprincipal, prel11iU111 or
interest with respect to any Securities of a series until it shall have received a certificate advising
otherwise and (ii) to make all payments ofprincipal, premium and interest with respect to the
Securities ofa series without withholding or deductions until otherwise advised. The Company
hereby covenants and agrees to indemnify the Trustee and ally Paying Agent for, and to hold
them harmless against, any loss, liability, cost or expense reasonably incurred without negligence
or willful misconduct all their part arising out of or in connection with actions taken or omitted
by any ofthem in reliance on IDlY Officers' Certificate furnished pursuant to this Section.

SECTION 1009~ Waiver ofCertain COve11811ts.

The Companymay omit in any particular instance to complywith any term,
provision or condition set forth ill Section 803 or Sections 1005 to 1007, inclusive, if before or
after the time for such compliance tile Holders of at least a majority illprincipal amount of all
Outstanding Securities of the series affected, by Act of such Holders, waive such compliance ill

such instance or generally waive compliance with snell term, provision or condition, but no snell
waiver shall extend to or affect SUCll term, provision or condition except to tile extent so
expressly waived, and, until such waiver shall become effective, the obligations ofthe Company
and the duties of the Trustee in respect of any such term, provision or condition shall remain III
full force and effect..

ARTICLE ELEVEN

REDEMPTION OF SECURITIES

SECTION 1101. Applicability of Article.

Securities of any series which are redeemable before their Stated Maturityshall be
redeemable ill accordance with the terms of such Securities and ill accordance with this Article,

SECTION 1102~ Electiol1 to Redeem; Notice to Trustee.

The election of the Company to redeem any Securities shall be evidencedby or
pursuant to a Board Resolution. In case of ally redemption at the election of the Company, tile
C0111PallY shall, at least 60 days prior to the Redemption Date fixed by the COlnpaJ.1Y (unless a
shorter notice shall be satisfactory to the Trustee), notify the Trustee of such Redemption Date
and of the principal al110U11t of Securities of such series to be redeemed and shall deliver to the
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Trustee such documentation 311d records as 811811 enable tile Trustee to select the Securities to be
redeemed purSU311t to Section 1103. In the case ofany redemption ofSecurities prior to the
expiration ofany restriction all such redemption provided in the terms of such Securities or
elsewhere in this Indenture, the Companyshall furnish tile Trustee with an Officers' Certificate
and Opinion of Counsel evidencing compliance with such restriction.

SECTION 1103. Selection by Trustee of Securities to Be Redeemed,

Ifless than all the Securities of ally series are to be redeemed, the particular
Securities to be redeemed shall be selected not more than 60 days prior to the Redemption Date
by the Trustee, from tile Outstanding Securities of such series not previously called for
redemption, by such method as the Trustee shall deem fair and appropriate and which may
provide for the selection for redemption ofportions of the principal of Securities of such series;
provided~ 11owever, that no suchpartial redemption shall reduce the portion of the principal
amount of a Security not redeemed to less than the mhUl11WU authorized denomination for
Securities of such series established pursuant to Section 301.

The Trustee shall promptlynotify the Company in writing ofthe Securities
selected for redemption and, ill tile case of ally Securities selected for partial redemption, the
principal amount thereof to be redeemed,

For all purposes of this Indenture, unless the context otherwise requires} all
provisions relating to tile redemption ofSecurities shall relate, ill the case of any Security
redeemed or to be redeemed onlyTIl part, to the portion of the principal amount of such Security
which has been or is to be redeemed,

SECTION 1104. Notice ofRedemption~

Notice ofredemption shall be given ill the manner provided for in Sectiou l Gn not
less than 30 nor more than 60 days prior to tile Redemption Date, to each Holder of Securities to
be redeemed.

.All notices ofredemption shall identify the Securities (including CUSIP number,
if any) to be redeemed and shall state:

(1) the Redemption Date,

(2) the Redemption Price and the 'amount of accrued interest to the
Redemption Date payable as provided in Section 1106, if 211Y~

(3) ifless than all the Outstanding Securities of ally series are to be redeemed,
the identification (and, ill the case ofpartial redemption, the principal amounts) of the
particular Securities to be redeemed,

(4) ill case ally Security is to be redeemed in part only, the notice which
relates to such Security shall state that all and after tile Redemption Date, upon surrender
of such Security, the Holder will receive, withoutcharge, a new Securityor Securities of
authorized denominations for the principal amount thereof remaining unredeemed,
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(5) that on the Redemption Date, the Redemption Price and accrued interest,
if any, to the Redemption Date payable as provided ill Section 1106 will become due and.
payable upon each such Security, or tile portion thereof, to be redeemed and, if
applicable, that interest thereon will cease to accrue on and after said date,

(6) the Place or Places ofPayment where such Securities maturing after the
Redemption Date, are to be surrendered for payment of the Redemption Price and
accrued interest, if any, and

(7) that the redemption is for a sinking :fund, if such is the case,

Notice ofredemption of Securities to be redeemed at the election of the Company
shall be given by t110 Company Of, at the Company's request, by the Trustee, in the name and at
tile expense of the Company, upon delivery to tile Trustee at least 40 daysprior to tile

. Redemption Date, or such shorter period as may be satisfactory to the Trustee, ofwritten
direction to give, and a complete copy of, such notice.

SEc~rION 1105.. Deposit ofRedewption Price.

Prior to any Redemption Date, the COnlpa11Y shall deposit with the Trustee or with
a Paying Agent (or, if the Company is acting as its' own Paying Agent, segregate and hold ill trust
as provided ill Section 1003) an amount ofmoney sufficient to pay the Redemption Price of, and
accrued interest, if any, on, all the Securities which are to be redeemed 011 that date.

SECTION 11066 Securities Payable on Redemptiol1 Date~

Notice of redemption having been given as aforesaid, the Securities so to be
redeemed shall, on the Redemption Date, become due and payable at the Redemption Price
therein (together with accrued interest, ifany, to the Redemption Date), and from and after such
date (unless the Company shall default in the payment of the Redemption Price and accrued
interest, ifany) SUCll Securities shall, if the same were interest-bearing, cease to bear interest) and
except to the extent provided below, shall be void, Upon surrender of any such Security for
redemption ill accordance with said notice, such Security shall be paid by tile Con1paJ1Y at tile
Redemption Price, together with accrued interest, if any, to tile Redemption Date; provided,
however, that installments of interest 011 Securities whose Stated Maturity is on or prior to tile
Redemption Date shall be payable to tile Holders of such Securities, or 011e or more Predecessor
Securities, registered as such at the close ofbusiness 011 the relevant Record Dates according to
their teJ.1TIS and the provisions of Section 308.

If any Security called for redemption shall not be so paid upon surrender thereof
for redemption, tile principal (and premium, if (UIY) shall, until paid, bear interest from the
Redemption Date at the rate of interest or Yield to Maturity (in the case of Original Issue
Discount Securities) set forth in such Security,

SECTION 1107u Secutities Redeelned ill Part

Ally Security which is to be redeemed only in part (pursuant to the provisions of
this Article or of Article Twelve) shall be surrendered at a Place of Payment therefor (with, if the
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Company or tile Trustee so requires, du.e endorsement by, or a written instrument of transfer in
form satisfactory to the Company and the Trustee duIy executed by, the Holder thereof or such
Holder's attorney duly authorized in writing), and the Company shall execute, and the Trustee
shall authenticate and deliver to the Holder of such Security without service charge, a new
Security or Securities ofthe same series, of any authorized denomination as requested ·bysuch
Holder, III aggregate principal amount equal to 811d ill exchange for the' unredeemed portion of
the principal of the Security so surrendered.

ARTICLE TIVELVE

SINI\lNG FUNDS

SECTION 1201~ Applicability ofArticle.

Retirements of Securities of any series pursuant to ally sinking fund shall be made
in accordance with the terms of such Securities and ilf accordance with this Article.

The minimum amount of any sinking fund payment provided for by the tenus of
Securities of any series is herein referred to as a "mandatory sinking fund payment", and ally

payment in excess of such minimum amount provided for by the terms of Securities of any series
is herein referred to as an "optional sinking fund payment". If provided for by the terms of
Securities of any series, the cash amount of IDlY mandatory sinking M1d payment may be subject
to reduction as provided in Section 1202~ Each sinking fund payment shall be applied to the
redemption ofSecurities of any series as provided for by the te1.111S of Securities of such series.

SECTION 1202.. Satis.factiol1 ofSilmng FU11d PayJ.l1el1ts with Securities.

Subject to Section 1203, ill lieu ofmaking all or any part of any mandatory
sinking fund payment with respect to any Securities of a series in cash, the Company may at its
option (1) deliver to the Trustee Outstanding Securities of a series (other than any previously
called for redemption) theretofore purchased or otherwise acquired by tile Company and/or
(2) receive credit for the principal amount of Securities of such series which have been
previously delivered to the Trustee by the Company or for Securities of such series which have
been redeemed either at tile election ofthe Company pursuant to the terms ofsuch Securities or
through the application ofpennitted optional sinking fund payments pursuant to the terms of
such Securities, in each case in satisfaction of all or any part ofany mandatory sinking fund
payment with respect to the Securities of the same series required to be made pursuant to the
terms ofsuch Securities as provided for by the terms of such series; provided) 11owever, that such
Securities have not been previously so credited Such Securities shall be received 81Id credited
for such purpose by the Trustee at tile Redemption Price specified in such Securities for
redemption through operation of the sinking fund and the amount of such mandatory sinking
fund payment shall be reduced accordingly.

SECTION 1203.. Redell1ption of Securities for Silik:ing Fund.

Not less than 60 days prior to each sinking fund payment date for any series of
Securities, the Company will deliver to tile Trustee an Officers' Certificate specifying the
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amount of the next ensuing sinking fund payment for that series pursuant to the terms of that
series, the portion thereof, if any, which is to be satisfied by payment of cash and the portion

. thereof if any, winch is to be satisfied by delivering or crediting Securities of that series purSU811t

to Sectio111202 (which Securities will, if110t previously delivered, aCCOlnpa11Y such certificate)
and whether the Company intends to exercise its right to make a permitted optional sinking fund
payment with respect to such series. Such certificate shall be irrevocable and upon its delivery
the C0111.pallY shall be obligated to make the cash payment or payments therein referred to, if any,
on or before the next succeeding sinking fund payment date, In the case of the failure of the
Company to deliver such certificate, the sinking fund payment due on the next succeeding
sinking fund payment date for that series shall be paid entirely in cash 811d shall be sufficient to
redeem the principal amount of such Securities subject to a mandatory sinking fund payment
without the option to deliver or credit Securities as provided in Section 1202 and without tile
right to make any optional sinking fund payment, if aJ.1Y~ with respect to such series.

Not more than 60 days before each such sinking fund payment date file Trustee
shall select the Securities to be redeemed UpOl1 such sinking fund payment date ill the manner
specified ill Section 1103 and cause notice of the redemption thereof to be given ill the name of
and at the expense of the Company in the manner provided in Section 11046 Such notice having
been duly given, the redemption of SUCll Securities shall be made upon the terms and in the
manner stated ill Sections 1106 and 1107"

Prior to any sinking fund payment date, the COlnp8.11Y shall pay to tile Trustee or a
Paying Agent (Of, if the Company is acting as its own Paying Agent, segregate and 110ld in trust
as provided ill Section 1003) in cash a sum equal to any interest that will accrue to the date fixed
for redemption of Securities or portions thereof to be redeemed on such sinking fund payment
date pursuant to this Section 1203~

Notwithstanding the foregoing, with respect to a sinking fund for any series of
Securities, if at 8.11Y time the amount of cash to be paid into such sinking fund 011 the next
succeeding sinking fund payment date, together with ally unused balance of any preceding
sinking fund payment or payments for such series, does not exceed in the aggregate $100,000,
the Trustee, unless requested by the Company, shall not give the next succeeding notice of the
redemption of Securities of such series through the operation ofthe sinking fund. Any such
unused balance of moneys deposited ill such sinking fund shall be added to the sinking fund
payment for such series to be made in cash on the next succeeding sinking fund payment date Of',

at the written request of the Company, shall be applied at ally time or from time to time to tile
purchase of Securities of such series, by public or private purchase, in the open market or
otherwise, at a purchase price for such Securities (excluding accrued interest and brokerage
commissions, for which the Trustee or any Paying Agent will be promptly reimbursed by the
COmpa11Y) not ill excess of the principal amount thereof

ARTICLE THIRTEEN

REPAYMENT AT OPTION OF HOLDERS

SECTION 1301. Applicability ofArticle,
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Repayment of Securities of any series before their Stated Maturity at the option of
Holders thereof shall be made in accordance with the terms of such Securities and in accordance
with this Article.

SECTION 1302. Repaj'lnel1t of Securities,

Securities of any series subject to repayment in whole or in part at the option of
the Holders thereofwill, unless otherwise provided in the terms of such Securities, be repaid at a
price equal to the principal amount thereof, together with interest, if any, thereon accrued to tile
Repayment Date specified in or PtU~SUaJlt to the terms of such Securities, TIle Company
CQVe11311ts that 011 or before the Repayment Date it will deposit with the 'Trustee or with a Paying
Agent (or, if the Company is acting as its own Paying Agent, segregate and hold in trust as
provided in Section 1003) an amount of money sufficient to pay the principal (or, if so provided
by the terms of the Securities of any series, a percentage of the principal) of and (except if the
Repayment Date shall be all Interest Payment Date) accrued interest, if any, on, all tile Securities
or portions thereof, as the case may be, to be repaid on such date.

SECTION 1303. Exercise ofOptiol1.

Securities of ally series subject to repayment at the Opti011 of the Holders thereof
will contain 311 "Option to Elect Repayment' form on the reverse of such Securities. To.be
repaid at the option ofthe Holder, ally Security so providing for such repayment, Wit11 the
"Option to Elect Repayment" form. 011 the reverse of SUCll Security duly completed by tile Holder
(or by the Holder's attorney du1y authorized in writing), must be received by the Company at the
Place ofPayment therefor specified in the terms of such Security (or at such other place or places
ofwhich the Company shall from time to time notify tile Holders of such Securities) 110t earlier
than 45 days nor later th8.11 30·days prior to the Repayment Date. If less than the entire principal
amount of such Security is to be repaid in aCCOrda11Ce with tile terms of such Security, the
principal amount of such Security to be repaid, in. increments of the minimum denominationfor
Securities of such series, and the denomination or denominations of the Security or Securities to
be issued to the Holder for the portion ofthe principal amount of Buell Security surrendered that
is 110t to be repaid, must be specified. The principal amount of lily Security providing for
repayment at the option of the Holder thereofmay 110t be repaid III part if, following such
repayment, tile unpaid principal amount of such Security would be less than tile minimum
authorized denomination of Securities of the series ofwhich such Security to be repaid is a part
Except as otherwise may be provided by the terms ofany Security providing for repayment at the
option of the Holder thereof, exercise of the repayment option by the Holder shall be irrevocable
unless waived by the Company.

SECTION 1304~ W11ell Securities Presented for Repayment Become Dlle and
Payable~

. If Securities of any series providing for repayment at tile option of the Holders
thereof shall have been surrendered as provided in this Article and as provided by or pursuant to
the terms of such Securities, such Securities or the portions thereof, as the case may be, to be
repaid shall become due and payable and shall be paid by tile Company on tile Repayment Date
therein specified, and on and after such Repayment Date (unless tile Company shall default ill the
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payment of such Securities on such Repayment Date) such Securities shall, if the same were
interest-bearing, cease to bear interest and except to the extent provided below) sImI1 be void,
Upon surrender of ally such Security for repayment in accordance with SUCl1 provisions, together
with all coupons, if any, appertaining thereto maturing after the Repayment Date, the principal
amount of such Security so to be repaid shall be paid by the Company, together with accrued
interest, if any, to the Repayment Date; provided, however, that, in the case of Securities,
installments ofinterest, if any, whose Stated Maturityis on or prior to the Repayment Date shall
be payable to the Holders of such Securities, or one or more Predecessor Securities, registered as
such at the close ofbusiness on the relevant Record Dates according to their tenus and the
provisions of Section 308~

If the principal amount of any Security surrendered for repayment shall not be so
repaid upon surrender thereof such principal amount (together with interest, if any, thereon
accroed to such Repayment Date) shall, until paid, bear interest from the Repayment Date at the
rate of interest or Yield to Maturity (ill tile case of Original Issue DisCOU11t Securities) set forth in
such Security,

SECTION 1305~ Securities Repaid ill Part

UpOl1 surrender of any Security which is to be repaid ill part only, the Company
shall execute and the Trustee shall authenticate and deliver to the Holder of SUCl1 Security,
without service charge and at the expense of the Company, a new Security or Securities of the
same series, of any authorized denomination specified by tile Holder, in an aggregate principal
amount equal to and ill exchange for the portion of the principal of such Security so surrendered
which is not to be repaid..

ARTICLE FOURTEEN

DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1401 ~ COlllpany's OptiOll to Effect Defeasance or Covel1ant
Defeasance.

The provisions of this Article Fourteen shall apply to each series of Securities,
811d the Company may, at its option" effect defeasance of the Securities of or within a series
under Sectio111402, or covenant defeasance of the Securities of or within a series under
Section 1403, III accordance with the terms of snell Securities and ill accordance with this
Article,

SECTION 1402~ Defeasallce and Discllarge~

Upon tile Company's exercise of the above option applicable to this Section with
respect to ally series of Securities, the Company shall be deemed to have been discharged from
its obligations with respect to such series of Outstanding Securities on the date the conditions set
forth in Section 1404 are satisfied (hereinafter, "defeasance"). For this purpose, such defeasance
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means that the Company shall be deemed to have paid and discharged tile entire indebtedness
represented by such series of Outstanding Securities, which shall thereafter be deemed to be
"Outstanding' only for the purposes of Section 1405 and the other Sections of this Indenture
referred to in (A) and (B) below, and to have satisfied all its other obligations under such
Securities and this Indenture insofar as such Securities are concerned (and the Trustee, at the
expense of the Company, shall execute proper instruments acknowledging the same), except for
the following which shall survive until otherwise terminated or discharged hereunder: (A) file
rights ofHolders of such Outstanding Securities to receive, solely from the trust fund described
ill Section 1404 and as more fully set forth in such Section, payments in respect of the principal
of (and premium, if any) and interest, if any, 011 such Securities when such payments are due,
(B) the Company's obligations with respect to such Securities under Sections 305, 306, 307,
1002 and 1003 and with respect to the payment of Additional Amounts, if any, 011 such
Securities as contemplated by Section 1008, (C) tile rights, powers, trusts, duties and immunities
of the Trustee hereunder and (D) this Article Fourteen. Subject to compliance with this
Article Fourteen, tile Company may exercise its option under this Sec-qo111402 notwithstanding
the prior exercise of its Opti011 under Section 1403 Wit11 respect to such Securities.

SECTION 1403. Covenant Defeasance.

UpOl1 the Company's exercise under Section 1401 of the option applicable to this
Section 1403 with respect to any Securities of or within a series, the Company shall be released
from its obligations under Sections 1006 and 1007, and if specified pursuant to Section 301, its
obligations under any other covenant, with respect to such Outstanding Securities 011 and after
the date the conditions set forth ill Section 1404 are satisfied (hereinafter, "covenant
defeasance"), and such Securities shall thereafter be deemed to be not "Outstanding' for the
purposes of any direction, waiver, consent or declaration or Act of Holders (and the
consequences of any thereof) in connection.with SUCll covenants, but shall continue to be deemed
"Outstanding' for all other purposes hereunder (it being understood that suchSecurities shall not
be deemed Outstanding for financial accounting purposes). For this purpose, such covenant
defeasance means that, with respect to such Outstanding Securities, tile Company may omit to
comply with and shall have no liability ill respect of any term, condition or limitation set forth in
any such COVel1a11t, whether directly or indirectly, by reason of ally reference elsewhere herein to
any SUCll covenant or by reason of reference in any snell covenant to any other provision herein
or in any other document and such omission to comply shall 110t constitute a Default or an Event
ofDefault under Sectiol1501(4) or Section 501(8) or otherwise, as the case may be, but, except
as specified above, the remainder of this Indenture and such Securities shall be unaffected
thereby.

SECTION 1404~ Conditions to DefeaSallCe or Covenant Defeasal1C~6

TIle following shall be tile conditions to application of either Section 1402 or
Section 1403 to any series ot Outstanding Securities:

(1) The Company shall irrevocably have deposited or caused to be deposited
with the Trustee (or another trustee satisfying tile requirements of Section 608 WI10 shall
agree to comply with tile provisions of this Article Fourteen applicable to it) as trust
funds ill trust for the purpose ofmaking tile following payments, specifically pledged as
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security for, and dedicated solely to, the benefit of the Holders of su.ch Securities, (A) an
amount ofmoney or (B) Government Obligations applicable to such Securities which
through the scheduled payment of principal and interest III respect thereof in accordance
with their terms will provide, 110t later than one day before tile due date of any payment
ofprincipal of and premium, if any, and interest, if any, 011 such Securities, money in an
amount, or (C) a combination thereof, sufficient, ill the opinion of a nationally recognized
firm of independent public accountants expressed ill a written certification thereof .
delivered to the Trustee, to pay and discharge, and which shall be applied by the Trustee
(or other qualifying trustee) to pay and discharge, (i) tile principal of (and premium, if
any) and interest, if any, on such Outstanding Securities 011 the Stated Maturity (or
Redemption Date, if applicable) of such principal (and premium, if any) or installment of
interest, if any, and (ii) any mandatory sinking fund payments or analogous payments
applicable to SUCll Outstanding Securities 011 the day 011 which such payments are due and
payable in accordance with the terms of this Indenture and of such Securities; 12Iovided
that the Trustee shall have been irrevocably instructed to apply such money or tile
proceeds of such Government Obligations to said payments with respect to such
Securities. Before such a deposit, tile Companymay give to the Trustee, in accordance
with Section 1102 hereof, a notice of its election to redeem all or any portion of such
Outstanding Securities at a future date ill accordance with the terms of the Securities of
such series and Article Eleven hereof, which notice shall be irrevocable. Such
irrevocable redemption notice, if given, shall be given effect in applying the foregoing,

(2) No Default or Event ofDefault with respect to such Securities shall have
occurred and be continuing on the date of such deposit OT, insofar as paragraphs (6) and
(7) of Section 501 are concerned, at ally tune during the period ending 011 the 91st day
after the date of such deposit (it being understood that this condition shall not be deemed
satisfied until the expiration of such period)..

(3) No event or condition S11a11 exist that would prevent the Company from
making payments of the principal of (and premium, if any) or interest on the Securities on
the date of snell deposit or at ally tune during tile period ending on tile 91 st day after the
date of such deposit (it being understood that this condition shall not be deemed satisfied
until the expiration of snell period).

(4) Such defeasance or covenant defeasance shall 110t result ill a breach or
violation of, or constitute a default under, this Indenture or any other material agreement
or instrument to which the Company is a party or by which it is bound.

(5) III the case of an election under Section 1402, the Companyshall have
delivered to the Trustee an Opinion of Counsel stating that (x) tile COl11pal1Y has received
from, or there has been published by, the Internal Revenue Service a ruling, or (y) since
tile date of execution ofthis Indenture, there has been a change in the applicable federal
income tax law, ill either case to the effect that, and based thereon such opinion shall
confirm that, the Holders of such Outstanding Securities will not recognize income, gain
or loss for federal income tax purposes as a result of such defeasance and will be subject
to federal income tax on the same amounts, ill the samemanner and at the same times as
would have been the case if such defeasance had 110t occurred..
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(6) III the case of an election, under Sectlon IdiB, the Companyshall have
delivered to the Trustee an Opinion of Counsel to the effect that the Holders of such
Outstanding Securities will not recognize income, gain or loss for federal income tax
purposes as a result of such covenant defeasance and will be subject to federal income tax
on the same amounts, ill the same manner and at the same times as would have been the
case if such covenant defeasance had not occurred.

(7) III the case of all election under either Section 1402 or 1403, the Company
shall represent to the Trustee that the deposit made by the Company pursuant to' its
election under Section 1402 or 1403 was not made by the COmpa11Y with the intent of
preferring the Holders of Securities of IDlY series over other creditors of the Company or
with tile intent of defeating, hindering, delaying or defrauding creditors of the COmpaI1Y
or others.

(8) The COmpa11Y shall have delivered to the Trustee an Officers' Certificate
and an Opinion of C0U11sel, each stating that all conditions precedent provided for
relating to either the defeasance under Section 1402 or the covenant defeasance under
Sectioi11403 (as the case may be) have been complied with,

SECTION ·1405~ Deposited MOlley and Gove1ntrtent Obligations to Be Held in
Trust; Other Miscellaneous Provisions.

Subject to the provisions of the last paragraph of Section 1003, all money and
Government Obligations (or other property as may be provided purSU811t to Section 301)
(including the proceeds thereof) deposited with the Trustee (or other qualifying trustee,
collectively for purposes of this Section 1405) the "Trustee") pursuant to Section 1404 in respect
of such Outstanding Securities shall be held III trust and applied by the Trustee, ill accordance
with tile provisions of such Securities and this Indenture, to the payment, either directly or
through any Paying Agent (including the Company acting as its own Paying Agent) as tile
Trustee may determine, to the Holders of such Securities of all sums due 311d to become due
thereon in respect ofprincipal (and premium, ifany) and interest, if any, but such money need
not be segregated from other funds except to the extent required by Iaw.

The Company shall pay and indemnify the Trustee against any tax, fee or other
charge imposed on or assessed against the Government Obligations deposited pursuant to
Section 1404 or the principal and interest received in respect thereof other than ally such tax, fee
or other charge which by law is for the account ofthe Holders of such OutstandingSecurities,

Anything III this Article Fourteen to the contrary notwithstanding, the Trustee
shall deliver or pay to the Company from time to time upon Company Request any money or
Government Obligations (or other property mid any proceeds therefrom) held by it as provided ill
Section 1404 which, ill the opinion ofa nationally recognized firm ofindependent public
accountants expressed in a written certification thereof delivered to the Trustee, are ill excess of
the amount thereof which would then be required to be deposited to effect an equivalent
defeasance or covenant defeasance, as applicable, in accordance with this Article.

SEC1ION 1406. Reinstatel11ellt..

68



CASE NO. 2015"00343
ATTACHMENT 1

TO AG DR NO. 2~16

If the Trustee or any Paying Agent is unable to apply any money in accordance
with Section 1405 by reason of any order or judgment of any court or governmental authority
enjoining, restraining or otherwise prohibiting such application, then the Company's obligations
under this Indenture and such Securities shall be revived and reinstated as thoughno deposit had
occurred pursuant to Section 1402 or 1403, as the case may be, until such time as the Trustee or
Paying Agent is permitted to apply all such money ill accordance with Section 1405; provided,
110wever, that if tile Company makes any-payment ofprincipal of (or premium, if any) or
interest, if any, 011 any such Security following the reinstatement of its obligations, the Company
shall be subrogated to the rights of the Holders of such Securities to receive such payment from
the 1110ney held by tile Trustee or Paying Agent,

TInsIndenture may be executed TIl any number of counterparts, each ofwhich so
executed shall be deemed to be all original, but all such counterparts shall together constitute but
one and the same Indenture.
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IN WITNESS WHEREOF, the patties hereto have caused this Indenture to be duly
executed all as of the day and year first above written,

Y CORPORATION

Laurie M. Sherwood
Vice President and Treasurer

u.s. BANICNATIONALASSOCIATION, as Trustee

By:__~_~.-.............~ _
Name:
Title:



Richard Prokosch
Vice President
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be
duly executed all as of the day and year first above written,

ATMOS ENERGY CORPORATION

By: ..............._~__

Name: Laurie M~ Sherwood
Title: Vice President and Treasurer

U'~S~ BANKNATIONALASSOCIATION, as Trustee

By: ~~
Name:
Title:
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THIS SECURITY IS A GLOBAL SECURITY WITHIN THEMEANING OF
THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME
OF A DEPOSITORY OR A NOMINEE THEREOF. THIS SECURITY MAY NOT BE
EXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO
TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY· BE REGISTERED, IN
THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITORY OR rrs NOMINEE
EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (55 WATER STREET,
NEW YORK, NEW YORK) TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND SUCH CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO~, OR SUCH OTHER NAME AS
REQUESTED BY AN AUTHORIZED REPRESENTA.TIVE OF THE DEPOSITORY, ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL, SINCE THE REGISTERED OWNER HEREOF, CEDE
& ·CO~, HAS AN INTEREST HEREIN~

ATMOS ENERGY CORPORATION

6~35% Senior Notes due 2017

No~ 1 CUSIP NO~ 049560 AH8
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Atmos Energy Corporation, a Texas and Virginia corporation (herein called the
"Company", which term includes anysuccessor entity under the Indenture, hereinafter defined),
for value received, hereby promises to pay to Cede & Co .. or registered assigns the principal sum
of TWO HUNDRED FIFTY MILLION DOLLARS ($250!OOO,OOO) on June 15, 2017 (the'
"Maturity Date"), at the office or agency of the Company referred to below, 811d to pay interest
thereon frOID June 14, 2007,-or from the most recent Interest Payment Date to which interest has
been paid or duly provided for, semiannually on June 15 and December 15 ill each year (each, an
"Interest Payment Date"), commencing December 15, 2007 at 6.35°~ per annum until the
principal hereof is paid or duly provided for..

Any payment ofprincipal or interest required to be made on a day that is not a
Business Day need riot be made on such day, but may be made on the next succeeding Business
Day with the same force and effect as if made on such day and no interest shall accrue as a result
of such delayed payment. Interest payable 011 each Interest Payment Date will include interest
accrued from and including June 14, 2007, or from and including the most recent Interest
Payment Date to which interest has been paid or duly provided for, as the case may be, to but
excluding such Interest Payment Date. Interest will be computed 011 the basis of a 360-day year
of twelve 30-day months.

The interest so payable, and punctually paid or duly provided for, on any Interest
Payment Date will, as provided in the Indenture, be paid to tile person (the "Holder") in whose
name this Security (or one or more Predecessor Securities) is registered at the close ofbusiness
on the June 1 or December 1 (whether or not a Business Day) next preceding such Interest
Payment Date (a "Regular Record Date"), Any such interest not so punctually paid or duly
provided for ('I;Defaulted Interest") will forthwith cease to be payable to the Holder on such
Regular Record Date and either maybe paid to the Person in whose name this Security (or one or
more Predecessor Securities) is registered at the close ofbusiness on a special record date (the
"Special Record Date") for the payment of such Defaulted Interest to be fixed by the Trustee
(referred to herein), notice whereof shall be given to the Holder of this Security not less than ten
days prior to such Special Record Date, or may be paid at any time in any other lawful manner,
all as more fully provided in the Indenture.

For purposes of this Security, "Business Day" means any day that, in the city of
the principal Corporate Trust Office ofthe Trustee and in the City ofNew York, is neither a
Saturday, Sunday, or legal holiday nor a day on which banking institutions are authorized or
required by law or regulation to close.

Payment of the principal of (and premium, ifany) and interest on this Security
will be made at the office or agency of the Company maintained for that purpose in the Borough
ofManhattan, the City ofNew York, or at such other office or agency of the Company as may be
maintained for such purpose, in such coin or currency of the United States of America as at the
time of'payment is legal tender for payment ofpublic and pri.vate debts. So long as this Security
remains in book-entry form, all payments ofprincipal and interest will be made by the Company
in immediately available funds.
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Unless the certificate of authentication hereon has been duly executed by the
Trustee by manual signature, this Security shall not be entitled to any benefit under the
Indenture, or be valid or obligatory for any purpose.

This Security is one of a duly authorized issue of securities of the Company,
designated as the 6~35% Senior Notes due 2017 (the "Securities"), issued under all Indenture
dated as ofJune 14, 2007) as it may be supplemented from time to time (referred to herein as the
"Indenture"), between the Company and U~S_ Bank National Association, as trustee (referred to
herein as the "Trustee", which term includes any successor trustee under the Indenture with
respect to the series ofwhich this Security is a part). A reference is hereby made to the Indenture
for a statement of the respective rights, limitations of rights, duties, obligations and immunities
thereunder of the Company, the Trustee and the Holders of the Securities, and of the terms upon
which the Securities are, and are to be, authenticated and delivered, except as otherwise provided
herein.

The Securities are initially limited to $250~OOO,OOO aggregate principal amount
The Company may, at ally time, without the consent of the Holders of the Securities, create and
issue additional securities having the same ranking, interest rate,_maturity and other terms as the
Securities. Any such additional securities shall be consolidated and form the same series of the
Securities having the same terms as to status, redemption and otherwise as the Securities under
tile Indenture.

Events ofDefault If an Event ofDefault shall occur and be continuing, the
principal ofall the Securities may be declared due and payable in the manner and with tile effect
provided in the Indenture,

Optional Redenlption" The Securities will be redeemable, in whole or in part) at
tile Company's option, at any time at a Redemption Price equal to the greater of:

(a) 1000/0 of the principal amount of the Securities to be redeemed, or

(b) as determined by the-Quotation Agent, the sum of the present values of the
Remaining Scheduled Payments ofprincipal and intereston the Securities to be redeemed
discounted to the Redemption Date on a semi-annual basis assuming a 360-day year consisting
of twelve 3D-daymonths at the Adjusted Treasury Rate plus 20 basis points;

plus, ill either case, accrued and unpaid interest, on the principal amount of Securities being
redeemed to the Redemption Date,

"Adjusted Treasury Rate" means, for any Redemption Date, the rate per annum
.equal to the semi...annual equivalent yield to maturity of the Comparable Treasury Issue,
assuming a price of the Comparable Treasury Issue (expressed as a percentage of its principal,
amount) equal to the Comparable Treasury Price for that Redemption Date.

"Comparable Treasury Issue" means the United States treasury security selected
by the Quotation Agent as having a maturity comparable to the remaining term of the Securities
to be redeemed that would be used, at the time ofa selection and in accordance with customary
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financial practice, in pricing new issues of corporate debt securities of comparable maturity to
the remaining term of the Securities to be redeemed.

"Comparable Treasury Price" means, for any Redemption Date, the Reference
Treasury Dealer Quotation for that Redemption Date,

"Quotation Agent" means tile Reference Treasury Dealer appointed by the
Company.

"Reference Treasury Dealer" means Menil1 Lynch, Pierce, Fenner & Smith
Incorporated and its successors; provided, however, if Merrill Lynch, Pierce, Fenner & Smith
Incorporated ceases to be a primary UkS~ government securities dealer in New York City, the
Company will replace Merrill Lynch, Pierce, Fe1U1er & Smith Incorporated as Reference
Treasury' Dealer with an entity that is a primary U.S~ government securities dealer in New York
City,

"ReferenceTreasury Dealer Quotation" means, with respectto any Redemption
Date, the average, as determined by the Trustee, of the bid and asked prices for the Comparable
Treasury Issue (expressed, ill each case, as a percentage of its principal amount) quoted in
writing to the Trustee by the Reference Treasury Dealer by 5:00 p.m. on the third business day
preceding the Redemption Date.

"Remaining Scheduled Payments" means, with respect to each Security to be
redeemed, the remaining scheduled payments of the principal and intereston such Security that
would be due after the related Redemption Date but for such redemption; provided, however,
that if such Redemption Date is not an Interest Payment Date, the amount of tile next succeeding
scheduled interest payment on such Security will be reduced by the amount of interest accrued
on such Security to such Redemption Date.

In the event that less than all of the Securities are to be redeemed at any time,
selection of such Securities for redemption will be made by The Depository TIUSt Company
("DTC") during any period the Securities are issued in the form of a global security registered in
the name of DTC or a nominee thereof; provided that during any period the Securities are issued
in certificated form, the selection of such Securities for redemption will be made by the Trustee
by lot or by such other method as tile Trustee in its sole discretion shall deem fair and
appropriate. In no event shall Securities of a principal amount of $1 ,000 or less be redeemed ill

. part Notice ofredemption shall be given by first-class mail, postage prepaid, mailed not less
than 30 nor more than 60 days before the Redemption Date, to each Holder of Securities to be .
redeemed, at its address as shown in the Security Register, If the Securities are to be redeemed
in part only, the notice of redemption that relates to such Securities shall state the portion of the
principal amount thereof to be redeemed, A new Security in a principal amount equal to the
unredeemed portion thereof will be issued in the name of the Holder thereof upon surrender for
cancellation of the original Security. On and after the Redemption Date, interest will cease to
accrue on Securities or portions thereof called for redemption unless the Company defaults in the
payment of the Redemption Price.·
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Sinlcing Fund. This Security does not have the benefit of any sinking fund
obligations.

Modification and Waivers; Obligations of the Company·Absolute. The Indenture
permits, with certain exceptions as therein provided, the amendment thereof and the modification
of the rights and obligations of the Company and the rights of the Holders of the Securities,
Certain limited amendments may be effected under the Indenture at ally time bythe Company
and the Trustee without the consent of any Holders of the Securities. Certain other amendments
affecting the Securities may only be effected under the Indenture with the consent of the Holders
of not less than a majority in aggregate principal amount of the Securities at the time
Outstanding. The Indenture also contains provisions permitting the Holders ofnot less than a
majority in principal amount of the Securities at the time Outstanding, on behalf of the Holders
of all Outstanding Securities, to waive compliance by the Company with certain provisions of
the Indenture affecting the Securities. Furthermore, provisions in the Indenture permit the
Holders ofnot less than a majority in principal amount of the Outstanding Securities to waive 011

. behalf of all of the Holders of all Outstanding Securities certain past defaults under the Indenture
in'respect of the Securities, and their consequences. Any such consent or waiver by or on behalf
of the Holder of this Security shall be conclusive and binding upon SUCll Holder and UpOl1 all
future Holders of this Security and of any Security issued UpOl1 the registration of transfer hereof
or in exchange herefor or in lieu hereof whetheror not notation of such consent or waiver is
made upon this Security, .

No reference herein to the Indenture and no provision of this Security or of the
Indenture shall alter or impair the obligation of the Company, which is absolute and
unconditional, to pay the principal of (and premium, if any) and interest on this Security at the
timeaplace and rate, and in the coin or currency, herein prescribed.

DefeaSaI1Ce and Covenant DefeaSaIlce.. The Indenture contains provisions for
defeasance at any time of (a) the entire indebtedness of the Company represented by this
Security and (b) certain restrictive covenants and the related Defaults and Events of Default,
upon compliance by the Company with certain conditions set forth therein, which provisions
apply to this Security.

Authorized Denominations. The Securities are issuable only in registered form,
without COUpOllS in denominations of$l)OOO and any integral multiple thereof

Registration of Transfer or Ex change 8 As provided in the Indenture and subject to
certain limitations therein set forth, the transfer of this Security is registrable on the Security
Register of the Company, upon surrender of this Security for registration of transfer at tile office
or agency of the Company, duly endorsed by) or accompanied by a written instrument of transfer
in form satisfactory to the Company 8.11dthe Security Registrar duly executed by, the Holder
hereof or his attorney duly authorized in writing, and thereupon one or more new Securities, of
authorized denorninations and for the same aggregate principal amount, will be issued to the
designated transferee or transferees, At the date of the original issuance of this Security such
office or agency of the Company is maintained by U~S. Bank National Association, 60
Livingston Avenue, St.Paul, Minnesota 55107.
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As provided in the Indenture and subject to certain limitations therein set forth,
the Securities are exchangeable for a like aggregate principal amount of Securities of a different
authorized denomination, as requested by the Holder surrendering the same,

No service charge shall be made for any registration of transfer or exchange or
redemption of Securities, but the Company may require payment of a sum sufficient to pay all
documentary, stamp or similar issue or transfer taxes or other governmental charges payable in
connection with any registration of transfer or exchange,

Prior to the time of due presentment of this Security for registration of transfer,
tile Company, the Trustee aridany agent of the Company or the Trustee may treat the Person in
whose name this Security is registered as the owner hereof for all purposes, whether or not this
Security be overdue, and neither the Company, tile Trustee nor any agent shall be affected by
notice to the contrary.

Defined. Terms. All capitalized te1111s used in this Security which are defined ill
the Indenture shall havethe meanings assigned to them ill the Indenture,

Governing Laws. This Security and the Indenture shall be governed by and
construed in accordance with the laws of the State ofNew York, without regard to conflicts of
laws principles that would apply any other law..
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IN WITNESS WHEREOF, the Company has caused this instrument to be
duly executed"

ATMOS ENERGY CORPORATION

By: --+--+--'"""--------~-f-------
N e: Laurie M. Sherwood
Title: Vice President and Treasurer

:~:est:~~h-
Narne: Dwala Kuhn
Title: Corporate Secretary

SeniorNote
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

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

Dated: June 14, 2007 URS~ Bank National Association,
as Trustee

By: ~~ -.....-_
Authorized Officer
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ASSIGNMENT FORM

To assign this Security, fill in the form below:
(1) or (we) assign and transfer this Security to

(Insert assignee's social security or tax I~D~ no.)

(Print or type assignee's name, address and zip code)

and irrevocably appointj; ---__-.....io.-.......-.... ....-...-

agent to transfer this Security on the books of the Company. The agent may substitute another to
act for him,

Date: Signature: ~ _
(sign exactly as name appears o.n the other side of this
Security)

Signature guaranteed by: ~~~__





Case No. 2015-00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-17

Page 1 of 1

REQUEST:

Please refer to Schedule J-3 F. Referring to the 6.75% Unsecured Debentures:

a. Please provide all of the terms and conditions of this debt issue.

b. Please explain why Atmos has not refinanced this note in order to obtain a lower
interest rate. Please provide all documentation supporting your response.

RESPONSE:

a) Please see Attachment 1,Attachment 2 and Attachment 3.

b) Please see the Company's response to AG DR No. 2-15 subpart (b).

ATTACHMENTS:

ATTACHMENT 1 - Atmos Energy Corporation, AG_2-17_Att1 - 6.750/0 Debentures
Prospectus.pdf, 31 Pages.

ATTACHMENT 2 - Atmos Energy Corporation, AG_2-17_Att2 - 6.750/0 Debenture.pdf, 8
Pages.

AnACHMENT 3. -Atmos Energy Corporation, AG_2-17_Att3 - 6~75% Debenture Note.pdf,
8 Pages.

Respondent: Greg Waller
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2015-00343-AG DR Set 2_17a_6.75% Debentures prospectus~txt

Registration No. 333-50477

PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED JUNE 25, 1998)

$150,000,000

ATMOS ENERGY CORPORATION
6 3/4% DEBENTURES DUE 2028

[ATMOS ENERGY CORP LOGO]

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

•

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

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES

AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS SUPPLEMENT OR THE PROSPECTUS~ ANY

REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

<TABLE>
<CAPTION>

PRICE TO
PROCEEDS TO

PUBLIC(l)
COMPANY(l) (3)

<5> <C>
<C>

Per Debenture ~............. 99.115%
98~240%

<c>

UNDERWRITING

DISCOUNT(2)

.875%

Total ~ ~ . ~ ~ ~ 11 II 11 ....... I[ ••• " ••••••••••••••• *'

$147,360,000

page 2

$148,672,500 $1,312,500
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</TABLE>

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

(2) The Company has agreed to indemnify the underwriters against certain
liabilities, includin~ liabilities under the securities Act of 1933, as
amended .. See "underwrlting" ..

(3) Before deducting expenses payable by the Company estimated at $240,OOO~

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

MERRILL LYNCH & CO. NATIONSBANC MONTGOMERY SECURITIES LLC

EDWARD D~ JONES &CO., L~P.

The date of this Prospectus supplement is July 22, 1998.
<PAGE> 2

CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS
THAT STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE DEBENTURES~ SUCH
TRANSACTIONS MAY INCLUDE OVERALLOTMENT, STABILIZING AND THE PURCHASE OF THE
DEBENTURES TO COVER SYNDICATE SHORT POSITIONS~ FOR A DESCRIPTION OF THESE
ACTIVITIES, SEE "UNDERWRITING".

THE COMPANY

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

The Company, through various wholly-owned subsidiaries, conducts operations
that complement its natural gas and propane distribution business. one
subsidiary, United Cities Gas Storage Company, owns natural gas storage fields
in Kansas and Kentucky, which are used to supplement natural gas used by
customers in those states~ Another subsidiary, UCG Energy corporation (H UCG
EnergyH), leases appliances, real estate, equipment and vehicles to the united
Cities Gas Company division and others, and owns a small interest in a
partnership engaged in exploration and production activities .. UCG Energy also
owns a 45% interest in woodward Marketing, L~L~C~ CnWMLLC H

) , which conducts a
gas marketing business~ WMLLC provides gas marketing services to industrial
customers, municipalities and local distribution companies, including the united
Cities Gas Company division~
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UCG Energy also owns Atmos Propane, Inc. (the "propane Division"), which is

engaged in the retail distribution of propane ("LP") gas, the wholesale supply
and transportation of LP gas, the transportation of certain petroleum products
for other companies and the direct merchandising and repair of propane gas
appliances. The propane Division has LP storage facilities in 16 towns in which
it operates, with a total storage capacity of approximately 2,209,000 gallons.

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

RATIO OF EARNINGS TO FIXED CHARGES

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

<TABLE>
<CAPTION>

SIX
MONTHS

ENDED

MARCH 31,
YEAR ENDED SEPTEMBER 30,

1998
1993 1994 1995 1996 1997 1997

<5> <C> <C> <C> <C> <C> <C>
<c>

Ratio of Earnings to Fixed charges.~~~.~ ... 2.35x 2~30x 2~31x 2~82x 1~95x
5.13x 5.09x
</TABLE>

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

5-2
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USE OF PROCEEDS

The company expects to use the net proceeds from the sale of the Debentures
to repay outstanding short-term indebtedness under its revolving credit facility
and uncommitted lines of credit. The revolving credit facility matures on August
7, 1998 and provides for a fluctuating interest rate per annum based upon LIBOR.
The interest rate on such indebtedness was 5.855% on July 7, 1998. As of such
date, the Company had drawn down $100 million under the revolving credit
facility_ The interest rate on the uncommitted lines of credit fluctuates daily
based on rates quoted by participating lenders and as of July 7, 1998 had a
weighted average of 5~749%~ AS of such date, the Company had drawn down $60.6
million under these uncommitted lines of creditw The short-term indebtedness
incurred by the Company under the revolving credit facility and the uncommitted
lines of credit (i) was incurred primarily in connection with the company's
customer service initiative, including the establishment of a new customer
service center located in Amarillo, Texas, and (ii) represents transaction costs
incurred in connection with the merger of united cities Gas company with and
into the Company~
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CAPITALIZATION

The following table sets forth the consolidated capitalization of the
company as of March 31, 1998 and as adjusted to give effect to the sale by the
Company of the Debentures offered hereby (as if such sale occurred on such date)
and the application of the net proceeds thereof as described in "Use of
proceedsH~ This capitalization table should be read in conjunction with the
companyls consolidated financial statements and notes thereto incorporated by
reference in this prospectus supplement~

<TABLE>
<CAPTION>

MARCH 31, 1998

(IN THOUSANDS)
<C> <c><5>

short-term debt:
Current portion of long-term debt ".""""" "" .. "" " ~.
Other short-term debt .. """ """ "" """"""." .

Total short-term debtN N~ N N ~.""."." ••• " •• " •• "~,,.~ ~~
Long-term debt:

Debentures offered hereby~ ~ ~ N~" ~ ~ N I[.I[ ~" ~ 1[8 ,,~ N.
Other long-term debt, less current portion. """ """" .. "

Total long-term debt ~.""." .... IE " •••••••• ".~ "I[

Total debt." ~ " .. ~ It " ~ ~ It N ~ ~ ~ ~ It N • It ~ ~ " ~ ~ It •

shareholders' equity:
Common stock, no par value; 75,000,000 shares authorized;

30,056,436 shares issued and outstanding at March 31,
1998*, '" It ~ ••••••••••••••• " .... " '" II; It ~ N ~ N ~ ~ ~ N ~ ~ " ~ N It ~ N It ~ ~ " ~ ~ ~

Additional paid-in capital"""" """ .
Retai ned earn i n95 ••••••••• " " II; *' It It ~ ~ It N NIt It N ~ ~ ~ ~ ~ ~ ~ ~ NIt N N~ ~ It ~

Total shareholders' equity .

Total capitalization(l) .. " " "." " ..

</TABLE>

(1) Excludes short-term debt"

s-3
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SELECTED CONSOLIDATED FINANCIAL DATA

ACTUAL

$ 57,508
146,843

--------
204,351

252,152
--------

252,152
--------
$456,503
========

150
262,295
117,630

--------
380,075

--------
$632,227

AS ADJUSTED

$ 57,508

57,508

150,000
252,152

--------
402,152

--------
$459,660
========

150
262,295
117,630

--------
380,075

--------
$782 J227

The selected historical consolidated financial data of the company for each
of the five years in the period ended september 30, 1997 has been derived from
the audited consolidated financial statements of the company included in the
documents incorporated by reference in the accompanying Prospectus. The selected
historical consolidated financial data for the six months ended March 31, 1997
and 1998 is unaudited; however, in the opinion of management, all adjustments,
consisting of normal recurring accruals, necessary for a fair presentation of
the consolidated financial position and results of operations for these periods
have been included. The following data should be read in conjunction with the
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consolidated financial statements and related notes thereto included in its
Annual Report on Form lO-K for the fiscal year ended september 30, 1997 and its
Quarterly Reports on Form lO-Q for the quarters ended December 31, 1997 and
March 31, 1998. Amounts for 1997 reflect the pooled operations of the company
and united cities Gas company. prior year amounts have been restated for the
pooling"

<TABLE>
<CAPTION>

SIX MONTHS ENDED

MARCH 31,
YEAR ENDED SEPTEMBER 30,

1993 1994 1995 1996
1997 1997 1998

-------- -------- -------- ----------
---------- ---------- ----------

(IN THOUSANDS, EXCEPT PER
SHARE DATA)
<5> <c> <c> <c> <c> <C>

<c> <c>
operating revenueSN~NN~.~_~ ... $794,893 $826,302 $749,555 $886,691
$906,835 $643,261 $583,881
Net income It • ~ ~ ~ • ~ ~ ~ •• ~ • 'It 'II It It It It • 29,694 26,772 28,808 41,151
23,838 48,781 57,520
Net income per share .......... 1.21 1.05 1.06 1~42

.81 1~66 1.94
cash dividends per share ...... .82 .91 .96 .98
1.01 .50 .53
Total assets at end of year ... 786,739 829,385 900,948 1,010,610
1,088,311 1,053,304 1,148,174
Long-term debt at end of

year .. " ....... """."""." ..... 257,696 282,647 294,463 276,162
302,981 325,495 252,152
</TABLE>

<PAGE> 5
5-4

DESCRIPTION OF DEBENTURES

The Debentures are to be issued under the Indenture dated as of July 15,
1998 (the "Indenture") between the company and u.s. Bank Trust National
Association, Trustee, which Indenture is more fully described in the Prospectus.
The following description of the particular terms of the Debentures offered
hereby supplements, and to the extent inconsistent therewith replaces, the
description of the general terms and provisions of Debt securities set forth in
the Prospectus under the caption "Description of Debt securities". whenever
particular defined terms of the Indenture are referred to, such defined terms
are incorporated herein by reference.

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

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

The defeasance and covenant defeasance provisions of the Indenture
described under "Description of Debt securities -- Defeasance and Covenant
oefeasance lf in the prospectus will apply to the Debentures~

REDEMPTION

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

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

AS used herein:

nMake-whole premium" means, in connection with any optional redemption of
any Debenture, the excess, if any, of (i) the aggregate present value as of the
Redemption Date of each dollar of principal of such Debentures being redeemed
and the amount of interest (exclusive of interest accrued to the Redemption
Date) that would have been payable in respect of such dollar if such redemption
had not been made, determined by discounting, on a semi-annual basis, such
principal and interest at a rate equal to the sum of the Treasury Yield
(determined on the Business Day immediately preceding the Redemption Date) plus

N25% from the respective dates on which such principal and interest would have
been payable if such redemption had not been made, over (ii) the aggregate
principal amount of such Debentures being redeemed~

5-5
<PAGE> 6

"Treasury vield ll means, in connection with the calculation of any
Make-whole Premium on any Debenture, the yield to maturity at the time of
computation of United States Treasury securities with a constant maturity (as
compiled by and published in the most recent Federal Reserve Statistical Release
H.15 (519) that has become publicly available at least two Business Days prior
to the Redemption Date (or, if such Statistical Release is no longer published,
any publicly available source of similar data)) equal to the then remaining
maturity of such Debenture; provided that if no United States Treasury security
is available with such a constant maturity and for which a closing yield is
given, the Treasury Yield shall be obtained by linear interpolation (calculated
to the nearest one-twelfth of a year) from the closing yields of United States
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Treasury securities for which such yields are given, except that if the
remaining maturity of such Debenture is less than one year, the weekly average
yield on actually traded United states Treasury securities adjusted to a
constant maturity of one year shall be used.

settlement for the Debentures will be made by the underwriters in
immediately available funds. so long as the Debentures are represented by a
permanent global Debenture, all payments of principal and interest will be made
by the company in immediately available funds.

The Debentures have been approved for listing on the New York stock
Exchange, subject to official notice of issuance~

5-6
<PAGE> 7

UNDERWRITING

subject to the terms and conditions set forth in a purchase Agreement,
dated the date hereof, the comRany has agreed to sell to each of the
underwriters named below (the lunderwriters H

) , and each of the underwriters has
severally agreed to purchase, the respective principal amount of the Debentures
set forth opposite its name below:

<TABLE>
<CAPTION>

UNDERWRITERS

<5>
Merrill Lynch, pierce, Fenner & smith

Incorporated ~ '" I[ .

NationsBanc Montgomery securities LLC .
Edward D It Jon es & co., L • P .. 10 It It • Ie •• ~ ~ ~ ~ ~ ~ ~ • ~

PRINCIPAL
AMOUNT OF
DEBENTURES

<c>

$ 50,000,000
50,000,000
50,000,000

Total 10 It • It • It ~ • ~ ~ ~ ~ $150 , 000 , 000
=============

</TABLE>

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

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

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

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

Merrill Lynch, pierce, Fenner & smith Incorporated and affiliates of
Nat;onsBanc Montgomery securities LLC have provided from time to time, and
expect to provide in the future, investment or commercial bankin9 services to
the company and its affiliates for which they have received or wlll receive
customary fees and commissions~ Because more than 10% of the net proceeds of
this offering will be paid to NationsBank, N.A. , an affiliate of NationsBanc
Montgomery securities LLC, the offering will be conducted in accordance with
National Association of securities Dealers conduct Rule 2710(c)(8).

5-7
<PAGE> 8

PROSPECTUS

ATMOS ENERGY CORPORATION

$150,000,000

DEBT SECURITIES

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

The prospectus supplement (Hprospectus supplement") accompanying this
prospectus sets forth, with respect to the particular series or issue of Debt
securities for which this Pros Rectus and the Prospectus supplement are being
delivered (Hoffered securities f): the terms of the Debt securities offered,
including, where applicable, their title, aggre~ate principal amount, maturity,
rate of any interest (or the manner of calculatlon and time of payment thereof),
any redemption or repayment terms, any index, formula or other method pursuant
to which principal, premium or interest may be determined and the form of such
Debt securities (which may be in registered or global form), any initial public
offering price, the purchase price and net proceeds to the Company and the other
specific terms of such offering.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES

AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A

CRIMINAL OFFENSE~
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offered securities may be sold directly to purchasers or to or through
underwriters, dealers or agents. If any underwriters, dealers or agents are
involved in the offerin~ of any Offered securities, their names and any
applicable fee, commisslon or discount arrangements will be set forth in the
prospectus supplement. see "plan of Distribution".

The date of this prospectus ;s June 25, 1998.
<PAGE> 9

AVAILABLE INFORMATION

The Company is subject to the informational requirements of the securities
Exchange Act of 1934 (the HExchange Act fl

) , and in accordance therewith files
reports, proxy statements and other information with the securities and Exchange
commission (the "commission H

) , which may be inspected and copied at the public
reference facilities maintained by the commission at Judiciary plaza, 450 Fifth
Street, N.W., Room 1024, washington, D.C. 20549, and at the following re~ional

offices of the commission: New York office (Seven world Trade Center, SUlte
1300, New York, New York 10048) and chicago office (500 W. Madison St., Suite
1400, chicago, Illinois 60621-2511). copies of such materials also can be
obtained upon request from the public Reference Section of the commission at
Judiciary plaza, 450 Fifth Street, N.W., Room 1024, washington, D.C. 20549, at
prescribed rates. In addition, such materials may also be inspected and copied
at the offices of the New York stock Exchange, Inc., 20 Broad Street, New York,
New York 10005, on which exchange one or more of the company's securities are
listedN Finally, copies of reports, proxy statements and other information filed
with the commission electronically by the company may be inspected by accessjng
the commission's Internet site at http://wwwMsec~gov.

The Company has filed with the commission a registration statement on Form
5-3 (herein, together with all amendments and exhibits, referred to as the
"Registration Statement tT

) under the securities Act of 1933, as amended (the
"securities Act H

) . This prospectus does not contain all the information set
forth in the Registration Statement, certain parts of which are omitted in
accordance with the rules and regulations of the commission. For further
information, reference is hereby made to the Registration Statement. Such
additional information may be obtained from the commission's principal office in
washington, D.C. statements contained in this Prospectus as to the contents of
any contract or other document referred to herein or therein are not necessarily
complete, and in each instance reference is made to the copy of such contract or
other document filed as an exhibit to the Registration Statement or such other
document. A copy of the Registration statement and the exhibits and schedules
thereto may be examined without charge at the commissionls principal offices at
Judiciary plaza, 450 Fifth street, N~W., Room 1024, washington, D.C. 20549, and
copies of such materials can be obtained from the public Reference Section of
the commission at prescribed rates.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

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

(a) Annual Report on Form 10-1( for the fiscal year ended september 30,
1997;

(b) Quarterly Reports on Form lO-Q for the quarters ended December 31,
1997 and March 31, 1998; and
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(c) current Report on Form 8-K dated November 13, 1997N

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

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

Any statement contained in a document all or a portion of which is
incorporated or deemed to be incorporated by reference herein shall be deemed to
be modified or superseded for purposes of this prospectus to the extent that a
statement contained herein or in any other subsequently filed document which
also is or is

2
<PAGE> 10

deemed to be incorporated by reference herein modifies or supersedes such
statement. Any statement so modified shall not be deemed to constitute a part of
this prospectus except as so modified, and any statement so superseded shall not
be deemed to constitute part of this prospectus~

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Statements contained in this Prospectus, including the documents that are
incorporated by reference as set forth in HIncorporation of certain Documents by
Reference," that are not historical facts are forward-looking statements as
defined in the private securities Litigation Reform Act of 1995. Forward-looking
statements are based on management's beliefs as well as assumptions made by and
information currently available to management. Because such statements are based
on expectations as to future economic performance and are not statements of
fact, actual results may differ materially from those projected. Important
factors that could cause future results to differ include, but are not limited
tOJ national J regional and local economic competitive conditions, regulatory and
business trends and decisions, technological developments, Year 2000 issues,
inflation rates, weather conditions, and other factors discussed in this and
other filings by the company with the commission, all of which are difficult to
predict and many of which are beyond the control of the company. Accordingly,
while the company believes these forward-lookin~ statements to be reasonable,
there can be no assurance that they will apprOXlmate actual experience or that
the expectations derived from them will be realized~ when used in the company's
documents or oral presentations, the words uant;c;pate,fl tlest;mate,H Uexpect,"
fTobject;ve,H Hprojection," uforecast," "goal" or similar words are intended to
identify forward-looking statements.

THE COMPANY

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

The Company, through various wholly-owned subsidiaries, conducts operations
that complement its natural gas and propane distribution business. one
subsidiary, united Cities Gas storage Company, owns natural gas storage fields
in Kansas and Kentucky, which are used to supplement natural gas used by
customers in those states. Another subsidiary, UCG Energy corporation (H UCG
Energy"), leases appliances, real estate, equipment, and vehicles to the United
Cities Gas Company division and others, and owns a small interest in a
partnership engaged in exploration and production activities. UCG Energy also
owns a 45% interest in woodward Marketing, L.. L.. C.. CHWMLLC H

) , which conducts a
gas marketing business .. WMLLC provides gas marketing services to industrial
customers, municipalities and local distribution companies, including the united
Cities Gas Company division.

UCG Energy also owns Atmos propane, Inc. (the "propane Division ll
) , which is

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

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

3
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RATIO OF EARNINGS TO FIXED CHARGES

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

<TABLE>
<CAPTION>

SIX
MONTHS

ENDED

MARCH 31,
YEAR ENDED SEPTEMBER 30,

1998
1993 1994 1995 1996 1997 1997

<5> <c> <c> <c> <c> <c> <C>
<c>

Ratio of Earnings to Fixed charges .... N.~~. 2~35 2~30 2~31 2 .. 82 1 .. 95 5.13
5.09

</TABLE>

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

USE OF PROCEEDS

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

DESCRIPTION OF DEBT SECURITIES

The Debt securltles will be issued under an Indenture ("IndentureI') between
the Company and UItSIt Bank Trust National Association, Trustee ("Trustee"). The
form of the Indenture has been filed as an exhibit to the Registration
Statement~ The Indenture is subject to and governed by the Trust Indenture Act
of 1939, as amended (UT1Afl). The following summary of certain provisions of the
Indenture does not purport to be complete and is subject to, and qualified in
its entirety by reference to, the Indenture, including the definitions of
certain terms therein. whenever particular sections or defined terms of the
Indenture are referred to, such sections or defined terms are incorporated by
reference herein as part of the statement made, and the statement is qualified
in its entirety by such reference.

GENERAL

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

(1) The title of such Debt securities.

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

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

(4) The date or dates from which any interest will accrue or the
method by which such date or dates will be determined, the date or dates on
which any interest will be payable (including the Regular

4
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Record Dates for such Interest Payment Dates) and the basis on which any
interest will be calculated if other than on the basis of a 360-day year of
twelve 30-day months.

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

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

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

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

(9) Any deletions from, modifications of or additions to the Events of
Default or covenants of the company with respect to such Debt securlt1es
(which Events of Default or covenants may not be consistent with the Events
of Default or covenants set forth in the general provisions of the
Indenture).

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

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

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

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

(14) whether such Debt securities will be issuable initially in
temporary global form, whether any such Debt security is to be issuable in
permanent global form (a lfGlobal securityH) and, if so, whether beneficial
owners of interests in any Global security may exchange such interests for
Debt securities of like tenor of any authorized form and denomination and
the circumstances under which any such exchanges may occur, if other than
in the manner provided in the Indenture, and, if such Debt securities are
to be issuable as a Global security, the identity of the depository for
such Debt securities.

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

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

5
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(17) Whether and under what circumstances the Company will pay
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Additional Amounts, as contemplated by section 1008 of the Indenture, on
such Debt securities to any holder who is not a United States person
(including any modification of the definition of such term as contained in
the Indenture) in respect of any tax, assessment or governmental charge
and, if so, whether the company will have the option to redeem such Debt
securities rather than pay such Additional Amounts (and the terms of any
such option). .

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

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

The Debt securities referred to on the cover page of this prospectus, and
any additional debt securities issued under the Indenture, are herein
collectively referred to, while a single Trustee ;s acting with respect to all
debt securities issued thereunder, as the tl1ndenture securities ll

• The Indenture
provides that there may be more than one Trustee thereunder, each with respect
to one or more series of Indenture securities~ At a time when two or more
Trustees are acting under the Indenture, each with respect to only certain
series, the term "Indenture securities" as used herein will mean the series with
respect to which each respective Trustee is acting. In the event that there is
more than one Trustee under the Indenture, the powers and trust obligations of
each Trustee as described herein will extend only to the series of Indenture
securities for which it is the Trustee. If two or more Trustees are acting under
the Indenture, then the Indenture securities for which each Trustee is acting
would in effect be treated as if issued under separate indentures~

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

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

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

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

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

6
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CERTAIN COVENANTS

Limitations on Liens

The Indenture provides that the company will not, and will not permit any
Restricted subsidiary to, create, incur, issue or assume any Indebtedness
secured by any Lien on any principal property, or on shares of stock or
Indebtedness of any Restricted subsidiary (flRestricted securities H

) , without
making effective provision for the outstanding Indenture securities (other than
any outstanding Indenture securities not entitled to this covenant) to be
secured by the Lien equally and ratably with (or prior to) any and all
Indebtedness and obligations secured or to be secured thereby for so long as
such Indebtedness is so secured, except that the foregoing restriction will not
apply to:

(1) Any Lien existing on the date of the first issuance of Indenture
securities under the Indenture, including, but not limited to, the Liens on
property or after-acquired property of the company or its subsidiaries
under the Greeley Indenture or the United Cities Indenture~

(2) Any Lien on any principal Property or Restricted securities of any
Person existing at the time such Person is merged or consolidated with or
into the company or a Restricted subsidiary, or such Person becomes a
Restricted subsidiary.

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

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

(5) Any Lien on any principal property or Restricted securltles to
secure Indebtedness owing to the company or to another Restricted
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subsidiary ..

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

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

(8) Any Lien required to be placed on any property of the company or
its subsidiaries pursuant to the provisions of the Greeley Indenture, the
united Cities Indenture, the Note purchase Agreements or the Loan
Agreement.

(9) Any extension, renewal, substitution or replacement (or successive
extensions, renewals, substitutions or replacements), in whole or in part,
of any Lien referred to in the foregoing clauses (1) through (8), provided
that the Indebtedness secured thereby may not exceed the principal amount
of Indebtedness so secured at the time of such renewal or refunding, and
that such renewal or refunding Lien must be limited to all or any part of
the same property and improvements thereon, shares of stock or Indebtedness
that secured the Lien renewed or refunded~

7
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(10) Any Lien not permitted above securing Indebtedness that, together
with the aggregate outstanding principal amount of other secured
Indebtedness that would otherwise be subject to the foregoing restrictions
(excluding Indebtedness secured by Liens permitted under the foregoing
exceptions) and the Attributable Debt in respect of all sale and Leaseback
Transactions (not including Attributable Debt in respect of any such sale
and Leaseback Transactions described in clause (iii) or (iv) of the next
succeeding paragraph) would not then exceed 10% of consolidated Net
Tangible Assets (section 1006)~

Limitation on sale and Leaseback Transactions

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

Certain Definitions

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

Hcapital stock H means, with respect to any corporation, any and all shares,
interests, rights to purchase, warrants, options, participations or other
equivalents of or interests (however designated) in stock issued by that
corporation~

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

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

HGreeley IndentureI' means that certain Indenture of Mortgage and Deed of
Trust, dated as of March 1, 1957, from Greeley Gas Company to u.s. Bank National
Association (formerly The Central Bank and Trust company), as Trustee, as
amended and supplemented through December 1, 1993 (the Indenture of Mortgage and
Deed of Trust through the Tenth supplemental Indenture by the company to u.s.
Bank National Association (formerly The Central Bank and Trust company), as
Trustee)"

lJ1ndebtedness H means obli~ations for money borrowed, evidenced by notes,
bonds, debentures or other simllar evidences of indebtedness.

8
<PAGE> 16

llLien" means any lien, mortgage, pledge, encumbrance, charge or security
interest securing Indebtedness; provided, however, that the following types of
transactions will not be considered for purposes of this definition to result in
a Lien: (i) any acquisition by the company or any Restricted subsidiary of any
property or assets subject to any reservation or exception under the terms of
which any vendor, lessor or assignor creates, reserves or excepts or has
created, reserved or excepted an interest in oil, gas or any other mineral in
place or the proceeds thereof, (ii) any conveyance or assignment whereby the
company or any Restricted subsidiary conveys or assigns to any Person or Persons
an interest in oil, gas or any other mineral in place or the proceeds thereof,
(iii) any Lien upon any property or assets either owned or leased by the company
or any Restricted subsidiary or in which the Company or any Restricted
subsidiary owns an interest that secures for the benefit of the Person or
Persons paying the expenses of developing or conducting operations for the
recovery, storage, transportation or sale of the mineral resources of the such
property or assets (or property or assets with which it is unitized) the payment
to such Person or Persons of the company's or the Restricted subsidiary's
proportionate part of such development or operating expenses, (iv) any hedging
arrangements entered into in the ordinary course of business, including any
obligation to deliver any mineral, commodity or asset in connection therewith or
(v) any guarantees by the company of the repayment of Indebtedness of any
subsidiary or guarantees by any subsidiary of the repayment of Indebtedness of
any entity, including, but not limited to, Indebtedness of woodward Marketing,
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H Loan Agreement" means that certain Loan Agreement by and between the
Company and NationsBank of Texas, N.A~J dated as of November 26, 1996.

H Not e purchase Agreements" collectively refers to the following Note
purchase Agreements, as amended, which were executed by and between the company
and the following parties on the dates indicated: (i) John Hancock Mutual Life
Insurance Company, dated December 21, 1987; (ii) Mellon Bank, N.A., Trustee
under Master Trust Agreement of AT&T corporation, dated January 1, 1984, for
Employee Pension Plans -- AT&T -- John Hancock -- Private placement, dated
December 21, 1987 (Agreement is identical to Hancock Agreement listed above
except as to the parties thereto and the amounts thereof); (iii) John Hancock
Mutual Life Insurance Company, dated october 11, 1989; (iv) The Variable Annuity
Life Insurance Company, dated August 29, 1991; (v) The variable Annuity Life
Insurance Company, dated August 31, 1992; and (vi) New York Life Insurance
Company, New York Life Insurance and Annuity Corporation, The variable Annuity
Life Insurance Company, American General Life Insurance Company and Merit Life
Insurance company, dated November 14, 1994.

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

"Person" means any individual, corporation, partnership, limited liability
company, joint venture, association, joint-stock company, trust, unincorporated
organization or government or any agency or political subdivision thereof_

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

"Restricted subsidiaryH means any subsidiary that owns or leases a
principal Property.

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

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

"United Cities Indenture ll means that certain Indenture of Mortgage, dated
as of July 15, 1959, from United cities Gas company to u.s. Bank Trust National
Association (formerly First Trust of Illinois, National Association), and M.J.
Kruger, as Trustees, as amended and supplemented through July 29, 1997 (the
Indenture of Mortgage through the Twenty-second supplemental Indenture by the
Company to u.s~ Bank Trust National Association (formerly First Trust National
Association), and Russell C. Bergman, as Trustees) (section 101).

DENOMINATIONS

unless otherwise provided in the applicable Prospectus Supplement, Debt
securities are issuable only in fully registered form in denominations of $1,000
and integral multiples of $l,OOO~ The Indenture also provides that Debt
securities of a series may be issuable in global form. See "Book-Entry Debt
securities H below (sections 201, 301 and 302).

PAYMENT, TRANSFER AND EXCHANGE

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

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

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

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

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

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

CONSOLIDATION, MERGER AND SALE OF ASSETS

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

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

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

(3) The Company has delivered to the Trustee an Officers' Certificate
and opinion of counsel, each stating that the transaction complies with
these conditions (section 801)~

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

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

MODIFICATION AND WAIVER

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

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

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

(3) Reduce the percentage in principal amount of outstanding Indenture
securities, the consent of the holders of which ;s necessary to modify or
waive any default under the Indenture (Section 902)~

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

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

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

EVENTS OF DEFAULT

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

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

The holders of a majority in aggregate principal amount of outstanding
Indenture securities of any series have the right to waive certain past defaults
under the Indenture (section 513)~

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

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

DEFEASANCE AND COVENANT DEFEASANCE

The Indenture provides that the company may elect either (i) to defease and
be discharged from any and all obligations with respect to all or a portion of
the Indenture securities of any series (except for the obligations (a) to pay
Additional Amounts, if any; (b) to register the transfer of or exchange such
Indenture securities; (c) to replace temporary or mutilated, destroyed, lost or
stolen Indenture securities of such series; Cd) to maintain an office or agency
in respect of such Indenture securities; and (e) to hold moneys for payment in
trust) (Hdefeasance"); or Cii) to be released from its obligations with respect
to such outstanding Indenture securities under Sections 1006 and 1007 of the
Indenture (being the restrictions described above under "Liens" and HSale and
Leaseback Transactions H

, respectively, under the heading "Certain covenantsI')
or, if so provided pursuant to the Indenture, its obligations with respect to
any other covenant, and any
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omission to comply with such obligations will not constitute a default or an
Event of Default with respect to such Indenture securities ("covenant
defeasance fl

) , in either case upon the irrevocable deposit by the company with
the Trustee (or other qualifying trustee), in trust, of Ci) an amount in cash;
(ii) Government obligations (as defined below) that, through the payment of
principal and interest in accordance with their terms, will provide money in an
amount; or (iii) a combination thereof in an amount, sufficient to pay the
principal of (and premium, if any, on) and interest, if any, to stated Maturity
(or redemption) on such Indenture securities and any mandatory sinking fund or
analogous payments thereon, on the scheduled due dates therefor (Article 14).

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

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

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

BOOK-ENTRY DEBT SECURITIES

Debt securities of a series may be issued in whole or in part in the form
of one or more Global securities that will be deposited with, or on behalf of, a
depository identified in the Prospectus supplement relating to such series.
Global securities will be issued in registered form and in either temporary or
permanent form. unless otherwise provided in the prospectus supplement, Debt
securities of a series that are represented by a Global security may be issued
in any denomination, and will be issued in registered form only, without
coupons~ payments of principal of (and premium, if any, on) and interest, if
any, on Debt securities of such series represented by a Global security will be
made by the Company or the Trustee to the depository (sections 304 arid 305).

The Company anticipates that any Global securities will be deposited with,
or on behalf of, The Depositary Trust company (lfDTCH), New York, New York, that
such Global securities will be registered in the name of DTC's nominee, and that
the following provisions will apply to the depository arrangements with respect
to any such Global securities. Additional or differing terms of the depository
arran~ement will be described in the Prospectus supplement relating to offered
Securlties issued in the form of Global securities.

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

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

The following is based on information furnished by DTC:

DTC will act as securities depository for the Debt securities. The
Debt securities will be issued as fully registered securities registered in
the name of cede & CON CDTe's nominee). One fully registered Debt security
certificate will be issued with respect to each $200 million of principal
amount of the Debt securities of a series, and an additional certificate
will be issued with" respect to any remaining principal amount of such
series.

DTC is a limited-purpose trust company organized under the New York
Banking Law, a fTbanking organization H within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a uclearing
corporation Tl within the meaning of the New York uniform commerclal Code,
and a "clearing agency" registered pursuant to the provisions of Section
17A of the Exchange Act. DTC holds securities that its participants
(llparticipants H) deposit with DTC~

DTC also facilitates the settlement amon~ participants of securities
transactions, such as transfers and pledges, In deposited securities
through electronic computerized book-entry changes in participants'
accounts, thereby eliminating the need for physlcal movement of securities
certificates. Direct participants include securities brokers and dealers,
banks, trust companies, clearing corporations and certain other
organi zati ons (" Di rect Pa rti ci pants F'). DTC i 5 owned by a numbe r of its
Direct participants and by the New York stock Exchange J Inc., the American
Stock Exchange, Inc~ and the National Association of securities Dealers,
Inc. Access to the DTC system is also available to others such as
securities brokers and dealers, banks and trust companies that clear
through or maintain a custodial relationship with a Direct participant,
either directly or indirectly ("Indirect participants H

) . The rules
applicable to DTC and its participants are on file with the commission.

purchases of Debt securities under the DTC system must be made by or
throu~h Direct participants, which will receive a credit for the Debt
Securlties on DTC's records. The ownership interest of each actual
purchaser of each Debt security (Hseneficial Owner H

) is in turn to be
recorded on the participants' records~ A Beneficial owner will not receive
written confirmation from DTC of its purchase, but such Beneficial Owner is
expected to receive a written confirmation providing details of the
transaction, as well as periodic statements of its holdings, from the
participant through which such Beneficial Owner entered into the
transaction. Transfers of ownership interests in Debt securities are to be
accomplished by entries made on the books of Participants acting on behalf
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of Beneficial Owners. Beneficial owners will not receive certificates
representing their ownership interests in Debt securities, except in the
event that use of the book-entry system for the Debt securities is
discontinued.

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

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

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

principal, premium and interest payments on the Debt securities will
be made to DTC. DTC's practice is to credit Direct participants' accounts
on the payment date in accordance with their respective holdings as shown
on DTC's records unless DTC has reason to believe that it will not receive
payment on the payable date. payments by participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of customers in bearer form
or registered in Hstreet name H, and will be the responsibility of such
participant and not of DTC, the paying Agent or the company, subject to any
statutory or regulatory requirements as may be in effect from time to time~
payment of principal and interest to DTC is the responsibility of the
Company or the paying Agent, disbursement of such payments to Direct
participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners will be the responsibility of Direct and
Indirect participants.

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

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

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

Unless stated otherwise in the applicable prospectus supplement, the
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underwriters or agents with respect to Offered Debt securities issued as Global
securities will be Direct participants in DTC.

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

CONCERNING THE TRUSTEE

u.s. Bank Trust National Association is the Trustee under the Indenture.
The Trustee serves as trustee under (i) the Twenty-First Supplemental Indenture,
dated as of February 5, 1997, and the Twenty-second supplemental Indenture,
dated as of July 29, 1997, supplementing an Indenture of Mortgage, dated as of
July 15, 1959, relating to the company's First Mortgage Bonds aggregating $111
million, and Cii) the company1s Medium Term Notes, Series A aggregating $22
million.
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PLAN OF DISTRIBUTION

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

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

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

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

If so indicated in the related prospectus supplement, the comparyy will
authorize underwriters, dealers or agents to solicit offers by certaln
institutions to purchase such offered securities from the company pursuant to
delayed delivery contracts providing for payment and delivery at a future date~
such contracts will be subject only to those conditions set forth in the related
prospectus supplement, and the prospectus supplement will set forth the
commission payable for solicitation of such contracts.

Any Offered securities issued hereunder will be new issues of securltles
with no established trading market. Any underwriters or agents to or through
whom such Offered securities are sold by the Company for public offering and
sale may make a market in such Offered securities, but such underwriters or
a~ents will not be obligated to do so and may discontinue any market at any time
wlthout notice. No assurance can be given as to the liquidity of the trading
market for any such Offered Securities.

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

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

EXPERTS

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

The consolidated financial statements of united cities Gas company at
December 31, 1996 appearing in the company's Annual Report on Form lO-K have
been audited by Arthur Andersen LLP, independent auditors, as set forth in its
report included therein and incorporated herein by reference~ such consolidated
financial statements are incorporated herein by reference in reliance upon such
report given upon the authority of such firm as experts in accounting and
auditing"
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NO DEALER, SALESPERSON OR OTHER INDIVIDUAL HAS BEEN AUTHORIZED TO GIVE ANY
INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED OR
INCORPORATED BY REFERENCE IN THIS PROSPECTUS SUPPLEMENT OR THE ACCOMPANYING
PROSPECTUS IN CONNECTION WITH THE OFFERING COVERED BY THIS PROSPECTUS SUPPLEMENT
AND THE PROSPECTUS. IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COMPANY OR BY THE
UNDERWRITERS. NEITHER THIS PROSPECTUS SUPPLEMENT NOR THE ACCOMPANYING PROSPECTUS
CONSTITUTES AN OFFER TO SELL, OR A SOLICITATION OF AN OFFER TO BUY, THE
DEBENTURES IN ANY JURISDICTION WHERE, OR TO ANY PERSONS TO WHOM, IT IS UNLAWFUL
TO MAKE SUCH OFFER OR SOLICITATION~ NEITHER THE DELIVERY OF THIS PROSPECTUS
SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS NOR ANY SALE MADE HEREUNDER OR
THEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN IMPLICATION THAT THERE HAS
BEEN NO CHANGE IN THE FACTS SET FORTH IN THIS PROSPECTUS SUPPLEMENT OR THE
PROSPECTUS OR IN THE AFFAIRS OF THE COMPANY SINCE THE DATE HEREOF.
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THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF
THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN THE
NAME OF A DEPOSITORY OR A NOMINEE THEREOF~ THIS SECURITY MAY NOT
BEEXC'HANGED IN WHOLE OR IN PART FOR A SECURITY REGISTERED) AND NO
TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE REGISTERED, IN
THE NAME OF ANY PERSON OTHER THAN SUC-H DEPOSITORY OR ITS NOMINEE
EXCE.PT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THEINDE~TURE.

i.

~. '...
:t_

CUSIP NO. 049560AA3

63A % Debentures due 2028

ATMOS ENERGY CORPORATION

• I • ".. .' :.~ I •• ~:.::.. ':

. . - "... ~: :.. :~~. ".';/.: ::. i .,"::.-..:-.~. I •

f' .
'11.:...',' .:.
.. " .

i·.,-·
f''..: '.

.~.. ::..
j:,.
t

!.
{ .r: '.'

1--·

:li:?~i~::, -: No. 1...··

.Iii::: ....... Atmos Energy Corporation, a Texas and Virginia corporation (herein called the
.-,~'> .: •"CoIl1P#PY", which term includes any successor entity under the Indenture hereinafter referred

'.' .to}, for-value received, hereby promises to pay to Cede & Co. or registered assigns the
.... principalsum of ONE HUNDRED FIFTY MILLION DOLLARS ($150,000,000) on July 15,

'-;.,. ·:.... 2028, .::~.(:i1l.e office or agency of the Company referred to below, and to pay interest thereon on
'. '.' January>:::l,~';' 1999 andsemiannually thereafter, on January 15 and July 15 in each year, from

'"'' .. ' -:·~"July .27·~'.:'·'":i998 or from the most recent Interest Payment Date to which interest has been paid or
{' ...•. . '. duly pr9y~~ed for, at the rate of 6% % per annum, until the principal hereof is paid or duly

I,.' ..' .: provideijfqf, and (to the extent lawful) to pay on demand interest on any overdue interest at
'..:.. : the rat~::~J~'gtl1e by the Securities from the date of the Interest Payment Date on which such

.' ... _. .0verd1J,~jAterest becomes payable to the date payment of such interest has been made or duly
, >provide(i:ifOL The interest so payable, and punctually paid or duly provided for, on any
I.· . .... .Interesrg~yinent Date will, as provided in such Indenture, be paid to the Person in whose
1" . .. name t~_l..$:~::-~$¢:Gurity (or one or more Predecessor Securities) is registered at the close of business
!- .on theR~giii~rRecord Date for such interest, which shall be the January 1 or July 1 (whether

·:·:-or _nQ.f:~\"t{i1~:iriess Day), as the case may be, next preceding such Interest Payment Date. 'Any
.:.~.··:8uch.iiit~:r@$.J.:·not so punctually paid or duly provided for, and interest on such defaulted interest
..:..·at-th~.·J#(~,~:~:~.fTate borne by the Securities, to the extent lawful, shall forthwith cease to be
·.. ·payapJ~·':r·tB.-:·:th'e .. ·:Holder on such Regular Record Date, and may be paid to the Person in whose
··..::nam~:·:·~liJ:§'\:~$·~curity (or one or more Predecessor Securities) is registered at the close of business

_. . ..: 'on a ~P~Q~~t:Record Date for the payment of such Defaulted Interest to be fixed by the Trustee,
~'" ... _ :.-.·,notice.··.\Ypet'~()f shall be given to Holders of Securities not less than 10 days prior to suchr. ..Speciar~~pord Date, or may be paid at any time in any other lawful manner not inconsistent
f:..::· . ' .' .... ' -'<:".. .._,-
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..'. '. ':with the requirements of any securities exchange on which the Securities may be listed, and
.upon such notice as may ,be required by such exchange, all as more fully provided in said

.. :.,_=....c.:., ..;..O.'..'o ••••••••• Ipdenture~

. Payment of the principal of (and premium, if any) and interest on this Security
.' Will be made at the office or agency of the Company maintained for that purpose in The City

'.' 'ofNew York, or at such other office or agency of the Company as may be maintained for such
.··purpose, in such coin or currency of the United States of America as at the time of payment is
legal tender for payment of public and private debts; provided, however, that payment of

.mrercst may be made at the option of the Company by check mailed to the address of the
.Person entitled thereto as such address shall appear on the Security Register ~

. .., Reference is hereby made to the further provisions of this Security set forth on
.,.. ·.~.,'"·.. ~·'o',·.~: ..· .•. ". the reverse hereof, which further provisions shall for all purposes have the"same effect as if set

··.~..'.oO-·".".~·.. ··-. ·.forth at this place.

° Unless the certificate of authen~a~ n hereon has been duly executed by the
Trustee referred to on the reverse hereof0 signature, this Security shall not be

~entitled to any benefit under th~O\s"ee id or obligatory for any purpose.



""":; "

executed.

Attest:

CASE NO. 2015-00343
ATTACHMENT 2

TO AG DR NO. 2-17

IN WITNESS WHEREOF. the Company.has caused this instIUment to be duly

ATMOS ENERGY CORPQRATION

By:~~<9::i-
Name:~~ .
Title: Executive Vice President

and ChiefFinancial Officer

. JUl ?/.I 312 228 9459 PAGE. 04
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:-... ~ .~ -

U.S. BANK TRUST NATIONAL ASSOCIATION,

as Trustee

TRUSTEE'S CERTIFICATE OF AUfHENT1CATION

pated: 1uly 27. 1998

This is one of the Securities of the series designated therein referred to in the

. within-mentioned Indenture.

"... "."

~G Authorized Signatory

9

. . .... ~ ', . .

TOTAL P.05
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".", '".

"::.',....

Dr

REVERSE OF SECURITY

. This Security is one of a duly authorized issue of securities of the Company
.designated as its 63;4 % Debentures due 2028 (herein called the "Securities"), limited (except as
otherwiseprovided in the Indenture referred to below) in aggregate principal amount to
$150,000,000, which may be issued in one or more series under an indenture (herein called the
.IIndenture'·.~-..), dated as of July 15, 1998, between the Company and U.S. Bank Trust National
Association,· as trustee (herein called tile "Trustee", which term includes any successor trustee
under the Indenture with respect to the series of which this Security is a part), to which
Indenture and all indentures supplemental thereto reference is hereby made for a statement of

. 'the respective rights, limitations of rights, duties, obligations and immunities thereunder of the
Company, the Trustee and the Holders of thefS~~ll and of the terms upon which the
Securities are, and are to be, authenticar!\-~ 'V~d.

. .. ... •..... •.. .The SecuritiesShal~~t edemption at the option of ~he Company, in

whole or in part, in principal amoubts~f $1,000 or any integral multiple thereof at any time at
a Redemption Price equal to the sum of (i) an amount equal to 100% of the principal amount
thereof an4::{ii) the Make-Whole Premium, together with accrued and unpaid interest to the
Redemption Date. In the event that less than all of the Securities are to be redeemed at any

... time, selection of such Securities for redemption will be made by the Trustee on a pro rata
basis, by jot or by such method as the Trustee shall deem fair and appropriate; provided,
however, that no Securities of a principal amount of $1,000 or less shall be redeemed in part.
Notice of-redemption shall be given by first-class mail, postage prepaid, mailed not less than
30 nor more than 60 days before the Redemption Date, to each Holder of Securities to be
redeemed, -, ··:at its address as shown in the Security Register ~ If the Securities are to be
redeemed.in part only, the notice of redemption that relates to such Securities shall state the
portion of-the principal amount thereof to be redeemed. A new Security in a principal amount
equal to -th~ unredeemed portion thereof will be issued in the name of the Holder thereof upon
surrenderfor cancellation of the original Security ~ On and after the Redemption Date, interest
will cease-to accrue on Securities or portions thereof called for redemption unless the Company
defaults .inthe payment of the Redemption Price. As used herein, "Make-Whole Premium"
means, in-connection with any optional redemption of any Security, the excess, if any, of (i)
the aggr.egate present value as of the Redemption Date of each dollar of principal of such
Securities.being redeemed and the amount of interest (exclusive of interest accrued to the
Redemp.tioll Date) that would have been payable in respect of such dollar if such redemption
had notbeen made, determined by discounting, on a semi-annual basis, such principal and
interest at a rate equal to the sum of the Treasury Yield (determined on the Business Day
immediately preceding the Redemption Date) plus 0.25 % from the respective dates on which
such principal and interest would have been payable if such redemption had not been made,
over (iijthe aggregate principal amount of such Securities being redeemed. As used herein,
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This Security does not have the benefit of any sinking fund obligations.
-~; -"."< .;.

:...:-.:..

£
r:""

'" ;'Treasury Yield" means, in connection with the calculation of any Make-Whole Premium on
.: the Securities, the yield to maturity at the time of computation of United States Treasury

'., ..'. ~:':'::'securitles with a constant maturity (as compiled by and published in the most recent Federal
::::,-:·;~"L·:<':""Reserve Statistical Release H.15 (519) that has become publicly available a~ least two, Business
;';.'J)aysprior to the Redemption Date (or, if such Statistical Release is no longer published, any

".:.;_':':,:.:':.'.:,.:' ··pllbli~lY. available source of similar dataj) equal to the then remaining maturity of the
. :::' Securities;provided that if no United States Treasury security is available with such a constant

.~ ma~r.i:ry, and for which a closing yield is given, the Treasury Yield shall be obtained by' linear
...... :....: 'interP'oiation (calculated to the nearest one-twelfth of a year) from the closing yields of United

.'}.}.,::-~",;,::." ·State~··:.{rreasury securities for which such yields are given, except that if the remaining maturity
,.:.::,~:u~'~/:';':'~:'.'. of th.~:·~~Securities is less than one year, the weekly average yield on actually traded United
,i,':.":" Stat~~:Tteasury securities adjusted to a constant maturity of o~e year shall be used.
~ . "". ~ '~'. .~.

~~.>.-·r\;.s<:., .'. ...' .... . . If an Event of Default shall occur and be co tinning, the principal of all the

,::f~:~\;'.;:~:~~:. may be declared due an~ paYabl~~~\(( tnd with the ~ffect provided i~ the

,~i\;,t~~,'·,:.· ind~bt6dness oi~:eI~~:::~c::~~~s'£}~~:~~~::~~:S~:i~~::I::~:a~~s t:~de~~re
/:~rF('r~··~·::::('.:,··.rel~i¥~:_\Pefaults and Events of Default, upon compliance by the Company with certain
<_.~:.~~~.~>:~...::., .·.:.co·fidft-r9~·s set forth therein, which provisions apply to this Security.

":- ~-" .".: . - .. , : :...•:-,: •••:::. ~.:..~ ';:.\~: -,:....: '-

'"

" :.; : >(..~'.:"': .

'':; -.:'''.';':'.
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·":.·:~.:>·:·,;.:fi.~:~,::r::..,,;~:::~:::·<:·:·::~~;:·.":::';.::.' the Company and the Security Registrar duly executed by, the Holder hereof or his attorney
".~:'<.~:JSi~~~+::·;:·.::~·~::d··:··-.:.:.:··:·.·;··dulY.authorized in writing, and thereupon one or more new Securities, of authorized
'... ·:>~~t~-J;~~t'!:~.:\·:.;··::::~··denominations and for the same aggregate principal amount, will be issued to the designated
,·.-;·.·.'~~·t>~!·.~.:;·//~-~·:·:;::·i:.·;::: .·:·transferee or transferees ~ At the date of the original issuance of this Security such office or

::;:~ll!it;~i~i!!r:i,::::&:~~~, ~f/:~~~;:~~e~s;:~:~:~~e70~,Sc~~~:~~:n~i:ti~~~~tssociation at One Illinois

':,r"ri~~~1f::.;J~-:r}::.: -- -- The Securities are issuable only in registered form, without coupons in
\::.:~'::t~~ ~r~~?~rt~,~:~,>,:::/·:::·:.·.«~denominations of $1,000 and any integral multiple thereof. As provided in the Indenture and

.::.~: ·~··~J~·~:·~~;:·<.::.{·~~:.':·:.·:i~.:·:::;~· .... ~': '.".:' . ". .

··'··:·;·:4:.;·':>···~(~r:;j·::<:~·~~.::···>:·.,:··: '. .... . Prior to the time of due presentment of this Security for registration of transfer,
:..::·:,:··(:~~i·~:-:':>-:·,:···:·:.··:::·,\_'·:·::·<· .: -, :tl1e Company, the Trustee and any agent of the Company or the Trustee 'may treat the Person
.:..::'~':·~~/:~l.:·~:·.:,::'.~~·./:;;:·:.:>:.·.··:·.: -,.In whose name this Security is registered as the owner hereof for all purposes, whether or not
~:.:.:':::';-~;~.~":~~·~~.;~;Y:i,·?::i;·:·~:~··:: 'this Security be overdue, and neither the Company, the Trustee nor any agent shall be affected
'.:.' ~:":.~':-~,:~;.'}.').~:,.::.'.:' ..\:_::::::..::-. _~.:: by notice to the contrary ~
.-. ':'~~\~',:'<'·t·: ;~Y<··~ ::~~·;u~.~ ..... '..

.. . :·.-';:~·.-·.r·-: ~:._-.-.:.':.::~ :- .:"..:-

. :.::.:t(~"·:~"·":' .i·.·»·:·>~· All terms used in this Security which are defined in the Indenture shall have the

-::~;~i:';;;',;;",'{~/";--l1leanings assigned to them in the Indenture.
....--.~ ..;<~.~ ..~::.:.... _.:::::::.: . I.:~

::'¥l:---;\';':,;',,_ . The Indenture and this Security shall be governed by and construed in

::;'lj!;;!!J!i!;:>i:;~~f~:~~~~~ with the laws of the State of New York, without regard to conflicts of laws

.. ~. '~. ;:.~~~l;~:·/:;i<i·;:: ::":.:':.':? ~-,'.:'.":.-. ' ...

::.::~.:<\~~::~;_\.:.:.. ..=..:::: -.~.~~:.~"...

'·::::·-,~.)·:}t::··~;':~'·:'··::;·· '.; .:"'.'.~:., .

·<~~.:- :.~:-._:~:. \.~ >~..":.: ".".".:'::.. ".

.':::: ::·.·2'·::~:;: :,< ..,: ::.. :. :~: ..~: .': .
• • I .i'::-~ .:~. -, :.-~ : ::~"-.:. -.. '." '. .

· .: ·~I.~:_.~>~;~~ .':: _~~:...:>.. ~ .::... : .
... ~~.: :v/~·:~··i:' :;:.:I.:'.:{.:.~~- . -. -:
·:~::":·2>.:··,-::··:~~··:·-:···~··~···· :-.', ..

_ ~.-~..: :.. :.:~ -.' ~~ :. ::.;.. .. .

,....-., ..-~~.: ~~. -:>..;,~':: -,:-,:...:..
.... -. -.:: ~:.. : ~.;>: .;.:: .

. <~/I:.,,:.: ..;:::. ,~."::'::":~,;.,::.:'.: -, : '.

JIe..i.::,,_,·:·.·_-. : _
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Custodian
(Minor)

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

(State)

UNIF GIFT MIN ACT ..
(CusL)

under Uniform Gifts to Minors
Act ~ ~ . . . . · . r • • ~ ~ ~ • ~ • ~

as tenants in common

as tenants by the entireties

.as joint tenants with right of
survivorship arid not as tenants

in common

..... :...:,.
-, :', -,::..

Additional abbreviations may also be used though not in the above list.

",,1/
~...\~'\\

I~! f\((" ...\\\f'- \j
\\ ",-j) j\ ~ &_- /
.~~:; ~

.'~...". I. I:·. .. . .,"..
"f· .-..... • •••• ;."::••• "

...... :.: ..-.,:

"::.:: "

.0.-. ,.-.

:0"."

.: ~ .': : - .

.....:.:.::
.. ::" ..:::,'.".. ,"."

. ".. :.~. ". :

<.::: :.
. I.·.· ... ·

.' -: •• ~:-: • I". ; ":. :=.:-:. :~. ~ -.:. -r: .

~.... - I' .. .": ~

:.:~.:.. ":. .:..:..;: ..: . . . ..

:.:";-.:";."

.~".- - ~... ~ '... .

-- :, : .
••••• v••••

", .
..:. '. :.~: -, .,:-.

:.::.j ...

. ..... ~ ':- .

~-,:.~..:..:.>. :.:..:.~. '...,
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THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF
THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN rHE
NAME OF A DEPOSITORY OR A NOMINEE THEREOF~ THIS SECURITY MAY NOT
BEEXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO

~:".'_"::"':"," TRANSFER OF THIS SECURITY IN'WHOLE OR IN PART MAY BE REGISTERED, IN

r2:'i- . ~~~::i:~ ~~:~~ii:~~~R~~~s~I~~~sS~~~~~C:;i~O:~E~~~~~~~~EE
. == ": ~~ ... ~". '.: - ..

r.

r ,,: ..
l. .
~ , " .. :". . ATMOS ENERGY CORPORATION

CUSIP NO. 049560AA3

6~ % Debentures due 2028

I •• " ••

. .:=":.": .' :.":':::-

~:: :..... 1·. . ~ -. I ."'. :: •

• •• :".: I.~ .- •• " •

. . "< :...~.~ .:'. :.:::.:.:".. "..."." ...

. : ~ .:: . ".", .: ....

. .:.".:". -;". -~.:.. -, :.<-. .
••• I '. "•• :, -, :•••••••• ,.~ ~~ .:.:" ":». ~ :

". -, -"-';:..\".~ :-.~:. :=: :

I:--,~;·········:-:··'

.0.::;."::0::......:...

;:';.,'--, ', .::. Atmos Energy Corporation, a Texas and Virginia corporation (herein called the
. . 'IlComp~'~yn, which term includes any successor entity under the Indenture hereinafter referred1 ,to), forX'aJue received, hereby promises to pay to Cede & Co. or registered assigns the

'l ', principal:·~um of ONE HUNDRED FIFTY MILLION DOLLARS ($150,000,000) on July 15,
':11 -'.-'. :...:.... ::,:' . .-2028, -~f;;th:e office or agency of the Company referred to below, and to pay interest thereon onr ","""'. JanUiiry.ir~, 1999 and-semiannually thereafter, on January 15 and July 15 in each year, from
1_ ',' July.27:~"·':'.··;:l9·98 or from the most recent Interest Payment Date to which interest has been paid or
I duly P~9Yl~~d for, at the rate of 6% %per annum, until the principal hereof is paid or duly

I,-,-.":.: provide.4:~;:-f()r, and (to the extent lawful) to pay on demand interest on any overdue interest at
.. "the r3;~~:'::':B;9~~e by the Securities from the date of the Interest Payment Date on which such
'. ·:over4~~·.\_;Qt.e!est becomes payable to the date payment of such interest has been made or dulyr> .•··'··, .. ·provideqJf~r. The interest so payable, and punctually paid or duly provided for, on any

.~;." ."...lnteresl·:::·~~y,plent Date will, as provided in such Indenture, be paid to the Person in whose
f-,:name ~1,ltK~$~~urity (or one or more Predecessor Securities) is registered at the close of business!, ...•••..... :'on the_-~~&4(~rRecord Date for such interest, which shall be the January 1 or July 1 (whether
'f. ,..... '.:or .no.t_~:j·:l;f~t~Jl1ess Day), as the case may be, next preceding such Interest Payment Date, Any

..:.·:·.~U9hi4t.~f~:~'f:.:rlOt so punctually paid or duly provided for, and interest on such defaulted interest
::-at th~'::i~!~r~,:s(Tate borne by the Securities, to the extent lawful, shall forthwith cease to be

.' .' :.'. payabl~··/(Q:/~~be.::Holder on such Regular Record Date, and may be paid to the Person in whose
.' .:..... ·:·,·.::·.name··,:~pJ.§-;::~:$.~·ctLrity (or one or more Predecessor Securities) is registered at the close of business

.. _-":·"~n a $~'~'RJ~l':::Record Date for the payment of such Defaulted Interest to be fixed by the Trustee,
f·· -, ·· .. :.-~:· .... notice·:':-~:p~:re:6fshall be given to Holders of Securities not less than 10 days prior to such

1<:: .:...speCia~:~~~~~rd Date, or may be paid at any time in any other lawful manner not inconsistent
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.. "·.·.,.···c···,·.·.·_ ..... ·.· ..... with the requirements of any securities exchange on which the Securities may be listed, and
··.. upon such notice as may.be required by such exchange, all as more fully provided in said

'-Indenture.

Payment of the principal of (and premium) if any) and interest on this Security
-: will be made at the office or agency of the Company maintained for that purpose in The City
.' :'of New York, or at such other office or agency of the Company as may be maintained for such
.purpose. in such coin or currency of the United States of America as at the time of payment is

. '. [egal tender for payment of public and private debts; provided, however, that payment of
. 'interest may be made at the option of the Company by check mailed to the address of the
'. -Person entitled thereto as such address shall appear on the Security Register.

Reference is hereby made to the further provisions of this Security set forth on
:: ··the reverse hereof, which further provisions shall for all purposes have the same effect as if set

forth at this place.

-, ' ... :,' ....'. Unless the certificate of authen~a· n hereon has been duly executed by the
::.:::;-,~.::~.:;:'..,;.;.:._~z:: ....~.~..:...,.....•• ... .Trustee referred to on the reverse hereof~ signature, this Security shall not be

::·.:.:·~.,·.·:~~::I~:·.~i~.!~_~;L:.:._\·.':·,·>.: ...•... ..•. to any benefit underth~O\:sne id or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company.has caused this instrllment to be duly

-,.. ex.ecured ~

AlMOS ENERGY CORPORATION

..on~~:V-By:~w ~-iY------
Name: ~;:n;~ .
Title: Executive Vice President

and Chief Financial Officer

. Attest:

JUl ?/.1 'CO "''''''':I,n...- 312 228 9459 PRGE.04
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TRUSTEE'S CERTIFICATE OF AUfHENTICATION

U.S. BANK TRUST NATIONAL ASSOCIATION.

as Trustee

This is one of the Securities. of the series designated therein referred to in the

within-mentioned Indenture.

.• .pated: July 27, 1998

~(j Authorized Signatory

.. ".... . ~ . . 9

'"

.. " ..

". ":.. : .., .....

TOTAL P~05
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REVERSE OF SECURITY

This Security is one of a duly authorized issue of securities of the Company
....designated as its 6% % Debentures due 2028 (herein called the "Securities"), limited (except as

otherwise provided in the Indenture referred to below) in aggregate principal amount to
........ :$150,000,000, which may be issued in one or more series under an indenture (herein called the

:.... Ulndenture.U
) , dated as of July 15, 1998, between the Company and U ~S. Bank Trust National

:.. Association,· as trustee (herein called tile "Trustee n ~ which term includes any successor trustee
under the .Indenture with respect to the series of which this Security is a part), to which
Indentur~ and all indentures supplemental thereto reference is hereby made for a statement of

. the respective rights, limitations of rights, duties, obligations and immunities thereunder of the
Com~a~y, the Trustee and the Holde.rs of the fSt;!~, and of the tenus upon which the

. Securities are, and are to be, authentlcar~~'V~d.

.. • .•........... The Securities shali'h'YJt edemption at the option of ~he Company, in

whole or in part, in principal amouhts:{Sf$1,000 or any integral multiple thereof at any time at
a Redemption Price equal to the sum of (i) an amount equal to 100% of the principal amount
thereof and .;(ii) the Make-Whole Premium, together with accrued and unpaid interest to the
Redemption .:Date. In the event that less than all of the Securities are to be redeemed at any
time, selection of such Securities for redemption will be made by the Trustee on a pro rata
basis, by.lot or by such method as the Trustee shall deem fair and appropriate; provided,
however, .that no Securities of a principal amount of $1 ,000 or less shall be redeemed in part.
Notice of.redemption shall be given by first-class mail, postage prepaid, mailed not less than
30 nor more than 60 days before the Redemption Date, to each Holder of Securities to be
redeemed.rat its address as shown in the Security Register ~ If the Securities are to be
redeemed..:jn part only, the notice of redemption that relates to such Securities shall state the
portion of-the principal amount thereof to be redeemed. A new Security in a principal amount
equal to theunredeemed portion thereof will be issued in the name of the Holder thereof upon
surrenderfor cancellation of the original Security. On and after the Redemption Date, interest
will cease-to accrue on Securities or portions thereof called for redemption unless the Company
defaults .inthe payment of the Redemption Price. As used herein, "Make-Whole Premium"
means, in-, connection with any optional redemption of any Security, the excess> if any, of (i)
the aggregate present value as of the Redemption Date of each dollar of principal of such
Securiti~:~.·.·...being redeemed and the amount of interest (exclusive of interest accrued to the
RedemptionDate) that would have been payable in respect of such dollar if such redemption
had notbeen made, determined by discounting, on a semi-annual basis, such principal and
interest at a rate equal to the sum of the Treasury Yield (determined on the Business Day
immediately preceding the Redemption Date) plus 0.25 % from the respective dates on which
such principal and interest would have been payable if such redemption had not been made,
over (iil.the aggregate principal amount of such Securities being redeemed. As used herein,
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CASE NO. 2015-00343
ATTACHMENT 3

TO AG DR NO. 2-17

6

This Security does not have the benefit of any sinking fund obligations.

.:".)" .

-, ... _' ...1,tTreasury Yield" means, in connection with the calculation of any Make-Whole Premium on
/~-~~.:~~;"':'~·'the Securities, the yield to maturity at the time of computation of United States Treasury
~?Y:'~'~::"'securities with a constant maturity (as compiled by and published in the most recent Federal
:·~~:f:\·r:~·j~eserve Statistical Release H~15 ~519) that has become publicly available a~ least two. Business
/:?:.u:.;·:·.·.·:.<Days "prior to the Redemption Date (or ~ if such Statistical Release is no longer published, any
,',.HE'publiClYavailable source of similar data» equal to the then remaining maturity of the
:,;·<\.\· ..·.:...Securjt,ies; provided that if no United States Treasury security is available with such a constant

.~::.::::...::;.\<.: .. :,: ·Jnaturtiy. and for which a closing yield is given) the Treasury Yield shall be obtained bylinear
:~.'.::~:j..',.:;':.'.':: interPolation (calculated to the nearest one-twelfth of a year) from the closing yields of United
":';':":.',.<:,~ . State$'·frreasury securities for which such yields are given, except that if the remaining maturity

.,:~.;;"<:; .. -.:":;.(.' of thb'.·:·:Securities is less than one year, the weekly average yield on actually traded United
>{)h"'Stat~rtieasury securities adjusted to a constant maturity of one year shall be used.

'::~::'J"""=""':":'



CASE NO. 2015-00343
ATTACHMENT 3

TO AG DR NO. 2~17

:?:ll~~if~I~\{:;:;~:::'d~~~:a~~~o~:; ~:li~~~~~~~: ~~n~~::~~~~;~i~n~;e~~~i~~~.rest on this Security at the

:;!,:il~l~itiJI:~;:TilietranSfer of~:t~~~~~~~ ii~ ~~~i~~::~~~: ~~~ ~~~~~~:~~~~~~~ ~~t~~t~~~~::;~nu~~:orth l

·.:·:·i·:.·_::·-:;·]ftt::··:.:'~~,·~·)/~~~.<·>:;surrender of this Security for registrauon of transfer at the office or agency of the Company,
::'~'·P.u~~:~J~~~:;~~~.:{:;·~i;·;·~:~~.~.··{.':-.:-. duIy' endorsed by, or accompanied by a written instrument of transfer in form satisfactory to
.·;·.·:~~:-;--~·~i;:,~.··~~>:'-(:-::.:·;'.>·:~,'.::,··:·the.··Company and the Security Registrar duly executed by, the Holder hereof 'or his attorney

::)~i;:~l~;;(~,t~:;i:;::.;~~~~~:~~~::da~~ ~~~t~~~.s:~et~~~~~~~~ ~l;~n~~p~o~~~~~.s:~~r~~e~;s~::~~h~:~~:signated

. '. ·r~;~·':·j-;:/::;;'::;J.>.-··-····.documentary, stamp or similar issue or transfer taxes or other governmental charges payable in
:c)~¥l:i:,:,\,t;,~c:::,/:c?nnection with any registration of transfer or exchange.
~··.~:<·~~;~:Tr~·~·/-(.~·~~::.~:.:,:· .'-. Prior to the time of due presentment of this Security for registration of transfer ~

..:·:~·,:'-<u:I~::{~'~;·'--_.;:-,,~:.':~:::.'::":}·:::''.':'-'.:': the Company, the Trustee and any agent of the Company or the Trustee may treat the Person
.::\~,}':j~~:~:~:~>'::.>-:,:.::-,~:;'-;.:'.'>':::. in whose name this Security is registered as the owner hereof for all purposes, whether or not
·_:.:-:;~~::¥~':~~:'~;··:,-::~i:~::::~·r·,u::;.::·..·this Security be overdue, and neither the Company, the Trustee nor any agent shall be affected

::;:i!~iCCl1;":!if(:e~~::: ::::;~~;;~~~~ ~~:~~d~:::~~Y which are defined in the Indenture shall have the

2;1~1~1;"~~;c~l;::~~::~:~~~ Wit~~~;~~:~~et~~ds:~:; ~;~;:;~;~l, ~i~~~~::a;r t:n~o~~~:~~~ l~WS
",~t';-_:"'-<:;:: "'"

;l~j';:::;tIC;;:;; .,'

.... '~.'.';~.:.~':.:' <~;':" .'.

.:v " '

".:::::.'::. ::-:-.- :>.... ~

", : ••• ".:. ". I~. :.v..:

~~". ":-.- .:., •~ - •• I -, -. .- •
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(State)

UNIF GIFT MIN ACT - ... · . · Custodian ,
(Cust.) (Minor)

under Uniform Gifts to Minors
Act . . . ~ · ~ ~ . · · . · . · · . · . · · · . ~ · ·

8

Additional abbreviations may also be used though not in the above list.

"J/
~·.SQ\"\\0' (I \,'\? \)

it ~ \\-)) ,->
.,~)~

as tenants in common

,as joint tenants with right of
survivorship arid not as tenants
in common

"as tenants by the entireties

....... : .

. .. -, -, "... ;".: ".. " _.~"..

,.",rE;i:,(,' " ' , The following abbreviations, when used in the inscription on the face ofthis

", ..

"."

•• •• 0"

, "

".._: ~

.: ~ . '.:

:~.....

. .' -". ~:.. :., '..

: ...~ ... ":. ..

.....- '.

.. ., : : .
. "..

"" .

.: .. ; _:. :I~.
. .

::;1i~,!~~I{;~::i;::'::::~".' '. ..: '





Case No. 2015~00343
Atmas Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-18

Page 1 of 1

REQUEST:

Please refer to Schedule J-3 F. Referring to the 6.67°/0 MTN A 1:

a~ Please provide all of the terms and conditions of this debt issue.

b. Please explain why Atmos has not refinanced this note in order to obtain a lower
interest rate. Please provide all documentation supporting your response,

RESPONSE:

a) Please see Attachment 1.

b) The Offered Notes cannot be redeemed by the Company prior to maturity. Please
see the response to subpart (a).

ATTACHMENT:

ATTACHMENT 1 -Atmos Energy Corporation, AG_2-18_Att1 - 6.67% MTN Series A 1995-1
Prospectus.pdf, 3 Pages.

Respondent: Greg Waller



CASE NO. 2015-00343
ATTACHMENT 1

TO AG DR NO. 2-18

2015-00343-AG DR Set 2_18a-6.67% MTN Series A 1995-1 Prospectus.txt
-----BEGIN PRIVACY-ENHANCED MESSAGE-----
proc-Type: 2001,MIC-CLEAR
originator-Name: webmaster@www.sec.gov
originator-Key-Asymmetric:

MFgwcgYEVQgBAQICAf8DsgAwRWJAW2sNKK9AVtBZYZmr6aGjlwyK3XmZv3dTINen
TWSM7vrZLADbmYQa;onwg5sDw3p6oaM5D3tdezXMm7z1T+B+tWIDAQAS

MIC-Info: RSA-MD5,RSA,
ppabSbbcuov+y2AazREvsy8wKKTetobaKV+E/lecAgEAL02yvxvdH6jjPYOPZQ6d
s+75IRDevgo2RS90FI48tg~=

<SEC-DOCUMENT>0000950124-95-004125.txt : 19951215
<SEC-HEADER>0000950124-95-004125.hdr.sgml : 19951215
ACCESSION NUMBER: 0000950124-95-004125
CONFORMED SUBMISSION TYPE: 424B2
PUBLIC DOCUMENT COUNT: 1
FILED AS OF DATE: 19951214
SROS: NASD

FILER:

[4924]

COMPANY DATA:
COMPANY CONFORMED NAME:
CENTRAL INDEX KEY:
STANDARD INDUSTRIAL CLASSIFICATION:

IRS NUMBER:
STATE OF INCORPORATION:
FISCAL YEAR END:

UNITED CITIES GAS co
0000101105
NATURAL GAS DISTRIBUTION

361801540
IL
1231

FILING VALUES:
FORM TYPE:
SEC ACT:
SEC FILE NUMBER:
FILM NUMBER:

BUSINESS ADDRESS:
STREET 1:
CITY:
STATE:
ZIP:
BUSINESS PHONE:

MAIL ADDRESS:
STREET 1:
CITY:
STATE:
ZIP:

FORMER COMPANY:
FORMER CONFORMED NAME:
DATE OF NAME CHANGE:

424B2
1933 Act
033-56983
95601507

5300 MARYLAND WAY
BRENTWOOD
TN
37027
6153730104

5300 MARYLAND WAY
BRENTWOOD
TN
37027

SOUTHEASTERN ILLINOIS GAS CO
19670829

</SEC-HEADER>
<DOCUMENT>
<TYPE>424B2
<SEQUENCE>l
<DESCRIPTION>PRICING SUPPLEMENT NO. 1
<TEXT>

<PAGE> 1
Filed Pursuant to Rule 424(b)(2)

Registration NO. 33-56983
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CASE NO. 2015-00343
ATTACHMENT 1

TO AG DR NO. 2~18

2015-00343-AG DR set 2_18a_6.67% MTN series A 1995-1 Prospectus.txt
PRICING SUPPLEMENT NO. 1
DATED: DECEMBER 12, 1995
(TO PROSPECTUS SUPPLEMENT DATED NOVEMBER 22, 1995
AND PROSPECTUS DATED NOVEMBER 22, 1995)

UNITED CITIES GAS COMPANY
MEDIUM-TERM NOTES, SERIES A

PRINCIPAL AMOUNT:
$10,000,000

ORIGINAL ISSUE DATE:
December 15, 1995

MATURITY DATE:
December 15, 2025

INTEREST RATE (PER ANNUM):
6.67%

INTEREST PAYMENT DATES:
June 15 and December 15, commencing
June 15, 1996

ISSUE PRICE:
$10,000,000 (100%)

AGENTS' COMMISSION:
$62,500 (0.625%)

NET PROCEEDS TO COMPANY:
$9,937,500 (99.375%)

REDEMPTION PROVISIONS:

[x] The Offered Notes cannot be redeemed by the company prior to
maturity ..

[ ] The Offered Notes may, at the option of the Company, be
redeemed prior to maturity ..

REPAYMENT BY THE COMPANY AT THE OPTION OF THE HOLDER:

A holder of the offered Notes shall have the option to require
repayment of the Offered Notes held by it in whole or in part (as provided
below), on December 15, 2005 (the uRedemption Daten), at a price equal to
94 .. 625% of the principal amount thereof, upon election to tender given to the
company at the principal office of the Trustee not less than 30 nor more than
60 days prior to the Redemption Date.. This option may be exercised by a holder
of Offered Notes for less than the entire principal amount held by it, provided
the principal amount which is to be repaid to such holder is equal to $1,000 or
an integral multiple of $1,000.. such election by a holder to tender Offered
Notes for repayment will be irrevocable~

Book Entry Bonds~ So long as the Offered Notes are held under the
book-entry system referred to in the prospectus supplement under HSUPPLEMENTAL
DESCRIPTION OF OFFERED NOTES--Book-Entry only system ll

, DTC or its nominee, cede
& co., as registered holder of the offered Notes, will be entitled to tender
the Offered Notes on December 15, 2005 for repayment and any such tenders will
be effected by means of DTC's Repayment option Procedures~ During the period
from and including october 15, 2005 to and including November 15, 2005 or, if
such November 15, 2005 is not a business day, the next succeeding business day,
DTC will receive instructions from its participants (acting on behalf of owners
of beneficial interests in the Offered Notes) to tender the Offered Notes for
repayment under
<PAGE> 2

DTC's Repayment Option Procedures. such tenders for repayment will be made by
DTC by means of a book-entry credit of the Notes to the account of the Trustee,
provided that DTC receives instructions from tendering participants by no later
than Noon (Eastern Time). promptly after the recording of any such book-entry
credit, DTC will provide the Trustee an Agent Put Daily Activity Report in
accordance with its Repayment option procedures, identifying the offered Notes
and the aggregate principal amount thereof as to which such tenders for
repayment have been made. OWNERS OF BENEFICIAL INTERESTS IN NOTES WHO WISH TO
EFFECTUATE THE TENDER AND REPAYMENT OF SUCH OFFERED NOTES MUST INSTRUCT THEIR
RESPECTIVE DTC PARTICPANT OR PARTICIPANTS A REASONABLE PERIOD OF TIME IN
ADVANCE OF NOVEMBER 15, 2005.

page 2
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CASE NO. 2015-00343 \
ATTACHMENT 1 .

TO AG DR NO. 2-18 ..;

2015-00343-AG DR Set 2_18a_6.67% MTN Series A 1995-1 prospectus. txt

Certificated Bonds. If at any time the use of a book-entry system through DTC
(or any successor securities depository) is discontinued with respect to the
offered Notes, tenders for repayment of such offered Notes on ·December 15, 2005
shall be made according to the following procedures. The Company must receive
at the p~inc;pal office of the Trustee during the period from and including
October 15, 2005 to and including November 15, 2005 or, if such November 15,
2005 is riot a business day, the next succeeding business day, (i) the offered
Note with a duly executed demand setting forth the name of the registered
holder of the offered Note, the principal amount of the offered Note, the
amount of the Offered Note to be repaid, and a statement that the option to
elect repayment is being exercised thereby, or (ii) a telegram, telex,
facsimile transmission or letter from a member of a national securities
exchange or the National Association of securities Dealers, Inc~, or a
commercial bank or trust company in the United States of America, setting forth
the name of the registered holder of the Offered Note, the principal amount of
the offered Note, the amount of the Offered Note to be repaid, a statement that
the option to elect repayment is being exercised thereby and a guarantee that
the Offered Note to be repaid with the duly executed demand described in clause
(i) will be received by the Company at the principal office of the Trustee not
later than five business days after the date of such telegram, telex, facsimile
transmission or letter and such Offered Note and form duly completed are
received by the company at the principal office of the Trustee by such fifth
business day~ Any such notice so received by the Company at the principal
office of the Trustee during the period from and including october 15, 2005 to
and including November 15, 2005 shall be irrevocable~ All questions as to the
validity, eligibility (including time of receipt) and the acceptance of any
Offered Note for repayment will be determined by the Company, whose
determination will be final and binding. .

TRUSTEE

The previous Trustee, Bank of America Illinois, has transferred its
trust business to First Trust of Illinois, National Association, who has
succeeded as Trustee under the Indenture and whose principal place of business
is 400 N. Michigan Avenue, 2-South, chicago, Illinois, ATTENTION: CORPORATE
TRUST DEPT~

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

PAINEWEBBER INCORPORATED

</TEXT>
</DOCUMENT>
</SEC-DOCUMENT>
-----END PRIVACY-ENHANCED MESSAGE-----
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Case No. 2015~00343
Atmos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-19

Page 1 of 1

REQUEST:

Please provide all studies performed by or on behalf ofAtmos within the last five years that
address the economics of refinancing high cost debt in order to reduce interest expense
and achieve a lower cost of capital,

RESPONSE:

The Company has not conducted any such studies.

Respondent: Greg Waller





Case No. 2015a.00343
Atmas Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-20

Page 1 of 1

REQUEST:

Please refer to Atmos' response to AG-1-46(e)~ Please explain and reconcile the T-3 rates
and total revenues shown in AG-1-46 Attachment 2, with the amount referenced in AG-1
46(e) (charges for transported volumes to special contract customer).

RESPONSE:

Please note that Footnote 1 on Attachment 2 to the Company's response to AG DR No. 1
46 was incorrect. Please see Attachment 1 to this response for the corrected footnote
referencing Confidential Attachment 55 to the Company's response to Staff DR No.1-59.
The comparison of T-3 rate revenues versus current and adjusted special contract rate
revenues is found by comparing these two schedules (AG DR No. 1-46 Attachment 2 and
Staff DR No.1-59 Confidential Attachment 55), with the respective rates multiplied by the
billing determinants for each special contract customer.

ATTACHMENT:

ATTACHMENT 1 - Atrnos Energy Corporation, AG_2-20_Att1 - AG 1-46 Att2 Revenue
Comparison (Corrected Footnotej.xlsx, 1 Paqe.

Respondent: Gary Smith



CASE NO. 2015-00343

ATTACHMENT 1
TOAG DRNO. 2-20

CASE NO.2015-00343

ATTACHMENT 2

TO AG DRNO. 1-46

AtmosEnergy Corporation, Kentucky
Revenu e Comparlson

Customer (1) fSeP" n-----Od Nov Dec "Ja"ri"""-""---Feb Mar Apr May Jun Jul Aug I Total T-3 Rates Total S (2)

C First 15,000 Met 151000 15,000 15,000 15,000 151000 15,000 15,000 15,000 15,000 151000 15,000 15,000
> 15,000 Mcf 5,915 81516 7,682 6,585 8,510 5,830 6,697 7,396 7,785 5,691 6,132 6,911

D First 15,000 Mcf 15,000 15,000 151000 15,000 15,000 15,000 151000 15,000 151000 15,000 15,000 15,000
>15,000 Mcf 42,236 53,097 60,364 65,482 73,253 60,433 64,458 57,767 51,440 47,361 43,276 47,224
First 15,000 Mcf 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000
>15,000 Mef 260,059 251,226 262,050 252,872 233,473 250,310 255,200 225,224 248,844 249,103 257,029 247,799
First 15,000 Met 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000
> 15,000 Mcf 265,544 224,697 248,177 2311015 293,116 261,996 286,482 268,070 234/717 237,280 263,821 278,168

G First 15,000 Mcf 11,555 11,314 13,968 13,839 14}718 13,756 12,028 12,592 8,813 8,543 91870 10,476
> 15,000 Mcf

H First 15,000 Mcf 13,032 14,190 13,782 141547 14,872 13,230 14,896 14,581 111235 11,681 11,222 13,813
> 15,000 Mcf
First 15,000 Mcf 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000
:>15,000 Mef 69,933 90,453 105,043 127,317 127,920 116,640 110,560 90,757 91,394 36,623 83,991 87,039
First 15,000 Mcf 9,682 9,780 12,394 111178 15,000 15,000 13,039 10,983 9,996 10,296 10,032 8,856

> 15,000 Mcf - 2,296 3,459
K First 15,000 Mcf 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 151000 15,000 15,000 15,000

>15,000 Mcf 43,987 87,671 81,699 931371 111,265 110,627 107,781 104,337 102,127 95}720 90,887 86,119
First 15,000 Met 13,367 lS}OOO 15,000 15,000 15,000 15,000 1$,000 15,000 12,732 14,319 12,310 13,535
>15,000 Mcf 2,085 3,142 3,763 3,628 6,674 41336 1,511

M First 15,000 Mcf 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 151000 151000

>151000 Mcf 14,782 17,758 131171 11~321 18,417 18,654 13A52 17,128 16,025 151118 13,067 16,378
N First 15,000 Mef 15,000 15,000 15,000 15,000 151000 15,000 15,000 15,000 15,000 15,000 15,000 15,000

> 15,000 Mcf 126,213 144,056 138,297 164,736 169,052 1571775 133,946 129,234 121,639 122,093 118,409 1221315

0 First 15,000 Mcf 15,000 15,000 15/000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000
>15,000 Met 12,360 17,355 20,506 18,273 19~785 20,611 22,097 16,139 13,107 7,813 11,136 8,801

P First 15,000 Mcf 11,672 101733 15,000 12,425 15,000 15,000 14,114 12,048 12,023 10,693 10,549 10,583
> 15,000 Mcf - 208 1,735 3,594

Q First 151000 Met 15,000 15,000 15,000 15,000 15,000 15,000 15,000 1S}OOO 15,000 15,000 15fOOO 15,000
> 15,000 Met 50,380 53,783 52,717 52,856 58,611 53~676 55,559 52,113 56}642 56,840 54,176 56,503

Totals First 15,000 Mcf 209,308 211,017 220,144 216,989 224,590 221,986 219,077 215,204 204,799 205,532 203,983 207,263 2,5591892 0.79 $ 2,022,315
Totals >151000 Mcf 891,409 950,697 993,056 1,027,591 l,121~061 1,070,279 1,060,568 969,676 943,720 873,642 941 r924 957,257 11,800,880 0.53 S 6,2541466

$ 8,276,781
Note: 1 - Customer deslgnation cross-references to StafC1~59_Att55- KyRate Case Special Contract Revenue Adjustment (Confidential)

2 - Exdudes revenues associ ated with tariff monthly custom er charges and transportati on adm inlstratlon fees. These addttlonal charges apply to each customer.





Case No. 2015-00343
Almos Energy Corporation, Kentucky Division

AG DR Set No.2
Question No. 2-21

Page 1 of 1

REQUEST:

For each of the last three years, please provide the total footage and total installed cost (or
cost per foot) of distribution mains, by size and type of pipe, installed in Kentucky.

RESPONSE:

Please see Attachment 1 for installation costs. Please see Attachment 2 for the Company's
annual DOT reports for the previous three years indicating total miles of pipe by distribution
size,

ATTACHMENTS:

ATTACHMENT 1 -Atmos Energy Corporation, AG_2-21_Att1 - KY mains.xlsx, 5 Pages.

ATTACHMENT 2 - Atmos Energy Corporation, AG_2-21_Att2 - KY DOT Report, 2 Pages.

Respondents: Greg Waller and Jason Schneider
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050 M~dAStates Division

050 Mid-States. Divlslon

050 Mi d-States DMs:fon

050 Mfd~States Division

050 Mid~States Division

050 Mid-States Dlvlskm

050 Mfd-States DMs:ion

050 Mid-States DMslon

050 MJd~States Dfvlsion

050 Mid~States Division

050 Mid-States Division

050 Mld-St~tes DMsion

050 Mid·States Division

050 Mid~State'!i Division

050 Mid-States Division

050 Mid-States Division

050 Mid-States Division

050 Mld-StOltes DMslon

050 Mld·States OMs Ion

050 Mid-States Division

BusinessSegment
009 - WKG Dtvision

009 - WKG Division

009 ~ WKG Divlslon

009 - WKG Divisfon

009 - WKG Dfvisfon

009 - WKG DMsfoh

009 ~ WKG Division

009 - WKG Division

009 - WKG D1visJon
009· WKG Divrsion

009 ~ WKG Division

009 - WKGDivfslon

009 ~ WKG Division

009 ~ WKG Divis-ion

009 - WKG DMs:ion

009 ~ WKG Division

009 - WKGOMs Ion

009 • WKG Division

009 ~ WKG Division

009 - WKG Division

009· WKG Division

009 - WKG DivJsJDn

009 • WKG Division

009 - WKG DJvJslon

009 - WKG DIvision

009 - WKG Division

009 ~ WKG Division

009 - WKG DMsfon

009 ~ WKG Division

009· WKG Division

009 ~ WKG Division

009 - WKG DivIsion

009 - WKG Division

009 • WKG Division

009 - WKG OMs-ion

009 - WKGDMs:lon
009 r WKG Division

009 ~ WKG Division

009 - WKGOMs 1011

009 • WKG Division

009 - WKG DMsfon

009· WKG Division

009 - WKGDivision

009 - WKG Dl\risJon

009· WKG Division

009 - WKG Division

009 ~ WKG Ofvision

009 - WKG Division

009 - WKG OMslon

009 - WKG OMs Ion

009 - WKG Dlvlsion

009 ~ WKG Division

009 - W!<GDivisIon

009 - WKG Dlvlsfon

009 - WKG Division

009 ~ WKG Division

009 - WKG Division

009 ~ WKG DlvJslon

009 ~ WKG D[vision

009 - WKGDMslon

009 • WKG Division

009 ~ WKG Division

009 - WKG Dfviston
009 ~ WKG Dlvlslon

009 - WKG Division

009 - WKG Division

009 A WKG Division

009 ~ WKG DivisiQn

009 - WKG Division

009 - WKG Division

009 - WKG Oivis;ion

009 - WKG Dlvision

009 - WI<G DMsloh

009 - WKG DfvJslon

009 ~ WKG DIvision

009 - WKG Division

009 - WKG Division
009 - WKG Division

009 - WKG DIvision

009 - WKG Division

009 ~ WKG OMs 1011

009 ~ WKG Dlvlsion

009 - WKG DivisiQn

009 ~ WKG DMsJon

009· WKG Division

009 ~ WKG Dlvlsion

009 - WKG Dlvislon

009 - WKG Division

009 - WKG Division

009 - WKG DivisIon

009 ~ WKG mvlsfon

009· WKG DivisJon

009 y WKG Division

Utility ACCOU nt
37602-Ma lns- PIastlc
37602-Mains A Plastic

37601-Mafns. - Steel

37601-M.dns ~ Steel

37602~Mains ~ Plastic

37602~Mains- Pla~tic

37601-Mains - Steel

37602~Malm - Plastic

37602AMain5 - Piastic
37602-M ains- PlasUc

37601" Mai ns - Stee I
37601AMains -Steel

37602-Mains - NasHc

3760Z·Mains - Plastic

37601-Mafm: - Steef

3760l~Mafns ~ Steel

37601~Mains- Steel

37602-Mafns - Plastic

37601-Mains· Steel

37602-Mains - Plastic

37602~Malns - Plastic

37601-M si ns - Steel

37601·Malns • Steel

37602-Mains - Plastic:

37601- Mains. - Steel

37601-MaIns ~ Steel

37601·Malns - Steel

37602~Mains.- Plastic

37602-Mains - Plastic

37601-MaJns -Steel

37601~M ains - Steel

37601·Main-s -Steel

37601-Ma ins - Steel

37601-Malns -Steel

37602-Mains - Plastic

37602-Matns - Plastic

37601-Mains - Steel

37601~Mi:'lfns·Steel

37602·Mains ~ Plastic

37602-Mafns ~ Plastic
37602·Malns A Plastic

37601-Mai ns - Steel

3760l·Malns - Steel

37601-Mains -Steel

3760I-Ma Ins - Steel

37602-Ma ins - Plastic

37602- MOl ins - PIastic

37601-Malns - Steef

37601·Mains· Steel

37601-Ma(ns - Steel

37602-Mains - Plastl'
37601-Mafns· Steel

37601~MClins- Steel

37602~Malm;- Plastic

37601-Mains -Steel

37602-M alns ~ Plastic

37601-Mains - Plastic

37601A Ma ins - Steel

37602-Mains - Plastic

37601·Ma ins- Steel

37601-Malns - Steel

37601-Mains - Steel

37602~M<lfns• Plastic

37601·Mains ~ Steel

37602~Mains~ Plastic

37602-Maios - Plastic

37601-Mains -Steel

3760I-M ains - Steel

3760I-M OJIns- Steel

37601-M aIns - Steel

3760l-Malns - Steel

37601-M~lns-Steel
37602-Malns • Plastic

37601w Ma ins ~ Steel

37602-Ma ins- PIastlc

37601~MatnsA Steel

37602-Makts - Plastic

37602-Matns - Plasti,

37601·Malns • Steel
37601-Mains - Steel

37601-Mafns ~ Steel

37601·Malns • Steel

37601-Mains - Steel

37602-Mafns - Plastic

37602rM~fnsw Plastic

37602·MClins· Plastic

37601-Mains - Steel

37602-Mains - Plastic

37602-Mains - Plastic

37601-Mains - Steel

37602-M.dns - Plastic

37602·MaJ nS r Pl:astic

37601·M<llm - Steel

Retirement Unit
DIS-37602~Main~ PE~ 4 in.

Dl$-37602-Main, PEl6 Jn.
DIS-37601-Main j Steel, 2.in.

DIS-37601AMain
j Steel, 6 ln.

DIS-37602-Mafn j PEj 2 In.
Non Unruzed Retirement Unit

NOllUtdti"zedRetirement Unit

OIs...37602~M3injPEj:2 in.
DI5-37602-MOlJn, PE, 6 in.

DIS~37602-Main, PE,4 in.
DISA37601-Main, Steer, Gin.

Non UnitIzed Retirement Unit

Non Unmzed Retirement Unit

Non Unitized Retirement Unit

Non Un iUled Retirement Unit

DlS~37601~Main, Steel. 2 In.

DIS-37601-MaJ0, Steel. 6 in,

DlS-37602~Majn, PEj 4 in.

m5-37601-Clamp ~ Small <~ 2 in

DIS·37602-Main, PE,6 in.

DtSA37602-Main~ PE,2 In.
Non Unitized Retl rem ent Unit

DIS~37601-Ma,n~ Steel, 8 in.

DIS-37602-Maln, PE,4 in.

01S~37601· Ma ln, Steel, 6 In.

DIS-37601-MaIOj Steel- 2 In.

DIS-37601-M:dn j Steel- 4 in.

DI5-37602~M.dn, PE, 2 in.

Non Unitized Retirement Unit

D1S·37601-Main, Steel, 121h.

DlS-37601-Mainl Steel, 12 In.

DIS-37601-Malrl, Steel, 2 in.

DIS-37601-Main, Steel, 6 in.

DIS·37601~Main, Steel, 81n.

DIS-37602-Main, PE,4 In.

Ols-37602-Maln, PE,2 in.

Non UnJtJmd Retirement Unit

DIS-37601-MaiO j Steel- 410.

OI5-37602-Mafn, PE, 6 in.

Non Unitized Retirement Unit

Non Unitized ReUrernent Unit

Non Unitized Retirement Unit

DlS-37601-Main, steel, 12 In.

DIS-37601 r Ma itl, Steel, 6 in.

DIS-37601-Main, Steel, 4 in.

DIS-37602-Main, PE,4 In.

DIS-3760 2~Marnt PEl6 Ifl.

DlS-37601·Main j Steel, 21n.
DIS-37601-Maio j Steel-SIn.

DI5-37601-Clamp - Small <~ 2 in

DIS~37602~M<:Iln, PE, 2 in.

DIS-37601-Maill, Steel, 8 in.
DIs..37601-Mainj steel, 4 tn.
0l5-37602-Maln, PEl4 In.

Non Unltlzed Retirement Unit

DIS~37602-Main, PE~ 2 in.

Non Unitized Retirement Unft

DIS-37601-Matn, Steel, 12 In.
DlS~37602-Mafll, PE,4 in.

DIS-37601-MaiO j Steel, 2 In.

PIS-37601-M.dnj Steel- 6 in.

m5-37601-Mafn, Steel, 8in.
OIS-37602AMain~ PE, 2 in.

Non Unitized Retirement Unit

Non Unitized ReUrement Unit

Non Unitized ReUrement Unit

Non UniUled ReUrement Unit

DIS-37601-Maln, Steel, 6 in.

DIS-37601-Maln, Steel, 2 in.

DlS-37601·Ma In, Steel, 8 in.

DIS-37601·Maln, Steel, 4 in.

DIS~37601-Main, Steel, 3 in.

DIS-37602-Mafn, PE, 6 in.

DIS-37601·Cfamp· Small <=:2in

DIS-37602·Main, PEj 4 in.

DIS-37601-Main j Steel, 12 in.

DIS-37602-Main j PEj 21n.

Non Unfth:.ed RetIrement Unit

DIS-37601·Main, Steel. X<=::lin.

DIS-37601-Mainj Steel, 4 ln.

DIS-37601~MaJn, Steel- 2 tn,

DIS-37601~Main. Steel, 6 in.

Non Unitized Retirement Unit

OIS-37602-Mainj PE, 6 In.

OIS~37602~Maln. PE,4 In.

OIS-37602·Main. PE, 2 in.

Non Unitized Reti rem ent Unit

Non Unitized Retirement Unit

DlS-37602-Main, PE, 6 in.

Dls-37601-Main~ Steel, 4 in.

015-37602-Mai n~ PE, 2 in.

DfS-37602-Maln, PE,4111.

D1S~37601-M:alh, Steel, Gin.

Month Number Fiscafyear
201210 FY2013
201210 FY2013

201210 FV2013

201210 FY2013

201210 FV2013

201210 FY2013

201210 FY2013

201211 FY2013

201211 FY2013
101211 FY2013

201211 FY2013

201211 FY2013

201211 FY2013

201212 FY2013

201212 FY2013

201212 FY2013

201212 fY2013

201212. FY2013

201212 FY2013

201212 FY2013

201212 FY2013

201301 FY2013

201301 FY2013

201301 FY2013

201301 FY2013

201301 FY2013

201301 FY2013

201301 FY2013

201301 FY2013

201301 FY2013

201301 FY2013

201302 FY2013

201302 FY2013

201302 FY2013

201302 FY2013

201302 FY2013

201302 FY2013

201302 FY2013

201302 FY2013

201302 FY2013

201303 FV2013

201303 FY:2013

201303 FY2013

201303 fV2013

201303 FY2013

201303 FY2013

201303 FY2013

201303 FY20n

201303 FY2.013

201303 FY2013

201303 FY2013

201304 FY2013

201304 FY2013

201304 FY2013

201304 FY2013

201304 FY2013

201304 FY2013

201305 FY2013

201305 FY2013

201305 FY2013

201305 FY2.013

201305 FY2.013

201305 FY2013

201305 FV2013

201305 FY2013

201306 FY2013

201306 FY2013

201306 fY2013

201306 FY2013

201306 fY2013

201306 FY2013

201306 FV2013

201306 FY2013

201306 FY2013

201306 FY2013

201306 FY2013

201306 FY2013

201307 FV2013

201307 FY2013

201307 FY2013

201307 FY1013

2013Q7 FY20 13

201307 FY2.013

201307 FY2013

201307 FY2013

201307 FY2013

201308 FY2013

201308 FY2013

201308 FY2013

201308 FY2013

201308 FY2013

201308 FY2013

201308 FY2013

ActivityCost
il,"!40.:!.1;

f36:.fj-0)

1,784.00

11,643.23

12,879.55
683.926,89

8,662,630.58

~3,SO·1.21l
258.B
672.83

2,102.77

41,080.80

218 j099.07

~.140,119.76}

9 j595.86

21,893.10

40 1775.25

48,787.42

86.563.67

262t621.85

556,514.13

(B/~8.1>63'1.:'7)

128.10

142.92

7Al1.64
7 j661.66

19,814.82

121,513.81

252.985.89

g,680,249.34

p17.3fJ].f.';')

l:?l9.D)

(16RK~)

~Vj4}

9 j722.79

10,593.14

22,352.92

25j229.09

38,398.23

445,687.13

(2%1703.26l

P'16,8t18,6'l)

{4.109.S9)

16.44

306.81

lA02.01

29,22.7.92

861782.26

113,568.07

200,320.54

354,916.99

(l,359.B}

(US.UZ}

27~647.99

37,043.40

263,906.56

353,664.75

(132 j927.63l

{"]'j%7.94)

~ 150.30)

W~.n~}

(05:'~

25,465.21

36.274.61

93,683.43

(32.0•.1f.17,.17~

{bl L·11/L96~

0.31

117.50

2,011.49

7,802.02

12,302.07

67,664.95

133,007.48

209,730.12

325,111.17

804,850.36

(1~9S9.SG';.'l'I)

Jj 909.09

7,025.45

251147.88

57 j890.36

74,474.92

357,698.10

526.534.20

1 j 284,921.44

{2.060,ti3g.t!3}

(1O,TH.8'I)

37,446.87

67,389.00

75,096.95

167,406.29

2,032,641.15
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Company

050 Mid-States OMsion

050 MJd-States Division

050 Mld·States Division

050 Mid~States DivisIon

050 Mid-5tates DMsIon

050 MJd~St.ates Division

050 Mid-States Division

050 Mid-States DMslol1

050 Mid-States Division

050 Mid~States DivIsion

050 Mid-States Division

050 Mld·Statcs Division

050 Mid&States Division

050 Mid-States Dlvfs:lon

050 Mld-States Division

050 Mid-States Division
050 Mfd-State5 Division

050 Mfd-States Division

050 Mid-States OfvJslon

050 MJdwStates Ofvision

050 Mid-States Dfviston

050 MJd~States Division

050 Mid-States Division

050 Mid-States DivisIon

050 Mid-States DivFsion

050 Mid-States Division

050 Mid-States DivTslon

050 Mid-States DMsJon

050 M~d~Statcs Division

050 Mfd~States Division

050 Mid-States Division

050 Mid-States OMs Ian

0$0 Mid-States Olvlslon

050 Mid-States Division

050 Mid-States Division

050 MJd~States Dlvi'!iLon

050 Mid-States Division

050 Mid-States DMsfol1

050 Mid-States DivfSIOfl

050 Mid~States Division

050 Mid-St<ltes Division

050 M1d·States Division

050 Mid-States DivJslon

050 Mid-StOites mvlsion

050 MJd~St<rt:e5 Division

050 Mid·States Division

050 Mid-States Dlvlslon

050 Mid-States Dlvision

050 MJd-States Division

050 Mid-States Division

050 Mid-States Division

050 Mid-States DMsfoll

050 Mld~States Division

050 Mid-States Division

050 Mid-States DlvTsion

050 Mid-States Division

OSOMid-States DMsJon

050 Mld-States Division

050 Mid-States Division

050 MJd~States Divlsion

050 Mid·States Division

050 Mid-States Division

050 Mid-States Dlvlslon

050 MJd~State5 DJvision

050 MJd-Statcs Division

050 Mid-States Division

050 Mid~States Division

050 Mid-States Division

050 Mid-States Division

050 Mid-States DMsJon

050 Mid-States DJvlsJon

050 M ld-States Dlv[sfon

050 Mld~States Division

050 Mld·States Division

050 Mid-States Division

050 M ~d-States DMsian

050 Mld~States DMslon

050 MJd·States Division

050 Mid-States Division

050 MTd-States Dlvfs:lon

050 Mid&States Division

050 Mfd-State~ Division

050 Mfd-StOites Divlslon

050 MJd~States DlvJs:lon

050 Mtd·States Divlsion

050 Mjd~States Division

050 MJd-States Division

050 Mtd-State~ Division

050 MTd-States Divfsfon

050 M(d~States Divfs:lol1

050 Mrd~States Division

050 M~d-States Division

BusinessSegment

009· WKG Division

009 - WKG Division

009 - WKG Di\lfslon

009· WKG Division

009 • WKG Division

009 - WKG Division

009 - WKGDlvls-ion

009 - WKG Division

009 - WKG Division

009 - WKG Dlvlslon

009 - WKG Division

009 - WKG Divis~on

009 ~ WKG DMslon

009· WKG Division

009 - WKG Division

009· WKG Divisfon

009 - WKG Divisfon

009 - WKG DMsJon

009 - WKG Division

009 - WKGDMsJon

009· WKG Division

009 ~ WKG Divis.ion

009 - WKG DMslon

009 • WKG Drvision

009 - W KG Divisicn

009 - WKG DMsion

009 - W KGDivision

009 ~ WKG Dfvi.sion

009 - WKGDMslon

009 - WKG DMsIon

009· WKG Dlvislon

009 - WKG Division

009 - WKG Division

009 - WKG DMsJon

009· WKG Division

009 - WKG Division

009- WKG DivJs:lon

009 - WKG Division

009 - WKG Dtvision

009 - WKG Division

009 - WKG Division

009 - WKG OMMon

009 - WKG Dlvlslon

009 ~ WKG Division

009 - WKGDivision

009 - WKG DivisJon

009 - WKG Dlvlsion

009 ~ WKG Divtsion

009 - WKG Division

009 - WKG DivfsJon

009· WKG Division

009 & WKG Divisioll

009 - WKG Division

009 ~ WKG DMslon

009 ~ WKG Dtvision

009 - WKG DivisIon

009· WKG Division

009 - WKGDivision

009 - WKG Division

009 ~ WKG Division

009 - WKGDivisfon

009· WKG Dlvlsfon

009 - WKG Division

009 & WKG Division

009 ~ WKG DivfslQrt

009 - WKG Divis-ion

009 - WKG Division

009 - WKG DlvJsJon

009 ~ WKG DMsfon

009· WKG Di\lfsion

009 - WKG Division

009 - WKG DivIsion

009 - WKG Division

009 - WKG D1vision

009 - WKG DM~ion

009 - WKG DlvJslon

009 - WKG Division

009 - WKG Division

009 - WKGDivision

009 - WKG OMs ion

009 ~ W KGDivision

009 - WKGDfvi&ion

009 - WKG DMsion

009 r WKGDJvlslon

009 • WKG DIvJslon

009 - WKG Division

009 - WKG Division

009 - WKG Divi-sion

009 - WKG Division

009 - WKG Division

009 - WKG DTvJslon

009 • WKG Dfvision

UtiUty Acto unt

37601-Mains -Steel
37602-Malns - Plastic

37601-M OJins - Stee I

37601-Mains -Steel
37602 -Ma ins - pfasUc

37601-Malns - Steel

37601-Mains ~ Plastic

37601-Ma ins. - Steel

37601-M:alns ~ Steel

37602-Mafns· Plastic

37602-Mafns - Plastic
37601 ~Mafns • Steel

37601-Mains ~ Steel

37601-Mains - Steel

37602~Mafns ~ Plastic

37601-Mai11s - Steel

37602-Malns w Plastic

37602·Malns • Pia stlc

37601-Mains -Steel

37602·Malns - Plastic

37601-Mains -Steel

37602-Malns ~ Plastic

37601-Mains ~ Plastic

37602-Mains - PLastl'

37602~Malns~ Plastic

37601-Matns· Steel

37601-Mains - Steel

37602-Mafns - Plastic

37601~MahlS:· Steel

37602-Mains & Plastic

37601-Mains - Steel

37601-Mafns - Steel

37602-MaJns· Plastic

37602-Mains· Plastic

37602-Mains - Plastic

3760l-M~Ins - Steel

37602-Mains ~ Plastic

37601-Mains - Steer
3760l-Malns - Steel

37602-Mains - Plas.tic

37602-MaTns - PIOlstk

37601·Mains - Steel

37602-Mains - Plastic

37602-Mains - Plastic

37601-MaJns • Steel

37601&Maim· Steel

37602-Main.5 - Plastic

37601-Mains -Steel

37601rMalns • Steel

37601·Mai ns - Stee I
37601~Mains -Steel

37601-Mains -Steel

3760I-Ma ins ~ Stee I
37602-Ma ins - Piastlc

37602-Ma ins - Piastic

3760 2~M:aIns ~ PIastlc

37601~Malns - Steel

37601-MaIns ~ Steel

37601~Mains~ Steel

37601-Main~- Steel

37601-Mafns: ~ Steel

37602·MCllns - Plastic

37601~Mains ~ Steel

37602-Maills - Plastic

37602-Main.5 - PI:astfc

37601-Mains -Steel

376fl1-MaJns -Steel

37602-Mains - PlasUc

37602·M~lhS ~ PlasHc

37601wMains - Steel

37602-Mains - Plastic

37602-Ma ins; - Plastic

37601-Ma ins ~ Steel

37601-Ma ins ~ Steel

37601-Mains - Steel

3760 2-Malos - PIasti c

3760 2.~Ma IllS ~ Plastic

3,7602-Ma ins • PIastlc

37601-Malns - Steel

37601-Matns: - Steel

37602-Malns ~ PlastlG

37602-Ma ~ns • PIastk

37602-Ma ins ~ PIastic

31601-Maios. - Steel

37601-Mains. - Steel

37601-Malns ~ Steel

37601 ~MaIlls - Steel

37601-Malns r Steel

37601-Mains· Steel

37602-Ma ins ~ PIastic

37602-Ma ins - PIasti c

37602. -Ma ins - PIasti c

Retirement Unit

Non Unitlzed ReUrem ent Un it

Non Unitized Reti rem e nt Unit

DjS-3760 1-Clamp - Smalt <= 2 In

015-37601-Maln, steel, 2 In.
DIS~37602-Maln, PE,6 in.

DIS·37601-Main, Steel, 4 in.

DIS~37602~Main, PE~ 4 in.

DIS-37601-Main, Steel, 6 in.

DIS~37601-Majnj Steel, 8 in.

DIS~37602-MaTnj PE, 2.ln.

Non Unmled Retirement Unit

Non Unitized Retirement Unit

DIS-37601-Main, Steel. 6 In.

Dl5-37601~Maln. Steel. 2 ln,
DIS-37602~Majnl PEj 6 in.

OI5-37601-Maln. Steel, 4 in.
DlS-37602·Main. PEI4 in.
DIS-37602-Main, PE,2 in.

mS-37601·Main, Steel, 6 tn.
DiS&37502-Main, PE,6 in.
Non Unitized Retirement Unit

Non Unitized Reti re ment Unit

DIS-37602-Main, PE,4 fn,

DIS-37602~MClln, PE,2In.

Non Unitized Retirement Unit

Non Unitized Retirement Unn

DIS-37601- MOlT11,Ste el, 6 in.

DIS-37602·Maf n, PEj 6 ill.

DIS-37601&Main,Steel~ 2 tn.
OI5-37602-Mafn, PE,41n.

OI5-37601-Clamp -Srnall <-:: 2 in

DIs-.376Q1~M<lln, Steel,4 in.

D1S·37602·Main~ PE, 2 in.

D[S~37602-Main~ PEl4 in.
DlS-37602-Main, PE, 2 ln,

DIS~37601-Main, Steel, 8 in.

Non Ullitized Retirement Unit

Non UniUzed Retl rement Unit

Non Unit!zed Retirement Unit

DIS-37602-MaTn.PE, 21n.

DlS·37602-MaJn, PE, 4 in.

DIs.-37601~Mainl Steel, 2 ln,

Non Unitized Retirement Unit

0IS-37602~Mnln. PE, 6 in.

DIS-37601·Main. Steel, 6 in.

Non Unitized Retirement Unit

Non Unitized ReUrement Unit

DiS-37601-Mal n, Stee I, 10 in.

DlS~37601-Main, Steel, 6 in.

DlS~37601-Main, Stee{j 4 in.
DIS-37601-Main, Steel, 8 in.
DIS-37601-Maln, Steel, 21n.

DlS~3760 l-C!.Hnp - Sma n<=2 in

DIS~37602-Ma[nj PE,6 in.
DIS-37602-MaTn,PE,4 In.

DlS-37602-Majn l PC, 2 ill.

DIS-37601-Mainj Steel, 12 in.

D1S~37601~MaJn. Steel. 2 in.

Non Unitized Retirement Unit

OI5-37601-Mafn, Steel,6ln.

OIS-37601~M.dn.Steel, 4 Ill.

Non Unitized Ret!rem e nt Unit

DIs.-37601~Main. Steel, 8 in.

DrS-37602-Main. PEI4 in.
DfS-37602-Majn~ PEl2ln.

DlS-37Ei01-Main~Steel, 2 In.

DIS-37601-Main, Steel, 8 In.

DIS-37602-M~ln, PE,4 In.

Non Un lUted Retl re rnent Unit

Nan Unitlled Retirement Unit

DIS~37602-Main, PEl 2 in.

Non Unitized Retirement Unit

DIS·37601-Main, Steel, 8 in.

Non U11ltized Retirement Unit

DIS-37601-Maln, Steel, 2 in.

DIS-37602-Main j PE,4 in.

Dl5-37602-MaTnj PE, 2 In.

DIS-37602·MaTtI, PE,4 in.

DIS·37601~Majn, Steel, 2 in.

NOll Unitized Retirement Unit

Dl5--37602-Mainj PE, 2 in.

Non UnItiled Retirement Unft

Non Unitized Retirement Unit

Non Unitized Ret~rementUnit

DI5-37601-Main, Steel, 10 in.

DIS-37601-Main j Steel~ 6 in.

DI5-37601-Mafoj Steel~ 8 io.

DIS-37601-Mafnj Steel l 2 in.

D1S-37601~Maftl, Steel, 12 fn.

DIS-37602-Mafn, PE, 4 In.

DIS-37602-Main, PEl6 in.

DIS-37602-Mairt j PE, 2 in.

Month Number Fiscal year

201309 FY2013

201309 FY2013

201309 FY20B

201309 FY2013

201309 FY2013

201309 FY2013

201309 f Y2013

201309 FY2013

201309 FY2013

201309 fY2013

201310 FY2014

201310 fY2014

201310 FY2.014

201310 FY2014

201310 fY2014

201310 FY2014

201310 FY2014

201310 FY2014

201311 FY2014

201311 FY2014

201311 FY2014

201311 FY2014

201311 FY2014

201311 FY2014

201312 fY2014

201312 FY2014

2.01312 FY2014

101312 FV2014

201312 fY2014

201312 fY2014

201312 FY2014

201312 FY2014

201312 FY2014

201401 FY2014

201401 FY2014

2010101 FY2014

201401 FY2014
201401 FY2014

201402. fY2014

201402 FY2014

201402 FY2014

201402 f-V2014

201402 FY2D14

201402 FY2.014

201402 FY2014

201403 FY2.014
201403 FY2014

201403 FY2014

201403 FY2014

201403 FY2014

201403 FY2014

201403 FY2014

201403 FY2014

201403 FY2014

201403 fY2014

201403 FY2014

201403 FY2014

201404 FY2014

201404 FY2014

201404 FV2014

201404 F-Y2014

201404 fY2.014

201404 FY2014

201404 FY2014

201404 FY2014

201405 FY2014

201405 FY2014

201405 FY2014

201405 FY2014
201405 FY2014
201405 FY2014

201406 FY2014

201406 FY2014

201405 FY2014

201406 FY2014

201406 FY2014

201406 FY2014

201407 FY2014

201407 FY2014

201407 FY2014

201407 FY2014

201407 FY2014

201408 FY20101

201408 fY2014

201408 FY2014

201408 f-Y2014

2.01408 fV2014

201408 fV2:014

201408 FY2014

201408 fY2014

201408 fY2014

201408 FY2014

Activity Cost

{2,~nO.·1~~ 1,61}

(801,539.34}

129,227.82

163,935.14

332~253.39

440,687.50

706,901.82

11349,234.98

1,754,127.07

1.909 j 549.92

{1,.l9D jFI.l.2J)

{')J.07CU5}

{l.3'J6.BY}

6 j937.11

7,092.55

1361068.08

382,958.81

979)14.89

(.13D.$7}

t2.13.n7~

69.736.22

122,429.41

336,528.72

506,496.01

(2S1.?3G.98)

{~~6,O39.43)

{2J3~J,.'I., 85l
460.94

10 j636.85

57,294.26

113,151.75

117,147.81

285 j 942.74

26.306.52

92.569.12

152/168.60
480,682.01

5,188,243.00

i9!l,3<lG.97j

{2,521.38l

10,9B8.79

20,127.66

71,505.63

115 j 198.93

163 j559.14

f:'.],03,O.7.7,5;i}

{l2:9;1.3r1 A3}

2.872.81

5,745.61

21,366.46

36~184.74

67,300.47

152,805.70

350~530.59

367,996.46

2,474,632.32

5.089,511.35

14,224.86

20 j748.26

27 j 536.49

37 j683.63

107,147.02

397,739.05

782,220.70

893,057.61

217.77
1 j076_35

41589.74

48,862:.85

691837.38

89,146.85

p5,9n.O"j)

i19317.24}
(1GAIO.71}

t335.22)

4,851.27

116,092.12

1,570.75

6,421.39

41,980.32

238j633.18

863,006.91

0,1.94,013.44)

~ ~ ?.:.. J0.(1))

98.76

197.52

1,236.49

1,612.69

97,543.75

280,740.92

916.551.08

1,091.398.03
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Company

050 Mld~St:ates DIvision

050 Mid~States Division

050 Mid-States Dlvlsiotl

050 Mid-States Division

050 Mld~States Dhll50lon
050 Mid-States D1vJslon

0$0 Mfd- States Divisi011

050 Mid~States Dfvision

050 Mtd-States mvh,ion

050 MJd-States Division

050 Mid-States Division

050 Mid-States Dfvisfon

050 Mld~StatesDivision

050 Mid·States Division

050 Mid~States Division

050 Mid-States OMsJon

050 MJd-States Division

050 Mf d- States Division

050 Mfd~St3tes Division

050 Mid-States DMslon

050 Mfd~States Division

050 Mid-States Division

050 Mid~St~tes DIvision

050 Mid~StatesDivision

050 Mid-States Dlvi'!ilOn

050 Mld·States Dlvlslon

050 Mid-States DMsloll

050 Mid-States Dlvlsion

050 Mld·States Division

050 Mid-State~ DiVision

050 Mid-States: Di\rision

050 Mfd-States Division

050 Mfd~States Division

050 Mid~States OMsion
050 Mtd-States mvlsion

050 Mfd-State'ii Division

050 Mid&States Division

050 M:d-States DMMon

050 Mid-States Division

050 Mid-States Division

050 Mld~StCltes Division

050 M ld-States OMsion
050 Mtd-5t~tes Division

050 Mid-States Division

050 Mid-States DivJslon

050 Mld~States Division

050 Mjd~States OMslon
050 Mid-States DMslon

050 Mid-States Dlvision

050 Mid-States Division

050 Mid~States Division

050 Mid-States: DiviSion

050 Mtd-States DMsJon

050 Mid-States Division

OSOMfd~States: Division

050 Mfd·Stortes Division

050 Mid-States Otvision

050 Mid-States DIvision

050 MJd-Stiltes Division

050 Mid~States DivisIon

050 M:d-$tates DMs}oll

050 Mid-States DIvision

050 Mid-States Division

050 Mid-States DMsfon

050 Mid-States Divtsion

050 Mid-States Division

050 Mid-States mvIsloh

050 Mld-States Dlvlslon

050 Mfd~States Division

050 Mld·States Division

050 MLd-State~ Division

050 Mid-States Division

050 Mid-States DM$:lon

050 Mid-States DMs:lon

050 Mid-States Dlvlsion

050 MJd~States Division

050 MId-States Division

050 Mid~State.5 Otvlsion

050 Mid-States Olvlslon

050 Mld~StatC'!;Division

050 Mid-States Divis~on

050 Mid-States DMsion

050 Mid-States Division

050 Mid-States Division

050 Mid-St.ates mvlsfon

050 Mid-States Division

050 Mid-States Division

050 Mid-States Division

050 Mid-States DivIsion

050 Mid-States DMsfon

050 Mid-States DMsfon

050 Mld~St:ates Dlvlsfon

Business Segment
009 - WKG Division

009 - Wl<G DlvJsJon

009 - WKG Division

009 - WKG Division

009 - WKG Division

009 - WKG Division

009 - WKG DivisIon

009 • WKG Division

009 - WKG DivisIon

009 - WKG D!vislon

009· WKG Divfsion

009 - WKG OMsion

009 - WKG mvJsJcn

009 - WKG Dlvlsion

009 - WKG Division

009 - WKG Olvlsion

009 - WKG Division

009 - WKG DivisIon

009 ~ WKG Division

009 & WKG Division

009 - WKG Divlsfon

009 - WKG Division

009 - WKG Division

009· WKG Division

009 - W KG O~vision

009 - WKG DlvlsJon

009 • WKG Division

009 - WKG Division

009 - WKG DJvlsion

009 - WKG Division

009 - WKG Division

009 - WKG Division

009 ~ WKG DivisIon

009· WKG Division

009 - WKG Division

(l09 - WKG DMsJon

009· WKG Division

009 & WKG Division

009 - WKG DlvfsJon

009 • W KGDjvision

009 - WKG DMslon

009 - WKG Division

009 - WKG Division

009 ~ WKG DJvislon

009 ~ WKG Division

009 - WKG DivisIon

009 ~ WKG DiviSion

009· WKG Division

009 - Wi(G Division

009- WKG D1vfsJon

009 - WKG DTvlsion

009 - WKG Division

009 ~ W KGDivision

009 - WKG Division

009 - WKGDivision

009 - WKG OMs ion

009 ~ WKG Dlvlsion

009 ~ WKG Division

009 - WKGDivIsion

009 ~ WKG Divfsfon

009 • WKG Division

009 - WKGDivision

009· WKG Divlslon

009 • WKG Division

009- WKG Division

009 w WKG Dfvision

009 - WKG Division

009 ~ WKG Division

009 - WKG Division

009 - WKG DIvision

009 ~ WKG DMsion

009 - WKG mvlsion

009 - WKG Division

009 - WKG Division

009 ~ WKG Division

009 ~ WKG Division

009 - WKG Division

009 ~ WKGDMslon

009 - WKG mvl:'ilon

009 - WKG Division

009 - WKG Division

009 - WKG DMsfon

009 - WKG Division

009 - WKG Division

009· WKG DlvJsfon

009 ~ WKG Divlsfon

009 - WKG DivisIon

009 - WKG Division

009 - WKG Division

009 - Wl(G Divis-ion

009 - WKG Divt:'i.tQO

009 w WKG Division

Utility Account

3760 I-Ma ins ~ Steel

3760l-Malns· Steel

37601-Mains - Steel

37601-Mafns· Steel

37601-Main~- Stee~

37601-Mafns ~ Steel

37601~Mains ~ Steel

37602-Mains - Plastic
37602~MaJns - Plastic

37602~Main:!i- Plastic

37602:-Mains - P~'lStfc

37601·Mains ~ Steel

3760l-Mains - Steel

37602- Ma ins - PIasti c

37602-Maios - Plastic
37601-Mains ~ Stee f

37602~MaJns • PIastlc

37602·Malns: • Plastic

37602-Main'i. - Plastic

37601-Mains ~ Steel

37601·Mains & Steel

37602-Mains - Plastic

3760l·Ma Ins - Steel

37601-Mains -steel
37601-Malns - Steel

37602·Mains - Plastic

37602-Mains - PlasUc

37601-Marns· Steel
37601~Mains - Steel

37602-Mains - PlasUe

37601~M<lfhS ~ Steel

37601·Mains & Steel

37601-Malns - Steel

37601-Mafns - Steel

37601-Malns -Steel

37601·Mains ~ Steel

37602-Mains - Plastic

37602-Ma Ins ~ Plastic

37601-Mains ~ Steel

37602-Mains - PIas tlC

3760l-Mains - Steel

37601-Mains - Steef

37601·MaJns - Steer

37601~Main~- Steel

37601-Mafns ~ Steel

37602~Mains~ Plastic

37602-Mains - Pla!>tic

376D2-Mains - Plastic
3760 I-Ma ins - Steel

37601·Main'!i - Steel

37601-Mains ~ Steel

37602·Matns - Plastic

37601-Marns - Steel

3760 2-MahlS ~ PIasUc

37601 ~Malns ~ Steel

37601-Maf ns - Ste el

37602-Mains - Plastic

37601-Mafns -5teel

37601~Mafns·Steel

37602·Mains ~ Plastic

37602-Mai ElS- Plastic

37601-Mains -Steel

37602 y Ma ins ~ Plastic

37601-Mains -Steel

37601-Mains· Steel

37601-Mains • Steel

37601- Ma ins - Stee I

37601-Mains - Steel

37601-Mains - Steel

37602.·Malns ~ PlasUe

37602-Malns • Plastic.

37601-Mains - Steel

37602-MCllns ~ Plastic

37601-Mains ~ Steer

37601-Mains ~ Steel

37602-Mains - Plastic

37601-Main~- Steel

37601-Malns - Steel

37601~Mafns ~ Steel

37601·Mains· Steel

37602-Mai1l5 - Plastic

37602-Mains - Plastic

37602·Mains - Plastic

37601-Mains ~ Steel

37601-Mains -Steel

37601~Malns-Steel

3760 1~Mains - Steel

37601·Mains - Steel

37602~Majns - Plastic

37601~Mains -Steel

37602-Mains ~ Pla'iitic

37602 -M ain1i - Plastic

Retirement Unit

Non Unitfzed Retirement Unlt

DIS-37601-Maln, Steel. 6 in.

DlS~37601-Main, Steel I 12 ln,
DIS-37601-MaIn, Steel. Bin.

DI5-37601·MaJn, Steel, 10 in.

DIS-37601-Mainl Steel- 21n.

DIS-37601-Mafn, Steel- 4 in.

D1S-37602~Main, PE, 6 in.

Non Unitized Retirement Unit

OIS-37602~Maln, PE,4 in.

D1S~37602-Main, PE, 2 in.
DIS-37601-Main, Steet, 41n.

DtS-37601-Main, Steel, 2 in.

DIS-37602-Maln, PEl6 in.

DI5-37602·MaFn, PE, 4 in.

Non unltl led Retirement Una
Non U!litized Retirement UnIt

DIS-37602-Mafn, PE, 2 in.

Non Unltl1ed Retirement Unit

DIS-37601~Main~Steel, 41n.

OIS-37601-Main, Steel, 10 in.

DlS~37602·Main, PEl6 in.
DlS~37601-Main, Steel, 6 in.

Non Unltlzed Reti re ment Unit

mS&37601-Main, Steel, 21n.

DlS-37602-Maln, PEl4io.

DlS·37602-Main, PE,2 In.

DIS·37601-Main, Steel. 81n.

DI5-37601-Mafo, Steel, 12 in.
Non Un lti led Retirement Unit

DIS-37601-Main, Steel, 4 fn.

DIS-37601-Main, Steel- 61n.

DI5-37601-M.dn, Steel, 21n.

OIS~37601·Main~ Steel, 10 in.

Non Unitized ReUrement Unit

DIS-37601-MZtln, Steel, 12 in.

DlS~37602·Main, PE,6 in,

D!S~37602~Main, PE,4 in.
DlS-37601-Main, Steel, Sin.

DlS-37602-Main, PE,2 in.

DIS·37601-Matnj Steel, 10 tn,

DI5-37601·Mafn. Steel, 2 in.

DIS-37601-Mainl Steel, 12 In.

Non Unttlzed Retlrement Unit

DIS·37601~Main~Steel, 6 in.

DIS-37602-Main, PE,4 in.
D15-37602-Mal n, PE.2 in,

Non Unltlzed Reti rem ent Unit

mS~37601-Main, Steel, gin.

DtS~37601-Maio,Steel, 2 in.

DIS-37601-Maln, Steel, 10 In,

DIS-37602-Ma1n, PEl2.4in.

DIS-37601~MaTh, Steel, 12 in.

Non UnlUled Retirement Unit

Non Unrtized Retirement Unit

DIS--37601-Matn, Steel, 4 In.

DIS-37602-Main~ PE,41n.

DI5-3760l-MaJn, Steel, 8 In.

DIS·37601~Main, Steel, 6 in.
DlS~37602-Main, PE, 2 in.

Non Unitized Retirement Unit

Non Unltlzed Reti rem ent Unit

D1S~37602-Main,PE~ 24in.
DlS-37601-Main, Steel, 10 [11.

DIS~37601-Maln, Steel, 6 in.

DlS·37601 -Main, Steel, 4 in.

DIS-37601-Mattl, Steel l 8 in.

DIS-37601-Maln, Steel. 12 Jh.

Dl5-37601~MOlTn, Steel, 2 In,

DlS·37602·Mafn, PE,Ii in.

DlS·37602-Mall1, PE, 2 in.

Non UnEtized Retirement Unit

Non Unitized Retirement Unit
DIS-37601&Main, Steel, 12 in.

Dls..37601~Main, Steel, 8 in.

DI£..37602-Main f PE, 24 in,

0l5-37601-Mafn, Steel, 6 in.

DI5-37601-Maln, St~el, 10 In.

DlS~37601-Maln, Steel, 2 In.

DlS·37601-Main, Steel,4In.

DIs..37602~Main,PEl6 in.

DIS-37602-Main, PE~ 4lo.

D1S~376{)2·M~ln,PE, 2ln.

DlS·37601-Main, Steel, 12 in.

DIS-37601-Main, Steel, 8 in.

mS-37601-Main, Steef, 2 in.

mS-37601-Main, Steet, 10 in.

DtS-37601~M:aln, Steel, 6 in.

mS~37602.-Main, PEl6 In.

Non Unitized Reti re ment UnIt

Non Unitized Reti rem e nt Unit

mS-37602·Main, PEl4 Tn.

Month Number Fiscalyear

201409 FY2014

201409 FY2014

201409 FY2014

201409 FY2014

201409 FY2014

201409 FYI014

201409 FY2014

201409 FY2014

201409 FY2014

201409 FY2014

201409 FY2014

201410 FY2015

201410 FY2015

201410 FY2015

201410 FY2015

201410 FV2015

2.01410 FY2015

201·110 FY2015

201411 fY201S

201411 FY2015

201411 FY201S

201411 FY2015

201411 FY2015

201411 FY2015

201411 FY2015

201411 FY201S

201411 FY2015

201411 FY2.015

201411 FY2015

201412 fY2015

201412 fY2015

201412 fYI015

201412 FY201S

201412 FY2015

201412 FY2015

201412 FY2015

201412 FY2015

201412 FY2015

201412 FY2015

201412 FY2015

201501 FY2015

201501 FV2015

201501 FY2015

201501 FY2015

201501 FY201S

201501 FY2015

201501 FY2015

201501 FY2015

201501 FY2015

201502 FY2015

201502 FY2015

201502 FY2015

201502 FY2015

201502 FV2015

201502 FY2015

201502 FY2015

201502 FY20J5

201502 FY2015

201502 FY2015

201502 FY201S

2:01503 FY2015

201503 FY2015

201503 FY2015

201503 FY2015
201503 FY2015

201503 FY2015

201503 FY2015

201503 FY2015

201503 fY2015

201503 FY2015

201503 FY2015

201504 fY2015

20J504 FY2015

201504 FY2015

201504 fY2015

201504 fY2015

201504 FY2015

201504 FY2015

201504 FY2015

201504 FY2015

201504 fY2015

201504 FY2015

201504 FY2015

201505 FY2015

201505 FY2015

201505 FY2015

201505 FY2015

201505 FY2015

201505 FY2015

201505 FY2015

201505 FY2015

201505 FY2015

ACIMtyCost
(n9,6U.94~

fl~~B,0,19.z3)

{15J1J2.,21l

{l17.25l

(10.10)

33,234.27

54j 230.19

209,556.20

498,563.44
1,667,751.81

2,275,002.16

1.07

845.60
1,867.26

6,324.03

40,810.98

65,179.78

174,719.64

{90_58S,,2'1}

18.19

459.80

1.392.41

4,425.43

12,179.53

45,012.13

120,583.30

426i~42.69

4,930,140.34

5,599,036.25

(809.21.'l.ln}
{J20.479, ·/9)

{292.18ri711}

{71)~25.10)

95.26

3.826.21

1B7,424.49

448,644.08

502,747.27

538,847.54
1,161,635.48

20.83

12,171.99

52,828.78

691194.16

150.798,12

337.723.72

393,392.14

468,443.74

1,205,175.18

~ 10 1.81 ~

28.35

7,849.19

19 j561.45

22,994.97

24j943.82

25.970.74

26.942.66

33,812.71

52,113.43

164,580.42

{515.BQ6.201;

{2tJ,31O.53;

«198.15}

25.15

39.61

781.93

1,104.20

20,936.86

28,845.34

528,007.76

839.142.71
{64.665.:W)

{:',4U-H}

{3,972-(3)

{2,:'2.1,73j

{Un,691

(56.8-1)

{15.01}

(lrl. lol)

(14,t)4)

323/953.75

800,847.75

934.294.32

{.187,67)

(orL95)
{4.59~

(0.34)

{D.2.9}

10,122.42

55,672.08

94,228.55

106,991.29
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Company
050 Mid·States Division

050 Mtd-States Division

050 MId~States mVISiOh

050 Mfd~States Division

050 Mid-States DIvision

050 Mld·States Division

050 Mid-States Division

0$0 Mid~States Division

050 Mid~States Division

050 Mid-States Divis1011

050 Mid-States Division

050 M!d·States Division

050 Mid-States Division

050 Mid-States OMslon

050 Mid-St~te5 DivisIon

050 Mld~States Division

050 M1d~States Division

050 Mid-States DivJs:lun

050 Mld~States DIvision

050 Mid-States DIvision

050 Mid-States Dlvision

050 Mid~State:s Division

050 Mid-St.ates DfvisFon
050 Mid-States Division

050 Mid-States DivisIon

050 Mid-StOltesDivision

050 Mid-States Division

050 Mid-States Division

050 Mid-States. Division
050 Mid-States DivlsJon

050 Mjd-States Division

050 Mfd-States Division

050 Mid~States Division

050 Mid-State~ mvJslon

050 Mid-States Dlvislon

050 MJd-States Division

050 Mid-States DMsion

050 MfdwStates DIvision

050 Mid-States Division

050 MJd-States Division

050 Mid-States DivisIon

050 Mld·States Division

050 Mid-States DivisIon

050 Mld~States Dlvlsion

050 Mid~States Divtsion

suslness Segment

009 ~ WKG Division

009 - WKG DMslon

009· WKG Division

009 - WKG Division

009 ~ WKG Division

009 - WKG DivfsJon

009 ~ WKG Divfslon

009 - WKG DivIsfon

009 - WKG DlvfsJon

009 ~ WKG Division
009 - WKG Divis.ion
OOg- WKG D(vJsion

009 - WKG Drvision

009 - WKG Division

009 • WKG Division

009 - WKG Division

009 - WKG Dlvlslon

009· WKG Division

009 - WKGDivision

009 ~ WKG Dlvlslon

009 - WKG Division

009 - WKGDlvlslon

009 ~ WKG Division

009 - WKG Division

009 - WKG Division

009 - WKG Orvision

009 - WKGDivJslon

009 - WKG DlvJ~lon

009 ~ WKG Dlvlslon

009 - WKG Divi!.ion

009 ~ WKG Division

009 - WKG Division

009 - WKG DMs!oll

009 • WKG Divis ion

009 - WKG Division

009 - WKG DMslotl

009· WKG Division

009 - WKGDivIsion

009 - WKG DivisIon

009 - WKG Division

009 - WKG Division

009 - WKG Division

009 - WKG DivIsion

009 - WKG Division

009 - WKG Dlvlslon

UtiUty Account

37602-Mains - Plastic

37601·Mafm· Steel

37601-Mafns - Steel

37601·Maln'5 - Steel

37601-Mains- Steel

37601- M ains - Steel

37602-Mains - Plastic

37601-Malns w Steel

37602·Mains ~ Pla-stic

37602-Mains - Plastic

37602-Ma ins ~ P~asUc

3760l-Mains· Steel

37601~ Ma ins - Stee I

37602-Mains. - Plastk

37601-MaTtls ~ Steel

37601·Mafns· Steel

37601~Ma'ns- Steel

37601-Mains - Steel
37602~M.dns:· Plastic

37602~M<:Iins- Plastic

37602-Mafns - Plastic

37601·Main!i - Steel

37601-Mains -Steel

37602-Ma ins - Plastlc
37501-Mains - Steel

3760l-Mains - Steel

37601-Ma Ins ~ Steel

37601-Mains· Steel

37601~Mains- Steel

37602-MaJns. - Plastic

37602-MaTOS - Piastlc

37602~Maftl$: - Plastic

37601·Malns • Steel

37601-Mains - Steel

37601-Mafns, - Steel

37601~Maln.'i• Steel

37601-Mains - Steel

37601~Malns • Steel

37602-Mains - Plastic
37601~Maln'5 - SteGI

37601-Mains -Steel

37602~Malns·Plastlc

37601-Mains -Steel

37602-Mains - pfasUc

37602-Mains - Ptastic

Retirement Unit

DIS-37602~M<:lJn,PE, 2 in.

Non Unitized Retirement Unit

Dl5-37601-MaJn. Steel- 10 in.

DI~37601-Main. Steel, 6 in.
DI5-37601~Mil:Jn, Steel, 12 in.

OIS·37601-Main, Steel,8 in.

D1$-3760 2-Main, PE,6 In.

D1S~37601-Main, Steel, 2 in.

DIS-37602-Main, PEl4 Tn.

DlS-37602-Militl, PE,2 In.

Non Unitized Retirement Unit

DIS~37601-Main, Steel, 10 In.

OIS-37601-Main, Steel, 8 in.
DIS-37602~Maftl, PE,6 in.

DIS·37601·Main, Steel, 12 in.

DIS·37601~Mafn, Steel, 2 in.
OIS-37601-Main. Steel,4In.

DIS-37601~Maln,Steel, 6 in.

DIS--37602-Maill. PEj 4 in.

Non Unitized Retfrement Unit

DlS~37602-Main, PE,2 io.
Non Unitized Retlrem ent Unit

Non Unitlzed Reti rem ent Unit

Non Unitized Retirement Unit

DlS-37601-M~in, Steel, 10 in.

DIS·37601-Main, Steel, 8 in.

DIS-37601~Main, Steel14 in.

DlS-37601-Ma ~n, Steel. 12 Jn,
01$-37601- MOlln, Steel. 2 In,

DI5-37602-MaTll, PE,6 in.

DI.s-.37602~MaJn, PE,4 in.

DlS-37602·Majn. PE,2 in.
DIS-37601-Mainl Steel, 6 In.

DI5-37601-Mafn, Steel. 6 In.

DIS~37601·MaJn. Steel, 12 ill.

D1S--37601-Main, Steel, 10 In.

DIS-3760l-Clamp - Small <= 2 in

DIS·37601·Main, Steel, 2 in.

Non Unitized Retirement Unit

DfS·3760l-Main, Stee], 4 in.

Non Unihled Retlrem ent Unit

DlS·37602-Main, PE,6 in.

DlS-37601-Main, Steel, 8 in.
DIS-37602-Main. PE,4 in.

DIS-37602-Main. PE, 2 in.

Month Number Fiscat year

201505 FY2015

201506 FY2015

201506 FV2015

201506 FY201S

201506 FY2015

201506 FV2.015
201506 FY2015

201506 FY2015

201506 FY2015

201506 FY2015

201506 FY2015

201507 FY2015

201507 fY2015

2.01507 FY2015

201507 FY201S

201507 FY2015

201507 FY2015

201507 FY2015

201507 fV2015

201507 FY2015

201507 FY201S

201507 FY2015

201508 FY2015

201508 FY2015
201508 FY2015

201508 FY2015

201508 FY2015

201508 fY2015

201508 fY2015

201508 FY2015

201508 FY2015

201508 FV2015

201508 FV201S

201509 FY2015

201509 FY2015

201509 FY201S

201509 FY2015

201509 FY2015

201509 FY2015

201509 FY2015

201509 FY2015

201509 FY2015

201509 FY2015
201509 FY2015

201509 FY201S

Ac.tivity Cost
257/608.04

(17.278,n)

0.95
1.01

315.59
2.319.95

11,802.87

18,000.82

61,311.51

399,021.46

422 t292.00

0.66

175.84

1j 5 36 .72

2j 374.43

41,304.19

52/114.52

137,383.48

393,728.39

855,442.73

961,079.62

4,768 /446.23
(4/745,253.91)

p,:H9.75.~,2N
0.40

17.42

2.2,679.61

28,701.05

212,361.14

759,906.57

825,244.66

1,29S j 078.26

4,483,732.18

tl2.,610.3S}

(2:,6·I:l.J.3)
(fl_.!')}

46,053,86

561871.83

77,708.67

107,446.32
133,745.17

314,186.93

422,782.74

586,820.65

1~322A61.S5
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i~Wgl~Y~~~©~Wfii,,\:;;i;i.;;::)\;fJJi:;;!'j!I,]li~:'j!,!;[i'1;i)";":~~~;lt~~~~J&~~~0j~~::~!,'';:''',;,,;,~~~

Y·~'"-3760i:rv"afris:~SteeT~-~~'~~~---~ D]5-37601-Main,~Steer:-iO-in.--·----·-~-*~~~--'~-~--~·2,961.47-~·--~--~>-~~6-i5~96~·-··~·~-3:S~77 .37'-
DIS-37601-Main, Steel, 12 in, 8,651,021.64 5,171,922.89 5,904,046.17 19,726,990~70

DIS-37601-Main, Steel, 2 in. 306,951.51 160,327~85 343 ,467.40 810,746~76

DIS-37601-Main, Steel, 3 in. 12,302.07 12,302.07
DIS-37601-Majn, Steel, 4 in. 568 ,139.67 366,496.17 (111)481.45) 823}154.39

DIS-37601-Main, Steel, 6 in. 3,501,498.27 33,817.22 4,523}039.0S 8,058,354.54
DIS-37601-Main, Steel, 8 in. 1,868,473~41 568}960.74 7,131J 789.24 9}569,223.39
DIS-37601-Main, Steer] X<=lin. 1,909.09 1,909.09

Non Unitized Retirement Unit (5,120,606.49) (329}972,66) 68,309.82 (5 ,382/269.33)
37601-Mains - Steel Total

37602-Mains - Plastic
9,789,689.17 5,974,513.68 17/859J786~13 33,623,988.98

DIS-37602-Main, PE, 2 in. 5,416,403.85 9,039,763~75 8,329,456.33 22,785,623~93

DIS-37602-Main, PE, 24 in. 7,169.35 71169.35

DIS-37602-Main} PE, 4 in. 1,695,240.13 3}923,798~75 4,297,272~99 9,916,311.87
DiS-37602-Main, PE, 6 in. 1,125}206.84 1}599,177.22 1,873,413.01 4,597,797.07
Non Unitized Retirement Unit (1,780 j068.31) (699,170.84) (754,498.54) (3;233,737.69)

37602-Mains - Plastic Total 6,456,782.51 13,863,568.88 13,752,813.14 34,073,164.53



;,W~~f:~ri~i~(;;;:f":~"[;,:~"'::~:i~~~:2,:"-:l~;-j:~;:!~::';,j;~/:~~~~i?-:E~~q'~~r,c~;~6i~,/~ii91~;:
Other 2u or Less 0 1 a 0

Over 12" 0 0 a 0

Over 2u thru 4u 0 0 0 0

Over 4n th ru 8u 0 a 0 0

Over gu thru 12u 0 a 0 0

Unknown 0 14 12 12
Other TOtai'""···"M~."~"~'"".".'"~'-""-"'w.."-"--~,-~"_._-,,-·_--O~'-·-15---i3-~12~·
PIasticOthe'r"·~---""""'""'"'--2'"'"'o"r·"Le'ss"'-_·'_· a '''''""'''·''·'''41 25 26

Over12" a 0 0 a
Over 2" thru 4" a 0 0 0

Over 4" th ru 8" 0 0 0 a
Over 811 thru 12" 0 0 0 0

Unknown 0 0 0 a
............................... , .. , ........ ~I ......... ¥ ... ~I .. , ..... , .........~ ......................... o}...... ,

PlasticOther Total 0 41 25 26
....................... ,...- ~- r~I ). , " r ," , ~ , ("" " ' "'" " ~ -"i-~ , ~·i-·, "-,"~II ...

Plastic PE 2" 0 r less 1086 1154 1186 1217

Over 1211 0 a 0

Over 2u thru 4u 172 205 211 224

Over 4u thru glt 6 14 15 20

Over gu thru 12u 0 0 0 0

Unknown 0 0 0 0
"' ""' ,.,"' .. ·"' .. ,I .. ·,III , .. , ~ , , , "'"' .. "' "11, " '

PIastic PE Total 1264 1373 1412 1461
-----~--~_. ,-~~,~,.,"._- .~-~~--

Steel 2" or Less 1315 1328 1307 1302

Over 12It a 0 0 0

Over 2" thru 4H 837 787 778 742

Over 4" thru 8 ft 302 341 350 360

Over 8H thru 12H 36 40 46 47

Unknown 0 a 4 0
............................n' nr- 'rn'n "I'n"llln"'n"I'n .. rn..................................... "'""111, ·"111, 1' 1, "111 ,

Steel Total 2490 2496 2485 2452

-:q.:f..~·~:·~?r.91~.f:?,.:t·:;:<.::;;,:u·i::·:~ :::.W.'~:~~·:':;·:~-\;~~::: :~~·_,·R-;·::·L:,-:.:·:·~:i-~i~\SJF:-~~~"I"0;~~"~"·;.:T7N~~ f.~~:r~:4· -:u~ :\ :-: ':::~~:~::~.~.~:~:;J.'-:.:~.::.:::.:i ~'::"~9~~4<.:..:~:::::::-:~:·::·~;:·:~~~p-~,;
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Year MUes
Unknown Steel CY2015

21'or less Steel CY2015 1,302.3

Over 2~ thru 4't Steel CY2015 742.2

Over 4~ thru 8" Steel CY 2015 360.4

Over 8~ th ru 121
' Steel CY2015 47.4

Overlt' Steel C(2015

Unknown Plastic PE CV201S

2l
' or Less Plastic PE Ci 2015 1,216.7

Over 2" thru 4 A Plastic" PE C'{ 2015 224.3

Over 41
' th ru 8~ Plastic PE CY 2015 19.8

Over B" th ru 1:2" Plas.ticPE C'( 2015

Over 12" PlastkPE CY 2015

Unknown Plastic Other C( 2015

2" or tess PIastic Other CV2015 25.5
Over 2" thru 4" Plastic other CY1015

Over 4 l
' thru gil Plastic Other Cy2015

Over B" thru 12" Plas.tic Other CY2015
Overi2l1 Plastic Other CY2015
Unknown other CY2015 11.5
2" or Less Other CY201S 0.2
Over 2" thru 41

' Other CY2015
Over 4 ~t thru Sl' Other CY2015
Over 8" thru 12 ~ other CY2015

Over 12" Other CY2015

Unknown Steel CY2014 3.5
21l or less Steel CY2014 11307.1

Over 2~ thru 4" Steel CY2014 778.4

Over 4~ thru B" Steel Cf2014 350.0
Over 8~ til ru 12" Steel Cf2014 45.5
Over12" Steel C{ 2014

Unknown PlasticPE C'l2014
2" or Les.~ Piastre PE C'( 2014 11185.7

Over 2" thru 4n Plastlc Pf CY2014 211.1
Over 411 thru 8~ Plastic PE CY2014 14.9
Over 8" thru 12" Plastic PE CV 2014

Over 12" Plastic PE CY2014

Unknown Plastic Other 0(2014

lH or Le s5 Plastic Othe r CY2014 25.3

Over 211 thru 4" Piastlc Othe r CY2014

Over 4" thru 8" Plastic Othe r CY2014

Over 8" thru 12" Pl:astlc other CY2014

Over 12~ Plastic other CY2014

Unknown Other CY:2014 12.3
211 or less other CY2014 0.2

Over 2" thru 4" other CY2014

Over 411thru S" Other Cy 2014
Over Snth ru 12" Other C'{ 2014

Overlt' Other Ci 2014
Unknown Steel CV 2013

211 or less Steel CY2013 1,32.8.0

Over 2" thru 4" Steel CY2013 787.0

Over 4" thru 8" Steel Ci 2013 341.0
Over 811 th ru 121l Steel CV2013 1I0.0

Over 12" Steel C( 2013

Unknown Plastic PE CY2013

2" or Less Plastic PE CY2.013 1~154.0

Over 21l thru 4~ Plastic PE 012013 205.0

Over 4 l
' thru gil Pla!>ticPE CV2013 14.0

Over 8" thru 12" Pla~tic PE CY2013

Over 12" Plastic PE CY2013

Unknown Plastic Othe r CY2013

2~ or Less Pia stlc Oth er CY2.013 41.0

Over 2!' thru 41l PIastlc Oth er CY2013

Over 4'~ thru gil PIastic Other CY2013

Ove r Sit thru 12 ~ Plastic Other CV2013

Over 12" PJastic other Cf 2013

Unknown Other C'f2013 14.0

2"or less other Cf2013 1.0
Over 2~ thru 4lt Other CV20n
Over 4~ thru 8" Other CV2013

Over 8~ thru 12" Other C( 2013

Over 12" Other C'{ 2013

Unknown Steer C'( 2012

2" or less; Steel Of 2012 1,315.0

Over 2" thru 4" Steel C'( 2012 837.0

Over 4" thru 8" Steel C'( 2012. 302.0

Over 8" th ru 12" Steel cs2012 36.0

Over 12" Steel CV 2012

Unknown Plas.ticPE C{ 2012

2" or le$~ Plastlc PE CY2012 1,086.0

Over 2" thru 4" Pla~tk PE Cl2012 172.0

Over 4" thru 8" Plastic PE C'( 2012 6.0

Over 8" thru 12l
' Plasth: PE C'( 2012

Over 12" Plastic PE CY 2012

Unknown PIastlc Other CY 1012

2"orLe!>!> Plastic Other CY 2012

Over 2" thru 4~ Plastic Other CY2012

Over 41
' th rU 8~ PIastlc Other Of 2.0J2

Over g1' thru 12'l Plastic Other CY2012

Over 12" Plastic Other CY2012

Unknown Other c¥ 2012

2'tor l.ess Other CV 20J2

Over 211 thru 4~ Other CY 2012

Over 41l til ru 8~ Other CY 2012

Over gl' thru 121
' Other C'( 2012

Over 12" Other Of 2012
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