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West Texas 2013 Statement of Intent (city-level) 

CASE NO. 2017-00349 
ATTACHMENT 1 

TO AG DR NO. 1-30 

THP-CWC1 

Atmos Energy Corporation - West Texas 
Cash Working Capital Lead/ Lag Analysis 

For Test Period Twelve Months Ended June 30, 2013 

Test Year Average Revenue Lag Expense Lag ewe 
Description Expenses Daily Expense Ref. Days Ref. Days Net Lag Requiremen 

(a) (b) ( c) = (b)/365 (d} (e} (f) = (d) - (e) (g) = (c) x (f) 

Gas Supply Expense 

Purchased Gas 115,600,453 316,714 CWC2 38.54 CWC3 41.65 (3.11} (984,979) 

Operation and Maintenance Expense 
O&M, Labor 11,904,423 32,615 CWC2 38.54 CWC4 29.29 9.25 301,687 
O&M, Non-Labor 22,671,849 62,115 CWC2 38.54 CWC5 33.37 5.17 321,133 

Total O&M Expense 34,576,272 94,730 622,820 

Taxes other Than Income [1] 
Ad Valorem 4,133,461 11,325 ewe2 38.54 ewe 6 213.50 (174.96) (1,981,344) 
Payroll Taxes 474,451 1,300 ewe2 38.54 ewe6 34.49 4.05 5,264 

Allocated Taxes 
Ad Valorem and other 89,188 244 ewe2 38.54 ewe 6 213.50 (174.96) (42,752) 
Payroll Taxes 509, 122 1,395 ewe2 38.54 ewe 6 34.49 4.05 5,649 

Total Taxes Other Than Income 5,206,223 14,264 (2,013, 182) 

Revenue Taxes [1] 
Local Franchise Tax 8,536,899 23,389 ewe2 38.54 eWC6 65.68 (27.14) (634,833) 
State Gas Transportation 1,762 5 ewe2 38.54 ewe6 94.73 (56.19) (271) 

State Gross Margin Tax 1,000,916 2,742 eWC2 38.54 eWC7 (46.50) 85.04 233,200 

Federal Income Tax 

Current Taxes 8,736,560 23,936 ewe2 38.54 ewes 37.50 1.04 24,893 

Interest on Customer Deposits 5,432 15 ewe2 38.54 ewe 9 331.83 (293.29) (4,365) 

TOTAL 173,664,518 452,400 (2,756,717) 

[1] Excludes DOT tax and State Gross Receipts Tax. 
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REQUEST: 

Case No. 2017-00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1-31 

Page 1of1 

Provide the expense by FERG account that was incurred to develop the Cash Working 
Capital lead/lag study in this proceeding. Identify and quantify each component of this 
expense. For each component, indicate if this expense was an incremental cost that 
otherwise would not have been incurred. Provide all support for your response. 

RESPONSE: 

The Cash Working Capital Study was prepared entirely by Company employees. The 
Company did not track the time employees spent on preparing the Study. There are no 
incremental costs associated with the Study. 

Respondent: Joe Christian 
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REQUEST: 

Case No. 2017-00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1-32 

Page 1of3 

Refer to electronic workpaper "ADIT _for_KY _-_2017" provided in response to the Staff's 
First Set of Data Requests. Refer further to cell rows 105, 106 and 107 on worksheet tab 
"Division 002" that provide the account 190ADIT amounts for "FD-NOL Credit Carryforward 
- Non Reg'', "FD-NOL Credit Carryforward - Utility", and "FD-NOL Credit Carryforward -
Other", respectively. 

a. Provide a detailed description of the methodology used to disaggregate or 
separately determine the actual and projected NOL carryforward amounts for utility, 
non-regulated, and other. 

b. Provide copies of all supporting documentation used to quantify the actual NOL 
carryforward amounts in fiscal years 2015, 2016, 2017, the base year, and the test 
year. 

c. Balances in these lines changed on a quarterly basis until the last month of actual 
data provided in June 2017. Explain how those quarterly changes in the NOL 
carryforward amounts are determined separately for the utility and non-regulated. 

d. Provide the actual balances for utility and nonregulated NOL carryforward amounts 
as of September 30, 2017 and provide copies of all supporting documentation used 
to quantify the balances. 

RESPONSE: 

a) Actual NOL carryforward amounts are derived from the Company's tax filings. Atmos 
Energy files a consolidated tax return, which includes both utility and non..:'regulated 
operations. The utility NOL represents that portion of the consolidated net operating 
loss resulting from utility operations. Utility operations are all included in one single 
legal entity, Atmos Energy Corporation. In preparing the consolidated tax return, a 
separate calculation of taxable income for each legal entity is made. Therefore it is 
possible to isolate the amount of losses generated by the utility operations by 
referring to the taxable income of Atmos Energy Corporation. 



Case No. 2017-00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1-32 

Page 2of3 

GAAP reporting requirements differ from tax return calculations of the NOL 
Carryforward ("NOLC"). These differences result in both increases and decreases to 
the Company's NOLC deferred tax asset recorded on the Company's books. These 
differences have resulted in a net increase to the Company's NOLC deferred tax 
asset recorded on its books. This net increase is reflected as Bookff ax Differences 
NOL on the NOL Carryforward Schedule and titled FD-NOL Credit Carryforward -
Other in the referenced workpaper. This decrease has no impact on the Company's 
tax filings. 

The Company has projected net operating losses for the period included in this 
filing. To the extent that the Company's deferred tax liabilities exceed income tax 
expense computed at the composite rate in the filing, the Company has projected 
additional net operating loss carryforward. 

b) Please see Attachment 1, Confidential Attachment 2, Attachment 3 and Attachment 
4. 

c) Total federal and state tax expense is estimated at a quarter-end using projected 
fiscal year pre-tax book income for each business unit. Total federal expense is 
calculated using the statutory rate of 35%. Total state tax expense is calculated 
using current state tax rates and the most recent apportionment data calculated for 
each legal entity. The deferred taxes recorded at a quarter-end are estimates based 
on a high level analysis conducted at a business unit level. Current federal and 
state tax expense is calculated as the difference between total tax expense and 
deferred tax expense. 

Since the Company is in a federal net operating loss position, no current federal 
liability or receivable should be recorded. The net operating loss carryforward is 
debited or credited at non-year end quarters to offset any calculated federal payable 
or receivable. Since the large losses the Company experiences are due to utility 
operations, the Company applies the statutory rate to nonregulated pre-tax book 
income and records this as a decrease to the net operating loss carryforward. The 
balance of the adjustment to the NOL is recorded to utility operations. 

A full and detailed calculation of taxable income by legal entity is prepared at year 
end and the resulting generation or utilization of NOL Carryforward by utility and 
nonregulated operations is recorded to the financial statements. 

d) Please see the response to subpart (c). 



ATTACHMENTS: 

Case No. 2017-00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1-32 

Page 3of3 

ATTACHMENT 1 - Atmos Energy Corporation, AG_ 1-32_Att1 - NOL Carryforward 
Schedule.xlsx, 1 Page. 

ATTACHMENT 2-Atmos Energy Corporation,AG_ 1-32_Att2-Selected Pages Atmos 1120 
FY15 - FY16 (CONFIDENTIAL).pdf, 8 Pages. 

ATTACHMENT 3-Atmos Energy Corporation,AG_ 1-32_Att3- FY17 June Provision.xlsx, 8 
Pages. 

ATTACHMENT 4 - Atmos Energy Corporation, AG_ 1-32_Att4 - FY17 September 
Provision.xlsx, 1 Page. 

Respondent: Jennifer Story 



CASE 'N.O. 2017·00349 

AITACHM£NT 1 

TO l\G OR NO. 1-32 

Atmos Energy 
Sdiedule cif NOls 
Ct.immulati'il"e to 9/30/2017 Cummulative Cummulative Cummulative Cumrnulative 

Totcil TQtilll Tqt.al iotal NOi. NOi. NOi. NOi. 
ConsoC1tidated Utility NonRes: Other Consolidated Utility NonRef! Other 35% Utilt~ Non Ut!li!Y other TOTAL 

9/90/1099 :FY99 Ta:.: Ret1Jrn "' (48,974,5961 {56,208,301) 7,,233,705 (48,974,596) [56,208,501) 7,233,705 (17,141,109) [19,672,9051 2,591,797 [17,141,109) 
:F'V'99 I~ Audit Adj$ 5,003,107 s,oo.ig,;1.07 [43,971,4891 [51,205,1941 7,293,70> (15,590,021) [17,921,818) 2,531,797 [15,390,021) 

9/30/2000 FYOO TilX Return "' (14,100,085) [l.ll,548,189) S,448,104 [58,071,574) [70,753,583) 12,681,809' (20,325,051) [24,769,684) 4,438,693 120,325,051) 
FVOO IRS Audit Adjs 4,667,1540 4,667,640 [53,403,934) (66,085,743} 12,681,809 (18,601,377) {23,190,010) 4,438,033 I 18,691,377) 

9/30/2001 FYOl Tax Return 111 69,561,129' 5.S,734,345 10,8.26,784 16,157,195 (7,351,598) 23,508,593 S,6>5,018 (2,572,989) S,228,008 S,65S,018 
FYOl IRS AuditAdjs (11,826,295) 4,115,860 (16,542,155) 4,330,900 (2,635,538) Ei,SEiEi,438 1,515,815 {'922,438} 2,438,:253 1,515,81.5 

9/30/2002 FY02 Tax Retllrn "' 16,530f895 (33,0Ei7,118) 49,.598,013. 20,:861,795 (35,702,656) 56j564,451 7,301,628 [12,495,930) 19,797~.$5$ 7,301,028 
F'{(]2 IRS Audit Adj:s 5,226,703 1,036,994 4,189,709 26,088,498 [34,665,662) 60,754,160 9,130,974 [12,132,982) 21,263,950 9",130,974 

91'10/2003 .FY03 Tax Return 111 (79, .. 1,757) [86,544,612) 6,482,855 {53,773,259) (121.,010,274) 67,297,015 (!.8,820,641) [42,353,596) 1.3,532,955 [18,820,641) 
N03 IRS Audit Adjs 209,•1• 287,458 117,842) [53,503,64.l) (120,722,816) 67,219,17;!. (!.8,726,275) (42,252,986) 23,526,711 (18,72-6,275) 

9/30/2004 FY04 Tax Return "' 71,726,012 42,Z4.2,S82 29,483,130 18,222,369 [78,470,934) 96,702,303 6,377,829 (27,467,977) 33,845-,806 6,377,829 
Fv'04 IRS Audit Adjs l1676j062 833,036 843,026 19,89.B,431 [77,646,898) 97,545,32• '6,964,451 {27,176,414) 34,140,805 Ei,9ei4,4Sl 

9/30/2005 F-Y05 TEI:< R.et1.1rn "' 242,023,402 156,15£,284 85,867,118 261,921,833 78,509,38.Ei 183,411,447 91,672,642 27,478,285 64,194,356 91.672,642 
P{OS IRS Audit Adjs [9,239,5851 (6,937,897) [2,301,oSSf 252,682,248 71,571.,489 181,ll0,75• 88,.43.8,787 2s,asa,021 63,388,766 88,438,787 

9130/2006 FYCl6 Tax Return "' (44,138,8921 [71,687,6>2) 27,548.,760 208,543,.356 (116,1'3) 208,659,519' 72,99"0,175 {40,657) 73,030,832 72,990,175 
fY06 I~ AuditAdj:s (24,028,3281 [24,028,328) 184,515,028 [24, 144,491) 208,659,519 64,580,260 (8,450,572) 79,030,832 64,580,260 

•l'l0/2007 FY07 Tax A.eturn "' 134,8-74,690 21,643,275 113,231,.414 319,389,718 (2,501,215) a21,sgofs-s:3. 111,786,401 (875,425) ll.2,15Gl,:S21 111,786,401 
FY07 IRS Audit Adjs 2,676,423 2,676,429 322,006,141 175,208 S::!:l,S'90,!J33 112.723,149 61,329 112,66:1,:827 112,729,149 

9/30/2008 FY08 Tax Return • (41,728,2.311 (92,679,501) S0,951,27D 280,337,:910 [92,504,293) 372,842,203- 98,118,269 [32,376,503) 130,494,771 98,11B,W9 

9/30/2009 F'(09 T;;ix R.eturn "' {372,944,8921 (440,015,537) 67,070,645 [92,606,9821 (S32,51',830) 439,912,848 (32,412,444) (186,381,941) 153,969,497 (32,412,444) 

9/30/2010 mo lax Fl.etllrn • (50,048,5871 (1'2,720,487) 79.~71,9-00 (145,055,5'") (665,240,517) 519,284,748 (51,084,449) (232 .. 34,111) 181,749,'662 (51,084,449) 

9/30/2011 FYll Tax Return "' [110,265,3931 (143,555,143) 33,289,750 (256,220,962) (808,795,460) SS2,S74,498 (89,677,337) (283,078,411) 193,401,074 {89,677,337) 

9/30/2012 fY12 Ta:.: Return"' [178A07j575l (17S,638,806) {2,768,769~ (434,628,537) (984,494,266) 549,805,729 {152,119,988) (344,551,99") 1-92,432,CIO:S ( 152,119,988) 

9/30/2012 FY12 P~oVi$lon For Arntnde..:l lt~rns (13,573,42'1 {13,573,426) (448,201,963) (998,007,6'2) 549,805,729 {156,870,687) (349,302,692) 192,432,005 (156,870,687) 

8/1/2013 FY12 Amended Ret1.1rn• 14,844,460 14,707,258 157,202 (433,357,503) (983,300,434) 549,942,931 {151,075,126) (344,155,152) 192,480,026 (151,'675,126} 

9/30/2013 FY13 Tax Return• [137,682,3171 (167,493,748) 29,!11,431 (571,039,820) (1,150,794,182) 579,754,362 {199,863,937) {402,777 ,964) 202,914,027 (199,.853,937) 

9/30/2014 Pfl4 Ta:ii Return"' [261,1.41,4301 (297 ,014,507) 35,873,077 (832,lBl,,250) (1,447,808,689) 615,627,439 1291,263,4371 (506,733,041) 21.S,469',604 (291,263,437) 

9/30/2015 F'flS Ta:ir Etet1.11•n• [194,257,908) (il.ll,126,844) 24,858,936 (1,026,4351,;l.5-8) (1,666,095,533) 640,490,375 1359,253,705) (583,427,437) 224,173,731 (359,253,705) 

9/30/2016 fY16 Amen-de:d Return "' [3Ei3j855,89S~ (390,172,837) 2.Ei,3.ll$:,94:i!: (l,,390,295,053) (2,057,108,370) Eifi6,813,31'1 [486,603,2'81 (71',987,930) 233,384,661 (486,60:3,2.68} 

9/30/2017 FY17 Prevision (108,4:31,539) ( 177,958,628) Ei9,S27,089 (1,498,726,592) (2,235,066,998) 736,340,406 1524,554,3071 (782,273,449) 257,719,142 {524,554,307) 
Tax R.erurn NOL 

B.cm~ax Differences (23,719,240) (29,719,240) (1,522,445,832) (2,235,066,998) 736,340,406 (23,719,2401 [S32,856,04ll (782,273,449) 257,719,142 [8,30!,,734) (532,S56,041J 
Fjnandal 5tatl!'ml!"nt NOL 

Check to ALJll'; 781,273,564 (257,719,124) 8,302,077 532,856,517 

Dlfferem::& 115 18 343 478 



Atmos Energy Corporation, Inc. & Subsidiaries 
Consolidated Effective Tax Rate Exel Rest Stock 
Fiscal Year Ended 9/30/2017 ·3rd Quarter 

Residual Ra'l:e fr¢m General Ac:c::o-untinB: 100.00% 0.00% 9.26% 
10 20 

FORMAT: DR./ (CR.) Consolidated Utility SS LA 

Estfm:ated Pre-Tax Book{lncome) per Atmos budget [636,388,000) {584,199,000) 8,042,000 (52,925,000) 

Permanent differences 
Dividends Paid to RSGP YTD 
Dividends Received Deduction YTD 1.099.574 1,099,574 1014821 

ESOP Dividends SALY 7.340.000 7,340,000 679,684 

Restricted Stoc::k Grant Plan YTD 
Exc::e.ss: 162(:rn~ Exec Comp YTD [1,938,999) {1,938,999) (179,SSl) 
Director1s Stock~ Perm YTD 959,719 959,719 88,870 
Club Dues YTD [37,000) (37,000) 

capitalized Meals & Entertainment SALY [120.000) {120,000) (11,112) 
Ca.sh Surrender Value Adjustment SALY 848,179 848,179 690,115 
Lobbying Expense SALY [l,170,000) {l,170,000) [l,l 70.000) 
Meals & Entertainment YTD [3, 753,103) (3,525,000) (1.225,000) (361,000) 

Penalties YTD [2,830,000) {2,827,000) (ll,000) (l,000) 
SERP Premiums SALY (150,000) {150,000) (13,890) 
Spousa[ Travel YTO [260,000) {248,000) [76,000) (22,000) 
Tax Free lntere$t YTD 177.000 177,000 177,000 

Book Taxable before State T;111:ic:es [636,222,630) {583,790,527) 5,737.000 (51,953,063) 

State Taxes Aeeort Rate i::actor 
Total Non-Utility 100.00% 4.4188% 4.4188% 2,268,403 0 0 0 
Colo-Fc1do 2.2959% 4.630% 0.106% 676,306 620,644 0 0 
Gecrg[a 0.0000% 6.000% 0.000% 0 0 0 0 
mrnofs 0.0764% 7.750% 0.006% 37,671 0 0 0 
Iowa 0.0000% 12.000% 0.000% 0 0 0 0 
kans;as 3.6936% 7.000% 0.259% 1,644,966 1,509,580 0 0 
Kentucky 5.8835% 6.000% 0.353% 2,245,930 2,061,084 0 0 
Louisiana ll.0687"Ai 8.000% 0.885% 5,169,442 5,169,442 0 5,169,442 
Mississippi 8.1528% 5.000% 0.408% 2,379,764 2,379,764 0 0 
Missouri 0.0000% 6.250% 0.000% 0 0 0 0 
Tennessee 4.4547% 6.500% 0.290% 1,690,398 l,690,398 0 0 
Texas 8,438,419 8,266,640 0 0 
We.st Virginia 0.2581% 6.500% 0.017% 106,748 0 0 
Virginia 0.8676% 6.000% 0.052% 303 898 303.898 0 0 

Total State Taxes 24,961,944 22,001,449 0 5,169,442 

Book Taxable (611,260,686) [561. 789,078) 5,737,000 r 46,783,621) 

Federal Rate 3:Siu 35% 35% 35% 

Federal Taxes 213,941,240 196,626,177 (2,007,950) 115,374,267 

State Taxes 24,961,944 22,001,449 0 5,169,442 

ITC 0 0 0 0 
Other 500 000 500 000 0 46300 
rax Expense 239,403,184 219,127,626 ,2,007,950) 21,590,009 

Federal Taxes 214,441,240 197,126,177 (2,007,950} 16,420,567 
State Taxes 24,961,944 22,001,449 0 5,169,442 

239.403,184 219,127,626 ,2,007,950l 21,590.009 

Overall Effectrve Rate 37.62% 37.51% 24.97% 40.79% 

Fe.demi 33.70% 33.74% 24,97% 31,03% 

State 3.92% 3.77% 0.00% 9.77% 
Total Effectfve Tax Rate· Current ProvlsCon 37.62% 37.51% 24.97% 40.79% 

8.19% 10.39% 6.82% 7.16% 
30 50 50 70 

lX Mid-States Col-Kan MS 
(43,281,000) [63,619,000) (27,778,000) (32,123,000) 

90,055 114,246 74,991 78,729 
601,146 762,626 500,588 525,544 

(158,804) [201,462) (132,240) (138,832) 
78,601 99,715 65,453 68.716 

(14,000) [3,000) (1,000) (1,000) 
(9,828) [12,468) (8,184) [8,S92) 
(6,717) 18,812 145,969 

(287,000) [353,000) [216,0001 [163,000) 
(107,000) (2,025,000) (11,000} 

(12,285) (15,585) (10,230) [10,740) 
(18,000) [10,000) (21,000) (13,000) 

(43,124,832) [65,244,116) (27,390,653) (31, 785,175) 

0 0 0 0 
0 0 620,644 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 1,509,580 0 
0 2,061.084 0 0 
0 0 0 0 
0 0 0 2,379,764 
0 0 0 
0 1,690,398 

996,995 0 0 0 
0 0 0 0 
0 303.898 0 0 

996,995 4,055,380 2,130,224 2,379,764 

(42,127,837) (61,188,706) {25,260,429) (29,405,411) 
35% 35% 35% '35% 

14,744,743 21,416,058 8,841,150 10,291,894 
996,995 4,055,380 2,130,224 2,379,764 

0 0 0 0 
40,950 51950 34,100 35,800 

15,782,688 25,523,387 11,005,474 12,707,458 

14,785,699 21,468,008 8,875,250 10,32'7,694 
996,995 4,055,380 2,130,224 z,3791764 

15,782.688 25,523,387 ll,005,474 12,707,458 

36.47% 40.12% 39.62% 39.56% 

34.16% 33.74% 31.95% 32.15% 
2.30% 6.37% 7.67"-' 7.41% 

36.47% 40.12% 39.62% 39.56% 

40.18% 
80 

MidTx 
(201,555,000) 

441,809 
2,949,212 

(779,090) 
385,615 
(10,000) 
(48,216) 

(443,000) 
(671,000) 

(60,270) 
(49,000) 

(199,838,940) 

0 
0 
0 

0 
0 
0 
0 
0 

5,498,461 
0 
0 

5,498,461 

(194,340,479) 
35% 

68,019,168 
5,498,461 

0 
200.900 

73,718,528 

68,220,068 
5,498,461 

73,718,528 

36.57% 

33.85% 
2.73% 

36.57"Ai 

CASE NO. 2017-00349 
ATTACHMENT 3 

TO AG DR NO. 1-32 

18.00% 
180 

Atmos Pipelfne NonnUtiltty 

{170,960,000) (52,189,000) 

197,923 
1,321,200 

(349,020) 
172,749 

(B,000) 
(21,600) 

{477,000) (228,103) 
(1,000) (3,000) 

!27,000) 
(39,000) (12,000) 

(170,190,748) {52,432,103) 

0 2,268,403 
0 55,662 
0 0 
0 37,667 
o 0 
0 135,386 
0 184,846 
0 0 

1,771,185 171,779 
0 106,737 
0 0 

1,771,185 2,960,480 

[168,419,563) [49,471,623) 
35% 35% 

58.946.847 17,315,068 
l,771.185 2,960,480 

0 0 
90000 0 

60,808,032 20,275,548 

59,036,847 17,315,068 
1,771,185 2,960,480 

60,808p32 20,275,548 

35.57% 38.85% 

34.53% 33.18% 
1.04% 5.67% 

35.57% 38.85% 



CASE NO. 2017-00349 
ATTACHMENT 3 

TO AG DR NO. 1-32 

Atm.:is Ehe-rgy Corporation, Inc:. & Su~idiar[es 11/'7/17 
Defer.red lox E:iipense Federal Tall Rate: 35% 3:29 PM 
Fi~I Yeu Ende-d 9/30/2017 w 3rd Quarter State T i!l)I Rate~ 1.S.$ 

Pfo-rated 0,75 

Addo-r {Oed) 
Ta Boo:k !ncome !Al federal !•l .Stite Total Deferfed 

Differ.em:-e Deferred Delierred fxpenses 
R;;ite case Accru.11 ONBZ BU 9/30/2016 Return OS/31ll7 :[ax Ad!ushnentJ E"!f:!ie-.n.se E11:een:se =A+B 

SS Div 10 0 0 a 0 
lAOi\I 20 4,787 414,743 {409,9S6) 143,48!5 '6,14:9 149,634 
Th:Ol"J '" 9,194 24,175 {14,9Bll 5,243 225 5,468 
Mid-St.ates.Div so '26,188- a -as,se:s (9,411] [403) l•,•1•1 
eoi-.K;wn.Div 60 1,19!,74S 823.410 375-,333 (131,368] (5,590) (136,998) 
MSOl'lt 70 0 (1) 1 !OI Jal (OI 
MlclTx 80 1:5-,359' '.3-8,(ifj9 {'3,,10) 8,159 ... 8,503 
Atmo.s Pip.eline 180 14 506 653 12,2~115,063 2,211,S9S {774,05B] {33,1741 j307,2.32~ 

l'Qti!ol 157'61534 H,S96,0.S9 2,1SS,S7S [757.951) [32,4S4) (790.43St 

Add a.r(0£!d) 
To Book lhcotne- {Al Federal (B) State Totill Deferred 

Drfference De-ferred :Oefertl!!d C:i1pen$11!!~ 

Re Asset Benefit Accrual ONT68 BU 9 30 2016 Retu rM 05/31/17 rraxAdjustrnent) EXj!CDS.e E"Xf:!e:tlSO :A+R 

SSDlv 10 
lADJv 20 0 0 0 0 0 

l'Xtlfv 30 554,153 474.185 189,9-Ga 1••.•••1 12.0SOI l•9,338J 
Mid-States Div '° 432,B30 432,830 (1'1.491J (6,4921 (157,933J 
Col-Kan OW 60 0 0 0 0 0 

MSOiv 70 0 0 0 0 
MidTx BO 3,367jfi12 3,162,935 204,678 (71,637) (3,070] l74.7a7J 
AHno:s Plpelr.ni!!' lBO 8,67(1972 3 638148 32,824 (11,4a.9i !492] [11.931] 

Total 13,135,568 l:Z,275,268 860 300 [301,lOS) [12.905] !314.010) 

Add or(DodJ 
TQ 11-Qok lm:Qme (AJ ~~der-ill l•l St<i~ T.ctal Deferre~ 

lX R1.1I~ .a,;m9 Mei .AS$ie-t Oi=oferr.al (ONH9) Differe:nce Defen•ed Defetted E'!tlJ'emlll!s 

t:ilk!l.Jlated on separate Workpaper BU O.!ii/31l11 [Iax Adjusunent~ Elt.8:el1Se E:iil!ense ==A+B 

.SS Div 10 
lADi1,11 >O 0 0 0 0 
TICDilr 30 (5,289,>0•I [5,28•,2o•J 1,851,i!:23 79,338 1,9::1-0,S~:I. 

Mid·StatcsOiv 50 0 0 0 0 0 
Col-Kan Div 00 

MS Div 70 0 0 a 0 0 
MldTx BO 121,S5•,s;a1 (27 ,SSB.SSO) 9,645,493 413,378 10,058,871 
Atmos :Pipeline !BO 0 0 0 0 0 

Tota~ (32,.847,75-9) (32,847,759] 11,496,716 492,716 11,939,43Z 

Addor(Ded) 
To Sooklnrome (AJ Feder.al [OJ State Tot<1f -Deferred 

LA SUP Reg As$oll!t [ONT70} cal1:ul<1ted -on t>~ri::nci:: IJefierred Deferred Ell:pen:se:s 
separate Workpaper OU OS/'3.1f17 [Ta:x.Ad]usttne:nt• .EIC!Ji!!h:Si!!' Expen~'I!! =A+B 

SS lliv 10 a 0 
LA.Ohr >O {3,283,401} [3.28'.401J 1,149,190 49,251 1,198,441 
1XOlv 30 0 0 0 0 
Mid·.St;atcsmv so 0 0 
C:c[-l'an Di'LI •• 
MSDllr 70 
MldTx BO 
Atrno5 Pipeline 1BO 

Total (3,283,401) 13,zo .. 401J 1,149,190 49,251 Ll98.441 

Addor(Dllld) 
To Book lnc-ome (AJ Federal [BJ St.atfil" Tot;;ilOi:=ferrec! 

Deferred Gu CQst (GCAOlJ calculated on Oiff~rence O~fer~d lli:!ferrecl E11;pense:s 
separate We>r~paper BU OSJl1[17 (fa:ic:Adjus.tment• .EIC(!ehse Expen!lil!! =A+B 

.SSl>I¥ 10 0 0 0 0 
I.A.ON 20 l,.S94,411 (3,S94,412) 1,2S8,044 S.3,916 "1,311,900 

lXDilr 3a (8,9S4,4'4l .e.954,454 (3,134,0'9) [134,317J [3,20B.370J 
Mld-Statesmv 50 4,-659,811 {4.6'9.B11J 1,630,934 69,897 1,700,831 
C-r;i~l(;;in Div •• G,1;M,D.!1 (6,209.627) 2,173,::SGg 93,144 2.,266,514 
MS Div 70 1,306,22"9 f1,306.229J 4!57,180 19,593 47i;;,77.i( 

Ml<ITx 80 (43,059,021} 43,05-9,021 {1S,070,fi57J {64S,B3SJ (1S.716,S43l 
Atrn-r;is Pip~line 180 0 0 0 0 o 

To~I t36,:;!:43,3!'.loli~ 36,a43,39D [12,68S,1agl tS43,651J ~Bt2.28c840J 

0 

Add or(be:d] 
U!lrecoV-eted Gas Cost iGtA09J (On!yflllK To Rook l11come (AJ Federal (BJ Stete Totiill Deferred 
the accounts with Criedn pcsl,ion, $1!!'1!! separate Differe-.m::e Deferred Defer.red Exp~nses 

cakulatf.on) BU 05/31/17 [ax Adjustment) EX!;!:en5e E:icpense =A+B 

SS Div 10 0 0 0 0 0 
lADilf 20 2.728,235 2,728,235 ["54.••>l (40,9Z4J [9"5,800) 
T.ICDllJI '" l.B,815,425] {B,815,4251 3,085,.399 132,231 3,217,6::1.0 

Mld·St.atesOio.r so 3,571,329 3,l;i71,3:Z9 11,2"4,•65) (55,070] [1,l40,0l5J 

Col-K"ln Div oo fit731,033 6,731,033 (Z,3SS.B6Zl {100,06SJ [2,456,827J 
MSD111 70 640,319 640,319 {224,112] [9,005] !233,716) 
MldTx so 9,85-1,032 9,8.Sl,032 (•,447.B61J (147,765] (l,505,617J 
Atmos Pipii:!line 180 0 0 0 0 0 

Tot" I ;14,S06,S23 :;L4,806,S23 i5,18.2,283] Q22,09Sl t5j404j3-81] 

0 



CASE NO. 2017-00349 
ATTACHMENT 3 

TO AG DR NO. 1-32 

Atllia.s Energy C:o~c ration., tnc. Ii .Su bsldii1ri&.s 11/27/17 
DeferredT;ax:Expeme Federoil T~x .R;;ite; 35% ~{2g~M 

Fill-cal Ve:u Ended 9/30/2.017 • .llrd Q.uart@r State Ta)!; Rate: 1.5% 

.Pro-ra,oll'd 0,1.S. 

Add or(Ded] 

WACClG to Flro (ONT5i2l Qtrlv summ;uy 'l'o El.ooh l;ncome lAJ Federal [Bl S.t:at-1:! lotail bl!:f~rred 
R.eport prcivide:d by Gqs Ac:ct.G: S'1!'rvic.e$ (John Olffer'l!:nce- De-fert.ed Deferred E:w:pe~~~ 

Baugh BU 9/l0/2016 Return 06/30/17 [ax Adjustment} ExEense E"llf:!etu:e =A+EI. 

.SSON 10 0 0 0 0 0 
LA.Div 20 (2SS.66a} {97,470} 158,1'98 155,•••I (2,'731 (57,74>1 
lXDlll' 30 (95,726) 420,192 SlS,B.BS [180,5'1) (7,7381 110•.>••I 
Mld·States Div 50 549,700 7.B,169 [471,531] Ui.5,036 7,073 172,109 
CoH(oinDiv 00 [4>" .. ••J 420,1S3 848,539 ,,. ..... ! 112,72•1 (309,717] 
MSDlv 70 [721,065) (6S) 721,0IJO 1252,3'0) 110,815) (253,1651 
MldTx 80 15,975,2.25] 114,079, 775) [B,104,550) 2,8316,59.3 121,568 2,gsa,1u1 
Atmos fl'ipelin~ 180 0 0 0 0 

Total [fi,926,370) (13,2S.8,826) [6,332,4:5.6) 2,216,360 94,987 2,311,346 

I lXU Goo<lwill Amortization (ONT49] I .u 

Allocation 
Ta Book income (A) Federal t•I Stillte Total oeriNTed 

Dlf(erence Deferred Oeferred Expense:s 
est9~0/W17 [!a;11 AdjE.J5tmentl ~xe-ensc Exe;eme -=A+B 

SSOlv 10 
lADTv '° TX Div 30 
Mid-State!!; Dlv so 
Col-Kan-Div 60 0 0 
MSDiu' 70 0 0 
MidTx '" [2.S,3-64,31.8) U9,023,239J Ei,656,133 2S5,349 6,943,432 
Atmos Plpellne IBO iS-,137,770) i~ . .s.s~.l2aJ 2,39&,iQ:i;;S lOi!:,800 l,501,465 

Total Tota!!!:sllrnated [34.502,083) Q,75 [25,876,51iiti] 9,056,798 3815,148 9,444,947 

AllocaUon 
To Bo<tk ln'f"ome IA! federal !•! Stilte Tota~Deferred 

FY16=finalYl!!aror Difference oerened Deferred Elcpen:ses 
lGS Goodwill Amortil.tian ONil3 "" amortization e:st 9{30lW17 [!ax Adjustment) EXeense Exeense "'A+B 

.ssow 10 
lAOlv 20 
lXOl'll 30 
Mk:l-Statei;PW 50 
Col-Kan Div 60 
MS Div 70 
Mktrx •o 
Atmos Pip.ellne 1<0 

Total Total estirnated 0.7S 
o· 

PerEJ.oqks Matio iP'er Books 

I ,,.pr•<l•llon !FJ<AO:!] I .u 

Alk•t::Oltion To 
ill.aolllncoml!!: [A) Federal !•l .State TotalDeferted 

Dlfrerenoe Defl!rl'l!!d Oeferrecl Expenses 

05£3-!/..17 % (!11x Adjust:mcntl E"~ens:e E11:pense ~A+.B 

SSDilr 10 10,914,867 3.07'4. (0,186,151) 2,865,153 122,792 :Z,'5187,94.S 
!AOlv 20 18,359,181 5.1'6% {13,769,38'6) 4,819,2.&:5 W6,541 5,025,.826 
TIC Div '" 9,752,542. >.74% (7,l21,g07) 2,S62,G67 100,.e2g 2,672,496 
Mtd-Stat-esDilr 50 .38,752,700 10.89" [29,064,525) 10,172,S.84 435,'96.S 10,o!,;IJ".S,.SS2 
Cot-Kan Diii' 60 3,220,769 0.90% 12,415,576) 845,452 36,234 .881,'685 
MS Div 70 i!:8,791,!Q7 S,M" [21,:S.9:3,.S2.S.) 7,S.S.7,,34 323,'903 7,881,637 
MidTx 80 81,917,522 2.3.02" [61,4•3,1<1) 21,503,350 921,572: 22,4i!:4,922 
Atmos Pli.:ielln-e 180 1'64,168,183 46.13% i123,126,137) 43,0:94,148 1,846,.892 44,941,040 

Total 35S,S87,131 lfJ0.0°"1 i2ti5,915',349i 93,420,372 4,003,130 97.424,102 

!::s.timated Sch M ~SS,8-87,131~ 0.7S 1266,015,349) 

: 
Addor(Oed) 

To Book !n<:ome [A) Federal !BJ St;ate Total Ueferred 
Differenc-e Deferred Deferred Ell"penses 

Rook G;a;in/l.Ms on Fixed M!le:ts: FXA03 BU 05 1/17 % [!;mx Adjustment) Expense Expense =At!! 

S:SDlll' 10 0.00% 
I.AON 20 0.00% 
'JX.Di\I 30 0.00% 
Mid-:Stat-esDlll' 50 0.00% 
Col-Kan Div 60 0.00% 
MS Div 70 0.00% 
MldTx .. 0.00% 
AtmQ5- Pipr:ilint:i liO 0 0.00% 
AEM 212 0 0.00% 0 0 0 0 

AEH 312 t12~9311 193I 100.00% [12,g31,1931 4,525,!!1'17 517,24.8 S,043,UiS 

Total ,1219311193! 1Q0,00% ';t.i,931,:l.93J 4,S25,§17 S17,248 S;043,1Ei5 

Estl:mat-ed Sch. M '12,9311193i 1.QO [12,931,19.31 



GASE NO. 2017-00349 
ATTACHMENT 3 

TO AG PR NO. 1-32 

Atmos E:ne-rgy torpor<1tion, Im:. & .SUb!l;fdlarlll!'!I. 11/27/17 
Deferred Tax Expens-e f ed-el'i!l IT ax Rate: "" 3:29 PM 
Flseal Y@ar .Ended '9/30/7.017 • !lrd O,uart~r :Stat-eTaxR1;1te: 1.S" 

P.ro-r<1h1d 0.7S 

Add or l-Ded~ ' 
Ta 8Qok Income {Al Fede-ral l•I State Total Deferred 

Differem:e De.furred 0-Q'fofri!!d [JCpi!!nSl!!S. 

G•I Loss on Axe-d Assets: FXA041 •u • O 2017 £sHmate " [axAdjustmen.t~ Expen~ Expense ~+B 

.SS.Dilr 10 FJ.00% 
lAOlv 20 a.a0% 
1XOlv 30 Q.Q~ 

Mid·.States Dev 50 0.00% 
CaHl:ii1hDl1t '" 0.00% 
MSOlv 70 a.DO% 
MidTx 80 (9.00% 
Atmos Pipeline l•O 0.00% 
AEM 112 0 o,aa% 0 0 0 0 
AEH 312 30,125 384 1mJ.OO% 30,125,3.84 (10,543,8R5) C1,205,01St [11,748,9001 

Tot.al 3011251384 100.00% :3-0,tlS,:S.84 '10,S43,8SSJ ,1.l05,01S.J [U.748.5100] 

Estimated S~h M 30 125.384 1.00 30,125,3.84 

AllocatloM 
Ta. Book Income !Al Feder.al {BJ State Tot.alDefurred 

l>ifferem:e Deferred Deferred Expet15~ 

Aid [n torutruction (FXA07) "" 9/30/2016 .R~turn % [ax Adjustment) Eii:een.5e E)[eense ""*' 
SS Div 10 0 0,00" 0 0 0 

LA Div 20 2,3!1!8,395 4.09% 1,798,796 !629,57"1 (26,932) (656,SOl) 
TICDlv 30 1,2.41,lH 2.12.% 93-0,835 (325,7921 (13,963) 1339,7'5) 
MldMSt.atlil:5Div 50 4,308,411 7.343 l,2.31,3Q8 (1,130,•5") (48,470) {1,179,425} 

Col·Kin Div 60 4,967,007 8.47% 3,725,255 (1,303,839) (55,879) {1,3'9,718) 
MSDlv 70 1,0g.8,926 1.37% 824,195 !28R,46Rl (12,363) (300,R31) 

MldTx BO 40,879,135 69,68% .30,ll:S.9,3Sl (10,730,773) [4S9.agoJ {11,190,663} 

Atrnos:Pi,peline 180 3,773,140 6.43% 2,829,855 j990,449l j42<448J [11032~897] 

Tot1;1I .S-8.551;i.12.8 100,003 43,999,596 [1S,399,859~ [6S9,g94J ~1fi£059£853] 

Estlrnated Sth M 53,66'6,128 0.75 4.3,999,596 

Allocation 
To B.ook lncome !Al Feder:al !Bl St.a.tie Total Deferred 

rnffe:rence Deferred Deferred E11:penses 
Ca H;alized OV!ilrhead Adjustment [FXA.10) BU 9/30/2016 Return % [Ia;ic. Adfustmentt 'E11;E!"llnse Exe:en.5'1l! ;;-A.+P 

SSPiv 10 [1,377,>11) 2.72" i!,032,917} 361,521 15,.494 377,015 
lADiv 20 [l,920,529) 7.73~ !2,940,397) l,fl29',139 44,106 :l.,013,ii:4S 
1XDlv 30 l2,919,730l 5.76% i2,l89,7!1'B} 766,429 32,847 799,276 
Mid-.St<1tt:!!00iv 50 [4,792,604) 9.45" i3,S!4,4S3} 1,25:11.,059 S.3,917 1,311,975 
C:ol·K;;mOiv 60 [1.•4•,7••l 3.84% !l,461,500) 511,.555 21,924 $3.!J,ii:!IO 
M:S.D1111 70 12,788,737) 5.50% i2,09l,590} 732,057 31,374 763,430 

MldTx 60 (1•,•4o,7••l 32.22% C12,255,S90J 4,289,456 1S3,B34 4,473,200 
Atmo5 Pipeline 160 U•.•24,004) 32.7.S'4i '1Z1468,003J 4,3-63,801 lS7;020 4.5l<l.••1 

Total ~50,712,4481 100.00% '3.81034J:36J 13,312,018 570,515 13,832.,533 

E!Otim:ated 5-ch M [50,712,448) 0.75 (38,034,33•) 

Allocatkm 
To Booklm:ome (Al Feder.ii !•l St.tft iota! Pefeuecl 

tltffert:!nce Deferred Deferr'ed C11:p'l!!h$1!!S 

SU :SI 30 2017 E$tim<itt:! " [Ta:itAdju:s.ttnent] flCl!'l!!h:sl!!- Eic!°!:eMSI! :A-tB 

SS;Dlv 10 0 0.003 0 

LA.OW 20 (35 .. 00,lU] 10.26" (26,524,585) 9,283,60.S 397,869 9,631,47.3 
TXDiu' '" (29,414,lSS) 8.:53~ (22,0tiU,700) 7,n.1,2ti8 .3.30,911 8,.05i!:,1:9.0 
Mld-S~ate:s mv '"' (33,109,205] 9.60% (24,831,•04) S,691,166 .372,479 9,{163,645 

Col-Ka-n Piv 60 (2',821, ... J 6,623 (17.11•,78') 5,990,87.S 2S6,7S2 6,247,627 
MS.Div 70 (15,132,662.) 4.31J~ 11~349,496) 3,972,:;!:24 170,242 4,141,506 
MldTic 80 [167,1S6,2S5] 48.4.8% [125,3S9,691) 43,886,392 1,SS0,845 45,767,237 

Atmo!ll Pipeline 160 f41,832.474J 1:2,13% {31,374,355] 10,981,024 470,615 11~451£640 

Total t.344t863,445J 100.00% @5.8,647,584] 90,526,654 .3,879,714 9'4,406,368 

Estima.ted S.ch M iJ-44.863144.S) Cl.7!i {Z .. ,047, .. 4) 

Allocation 
Ta Baok locame (A) Federal r•i State T eta I oererred 

Dlffere-.nee Deferred De-f-err-ed Eicp-en:Sl!!S 

Snftwu11 Cilipita.lized per Book (FXA06] BU 9/30/2017 Estimillte % [1;1:icAdjiustment~ Exe;i:n!ie ~xeeme =A+B 

SS Div 10 (7,415,•toJ 9!.713 {5,569;3621 1,949,271 83,540 2,032,817 

LA Div 20 (4,481) 0.06~ (•.a•ll 1,170 '° 1,227 

TICD1111 30 112,910) 0.17% (9,0"21 3,389 145 3,534 
Mi~·StiliteslJiv so 0 O.OW,..6 0 0 0 0 

Col-Kan Div 00 (1,928) O.rJ3% (1A46) 500 22 528 

MSDlv 70 0 0.00% 0 0 

Midfx 90 (2,328) 0.03% 11.7401 611 26 037 
Atmos Ptp~lne '"" 0 l'J.GO% 0 0 0 0 

Tot;al t7,447j463] 100.00% ,5,5.B5!sgs~ 1.gs4,gsg .83,7.84 2,038,743 

tstimillted Sch M l71447t463J 0.7.S (S.S•S.•••I 



CASE NO. 2017-00349 
ATTACHMENT 3 

TOAG DR N0.1-32 

Atmo~ Enll!:rl[Y Corporation, fnc, & Sub.sidi<1ries 11/27/17 
Defier.redTa:ic:ExpeMe t::ederal T;aX Rate: "" 3~2g.PM 

fisi::21I Ye;ir Ended 9/30/2017 - 3rd Quart.er State Tax Rate:: 1.5~ 

PrQ-rated 0.{5 

IFede<alNal I .u 

Addar(Oed) 
To Boc-klnto111e (A) fedel'iill f•I State Total Deferred 

Difference Deferred Oe-Ferted Eio:p.en:se:s 
05[3!/..17 [!a:ii Adju.stment] EICj;!Cnsc Ex!!:ense =AtB 

!!iSDiv 10 22,614,374 (22,•14,374) 7,915-,031 7,915,031 
lADN 20 0 0 0 
lXO~ 30 
Mid·States; mv 50 
Col-Kan Dill oo 
MS Div 70 
MfdTx 80 
Atmos Pipeline 100 

Tot.al 22,614,374 (2.2,614,374) 7,915,031 7,!115,031 

IAllO!herM-ls I .u 

EstirnatedA!I (A) Fedt:"ral l•l Stat~ TQti!IO!ll!fe!Ted" 
f\e.sidual Rate fro.in OlherTillX D'l!!fetted Def.erred £.x:penses 

Gl!ner.al AcoountlnG Adlu.strnen!s £x2ense ElCE!t!M:Si!!' =A+B 

s.sorv 10 o.mJOO% 0 0 Q 

lADiv 20 9.2600% 1,573,682 (552,5391 !23,680l 1576,219) 
TXmY 30 8.190D% l,3!11;i.ll;i4 (408,0"3] (20,944l [Sao,037) 
Mid~.States Div S<l 10.3900% 1,771,329 (619,965) (26,570) [646,535) 
Col-Kan Div "' 6.8200% 1,162,701 (406,945) [17,441) 1424,356) 
M501v 70 7.l!iOO"- 1,i!i!:0,61;i6 (427,2'3] (18,310) 1445,543) 
MidT:x 30 40.1:0.00% 6,RS0,049 [2,397,517) (102,751l (2,500,268) 
Atmo:s Pipellne 1•0 11HlOOO"A. 3,063,713 [1,074,050) (46,031) (1, 120,080) 

AEM 112 o.~ 0 
AEH 312 0.0000% 

Totiill 100.~ 17,0il;a,40S (S,956,942J ~2SS,726~ {6,22.2,668~ 

Q 

Net FVl6 Other Adj 22 731207 0.75 17,048,405 

TOTAL Deferred Ti!X EKpense -"-"-- {339,216) 
SS Div 10 !l7,402,"'41 13,090,981 221,826 13,312,&0i!I. 
LA Div 20 (44,261,SS61 15,491.555 663,924 16,155,479 
lXOlv 30 (33,714,35!!1-t 11,.800,025 SOS,71S 12,30S,7il1 
Mid-St.;i.t~ Piv so !".4'"·""1 1.8,7l0,9i!l.9 802,:3.2& 1g.,s23,:317 

Co~Kan Div 60 (14,3•2,1591 5,026,7S6 215-,432 5,242,180. 
MSD111 70 (32,934,660~ 11,527,131 494,020 12,021,151 
MidTx 80 (163,170,0BS) s7,1o.g,;40 21447,:S.60 S9',SS7,300 
Atmos :Pi:p~li:ne 130 (165,678,836} !57,'987,592 2.48:5-,183 -60.472,775 
AEM 212 Q 0 0 0 

AEH 312 :;1.7,194,192 l•.ot7,967) ~57,9131 {6,27S,8.80. 

Total ~527,819,435-] 184,736,802 7,S78,076 192,314,;9.78. 



Atmos Energy Corporation & Subsidiaries 
Texas Gross Margin Tax Estimate 
FY 9/30/2.017 - Q3 

CASE NO. 2017-00349 
ATTACHMENT 3 

TO AG DR NO. 1-32 

MARGIN: Consolidated Elim C020 C030 COSO C060 C070 COBO C180 Non Utility 
ATM N/ A LA West Tex Mid State CO-KS MS Mid Tex Pipeline AEM 

Total Revenue 3,306,291,142 (44,000) m~iWI@g(~~'i!f'.Z2!J8i?i®t~!~il1,\\~)QQQ@lfi@M12ti~l!ilti@99.&l@Bi@l®i!&~?,~f§Q'\\i!i9,Q:J@ifafaii@~~,!!i9:~i;2!ig!,]}J;j;,\~;,:;:\~)~4~:'tli:!!I!!Q'~rn1iJ~!'~)~A?')!~?)!iQlm 337,023,388 
Cost of Goods Sold 1,452,101,142 O 78,679,754 103,218,000 127,405,000 93,074,000 96,180,000 671,570,000 O 281,974,388 
Gross Margin 1,854,190,000 (44,000) 153,872,000 140,441,000 176,345,000 103,531,000 119,912,000 672,218,000 432,866,000 55,049,000 

Texas Apportionment 

Taxable Margin 
Tax Rate 
Gross Margin Tax 

Margin Allocated to BUs: 
Texas Gross Receipts 
Total Revenue 
Taxable Margin Allocated to BU 
Tax by BU 

!i~Wi~i,ic@:i,@j~~60ii>ii-%! 

I .. Hl;i.25,122,492 I 
0.750% 

[ HO O O OH s;438)li9J 

2,062,294,657 
3,306,291,142 
1,125,122,492 

8,438,419 

Projected Gross Profit '000 

C010 0 
C020 153,872 
C030 140,441 
co so 176,345 
C060 103,531 
C070 119,912 
COBO 672,218 
Cl80 432,866 
Other Non-Utility 25,515 
Al'M 25,920 
AEH 3,614 
Elim (44) 
Total 1,854,190 

Projected Revenue '000 

C010 0 
C020 232,551, 754 
C030 243,658,944 
C050 303,749,456 
C060 196,604,997 
C070 216,091,246 
COBO 1,343,787,876 
(180 432,866,000 
Total 2,969,310,273 

0 
0.00% 

0 

0 
0.00% 

0 

243,659,000 
11.81% 

132,932,615 
996,995 

0 
0.00% 

0 

o 
0.00% 

0 

0 
0.00% 

0 

1,343,788,000 
65.16% 

733,128,071 
5,498,461 

432,866,000 
20.99% 

236,157,947 
1.n1,1ss 

41,981,657 

22,903,859 
111.n9 



.......... 

Atmos Energy Corporation, Inc. & Subsidiaries 
Tax Components 
Fiscal Year Ended 9/30/2017 - 3rd Quarter 

a b c d 

FORMAT: DR./ (CR.) Actual Y-T-D Fed Rate State Rate Overall 

Pre-Tax Per r•Effective Per 11 Effective "Effective Total 
Division BU Book Income Tax Rate11 Tax Rate11 Tax Rate11 Federal 
SS Dlv 10 (6,252,192) 24.97% 0.00% 24.97% 1,561,066 
LADlv 20 (49,468,266) 31.03% 9.77% 40.79% 15,348,077 
TX Dlv 30 (38,501,616) 34.16% 2.30% 36.47% 13,152,956 
Mid-States Div 50 {59,292,562) 33.74% 6.37% 40.12% 20,008,066 
Col-Kan Dlv 60 (28,429,956) 31.95% 7.67% 39.62% 9,083,554 
MS Div 70 {36,372,703) 32.15% 7.41% 39.56% 11,693,993 
MidTxDiv 80 (175,644,417) 33.85% 2.73% 36.57% 59,450,145 
Atmos Pipeline 180 (136,173,544) 34.53% 1.04% 35.57% 47,024,197 

Total Utility (530,135,257) 33.45% 3.88% 37.33% 177,322,055 

Total Non Utlllty {18,829,663) 33.18% 5.67% 38.85% 6,247,404 

Consolidated (548,964,920) 33.44% 3.94% 37.38% 183,569,459 

Total Federal and State 37.38% 205,212,624 

At consolidated effective rate 37.59% 206,379,967 

e f g 

Total Deferred Deferred 
State Federal State 

0 13,090,981 221,826 
4,831,806 15,491,555 663,924 

886,900 11,800,025 505,715 
3,779,592 18,720,989 802,328 
2,180,221 5,026,756 215,432 
2,694,594 11,527,131 494,020 
4,791,615 57,109,740 2,447,560 
1,410,789 57,987,592 2,485,183 

20,575,515 190, 754,769 7,835,989 

1,067,649 (6,017,967) {257,913) 

21,643,164 184, 736,802 7,578,076 

Adjusted Shared Services 

h 

Current 
Federal 
[11,529,916) 

[143,478) 
1,352,930 
1,287,078 
4,056,799 

166,862 
2,340,405 

(10,963,396l 

(13,432,714) 

12,265,371 

( 1,167 ,343J 

1,167,343 

(0) 

(10,362,573) 
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Current 
State 
(221,826) 

4,167,882 
381,184 

2,977,264 
1,964,788 
2,200,574 
2,344,054 

(1,074,394) 

12,739,527 

1,325,562 

14,065,089 



CASE NO. 2017-00349 
ATTACHMENT 3 

Atmos Energy Corporation, Inc. & Subsidiaries TO AG DR NO. 1-32 
Journal Entries 
Fiscal Year Ended 9/30/2017 - 3rd Quarter 

10 20 30 50 60 70 80 180 

SS LA Div TX Div Mid-States Div Col-Kan Div MS Div MidTx Atmos Pipeline Other Non-Utility I TOTAL 

Current FIT Tax (10,362,573) (143,478) 1,352,930 1,287,078 4,056,799 166,862 2,340,405 (10,963,396) 12,265,371 (0) 
Current SIT Tax 0 
Texas (221,826) 0 381,184 0 0 0 2,344,054 (1,074,394) 1,325,562 2,754,581 
Colorado 0 0 0 0 572,444 0 0 0 0 572,444 
Georgia 0 0 0 0 0 0 0 0 0 0 
Illinois 0 0 0 0 0 0 0 0 0 0 
Iowa 0 0 0 0 0 0 0 0 0 0 
Kansas 0 0 0 0 1,392,344 0 0 0 0 1,392,344 
Kentucky 0 0 0 1,513,148 0 0 0 0 0 1,513,148 
Louisiana 0 4,167,882 0 0 0 0 0 0 0 4,167,882 
Mississippi 0 0 0 0 0 2,200,574 0 0 0 2,200,574 
Missouri 0 0 0 0 0 0 0 0 0 0 
Tennessee 0 0 0 1,241,008 0 0 0 0 0 1,241,008 
Virginia 0 0 0 223,107 0 0 0 0 0 223,107 

Deferred FIT Expense 13,090,981 15,491,555 11,800,025 18,720,989 5,026,756 11,527,131 57,109,740 57,987,592 (6,017,967) 184,736,802 
Deferred SIT Expense 221,826 663,924 505,715 802,328 215,432 494,020 2,447,560 2,485,183 (257,913) 7,578,076 

Current FIT liability 10,362,573 143,478 (1,352,930) (1,287,078) (4,056,799) (166,862) (2,340,405) 10,963,396 (12,265,371) 0 
Current SIT liability 
Texas 221,826 0 (381,184) 0 0 0 (2,344,054) 1,074,394 (1,325,562) (2, 754,581) 
Colorado 0 0 0 0 (572,444) 0 0 0 0 (572,444) 
Georgia 0 0 0 0 0 0 0 0 0 0 
Illinois 0 0 0 0 0 0 0 0 0 0 
Iowa 0 0 0 0 0 0 0 0 0 0 
Kansas 0 0 0 0 (1,392,344) 0 0 0 0 (1,392,344) 
Kentucky 0 0 0 (1,513,148) 0 0 0 0 0 (1,513,148) 
Louisiana 0 (4,167,882) 0 0 0 0 0 0 0 (4,167,882) 
Missouri 0 0 0 0 0 (2,200,574) 0 0 0 (2,200,574) 
Tennessee 0 0 0 (1,241,008) 0 0 0 0 0 (1,241,008) 
Virginia 0 0 0 (223,107) 0 0 0 0 0 (223,107) 

Deferred FIT Liability (13,090,981) (15,491,555) (11,800,025) (18,720,989) (5,026,756) (11,527,131) (57,109,740) (57,987,592) 6,017,967 (184, 736,802) 
Deferred SIT Liability (221,826) (663,924) (505,715) (802,328) (215,432) (494,020) (2,447,560} (2,485,183) 257,913 (7,578,076) 

0 0 (O) 0 (O) 0 0 0 0 (0) 

TAX ENTRY 

4091.30201 (10,362,573) (143,478) 1,352,930 1,287,078 4,056,799 166,862 2,340,405 (10,963,396) 12,265,371 (0) 
4091.30202 (221,826) 4,167,882 381,184 2,977,264 1,964,788 2,200,574 2,344,054 (1,074,394) 1,325,562 14,065,089 
4101.30201 13,090,981 15,491,555 11,800,025 18,720,989 5,026,756 11,527,131 57,109,740 57,987,592 (6,017,967) 184, 736,802 
4101.30202 221,826 663,924 505,715 802,328 215,432 494,020 2,447,560 2,485,183 (257,913) 7,578,076 
2360.26501 10,362,573 143,478 (1,352,930) (1,287,078) (4,056,799) (166,862) (2,340,405) 10,963,396 (12,265,371) 0 
2360.26503 221,826 (4,167,882) (381,184) (2,977,264) (1,964,788) (2,200,574) (2,344,054) 1,074,394 (1,325,562) (14,065,089) 
2820.28201 (13,090,981) (15,491,555) (11,800,025) (18,720,989} (5,026,756) (11,527,131) (57,109,740) (57,987,592) 6,017,967 (184,736,802) 
2820.28206 (221,826J (663,924) (505,715) (802,328) (215,432) (494,020! {2,447,5 60) (2,485,183) 257,913 (7,578,076) 
Net 0 0 (0) 0 (0) 0 0 0 0 (0 
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Atmos Energy Corporation 
FY17 September Provision 

~-:::": diistltfd~tlid.~ >> >•Utilitii···••••• >, No~ iitlii!Y · 
Total Tot:.l Pre-Tax Book Income 634,859,992. 581,604,B7l 53,255,121 

Deductible St.ate Tax (7,834,100) [3,784,857) (4,049,243) 

Permanent Differem:es: 
CSDOl: Dividend• Paid to R5GP (902,684) [902,684) 0 
CSD02: Dividends Received Deduction (1,131,108) [l,131,108) 
CS003: ESOP pjvldends [7,383,570) (7,383,570) 
N BP07: Restricted Stock Grant Plan [11,272,543) [11,272,543) 
NBP12: E<eess 162(m) Exec Comp 1,974,430 1,974,430. 
NBP17: Dlrecto" Stock (784,337) [784,337) 
ONTOS: Club Dues 27,214 27,Zl4 0 
ONT07: capitalized Mears and Entertainment 1J7,525 97,595 [70) 
ONT08: Cash Surrender Value Adjustment (938,039) [938,039) 0 
ONT16: Lobbying Expense 1,343,103 1,343,103 0 
ONT18: Meals and Entert<1lnment 2,471,447 2,396,7&3 74,664 
ONT29: Penaltie• 3,109,035 3,002,049 106,986 
ONT34: SERP Premiums 412,418 412,418 0 
ONT36: Spous•I Tr.vet 249,489 235,650 13,s;9 
ONT57; Tax Free lnter.e.stn Perm (206,076) (206,076) o 
ON1'98: Gain on S:ale of AEM 13,670,275 0 13,670,275 

ONT99: State Income T:ax Dedur;:tlon [166,813) [l,168) (165,645) 
Total Permanent Differences 569,766 (13,130,283) 13,700,049 

financfal Ta1<able lhcome 627,595,657 564,689,728 62,905,929 

Temporary Differences! 
ACC02: Ad Valorum Taxes 9,3:59,018 S,,359,018 0 
ACC03: Dir-ectors Deferred Bon1Js 48,83.2 48,832 0 
ACC04: MIP /VPPAcoru.r [550,678) 1,587,131 (2,137,809) 
ACC08; Self Insurance~ Adjustment [329,399) (329,399) 0 
ACC11: Vaca.tion Accrual (71,524) 148,520 (220,044) 
ACC12: Workers Comp rnzt1ram::e Reserve 475,267 479,792 (4,5Z5) 
CAPO!: Customer Advanc-e.s. [540,986) (540,986) 0 
DTE09: Deferred Expense ProJects (1,522,671) (1,522,671) 
PTE12: Amortlzotlon -LGS Acq. 1860.14155 574,108 574,108 
DVA05: RAR 91/93 Bond Cost Amortized 3,935 3,935 
DVA09: le<1se Income - Myrian.t 42'7,238 0 421,238 

PVA25: RAR 86/90 Lease Expense Amortiiatlon [l4,n6) (14,7i6) 0 
DVA37: Amorti>ation -Comfurt Goodwill [79,868) (79,868) 0 
FXA02: DepreeiatLon Adju:stment [166,296,823) [166,816,880) 520,057 
FKA03: Book Gain/Loss on Sale of FA 11,596,281 0 11,596,281 
FXA04~ Tax Gain/loss on Sale of i::A (1,585,758) 0 {1,585,758) 
f:X:A06: Software Capitalized per Bocks (7,986,271) (8,111,474) 125,203 

fXA07: Aid in Construction Adjustment 76,316,773 76,233,137 83~636 

fXA09: Capitali••d Interest Mjustment 4,147,270 4,146,274 996 
FXA10: Capitaliied Overhead Adjustment (59,421,554) [59,421,554) 0 
fXA38: Capitalized Book Depreciation (5,933,410) (5,933,410) 0 
fXA44: Repairs Deduction (501,159,934) [501,159,934) 0 
fXA46: Section 481(•) TPR 6,139,208 6,739,208 0 
GCAOl: Deferred Gas Costs (26,873,259) (26,873,259) 0 

GCA03: Over Recoveries of PGA 11,388,054 11,388,054 0 
NBP03: SEBP Adjustment 1,264,575 974,943 289,632 
NBP05: Restricted Stock Grant Plan (8,898,209) (8,911,500) 13,291 
NBP13: Restricted Stock- MIP 3,211,934 3,211,934 0 
NBP16: Ofrectors Stoc:kAwards Z,749,575 2,749,575 0 
NTE03: capitalized Selling Expense (5,460) (5,460) 0 
NTE06: Partnership- NSL 212,493 0 212,493 
NTE08: Linder- Partnership Investment (890,880) 0 {890,880) 
NTEll: UNICAP Section 263A Costs (1,;83,188) (1,466,752) 83,564 
ONT02: Allowance for Doubtful Accounts (2,501,964) (109,387) (2,392,577) 
ONT03: Clearing Account- Adjustment (3,046,687) (3,no,os4) 673,367 

ONT04: Charttable Contribution C.rryover 4,445,797 4,440,687 S,110 
ONT13: LGS -Goodwill Amortization 64,101 0 64,101 
ONT19: Book Inc Recognized for MTM Aoctg (2,766,596) 0 (2,766,596) 
ONT20: RAR Amortization of Non-Compete (133,250) 0 {133,250) 

: ON1'27: Duke· Purchased Contracts. [27,103) 0 [27,103) 
ONT3l: Prepaymonts (l-0,467,472) (10,476,253) 8,781 
ONT32: Rate Case Accrual 1,234,883 1,234,883 0 
ON1"33: Re.search and Development Expenses (168,833) (168,833) 0 
ONT44: Inventory Adjustment {126,762) 0 {126,76Z) 
ONT49: TXU -Goodwm Amortization (34,502,088) (34,502,088) 0 
ONT51: Prepayments - MVG 3,180 3,180 0 
ONT52: WACOG to FIFO Adjustment (3,485,666) (6,482,854) 2,997,188 
ONT61: Federal :and State Tax Interest 792,059 79<,059 0 
ONISB: fleg Asset l3.e11efit Acc:n.cal 3,016,433 3,016,433 0 
ONT69: lJ( Rule 8.209 Reg Asset Deferrol (45,284,383) (45,284,383) 0 

ONT70: LA SUP Reg Asset (S,505,190} (5,505,190) 0 
PEN01: Pension Expense 18,090,804 18,090,804 0 
PRB01: FAS 106 Adjustment (969,344) (774,871) (194,473) 
RGLOl: Regulatory Li•bility-Atmo• 109 94 94 0 
l:i.GL02: Regulatory liability-Atmos 456,262 456,262 0 
RGL04: Regulatory llabillty-UCGC 109 131,943 131,943 
RGl05: Regulatory Liability-UCGC Rate [247,374) (247,374) 0 

Total Temporary Differences: (736,027,193) (742,648,354) 6,621,161 

Federal Ta,.ble lnoome [Pre-NOL) (108,431,539) (177,958,628) 69,527,089 

1of1 





Case No. 2017 M00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1 M33 

Page 1of5 

REQUEST: 

Refer to electronic workpaper "ADIT_for_KY _-_2017" provided in response to the Staff's 
First Set of Data Requests. Refer further to the worksheet tab for Division 002 - Shared 
Services. For the following account 190 ADIT descriptions and amounts as of March 31, 
2019, (1) describe in detail the temporary difference that produced the AD IT; (2) define how 
the Company included or excluded the costs associated with the temporary differences in 
the revenue requirement; and, (3) provide the Company's justification for inclusion in the 
revenue requirement given the Company's revenue requirement treatment of the costs that 
produced the ADIT. 

a. MIPNPP Accrual - $1,498,907 

b. Self Insurance -Adjustment - $2,915,283 

c. SEBP Adjustment - $26,316,340 

d. Restricted Stock Grant Plan - $4,631,448 

e. Rabbi Trust- $1,442,452 

f. Restricted Stock- MIP - $12,632,356 

g. Director's Stock Awards - $5,939,395 

h. Charitable Contribution Carryover - $11,032,917 

1. VA Charitable Contributions - $(9,275,764) 

RESPONSE: 

a) 
1) MIPNPP accrual is the accrual of bonuses under the Management Incentive 

Plan and the Variable Pay Plan. The bonuses are accrued throughout the 
year and paid subsequent to year end. For financial reporting purposes, 
these accruals are made throughout the year to accounts 2420.27307, 
2420.27349 and 2530.27703 with a corresponding entry to expense. For tax, 
these amounts are only deductible when paid during or within 2 % months 



b) 

c) 

after the tax year end, per IRC §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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2) The expenses associated with the item are excluded as shown on Exhibit 
GKW-2. 

3) The Company has included the balance as a component of ADIT consistent 
with prior filings in Kentucky including in Case No. 2013-00148 and Case No. 
2015-00343. However, in recognition of the Company's response to part 2, 
the Company would not be opposed to removing the balance from ADIT. 

1) The Company self insures itself for certain losses and contingencies. The 
Company accrues an expense to establish the self insurance reserves on the 
general ledger in accounts 2282.28101and2282.28104. 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 general ledger. 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. 

2) The expenses associated with the item are included in Employee Welfare 
expense consistent with prior practice including in Case No. 2013-00148 and 
Case No. 2015-00343. 

3) Because the expense is included in revenue requirement, the balance is 
properly included in ADIT. 

1) 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 in accounts 2530.27712, 
2530.27713 and 2420.27388. For tax purposes, supplemental executive 
benefits are not deductible until paid, pursuant to §409A. Adeferred tax asset 
is booked for those expenses currently recognized for financial reporting 
purposes but not yet deductible for tax. 



2) The expenses associated with the item are included in Employee Welfare 
expense consistent with prior practice including in Case No. 2013-00148 and 
Case No. 2015-00343. 



d) 

e) 
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3) Because the expense is included in revenue requirement, the balance is 
properly included in ADIT. 

1) 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 years starting on the date of grant. For tax 
purposes, pursuant to IRC code section 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. Restricted stock is 
amortized through accounts 2110-10253, 2110-10255, 2110-10257 and 2110-
10261. 

2) The expenses associated with the item are excluded as shown on Exhibit 
GKW-2. 

3) The Company has included the balance as a component of ADIT consistent 
with prior filings in Kentucky including in Case No. 2013-00148 and Case No. 
2015-00343. However, in recognition of the Company's response to part 2, 
the Company would not be opposed to removing the balance from ADIT. 

1) Accumulated appreciation, impairments of investment assets, contributions 
and distributions on Rabbi Trust assets are tracked in general ledger account 
1860.13992. For book purposes, an investment asset may be impaired when 
management believes the decline in the fair value of the investment is not 
temporary. For tax purposes, an impaired investment asset is not a valid tax 
deduction until the underlying investment is sold. Book and tax basis are the 
same for appreciation, cash contributions and distributions. The Rabbi Trust 
deferred tax balance equals the impaired assets allowed as a loss for books 
but not yet a valid tax deduction. 

2) The entries related to the item as described in part (1) support the funding of 
benefits described in part c and are included in Employee Welfare expense 
consistent with prior practice including in Case No. 2013-00148 and Case 
No. 2015-00343. 



f) 

g) 
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3) Because the expense is included in revenue requirement, the balance is 
properly included in ADIT. 

1) For book purposes, the restricted stock granted is amortized over a three 
year purposes. For tax purposes, the compensation expense is not allowed 
until the restricted stock has vested, pursuant to IRC §83. This timing 
difference results in a deferred tax asset equal to the book amortization on 
the restricted stock not yet deductible for tax. 

2) The expenses associated with the item are excluded as shown on Exhibit 
GKW-2. 

3) The Company has included the balance as a component of ADIT consistent 
with priorfilings in Kentucky including in Case No. 2013-00148 and Case No. 
2015-00343. However, in recognition of the Company's response to part 2, 
the Company would not be opposed to removing the balance from ADIT. 

1) This deferred item reflects the difference between the book and tax treatment 
of the expense related to restricted stock issued to the Board of Directors. 
For financial reporting purposes, the expense for Director's Stock is recorded 
in general ledger account 9302.04113 in the year the stock is granted. 
Pursuant to IRC §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. 

2) The expenses associated with the item are included in Directors & 
Shareholders expense consistent with prior practice including in Case No. 
2013-00148 and Case No. 2015-00343. 

3) Because the expense is included in revenue requirement, the balance is 
properly included in ADIT. 



h) 

i) 

Case No. 2017-00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1-33 

Page 5 of 5 

1) For financial 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. TheADIT item represents the contributions deducted for book purposes 
and not yet deductible for tax. 

2) The expenses associated with the item are excluded as charitable 
contributions are coded to account 426. 

3) The Company has included the balance as a component of ADIT consistent 
with prior filings in Kentucky including in Case No. 2013-00148 and Case No. 
2015-00343. However, in recognition of the Company's response to part 2, 
the Company would not be opposed to removing the balance from ADIT. 

1) 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 succeeding taxable years. 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. 

2) The expenses associated with the item are excluded as charitable 
contributions are coded to account 426. 

3) The Company has included the balance as a component of ADIT consistent 
with prior filings in Kentucky including in Case No. 2013-00148 and Case No. 
2015-00343. However, in recognition of the Company's response to part 2, 
the Company would not be opposed to removing the balance from ADIT. 

Respondents: Jennifer Story and Greg Waller 
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REQUEST: 

Refer to electronic workpaper "ADIT _for_KY _-_2017" provided in response to the Staff's 
First Set of Data Requests. Refer further to the worksheet tab for Division 091 - KY/Mid 
States. For the following account 190 ADIT descriptions and amounts as of March 31, 
2019, (1) describe in detail the temporary difference that produced the ADIT; (2) define how 
the Company included or excluded the costs associated with the temporary differences in 
the revenue requirement; and, (3) provide the Company's justification for inclusion in the 
revenue requirement given the Company's revenue requirement treatment of the costs that 
produced the ADIT. 

a. MIPNPPAccrual - ($17,997) 

b. SEBP Adjustment - $1,389,076 

c. Reg Asset Benefit Accrual - $157,983 

RESPONSE: 

a) 

b) 

1) Please see the Company's response to AG DR No. 1-33 subpart (a). 

2) The expenses associated with the item are excluded as shown on exhibit 
GKW-2. 

3) The Company has included the balance as a component of ADIT consistent 
with priorfilings in Kentucky including in Case No. 2013-00148 and Case No. 
2015-00343. However, in recognition of the Company's response to part 2, 
the Company would not be opposed to removing the balance from ADIT. 

1) Please see the Company's response to AG DR No. 1-33 subpart (c). 

2) The expenses associated with the item are included in Employee Welfare 
expense consistent with prior practice including in Case No. 2013-00148 and 
Case No. 2015-00343. 

3) Because the expense is included in revenue requirement, the balance is 
properly included in ADIT. 
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Page 2of2 

1) For book purposes certain benefit costs are capitalized to various 1823 
accounts. For tax purposes such expenses are deductible when paid as 
ordinary and necessary business expenses under IRC Section 162. 

2) The expenses associated with the item are included in Benefits expense 
consistent with prior practice including in Case No. 2013-00148 and Case 
No. 2015-00343. 

3) Because the expense is included in revenue requirement, the balance is 
properly included in ADIT. 

Respondents: Jennifer Story and Greg Waller 
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REQUEST: 

Refer to electronic workpaper "ADIT _for_KY _-_2017" provided in response to the Staff's 
First Set of Data Requests. Refer further to the worksheet tabs for Division 009 - Kentucky 
and Division 012 - Shared Services. For the following account 190 ADIT descriptions and 
amounts as of March 31, 2019, (1) describe in detail the temporary difference that 
produced the ADIT; (2) define how the Company included the costs associated with the 
temporary differences in the revenue requirement; and, (3) provide the Company's 
justification for inclusion in the revenue requirement given the Company's revenue 
requirement treatment of the costs that produced the ADIT. 

a. MIPNPP Accrual (Division 009) - ($18, 182) 

b. MIPNPP Accrual (Division 012) - ($574,777) 

RESPONSE: 

a) 

b) 

1) Please see the Company's response to AG DR No. 1-33 subpart (a). 

2) The expenses associated with the item are excluded as shown on exhibit 
GKW-2. 

3) The Company has included the balance as a component of ADIT consistent 
with priorfilings in Kentucky including in Case No. 2013-00148 and Case No. 
2015-00343. However, in recognition of the Company's response to part 2, 
the Company would not be opposed to removing the balance from ADIT. 

1) Please see the Company's response to AG DR No. 1-33 subpart (a). 

2) The expenses associated with the item are excluded as shown on exhibit 
GKW-2. 

3) The Company has included the balance as a component of ADIT consistent 
with prior filings in Kentucky including in Case No. 2013-00148 and Case No. 
2015-00343. However, in recognition of the Company's response to part 2, 
the Company would not be opposed to removing the balance from ADIT. 

Respondents: Jennifer Story and Greg Waller 
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Refer to the Company's response to Staff 1-03, Schedule 3a, which provides the 
components of the capital structure for Atmos Energy Corporation for the prior calendar 
years from 2003 to 2016 using ending balances and daily average balances of short term 
debt. Identify and describe all reasons why the Company decreased the level of short term 
debt in the filing compared to the average balances portrayed in the data response .for all 
years since 2012. 

RESPONSE: 

The Company, as further described in Section Ill of the Direct Testimony of Mr. Christian 
(page 4, line 20 - page 8, line 19) is requesting a 13-month average actual capital structure 
as June 30, 2017, with an adjustment to the average outstanding short-term and long-term 
debt (as shown on FR 16(8)(j) which is the same method utilized when the Commission 
approved the settlement agreement in Case No. 2015-00343 (Case No. 2015-00343, 
Application of Atmos Energy Corporation for an Adjustment of Rates and Tariff 
Modifications (Ky. PSC Aug 4. 2016)). 

Atmos Energy has focused on the importance of maintaining a balance in the capital 
structure that will enable the Company to access capital markets under favorable 
conditions as the Company focuses on infrastructure replacement in Kentucky as well as 
other parts of its utility system. The Company's ability to access the capital markets is 
highly dependent on its credit ratings and the perceived risk it faces in providing service 
which also determines the rates of return/interest it must pay to access that capital. These 
ratings are extremely important to Atmos Energy's ability to access the debt and equity 
markets and specifically reflect the perceived risk of investing in the Company. Increasing 
the equity portion of the balance sheet (February 2014 and forward) is a part of maintaining 
a balanced capital structure and is credit positive due to the de-leveraging of lenders. 

Respondent: Joe Christian 
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Case No. 2017-00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1-37 

Page 1of1 

Refer to the Company's response to Staff 1-03, Schedule 3b, which provides the 
components of the capital structure for each of the 12 months during 2016. Provide a 
schedule in the same format for each of the actual months during 2017 to date. Provide 
in electronic format with all formulas intact. 

RESPONSE: 

Please see Attachment 1 for the requested information through September 2017. 

ATTACHMENT: 

ATTACHMENT 1 -Atmos Energy Corporation, AG_ 1-37 _Att1 - Capital Structure.xlsx, 1 
Page. · 

Respondent: Joe Christian 



Schedule 3b 

Line 
No. Item 

1 Balance as of September 1, 2016 
2 October-16 
3 November-16 
4 December-16 

5 January-17 

6 February-17 
7 March-17 
8 April-17 

9 May-17 

10 June-17 
11 July-17 
12 August-17 

13 September-17 
14 Total 
15 Average Balance(L 14/13) 
16 Average Capitalization Ratios 
17 End-of-period Capitalization Ratios 

Atmos Energy Corporation 
Case No. 2017-00349 

Calculation of Average Capital Structure 
12 months ended September 30, 2017 

$MM 

Short-Term Preferred 
Total Ca~ital Long-Tenn Debt Debt Stock Common Stock 

6,731.6 2,438.8 829.8 - 2,388.5 
6,884.9 2,563.9 800.5 - 2,390.8 
7,068.8 2,564.1 909.7 - 2,417.5 
7,203.9 2,564.2 940.7 - 2,451.8 
7,118.2 2,564.3 775.1 - 2,454.1 
7,079.3 2,564.5 724.3 - 2,455.3 
7,070.1 2,564.6 670.6 - 2,464.8 
7,070.5 2,564.8 644.1 - 2,466.4 
7,059.0 2,564.9 629.9 - 2,518.1 
7,227.0 3,066.7 258.6 - 2,526.3 
7,252.2 3,066.8 262.2 - 2,529.3 
7,306.6 3,066.9 362.7 - 2,529.9 
7,413.5 3,067.0 447.7 - 2,536.9 

92,485.5 35,221.5 8,255.9 - 32,129.8 
7,114.3 2,709.3 635.1 - 2,471.5 
100.0% 38.1% 8.9% 0.0% 34.7% 
100.0% 35.6% 13.1% 0.0% 34.0% 

1 of 1 

Retained 
Earnings 

1,262.5 
1,285.2 
1,277.9 
1,339.8 
1,413.3 
1,421.0 
1,457.0 
1,495.9 
1,457.3 
1,480.0 
1,497.2 
1,463.5 
1,467.0 

18,317.7 
1,409.1 

19.8% 
18.6% 

Accumulated 
Other 

CASE NO. 2017-0034S 
ATTACHMENT 1 

TO AG DR NO. 1-37 

Comprehensive Total Common 
Income Eguit:t 

(188.0) 3,463.1 
(155.5} 3,520.5 
(100.4} 3,595.0 
(92.7) 3,699.0 
(88.6} 3,778.8 
(85.8) 3,790.5 
{86.9) 3,834.9 

(100.7} 3,861.6 
(111.1} 3,864.3 
(104.6) 3,901.7 
(103.3) 3,923.2 
{116.5) 3,876.9 
(105.3) 3,898.7 

(1,439.3) 49,008.1 
(110.7) 3,769.9 
-1.6% 53.0% 
-1.3% 51.3% 
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REQUEST: 

Case No. 2017-00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1-38 

Page 1of1 

Refer to Schedule J-1 which shows the Total Company capitalization projections for the 
base year and the test year. Describe the Company's projection to decrease the level of 
Atmos's capitalization from $7.210 billion in the base year to $6.977 billion for the projected 
year, all in common equity. For instance, is the projected decrease in common equity the 
primary result of projected increases in the level of dividends? If so, how was the level of 
increased dividends selected for this filing? 

RESPONSE: 

The Company, as further described in Section Ill of the Direct Testimony of Mr. Christian 
(page 4, line 20 - page 8, line 19) is requesting a 13-month average actual capital structure 
as June 30, 2017, with an adjustment to the average outstanding short-term and long-term 
debt (as shown on FR 16(8)0) which is the same method utilized when the Commission 
approved the settlement agreement in Case No. 2015-00343. 

As noted on page 7, lines 7-17, of Mr. Christian's testimony, an adjustment to equity could 
be warranted due to the fact that new shares of equity has been issued throughout the test 
period and is reflected in the June 2017 shareholder equity balance; however, as part of the 
Company's plan to conform the methodologies as closely as possible with the SASR in 
Case No. 2015-00343 no adjustment has been made to reflect the additional shares issued 
during the base period. If an adjustment were to be made, the equity amount as of June 
30, 2017 shown on FR 16(8)0), line 5, column (B), would be the appropriate amount to 
utilize in determining the overall capital structure and the overall capitalization would reflect 
a $7.210 billion balance for the projected year. 

Respondent: Joe Christian 
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REQUEST: 

Case No. 2017-00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1-39 

Page 1of1 

Provide the Company's stated goals for its capital structure in terms of the percentage 
levels of short term debt, long term debt, and equity. 

RESPONSE: 

The Company has no stated goals for its capital structure in terms of the percentage levels 
of short-term debt, long term debt, and equity. However, as stated in the Company's FY 
2017 10K, Page 31 LIQUIDITY AND CAPITAL RESOURCES, "The liquidity required to 
fund our working capital, capital expenditures and other cash needs is provided from a 
combination of internally generated cash flows and external debt and equity financing. 
External debt financing is provided primarily through the issuance of long-term debt, a $1.5 
billion commercial paper program and three committed revolving credit facilities with a total 
availability from third-party lenders of approximately $1.5 billion. The commercial paper 
program and credit facilities provide cost-effective, short-term financing until it can be 
replaced with a balance of long-term debt and equity financing that achieves the 
Company's desired capital structure with an equity-to-capitalization ratio between 50% and 
60%, inclusive of long-term and short-term debt. Additionally, we have various 
uncommitted trade credit lines with our gas suppliers that we utilize to purchase natural gas 
on a monthly basis. The liquidity provided by these sources is expected to be sufficient to 
fund the Company's working capital needs and capital expenditure program for fiscal year 
2018 and beyond. To support our capital market activities, we filed a registration statement 
with the SEC on March 28, 2016 to issue, from time to time, up to $2.5 billion in common 
stock and/or debt securities. At September 30, 2017, approximately $1.6 billion of 
securities remained available for issuance under the shelf registration statement, which 
expires March 26, 2019" 

Respondent: Joe Christian 





Case No. 2017-00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1-40 

Page 1of2 

REQUEST: 

Refer to Schedule J-3 F 

a. Provide a copy of the loan contract for the $450 million in notes due 3/15/2019 with 
an interest rate of 8.50% shown on line 6. 

b. Refer to part (a) of this Item. Explain why the Company made no proforma 
adjustment for this high interest rate issue given the redemption is set to occur prior 
to the end of the test year. 

c. Refer to part (a) of this Item. Describe the Company's plans in regards to this issue. 
In other words, describe any plans or considerations to retire this issue early 
including a discussion of any make whole or early redemption payments that would 
be considered as part of the decision. Also include in the description whether the 
Company envisions refinancing with unsecured Senior Notes when this issue 
becomes due or redeemed early and the possible terms to be considered. Provide a 
copy of all analyses undertaken with regard to refinancing this debt. 

d. Provide a copy of the loan contract for the 3% Senior Notes due 6/15/2027 shown 
on line 9. 

e. Identify each issue on this schedule that was assumed by Atmos Energy 
Corporation due to an acquisition of another utility, if any. For each such issue, 
identify the name of the acquired utility and the date of the acquisition. 

RESPONSE: 

a) Please see Attachment 1. 

b) No known and measurable adjustment has been made because the terms of 
potential financing were not known at the time of the filing, nor can they be 
estimated until closer to the time of that the loan is due in March of 2019. Please 
also note that the term of the loan will be in effect for each month of the forecast test 
period. 



Case No. 2017-00349 
Atmos Energy Corporation, Kentucky Division 

AG DR Set No. 1 
Question No. 1-40 

Page 2of2 

c) Please see the Company's response to AG DR No. 1-39, specifically, the Company 
targets a desired capital structure with an equity-to-capitalization ratio between 50% 
and 60%, inclusive of long-term and short-term debt and at this time anticipates 
managing the payment of this debt within this capitalization parameter. 

d) Please see Attachment 2. 

e) The only issue assumed are the Medium term Series A notes, 1995-1, 6.67% due 
2025 notes with a total face amount of $10 million. These notes were assumed 
when Atmos Energy Corporation merged with United Cities Gas Company in 1997. 

ATTACHMENTS: 

ATTACHMENT 1 -Atmos Energy Corporation, AG_ 1-40_Att1 - 8.50% Senior Note due 
3.15.19.pdf, 95 Pages. 

ATTACHMENT 2 -Atmos Energy Corporation, AG_ 1-40_Att2 - 3.000% New 4.125% Senior 
Notes Prospectus.pdf, 59 Pages. 

Respondent: Joe Christian 
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Filed pursuant to Rule 424(b )(2) 
File No. 333-158140 

CALCULATION OF REGISTRATION FEE 

Title of each Class of 
Securities to be Registered 

8.50% Senior Notes Due 2019 

Proposed Maximum 
Aggregate 

Offering Price 

$450,000,000 

(1) Calculated in accordance with Rule 457(r) under the Securities Act. 

Amount of 
Registration 

Fee(1)(2) 

$25,110 

(2) The fee has been partially satisfied by applying, pursuant to Rule 457(p) under the Secmities Act, 
$21,879 of the previously paid filing fee of $278, 740 with respect to the initial offering price of securities 
that were previously registered pursuant to the registrant's prior registration statement on Form S-3 (SEC 
File No. 333-118706), initially filed on August 31, 2004, and that have not been sold thereunder. This 
"Calculation of Registration Fee" table shall be deemed to update the "Calculation of Registration Fee" 
table in the registrant's registration statement on Form S-3ASR (SEC File No. 333-158140). 

Prospectus Supplement 
March 23, 2009 
(To Prospectus dated March 23, 2009) 

$450,000,000 

Atmos Energy Corporation 
8.50% Senior Notes due 2019 

The notes will bear interest at the rate of 8.50% per year and will mature on March 15, 2019. We will 
pay interest on the notes on March 15 and September 15 of each year they are outstanding, beginning 
September 15, 2009. We may redeem the notes prior to maturity at our option, at any time in whole 01· from 
time to time in part, at a redemption price described in this prospectus supplement. See "Description of the 
Notes - Optional Redemption." 

All of the notes are unsecured and rank equally with all of our other existing and future unsubordinated 
debt. The notes will be issued only in registered fmm in minimum denominations of $2,000 and any integral 
multiple of$1,000 in excess thereof. 

Investing in the notes involves risks. See "Risk Factors" on page S-6 of this 
prospectus supplement. 

Per Note 

Public offering price(l) 99.813% 
Underwriting discount 0.650% 
Proceeds, before expenses, to Atmos Energy 99.163% 

( 1) Plus accrued interest from March 26, 2009, if settlement occurs after that date. 

Total 

$449,158,500 
$ 2,925,000 
$446,233,500 

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

file:// IC :/blp/data/CF d66854b2e424b2.htrn 11/14/2017 
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The underwriters expect to deliver the notes to investors in book-entry fonn only through the facilities of 
The Depository Trust Company for the accounts of its participants, including Clearstream Banking, societe 
anonyme, Luxembourg and/or Euroclear Bank S.A./N. V., on or about March 26, 2009. 

Joint Book-Running Managers 

Banc of America Securities LLC 

Goldman, Sachs & Co. 

RBS Greenwich Capital 

SunTrust Robinson 
Humphrey 

Senior Co-Managers 

BNP PARIBAS Morgan Stanley U.S. Bancorp Investments, Inc. UBS Investment Bank Wachovia Securities 

Co-Managers 

CAL YON Comerica Securities Commerzbank Corporates & Markets Lloyds TSB Corporate Markets 

Mitsubishi UFJ Securities Natixis Bleichroeder Inc. The Williams Capital Group, L.P. 

file:///C:/blp/data/CF d66854 b2e424b2.htm 11/14/2017 
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS 
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS 

This document consists of two paits. The first part is this prospectus supplement, which describes the 
specific terms of this offering of the notes and also adds to and updates information contained in the 
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and 
the accompanying prospectus. The second part is the accompanying prospectus, dated March 23, 2009, 
which gives more general info1mation, some of which does not apply to this offering. To the extent there 
is a conflict between the information contained in this prospectus supplement, the information contained in 
the accompanying prospectus or the information contained in any document incorporated by reference 
herein or therein, the information contained in the most recent document shall control. This prospectus 
supplement and the accompanying prospectus are a part of a registration statement that we filed with the 
Securities and Exchange Commission using the SEC's shelfregistration mies. 

You should rely only on the information contained in or incorporated by reference in this prospectus 
supplement, the accompanying prospectus and any free writing prospectus. We have not, and the 
underwriters have not, authorized any other person to provide you with information that is different. If 
anyone provides you with different or inconsistent information, you should not rely on it. See 
"Incorporation of Ce1tain Documents by Reference" in this prospectus supplement and "Where You Can 
Find More Information" in the accompanying prospectus. 

Neither Atmos Energy Corporation nor the underwriters are making an offer of these notes in any 
jurisdiction where the offer is not permitted. 

The information contained in or incorporated by reference in this document is accurate only as of the 
date of this prospectus supplement or the date of such incorporated documents, regardless of the time of 
del ivety of this prospectus supplement or of any sale of notes. 

The terms "we," "our," "us" and "Atmos Energy" refer to Atmos Energy Corporation and its 
subsidiaries unless the context suggests otherwise. The term "you" refers to a prospective investor. The 
abbreviations "Mcf' and "MMBtu" mean thousand cubic feet and million British thermal units, 
respectively. 

S-ii 

file:///C:/blp/data/CF d66854b2e424b2.htm 11/14/2017 
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The SEC allows us to "incorporate by reference" information in this prospectus supplement and the 
accompanying prospectus that we have filed with it. This means that we can disclose important 
inf01mation to you by referring you to another document filed separately with the SEC. The information 
incorporated by reference is considered to be part of this prospectus supplement and the accompanying 
prospectus, except for any information that is superseded by inf01mation that is included directly in this 
prospectus supplement or the accompanying prospectus. 

We incorporate by reference in this prospectus supplement and the accompanying prospectus the 
documents listed below and any future filings we make with the SEC under Sections 13(a), l3(c), 14 or 15 
(d) of the Securities Exchange Act of 1934, as amended, prior to the termination of this offering. These 
additional docwnents include periodic reports, such as annual reports on Form 10-K and quarterly reports 
on Form 10-Q, and current reports on Fmm 8-K (other than information furnished under Items 2.02 and 
7 .0 I, which is deemed not to be incorporated by reference in this prospectus supplement or the 
accompanying 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 supplement. The information 
that we file later with the SEC under Sections l3(a), 13(c), 14 or 15(d) of the Exchange Act and before the 
termination of this offering will automatically update and supersede previous information included or 
incorporated by reference in this prospectus supplement and the accompanying prospectus. 

This prospectus supplement and the accompanying prospectus incorporate by reference the documents 
listed below that we have filed with the SEC but have not been included or delivered with this docwnent: 

• Our annual report on Form 10-K for the year ended September 30, 2008; 

• Our quarterly report on Form 10-Q for the three-month period ended December 31, 2008; 

• Our cun-ent 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 Febrnary 4, 2009 and incorporated into our annual report on Form 10-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 "- Directors Continuing 
in Office, " pages 10 to 11 under the captions "Corporate Governance and Other Board Matters -
Independence of Directors" and "-Related Person Transactions, " pages 13 to 14 under the 
captions "Corporate Governance and Other Board Matters .... _ Committees of the Board of 
Directors" and "- 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 of Audit 
Committee Members, Financial Literacy and Audit Committee Financial &perts," 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 F,xecutive Officer Compensation" through to the end of the caption 
"Ratification of Appointment of Independent 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: 

Atmos Energy Corporation 
1800 Three Lincoln Centre 

5430 LBJ Freeway 
Dallas, Texas 75240 

Attention: Susan Giles 
(972) 934-9227 

file:///C:/blp/data/CFd66854b2e424b2.htm 11114/2017 
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

Statements contained or incorporated by reference in this prospectus supplement and the 
accompanying prospectus that are not statements of historical 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 results to differ include, but are not limited to: 

• our ability to continue to access the credit markets to satisfy our liquidity requirements; 

• the impact of economic conditions on our customers; 

• increased costs of providing pension and post-retirement health care benefits and increased funding 
requirements; 

• market risks beyond our control affecting our risk management activities, including mru1rnt 
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 supplement, any accompanying prospectus 
and our other filings with the SEC. 

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

For additional factors you should consider, please see "Risk Factors" on page S-6 of this prospectus 
supplement and Sections "Item lA. 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 ofFinancial Condition 
and Results of Operations" in our quarterly report on Form 10-Q for the three-month period ended 
December 31, 2008. See "Incorporation of Certain Documents by Reference." 

S-iv 
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PROSPECTUS SUPPLEMENT SUMMARY 

You should read the following summary in conjunction with the more detailed information contained 
elsewhere in this prospectus supplement, the accompanying prospectus and the documents incorporated 
by reference in this prospectus supplement and the accompanying prospectus. 

Atmos Energy Corporation 

Atmos Energy Corporation 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. We distribute natural gas 
through sales and transportation arrangements to approximately 3.2 million residential, commercial, public 
authority and industrial customers in 12 states. We also operate one of the largest intrastate pipelines in 
Texas based upon miles of pipe. 

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, 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. 

We operate Atmos Energy through the following four segments: 

• the natural gas distribution segment, which includes our regulated natural gas distribution and 
related sales operations; 

• the regulated transmission and storage segment, which includes the regulated pipeline and storage 
operations of our Atmos Pipeline - Texas Division; 

• the natural gas marketing segment, which includes a variety of nonregulated natural gas 
management services; and 

• the pipeline, storage and other segment, which is comprised of our nonregulated natural gas 
gathering, transmission and storage services. 

We have experienced more than 20 consecutive years of increasing dividends and earnings growth 
after giving effect to our acquisitions. Historically, we achieved this record of growth through acquisitions 
while efficiently managing our operating and maintenance expenses and leveraging our technology, such 
as our 24-hour call centers, to achieve more efficient operations. Our last significant acquisition occurred 
in October 2004 with the purchase of the natural gas distribution and pipeline operations of TXU Gas 
Company (TXU Gas). The TXU Gas acquisition essentially doubled our number of natural gas 
disttibution customers, by adding approximately 1.5 million gas customers in Texas, including the Dallas­
Fmt Worth metropolitan area and the northern suburbs of Austin. The acquisition also added 
approximately 6, 100 miles of gas transmission and gathering lines and five underground storage 
reservoirs, all within Texas. In recent years, we have also achieved growth by implementing rate designs 
that reduce or eliminate regulatory lag and separate the recovery of our approved margins from customer 
usage patterns. In addition, we have developed various commercial opportunities within our regulated 
transmission and storage operations. Finally, we have strengthened our nonregulated businesses by 
increasing sales volumes and actively pursuing opportunities to increase the amount of storage available to 
us. 
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Recent Developments 

Declaration of Dividends. On February 3, 2009, our Board of Directors declared a quarterly dividend 
on our common stock of$0.33 per share~ The dividend was paid on March 10, 2009 to shareholders of 
record on Febrnary 25, 2009. 

Appointment of Senior Vice President and Chief Financial Officer. On February 3, 2009, Fred E. 
Meisenheimer was appointed Senior Vice President and Chief Financial Officer of Atmos Energy, 
effective February 4, 2009. Mr. Meisenheimer also continues to serve as Controller, a position he has held 
since July 2000. ·· 

Annual Meeting Results. We held our annual shareholders meeting on February 4, 2009. At the 
meeting, our shareholders took the following actions: (i) elected Ruben E. Esquivel as a Class I director 
whose term will expire in 2011 and Richard W. Cardin, Thomas C. Meredith, Ed.D., Nancy K. Quinn, 
Stephen R. Springer and Richard Ware TI as Class II directors whose terms will expire in 2012 and 
(ii) approved a shareholder proposal regarding declassification of our Board of Directors. 

Our address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, and our 
telephone number is (972) 934-9227. Our internet Web site address is www.atmosenergy.com. Information 
on or connected to our internet Web site is not prut of this prospectus supplement or the accompanying 
prospectus. 
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Summary Finandal Data 

The following table presents summary consolidated and segment financial data of Atmos Energy 
Corporation for the periods and as of the dates indicated. We derived the summary financial data for the 
fiscal years ended September 30, 2008, 2007, 2006, 2005 and 2004 from our audited consolidated 
financial statements and the summary financial data for the three months ended December 31, 2008 and 
2007 from our unaudited condensed consolidated financial statements. Please note that, given the inherent 
seasonality in our business, the results of operations for the three months ended December 31, 2008 
presented below are not necessarily indicative of results for the entire fiscal year. The information is only 
a summary and does not provide all of the information contained in our financial statements. Therefore, 
you should read the information presented below in conjunction with "Item 7. Management's Discussion 
and Analysis of Financial Condition and Results of Operations" and our consolidated financial statements 
and related notes included in our annual repmi 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" and our condensed consolidated financial statements and related notes included in our 
quarterly report on Fmm 10-Q for the three-month period ended December 31, 2008, each of which is 
incorporated by reference in this prospectus supplement and the accompanying prospectus. Our operating 
results include the impact of the acquisition of TXU Gas in October 2004. As a result, our consolidated 
financial data presented below include results from operations of TXU Gas from October 2004; therefore, 
comparisons with the fiscal year ended September 30, 2004 may not be meaningful. 

Consolidated :Financial Data 
Operating revenues 
Gross profit 
Operating expenses 
Operating income 
Net income 
Diluted net income per share 
Cash dividends paid per share 
Cash flows from. operating 

activities 
Capital expenditures 

Consolidated Balance Sheet 
Data 

Total assets(4) 
Debt 

Long-term debt(5) 
Short-term. debt(5) 

Total debt 
Shareholders' equity 

Three Months Ended 
December 31, Year Ended September 30, 

2008 2007 2008 2007(1) 2006(1) 2005(2) 2004(3) 
(in thousands, except per share data) 

$1,716,332 $1,657,510 $7,221,305 $5,898,431 $6,152,363 $4,961,873 $2,920,037 
395,212 369,638 1,321,326 1,250,082 1,216,570 1,117,637 562,191 
232,018 211,129 893,431 851,446 833,954 768,982 368,496 
163,194 158,509 427,895 398,636 382,616 348,655 193,695 
75,963 73,803 180,331 168,492 147,737 135,785 86,227 

$ 0.83 $ 0.82 $ 2.00 $ 1.92 $ 1.82 $ 1.72 $ 1.58 
$ 0.330 $ 0.325 $ 1.30 $ 1.28 $ 1.26 $ 1.24 $ 1.22 

$ 150,715 $ 61,437 $ 370,933 $ 547,095 $ 311,449 $ 386,944 $ 270,734 
$ 107,367 $ 94,155 $ 472,273 $ 392,435 $ 425,324 $ 333,183 $ 190,285 

As of December 31, As of September 30, 
2008 2007 2008 2007 2006 2005(2) 2004 

(in thousands) 

$6,818,899 $6,369,574 $6,386,699 $5,895,197 $5,719,547 $5,610,547 $2,902,658 

$1,719,920 $2,124,915 $2,119,792 $2,126,315 $2,180,362 $2,183,104 $ 861,3ll 
761,340 205,862 351,327 154,430 385,602 148,073 5,908 

$2,481,260 $2,330,777 $2,471, 119 $2,280,745 $2,565,964 $2,331,177 $ 867,219 
$2,078,076 $2,032,483 $2,052,492 $1,965,754 $1,648,098 $1,602,422 $1,133,459 

See footnotes on foll awing page. 
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Segment Operating Income 
Natural gas distribution 
Regulated transmission and 

storage 
Natural gas marketing 
Pipeline, storage and other 
Eliminations 

Consolidated 

Other Financial Data 
Ratio of earnings to fixed 

charges(?) 
Pro f01ma ratio of earnings to 

fixed charges(8) 

Three Months 
Ended December 31, ---------,,.,Y:-oe __ a_r_E_'_n_d_ed--S.,.e"'"p_te_m_he_r_3_0""', ______ _,...-,---

2008 2007 2008 2007(1) 2006(1) 2005(2) 2004(6) 
(in thousands, except ratios) 

$112,505 $ 97,503 $261,165 $221,187 $201,894 $236,365 $159,890 

19,370 22,254 89,745 79,830 63,326 65,840 
20,5 !3 34,699 56,392 75,040 102,235 40,985 27,726 
10,720 3,967 20,249 22,235 14,924 5,264 6,045 

86 86 344 344 237 201 34 ----
$163,194 $158,509 $427,895 $398,636 $382,616 $348,655 $193,695 

3.97 4.09 2.96 2.69 2.50 2.54 2.95 

3.48 2.56 

( l) Financial results for fiscal 2007 and 2006 include a $6.3 million and a $22.9 million pre-tax loss for the impairment of certain 
assets. 

(2) Financial results for fiscal 2005 include the operations of our Mid-Tex and Atmos Pipeline - Texas divisions, from October I, 
2004, the date of acquisition. 

(3) Financial results for fiscal 2004 include a $5.9 million pre-tax gain on the sale of our interest in U.S. Propane, L.P. and Heritage 
Propane Partners, L.P. 

(4) Effective September 30, 2008, we classified our cash collateral or the obligation to return cash into risk management assets and/or 
liabilities, as appropriate, in accordance with FSP FIN 39-1. Total assets as of December 31, 2007 and September 30, 2007, 2005 
and 2004 also reflect this new classification. This reclassification had no impact on total assets as of September 30, 2006 and it 
did not impact our financial position, results of operations or cash flows for any of the periods presented above. 

(5) Long-term debt excludes current maturities. Short-term debt is comprised of current maturities oflong-term debt and short-term 
debt 

(6) Restated to conform to current segment reporting. 

(7) For purposes of computing ratio of earnings to fixed charges, earnings consist 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. 

(8) The proforma ratio of earnings to fixed charges gives effectto the issuance of the notes, the redemption of our $400 million 
4.00% Senior Notes due 2009 (assuming a redemption date of May I, 2009) and the settlement of the Treasury lock agreement 
described in "Use of Proceeds" as of the begi1U1ing of the periods indicated. 
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Issuer 

Notes Offered 

Maturity 

Interest 

Ranking 

Optional Redemption 

Covenants of the Indenture 

Ratings 

Use of Proceeds 

The Offering 

Atmos Energy Corporation 

$450,000,000 aggregate principal amount of 8.50% senior notes 
due 2019. 

The notes will mature on March 15, 2019. 

The notes will bear interest at the rate of 8.50% per year. 

Interest on the notes will be payable semi-annually in an-ears on 
March 15 and September 15 of each year they are outstanding, 
beginning on September 15, 2009. 

The notes will be our unsecured senior obligations. The notes will 
rank equally in right of payment with all our existing and future 
unsubordinated indebtedness and will rank senior in right of 
payment to any future indebtedness that is subordinated to the 
notes. The notes will be effectively subordinated to all our existing 
and future secured indebtedness to the extent of the assets securing 
such indebtedness and to the indebtedness and liabilities of our 
subsidiaries. 

We may redeem the notes prior to maturity at our option, at any 
time in whole or from time to time in part, at a redemption price 
equal to the greater of the principal amount of the notes to be 
redeemed and the "make-whole" redemption price, plus, in each 

-case, accmed and unpaid interest, if any, to the redemption date, as 
described in "Description of the Notes - Optional Redemption" 
on page S-14. 

We will issue the notes under an indenture which will, among 
other things, restrict our ability to create liens and to enter into sale 
and leaseback transactions. See "Desctiption of Debt Securities -
Covenants" beginning on page 8 of the accompanying prospectus. 

The notes will be rated "Baa3" by Moody's Investors Services, 
"BBB+" by Standard & Poor's Rating Services, a division of The 
McGraw-Hill Company, Inc., and "BBB+" by Fitch IBCA, Inc. 
None of these ratings is a recommendation to buy, sell or hold the 
notes. Each rating is subject to revision or withdrawal at any time 
and should be evaluated independently of any other rating. 

We estimate that our net proceeds from this offering, after 
deducting the underwriting discount and estimated offering 
expenses payable by us, will be approximately $446 million. We 
intend to use the net proceeds of this offering to redeem our 
$400 million 4.00% Senior Notes due 2009 and for general 
corporate purposes. See "Use of Proceeds" on page S-6. 

See "Risk Factors" on page S-6 of this prospectus supplement and other information included and 
incorporated by reference in this prospectus supplement and the accompanying prospectus for a 
discussion of the factors you should consider carefully before deciding to invest in the notes. 
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RISK FACTORS 

Investing in the notes 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 the notes. 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 supplement and the accompanying prospectus, including "Item lA. Risk 
Factors" in our annual report on Form 10-K for the fiscal year ended September 30, 2008. The risks and 
uncertainties incorporated by reference are not the only risks and uncertainties we may confront. 
Moreover, risks and uncertainties not presently lmown to us or culTently deemed inlmaterial by us may 
also adversely affect our business, results of operations, financial condition or cash flows, or the value of 
the notes. You should carefully consider these risks and uncertainties and all of the information contained 
or incorporated by reference in this prospectus supplement and the accompanying prospectus before you 
invest in the notes. 

USE OF PROCEEDS 

We estimate that we will receive net proceeds from this offering of approximately $446 million, after 
deducting the underwriting discount and estinlated offering expenses payable by us. 

We intend to use the majority of the net proceeds from this offering to redeem our $400 million 
4.00% Senior Notes due 2009, which we refer to as the 2009 notes. The 2009 notes mature on October 15, 
2009 and the interest rate on the 2009 notes is 4% per year. The terms of the 2009 notes permit us to 
redeem the 2009 notes in full, at a price equal to the greater of(i) the aggregate principal amount of the 
2009 notes and {ii) the present values of the remaining scheduled payments of principal and interest on the 
2009 notes discounted to the redemption date at an adjusted treasury rate plus 15 basis points, plus accrued 
and unpaid interest to the redemption date, upon 30 days notice. If we deliver a notice of redemption to the 
holders of our 2009 notes with a redemption date of May 1, 2009, the aggregate amount required to 
redeem the 2009 notes, including accrued and unpaid interest, will be approximately $407 million. 

We intend to use the balance of the net proceeds for general corporate purposes, including the 
repayment of short-term debt outstanding under our revolving credit facilities. We have been using the 
proceeds ofbonowings under our revolving credit facilities for working capital and other general 
corporate purposes. 

In March 2009, we entered into an agreement to fix the Treasury yield component of a notional 
principal amount of $450 million in notes, which we refer to as the Treasury lock agreement. We have 
terminated the Treasury lock agreement and have received approximately $2 million in connection with 
the settlement. 

S-6 
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The-following table presents our cash and cash equivalents, sh01t-term debt and capitalization as of 
December 31, 2008, on an actual basis and as adjusted to reflect the issuance of notes in this offering, the 
redemption of our 2009 notes (assuming a redemption date of May I, 2009) and the settlement of the 
Treasury lock agreement. The table below assumes that approximately $2 million had been received in 
connection with the Treasmy lock agreement. You should read this table in conjunction with the section 
entitled "Use of Proceeds" and our condensed consolidated financial statements and related notes included 
in om· quarterly report on Form 10-Q for the three-month period ended December 31, 2008, which is 
incorporated by reference in this prospectus supplement and the accompanying prospectus. 

Cash and cash equivalents 

Short-term debt 
Current portion oflong-term debt 
Other short-term debt 

Total short-term debt 

Long-term debt, less current portion 
Shareholders' equity 

Common stock, no par value (stated at $.005 per share); 
200,000,000 shares authorized; 91,599,495 shares issued and 
outstanding, actual and as adjusted 

Additional paid-in capital 
Retained earnings 
Accumulated other comprehensive loss 

Shareholders' equity 
Total capitalization(l) 

(1) Total capitalization excludes the current portion oflong-term debt and other short-term debt. 

file:///C:/blp/data/CF d66854b2e424b2 .htm 

As of December 31, 2008 
Actual As Adjusted 

(in thousands) 

$ 69,799 $ 69,799 

$ 400,507 $ 
360,833 

$ 761,340 $ 

507 
319,483 
319,990 

$1,719,920 $ 2,169,079 

458 458 
1,757,834 1,757,834 

381,633 381,633 
(61,849) (60,675) 

2,078,076 2,079,250 
$3,797,996 $ 4,248,329 
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BUSINESS 

Overview 

Atmos Energy Corporation, headquaitered 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. Our 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, 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. 

Operating Segments 

We operate Atmos Energy through the following four segments: 

• the natural gas distribution segment, which includes our regulated natural gas distribution and 
related sales operations; 

• the regulated transmission and storage segment, which includes the regulated pipeline and storage 
operations of our Atmos Pipeline - Texas Division; 

• the natural gas marketing segment, which includes a variety of nonregulated natural gas 
management services; and 

• the pipeline, storage and other segment, which is comprised of our nonregulated natural gas 
gathering, transmission and storage services. 

Natural Gas Distribution Segment 

We operate our natural gas distribution segment through the following six regulated divisions, which 
are presented below in order of total customers served: 

• Atmos Energy Mid-Tex Division; 

• Atmos Energy Kentucky/Mid-States Division; 

• Atmos Energy Louisiana Division; 

• Atmos Energy West Texas Division; 

• Atmos Energy Mississippi Division; and 

• Atmos Energy Colorado-Kansas Division. 

The following is a brief description of our natural gas distribution divisions. We operate in our service 
areas under terms of non-exclusive franchise agreements granted by the various cities and towns that we 
serve. 
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At September 30, 2008, we held 1,107 franchises having terms generally ranging from five to 35 years, A 
significant number of our franchises expire each year, which require renewal prior to the end of their 
terms. We believe that we will be able to renew our franchises as they expire. For more information, see 
"Item 1. Business" in our annual report on Form l 0-K for the fiscal year ended September 30, 2008. 

Atmos Energy Mid-Tex Division Our Mid-Tex Division serves approximately 5 50 incorporated and 
unincorporated communities in the north-central, eastern and western pmts of Texas, including the 
Dallas/Fort Worth Metroplex. The governing body of each municipality we serve has original jurisdiction 
over all gas distribution rates, operations and services within its city limits, except with respect to sales of 
natural gas for vehicle fuel and agricultural use. The Railroad Commission of Texas (RRC) has exclusive 
appellate jurisdiction over all rate and regulatory orders and ordinances of the municipalities and exclusive 
original jurisdiction over rates and services to customers not located within the limits of a municipality. 

Prior to fiscal 2008, this division operated under one system-wide rate structure. However, in the 
second quarter of2008, we reached a settlement with cities representing approximately 80 percent of this 
division's customers that will allow us to update rates for customers in these cities through an annual rate 
review mechanism. Rates for the remaining 20 percent of this division's customers, including the City of 
Dallas, continue to be updated through periodic formal rate proceedings and filings made under Texas' 
Gas Reliability Infrastructure Program (GRIP). GRIP allows us to include in our rate base annually 
approved capital costs incurred in the prior calendar year provided that we file a complete rate case at least 
once every five years. 

Atmos Energy Kentucky/Mid-States Division. Our Kentucky/Mid-States Division operates in more 
than 420 communities across Georgia, Illinois, Iowa, Kentucky, Missouri, Tennessee and Virginia. The 
service areas in these states are primarily rural; however, this division serves Franklin, Tennessee and 
other suburban areas ofNashville. We update our rates in this division through periodic fotmal rate :filings 
made with each state's public service commission. 

Atmos Energy Louisiana Division. In Louisiana, we serve nearly 300 communities, including the 
suburban areas of New Orleans, the metropolitan area of Monroe and western Louisiana. Direct sales of 
natural gas to industrial customers in Louisiana who use gas for fuel or in manufacturing processes and 
sales of natural gas for vehicle fuel are exempt from regulation and are recognized in our natural gas 
marketing segment. Our rates in this division are updated annually through a stable rate filing without 
filing a formal rate case. 

Atmos Energy West Texas Division. Our West Texas Division serves approximately 80 communities 
in West Texas, including the Amarillo, Lubbock and Midland areas. Like our Mid-Tex Division, each 
municipality we serve has original jurisdiction over all gas distribution rates, operations and services 
within its city limits, with the RRC having exclusive appellate jurisdiction over the municipalities and 
exclusive original jurisdiction over rates and services to customers not located within the limits of a 
municipality. Prior to fiscal 2008, rates were updated in this division through fmmal rate proceedings. 
However, during 2008, the West Texas Division entered into agreements with its Lubbock and West 
Texas service areas to update rates for customers in these service areas through an annual rate review 
mechanism. Rates for the division's Amarillo service area continue to be updated through periodic fmmal 
rate proceedings and filings made under GRIP. 

Atmos Energy Mississippi Division. In Mississippi, we serve about 110 communities throughout the 
northern half of the state, including the Jackson metropolitan area. Our rates in the-Mississippi Division 
are updated annually through a stable rate filing without filing a formal rate case. 

Atmos Energy Colorado-Kansas Division. Our Colorado-Kansas Division serves approximately 
I 70 communities throughout Colorado and Kansas and portions of Missouri, including the cities of 
Olathe, Kansas, a suburb of Kansas City and Greeley, Colorado, located near Denver. We update our rates 
in this division through periodic formal rate filings made with each state's public service commission. 

Regulated Transmission and Storage Segment Overview 
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Our regulated transmission and storage segment consists of the regulated pipeline and storage 
operations of our Atmos Pipeline - Texas Division. This division transports natural gas to our Mid-Tex 
Division, 
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transports natural gas for third parties and manages five underground storage reservoirs in Texas. We also 
provide ancillary services customary in the pipeline industry including parking arrangements, lending and 
sales of inventory on hand. Parking arrangements provide short-term interruptible storage of gas on our 
pipeline. Lending services provide short-term interruptible loans of natural gas from our pipeline to meet 
market demands. These operations represent one of the largest intrastate pipeline operations in Texas with 
a heavy concentration in the established natural gas-producing areas of central, northern and eastern 
Texas, extending into or near the major producing areas of the Texas Gulf Coast and the Delaware and Val 
Verde Basins of West Texas. Nine basins located in Texas are believed to contain a substantial portion of 
the nation's remaining onshore natural gas reserves. This pipeline system provides access to all of these 
basins. Gross profit earned from our Mid-Tex Division and through certain other transportation and 
storage services is subject to traditional ratemaking governed by the RRC. However, Atmos Pipeline -
Texas' existing regulatory mechanisms allow certain transp01tation and storage services to be provided 
under market-based rates with minimal regulation. 

Natural Gas Marketing Segment Overview 

Our natural gas marketing activities are conducted through Atmos Energy Marketing (AEM), which is 
wholly-owned by Atmos Energy Holdings, Inc. (AEH). AEH is a wholly-owned subsidiary of Atmos 
Energy and operates primarily in the Midwest and Southeast areas of the United States. AEM aggregates 
and purchases gas supply, arranges transportation and storage logistics and ultimately delivers gas to 
customers at competitive prices. To facilitate this process, we utilize proprietary and customer-owned 
transportation and storage assets to provide various services our customers request, including furnishing 
natural gas supplies at fixed and market-based prices, contract negotiation and administration, load 
forecasting, gas storage acquisition and management services, transportation services, peaking sales and 
balancing services, capacity utilization strategies and gas price hedging through the use of financial 
instruments. As a result, our revenues arise from the types of commercial transactions we have structured 
with our customers and include the value we extract by optimizing the storage and transportation capacity 
we own or control as well as revenues for services we deliver. 

Our asset optimization activities seek to maximize the economic value associated with the storage and 
transportation capacity we own or control. We attempt to meet this objective by engaging in natural gas 
storage transactions in which we seek to find and profit from the pricing differences that occur over time. 
We purchase physical natural gas and then sell financial instruments at advantageous prices to lock in a 
gross profit margin. We also seek to participate in transactions in which we combine the natural gas 
commodity and transportation costs to minimize our costs incmTed to serve our customers by identifying 
the lowest cost alternative within the natural gas supplies, transpo1tation and markets to which we have 
access. Through the use of transportation and storage services and financial instruments, we are able to 
capture gross profit margin through the arbitrage of pricing differences in various locations and by 
recognizing pricing differences that occur over time. 

AEM's management of natural gas requirements involves the sale of natural gas and the management 
of storage and transportation supplies under contracts with customers generally having one- to two-year 
terms. AEM also sells natural gas to some of its industrial customers on a delivered burner tip basis under 
contract terms ranging from 30 days to two years. 

Pipeline, Storage and Other Segment Overview 

Our pipeline, storage and other segment primarily consists of the operations of Atmos Pipeline and 
Storage, LLC (APS) and Atmos Power Systems, Inc., which are each wholly-owned by AEH. 

APS owns and operates a 2 I-mile pipeline located in New Orleans, Louisiana. This pipeline is 
primarily used to aggregate gas supply for our regulated natural gas distribution division in Louisiana and 
for ABM. However, it also provides limited third party transportation services. APS also owns or has an 
interest in underground storage fields in Kentucky and Louisiana. We use these storage facilities to reduce 
the need to contract for additional pipeline capacity to meet customer demand during peak periods. 
Finally, beginning in 
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fiscal 2006, APS initiated activities in the natural gas gathering business. As of September 30, 2008, these 
activities were limited in nature. 

APS also engages in limited asset optimization activities whereby it seeks to maximize the economic 
value associated with the storage and transportation capacity it owns or controls. Most of these 
arrangements are with our regulated affiliates and have been approved by applicable state regulatory 
commissions. Generally, these arrangements require APS to share with our regulated customers a portion 
of the profits earned from these arrangements. 

Through Atmos Power Systems, Inc., we have constructed electric peaking power-generating plants 
and associated facilities and lease these plants through lease agreements that are accounted for as sales 
under generally accepted accounting principles. 

Other Regulation 

Each of our natural gas distribution divisions is regulated by various state or local public utility 
authorities. We are also subject to regulation by the United States Department of Transportation with 
respect to safety requirements in the operation and maintenance of our gas distribution facilities. In 
addition, our distribution operations are also subject to various state and federal laws regulating 
environmental matters. From time to time we receive inquiries regarding various environmental matters. 
We believe that our properties and operations substantially comply with and are operated in substantial 
conformity with applicable safety and environmental statutes and regulations. There are no administrative 
or judicial proceedings arising under environmental quality statutes pending or known to be contemplated 
by governmental agencies which would have a material adverse effect on us or our operations. Our 
environmental claims have arisen primarily from former manufactured gas plant sites in Tennessee, Iowa 
and Missouri. 

FERC allows, pursuant to Section 311 of the Natural Gas Policy Act, gas transportation services 
through our Atmos Pipeline - Texas assets "on behalf of' interstate pipelines or local distribution 
companies served by interstate pipelines, without subjecting these assets to the jurisdiction ofFERC. 
FERC also has jurisdiction over some of the types of transactions engaged in by our two nonregulated 
operations segments, including sales of natural gas in the wholesale gas market and the use and release of 
interstate pipeline and storage capacity. FERC has adopted rules designed to prevent market power abuse, 
fraud and market manipulation by companies engaged in the sale, purchase, transportation or storage of 
natural gas in interstate commerce. We are cmrently under investigation by FERC for possible violations 
of its posting and competitive bidding regulations for pre-mTanged released firm capacity on interstate 
natural gas pipelines. We are cooperating with the investigation, are conducting our own investigation of 
this matter and are taking action to structure current and future transactions to comply with applicable 
FERC regulations. Although we believe that our reserves are appropriate for the potential penalties, we are 
cun-ently unable to provide assurance as to the ultimate outcome of this matter. 

The RRC has issued a final rnle requiring the replacement of known compression couplings at pre­
bent gas meter risers by November 2009. This rule affects the operations of the Mid-Tex Division but is 
presently not anticipated to have a significant impact on our West Texas Division. This rnle requires us to 
expend significant amounts of capital in the Mid-Tex Division, but these pmdent and mandatory 
expenditures should be recoverable through our rates. 

Competition 

Although our natural gas distribution operations are not cmTently in significant direct competition 
with any other distributors of natural gas to residential and commercial customers within our service areas, 
we do compete with other natural gas suppliers and suppliers of alternative fuels for sales to industrial 
customers. We compete in all aspects of our business with alternative energy sources, including, in 
particular, electricity. Electric utilities offer electricity as a rival energy source and compete for the space 
heating, water heating and cooking markets. Promotional incentives, improved equipment efficiencies and 
promotional rates all contribute to the acceptability of electrical equipment. The principal means to 
compete against alternative fuels is lower prices, and natural gas historically has maintained its price 
advantage in the residential, commercial and 
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industrial markets. However, higher gas prices, coupled with the electric utilities' marketing efforts, have 
increased competition for residential and commercial customers. In addition, AEM competes with other 
natural gas marketers to provide natural gas management and other related services to customers. 

Our regulated transmission and storage operations cmTently face limited competition from other 
existing intrastate pipelines and gas marketers seeking to provide or arrange transportation, storage and 
other services for customers. 

Distribution, Transmission and Related Assets 

At September 30, 2008, our natural gas distlibution segment owned an aggregate of 77,462 miles of 
underground distribution and transmission mains throughout our gas distribution systems. These mains are 
located on easements or rights-of-way which generally provide for perpetual use. We maintain our mains 
through a program of continuous inspection and repair and believe that our system of mains is in good 
condition. Our regulated transmission and storage segment owned 6,069 miles of gas transmission and 
gathering lines and om pipeline, storage and other segment owned 114 miles of gas transmission and 
gathering lines. 

Storage Assets 

As of September 30, 2008, we owned underground gas storage facilities in several states to 
supplement the supply of natural gas in periods of peak demand. The underground gas storage facilities of 
our natural gas distribution segment had a total usable capacity of 10,343,590 Mcf, with a maximum daily 
delivery capacity of 232, 100 Mcf. The underground gas storage facilities of our regulated transmission 
and storage segment had a total usable capacity of 39,243,226 Mcf, with a maximum daily delivery 
capacity of 1,235,000 Mcf. The underground gas storage facilities of our pipeline, storage and other 
segment had a total usable capacity of3,931,483 Mcf, with a maximum daily delivery capacity of 
127,000 Mcf. 

Additionally, we contract for storage service in underground storage facilities on many of the 
interstate pipelines serving us to supplement our proprietary storage capacity. The amount of our 
contracted storage capacity can vary from time to time. At September 30, 2008, our contracted storage 
provided us with a maximum storage quantity of 27,371,388 MMBtu, with a maximum daily withdrawal 
quantity of778,800 MMBtu, for our natural gas distribution segment, a maximum storage quantity of 
7,879,724 MMBtu, with a maximum daily withdrawal quantity of202,586 :Ml'vffitu, for our natural gas 
marketing segment, and a maximum storage quantity of 1,200,000 MMBtu, with a maximum daily 
withdrawal quantity of 55,720 MMBtu, for our pipeline, storage and other segment. 

For more information on our storage assets see "Item 2. Properties" in our annual report on 
Form 10-K for the fiscal year ended September 30, 2008. 
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We have summarized certain provisions of the notes below. The notes constitute a series of the debt 
securities described in the accompanying prospectus. The notes will be issued under an indenture to be 
entered into with U.S. Bank National Association, as trustee (the "indenture"). 

The following description of certain te1ms of the notes and certain provisions of the indenture in this 
prospectus supplement supplements the description under "Description of Debt Securities" in the 
accompanying prospectus and, to the extent it is inconsistent with that description, replaces the description 
in the accompanying prospectus. This description is only a summaiy of the material te1ms and does not 
purport to be complete. We urge you to read the indenture, a fo1m of which we have filed with the SEC, 
because it, and not the description below and in the accompanying prospectus, will define your rights as a 
holder of the notes. We will file the indenture as an exhibit to a current repmi on Form 8-K at the 
completion of this offering. You may obtain a copy of the indenture from us without charge. See "Where 
You Can Find More Information" in the accompanying prospectus. 

General 

The notes will be initially limited to $450,000,000 aggregate principal amount. We may, at any time, 
without the consent of the holders of these notes, issue additional notes having the same ranking, interest 
rate, maturity and other te1ms as the notes. Any such additional notes, together with the notes being 
offered by this prospectus supplement, will constitute the same series of notes under the indenture. 

The notes will be unsecured and unsubordinated obligations of Atmos Energy Corporation. Any 
secured debt that we may have from time to time will have a prior claim with respect to the assets securing 
that debt. As of December 31, 2008, we had no secured debt outstanding. The notes will rank equally with 
all of our other existing and future unsubordinated debt. As of December 31, 2008, after giving effect to 
the redemption of our 4.00% Senior Notes due 2009 on such date with the net proceeds of this offering, 
we had approximately $2.2 billion of unsecured and unsubordinated debt. Of such $2.2 billion, $ l million 
represented debt of our subsidiaries. The notes are not guaranteed by, and are not the obligation of, any of 
our subsidiaries. The notes will not be listed on any securities exchange or included in any automated 
quotation system. 

The notes will be issued in book-entry fonn as one or more global notes registered in the name of the 
nominee of The Depository Trust Company, or DTC, which will act as a depository, in minimum 
denominations of$2,000 and any integral multiple of$l,OOO in excess thereof. Beneficial interests in 
book-entry notes will be shown on, and transfers of the notes will be made only through, records 
maintained by DTC and its participants. 

Payment of Principal and Interest 

The notes will mature on March 15, 2019 and beai· interest at the rate of 8.50% per year. 

We will pay interest on the notes semi-annually in arrears on March 15 and September 15 of each year 
they ai·e outstanding, beginning September 15, 2009. Interest will accrue from March 26, 2009 or from the 
most recent interest payment date to which we have paid or provided for the payment of interest to the 
next interest payment date or the scheduled maturity date, as the case may be. We will pay interest 
computed on the basis of a 3 60-day year of twelve 30-day months. 

We will pay interest on the notes in immediately available funds to the persons in whose names such 
notes are registered at the close of business on March I or September 1 preceding the respective interest 
payment date. At maturity, we will pay the principal of the notes in immediately available funds upon 
delivery of such notes to the trustee. 
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Optional Redemption 

Each of the notes offered hereby will be redeemable prior to maturity at our option, at any time in 
whole or from time to time in part, at a redemption price equal to the greater of: 

• 100% of the principal amount of the notes to be redeemed; and 

• as determined by the Quotation Agent (defined below), the sum ofthe present values of the 
Remaining Scheduled Payments (defined below) of principal and interest on the notes 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 (defined below) plus 50 basis 
points; 

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

Definitions. Following are definitions of the terms used in the optional redemption provisions 
discussed above. 

''Ac[justed 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 ofits 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 notes to be redeemed that would be 
used, at the time of a selection and in accordance with customa1y financial practice, in pricing new issues 
of corporate debt securities of comparable maturity to the remaining term of the notes 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 Treasury Dealer appointed by us. 

"Reference Treasury Dealer" means Banc of America Securities LLC and its successors; provided, 
however, if Banc of America Securities LLC ceases to be a primaty U.S. government securities dealer in 
New York City, we will replace Banc of America Securities LLC 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 any redemption date, the average, as 
determined by the trustee, of the bid and asked prices for the Comparable Treasury Is~ue (expressed, in 
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 note to be redeemed, the remaining 
scheduled payments of the principal and interest on such note that would be due after the related 
redemption date but for such redemption; provided, however, that if such redemption date is not an 
interest payment date, the amount of the next succeeding scheduled interest payment on such note will be 
reduced by the amount of interest accrued on such note to such redemption date. 

In the case of a partial redemption of the notes, the notes to be redeemed shall be selected by DTC. 
Notice of any redemption will be mailed by first class mail at least 30 days but not more than 60 days 
before the redemption date to each holder of the notes to be redeemed at its registered address. If any notes 
are to be redeemed in part only, the notice of redemption will state the portion of the principal amount of 
notes to be redeemed. A partial redemption will not reduce the portion of any note not being redeemed to a 
principal amount of less than $2,000. A new note in a principal amount equal to the unredeemed portion of 
the note will be issued in the name of the holder of the note upon surrender for cancellation of the original 
note. Unless we default in payment of the redemption price, on and after the redemption date, interest will 
cease to accrue on the notes or the portions of the notes called for redemption. 
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No Mandatory Redemption 

We will not be required to redeem the notes before maturity. 

No Sinking Fund 

We will not be required to make any sinking fund payments with regard to the notes. 

Restricted Subsidiaries 

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

Governing Law 

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

Book-Entry Delivery and Settlement 

We will issue the notes in the form of one or more permanent global securities in definitive, fully 
registered, book-entry form. The global securities will be deposited with or on behalf ofDTC and 
registered in the name of Cede & Co., as nominee ofDTC, or will remain in the custody of the trustee in 
accordance with arrangements between DTC and the trnstee. 

If you wish to hold securities through the DTC system, you must either be a direct participant in DTC 
or hold through a direct participant in DTC. Direct participants include securities brokers and dealers, 
banks, trust companies, clearing corporations and certain other organizations that have accounts with 
DTC. For those holders of notes outside the United States, Euroclear and Clearstream (both described 
below) participate in DTC through their New York depositaries. Indirect participants are securities brokers 
and dealers, banks and trust companies that do not have an account with DTC, but that clear through or 
maintain a custodial relationship with a direct participant. Thus, indirect paiticipants have access to the 
DTC system through direct participants or through other indirect participants that have access through a 
direct participant. 

If you so choose, you may hold yolll' beneficial interests in the global security through Euroclear or 
Clearstream, or indirectly through organizations that are participants in such systems. Euroclear and 
Clearstream will hold their participants' beneficial interests in the global security in their customers' 
securities accounts with their depositaries. These depositaries ofEurocleai· and Clearstream in turn will 
hold such interests in their customers' securities accounts with DTC. 

In sum, you may elect to hold your beneficial interests in the notes: 

• in the United States, through DTC; 

• outside the United States, through Euroclear or Clearstream; or 

• through organizations that participate in such systems. 

DTC may grant proxies or authorize its participants (or persons holding beneficial interests in the 
global securities through these participants) to exercise any rights of a holder or talce any other actions that 
a holder is entitled to talce under the indenture or the notes. The ability of Euroclear or Clearstream to take 
actions as a holder of the notes under the indenture will be limited by the ability of their respective 
depositaries to cany out such actions for them through DTC. Euroclear and Clearstream will take such 
actions only in accordance with their respective rules and procedures. 

The information in this section concerning DTC, Euroclear and Clearstream and their book-ently 
systems has been obtained from sources we believe to be reliable, but we malce no representation or 
waf!'anty with respect to this information. DTC, Euroclear and Clearstream ai·e under no obligation to 
perform or continue to perform the procedures described below, and they may modify or discontinue them 
at any time. We and the trustee will not be responsible for DTC's, Euroclear's or Clearstream's 
performance of their obligations under their rules and procedures, or for the performance by direct or 
indirect participants of their obligations under the mies and procedures of the clearance systems. 
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Transfers within DTC, Euroclear and Clearstream will be in accordance with the usual rules and 
operating procedures of the relevant system. Cross-market transfers between investors who hold or who 
will hold any notes through DTC and investors who hold or wil1 hold any notes through Emoclear or 
Clearstream will be effected in DTC through the respective depositaries ofEuroclear and Clearstream. 

The Clearing Systems 

The Depository Trust Company. DTC has advised us as follows: 

• DTC is a limited-putpose trust company organized under the New York Banking Law, a "banking 
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve 
System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code 
and a "clearing agency" registered under Section l 7A of the Securities Exchange Act of 1934; 

• DTC holds securities that its participants deposit with DTC and facilitates the settlement among 
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 physical movement of securities certificates; 

• direct participants include securities brokers and dealers (including the underwriters), banks, trust 
companies, clearing corporations and other organizations; 

• DTC is owned by a number of its direct participants and by the New York Stock Exchange, 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; and 

• the mies applicable to DTC and its participants are on file with the SEC. 

Euroclear. Euroclear was created in 1968 to hold securities for its participants and to clear and settle 
transactions between its participants through simultaneous electronic book-entry delivery against payment, 
thereby eliminating the need for physical movem·ent of certificates and any risk from lack of simultaneous 
transfers of securities and cash. Transactions may now be settled in many currencies, including 
U.S. dollars and euros. Euroclear includes various other services, including securities lending and 
borrowing, and interfaces with domestic markets in several countries. 

Euroclear is operated by Euroclear Bank S.A./N.V., which we refer to as the Euroclear Operator, 
under contract with Euroclear Clearance System, S.C., a Belgian cooperative corporation, or the 
Cooperative. The Euroclear Operator conducts all operations, and all Euroclear securities clearance 
accounts and Euroclear cash accounts are accounts with the Euroclear Operator, not the Cooperative. The 
Cooperative establishes policy for Euroclear on behalf of Euroclear participants. Euroclear participants 
include banks (including central banks), the dealer manager, other securities brokers and dealers and other 
professional financial intermediaries. 

Indirect access to Euroclear is also available to others that clear through or maintain a custodial 
relationship with a Euroclear participant, either directly or indirectly. Euroclear is an indirect pa1ticipant in 
DTC. As the Euroclear Operator is a Belgian banking cmporation, Euroclear is regulated and examined by 
the Belgian Banking and Finance Commission and the National Bank of Belgium. 

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the 
Terms and Conditions Governing Use ofEuroclear and the related Operating Procedures of the Euroclear 
System, and applicable Belgian law, collectively referred to as the Euroclear Terms and Conditions. The 
Euroclear Terms and Conditions govern transfers of securities and cash within Euroclear, withdrawals of 
securities and cash from Euroclear, and receipts of payments with respect to securities in Euroclear. All 
securities in Euroclear are held on a fungible basis without attribution of specific securities clearance 
accounts. The Euroclear Operator acts under the terms and conditions only on behalf ofEuroclear 
participants and has no record of or relationship with persons holding securities through Euroclear 
participants. 
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Distributions with respect to notes held beneficially through Euroclear will be credited to the cash 
accounts ofEuroclear participants in accordance with the Euroclear Tenns and Conditions, to the extent 
received by the depositary for Euroclear, 

Clearstream. Cleai·stream is incorporated under the laws of Luxembourg as a professional depositaty. 
Clearstream holds securities for its participating organizations and facilitates the clearance and settlement 
of securities transactions between its participants through electronic book-entry changes in accounts of its 
participants, thereby eliminating the need for physical movement of certificates. Clearstream provides to 
its participants, an10ng other things, services for safekeeping, administration, clearance and settlement of 
internationally traded securities and securities lending and borrowing. 

Clearstream interfaces with domestic markets in several countries. Clearstream has established an 
electronic bridge with Euroclear Bank S.A./N.V., the operator of the Euroclear system, to facilitate 
settlement of trades between Clearstream and Euroclear. As a professional depositary, Clearstream is 
subject to regulation by the Luxembourg Commission for the Supervision of the Financial Sector. 
Clearstream participants are financial institutions around the world, other securities brokers and dealers, 
banks, trust companies and clearing corporations and certain other organizations. In the United States, 
Clearstream participants are limited to securities brokers and dealers and banks. Indirect access to 
Clearstream is also available to others that clear through or maintain a custodial relationship with a 
Clearstream participant, either directly or indirectly. 

Distributions with respect to notes held beneficially through Clearstream will be credited to cash 
accounts of Clearstream participants in accordance with its rules and procedures, to the extent received by 
the depositary for Clem·stream. 

Initial Settlement 

We expect that under procedures established by DTC: 

• upon deposit of the global securities with DTC or its custodian, DTC will credit on its internal 
system the accounts of direct participants designated by the underwriters with portions of the 
principal amounts of the global securities; and 

• ownership of the securities will be shown on, and the transfer of ownership thereof will be effected 
only through, records maintained by DTC or its nominee, with respect to interests of direct 
participants, and the records of direct and indirect participants, with respect to interests of persons 
other than participants. 

Euroclear and Clearstream will hold omnibus positions on behalf of their participants through 
customers' securities accounts for Euroclear and Clearstream on the books of their respective depositaries, 
which in tum will hold positions in customers' securities accounts in the depositaries' names on the books 
ofDTC. 

The notes that we issue in this offering will be credited to the securities custody accounts of persons 
who hold those global securities through DTC (other than through accounts at Euroclear and Clearstream) 
on the closing date and to persons who hold those global securities through Euroclear or Clearstream on 
the business day following the closing date. 

So long as DTC or its nominee is the registered owner of a global security, DTC or that nominee will 
be considered the sole owner or holder of the notes represented by that global security for all purposes 
under the indenture and under the notes. Except as provided below, owners of beneficial interests in a 
global security will not be entitled to have notes represented by that global security registered in their 
names, will not receive or be entitled to receive physical delivery of certificated notes and will not be 
considered the owners or holders thereof under the indenture or under the notes for any purpose, including 
with respect to the giving of any direction, instruction or approval to the trustee. Accordingly, each holder 
owning a beneficial interest in a global security must rely on the procedures ofDTC and, if that holder is 
not a direct or indirect patticipant, on the procedures of the paiticipant through which that holder owns its 
interest, to exercise any rights of a holder of notes under the indenture or the global security, 
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Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating 
to or payments made on account of the notes by DTC, or for maintaining, supervising or reviewing any 
records ofDTC relating to the notes. 

Payments on the notes represented by the global securities will be made to DTC or its nominee, as the 
case may be, as the registered owner thereof. We expect that DTC or its nominee, upon receipt of any 
payment on the notes represented by a global security, will credit participants' accounts with payments in 
amounts proportionate to their respective beneficial interests in the global security as shown in the records 
ofDTC or its nominee. We also expect that payments by participants to owners of beneficial interests in 
the global security held through such participants will be governed by standing instructions and customary 
practice as is now the case with securities held for the accounts of customers registered in the names of 
nominees for such customers. The patticipants will be responsible for those payments. 

Payments on the notes represented by the global securities will be made in immediately available 
funds. Transfers between participants in DTC will be effected in accordance with DTC rules and will be 
settled in immediately available funds. 

Transfers Within and Between DTC, Euroclear and Clearstream 

Trading Between DTC Purchasers and Sellers. DTC participants will transfer interests in the 
securities among themselves in the ordina1y way according to DTC rules governing global security issues. 
The laws of some states require certain purchasers of securities to take physical delivery of the securities 
in definitive form. These laws may impair your ability to transfer beneficial interests in the global security 
or securities to such purchasers. DTC can act only on behalf of its direct patticipants, who in tum act on 
behalf of indirect participants and ce1tain banks. Thus, your ability to pledge a beneficial interest in the 
global security or securities to persons that do not participate in the DTC system, and to take other actions, 
may be limited because you will not possess a physical certificate that represents your interest. 

Trading Between Euroclear and Clearstream Participants. Participants in Euroclear and Clearstream 
will transfer interests in the securities among themselves in the ordinary way according to the rules and 
operating procedures ofEuroclear and Clearstream governing conventional eurobonds. 

Trading Between a DTC Seller and a Euroclear or Clearstream Purchaser. When the securities are 
to be transferred from the account of a DTC participant to the account of a Euroclear or Clearstream 
participant, the purchaser must first send instructions to Euroclear or Clearstream through a participant at 
least one business day prior to the c;losing date. Euroclear or Clearstream will then instruct its depositary 
to receive the securities and make payment for them. On the closing date, the depositary will make 
payment to the DTC participant's account and the securities will be credited to the depositary's account. 
After settlement has been completed, DTC will credit the securities to Euroclear or Clearstream. Euroclear 
or Clearstream will credit the securities, in accordance with its usual procedures, to the participant's 
account, and the patticipant will then credit the purchaser's account. These securities credits will appear 
the next day (European time) after the closing date. The cash debit from the account ofEurocleru· or 
Clearstream will be back-valued to the value date (which will be the preceding day if settlement occurs in 
New York). If settlement is not completed on the intended value date (i.e., the trade fails), the cash debit 
will instead be valued at the actual closing date. 

Participants in Euroclear and Clearstream will need to make. funds available to Eurocleru· or 
Clearstream to pay for the securities by wire transfer on the value date. The most direct way of doing this 
is to preposition funds (i.e., have funds in place at Euroclear or Cleru·stream before the value date), either 
from cash on hand or existing lines of credit. Under this approach, however, participants may take on 
credit exposure to Euroclear and Clearstream until the securities are credited to their accounts one day 
later. 

As an alternative, if Euroclear or Clearstream has extended a line of credit to a participant, the 
patticipant may decide not to preposition funds, but to allow Eurocleru· or Cleru·stream to draw on the line 
of credit to finance settlement for the securities. Under this procedure, Euroclear or Clearstream would 
charge the participant overdraft charges for one day, assuming that the overdraft would be cleared when 
the securities were credited to the participant's account. However, interest on the securities would accrue 
from the value 
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date. Therefore, in these cases the interest income on securities that the patticipant earns during that 
one-day period will substantially reduce or offset the amount of the pa1ticipant's overdraft charges. Of 
course, this result will depend on the cost of funds to {i.e., the interest rate that Euroclear or Clearstream 
charges) each participant. 

Since the settlement will occur during New York business hours, a DTC participant selling an interest 
in the security can use its usual procedures for transfening global securities to the depositaries of 
Euroclear or Clearstream for the benefit of Euroclear or Clearstream participants. The DTC seller will 
receive the sale proceeds on the closing date. Thus, to the DTC seller, a cross-market sale will settle no 
differently than a trade between two DTC participants. 

Finally, day traders that use Euroclear or Clearstream to purchase interests in the notes from DTC 
accountholders for delivery to Eurocleai· or Clearstream participants should note that these trades will 
automatically fail on the sale side unless affirmative action is taken. At least three techniques should be 
readily available to eliminate this potential problem: 

• bo!1'owing through Euroclear or Clearstream for one day, until the purchase side of the day trade is 
reflected in their Euroclear or Clearstream accounts, in accordance with the clearing system's 
customary procedures; 

• borrowing the interests in the United States from a DTC accountholder no later than one day prior 
to settlement, which would give the interests sufficient time to be reflected in their Euroclear or 
Clearstream account in order to settle the sale side of the trade; or 

• staggering the value date for the buy and sell sides of the trade so that the value date for the 
purchase from the DTC accountholder is at least one day prior to the value date for the sale to the 
Euroclear or Clearstream pruticipant. 

Trading Between a Euroclear or Clearstream Seller and DTC Purchaser. Due to time zone 
differences in their favor, Euroclear and Clearstream participants can use their usual procedures to transfer 
securities through their depositaries to a DTC participant. The seller must first send instructions to 
Euroclear or Clearstream through a participant at least one business day prior to the closing date. 
Euroclear or Clearstream will then instruct its depositary to credit the securities to the DTC pruticipant's 
account and receive payment. The payment will be credited in the account of the Euroclear or Clearstream 
pa1ticipant on the following day, but the receipt of the cash proceeds will be back-valued to the value date 
(which will be the preceding day if settlement occurs in New York). If settlement is not completed on the 
intended value date (i.e., the trade fails), the receipt of the cash proceeds will instead be valued atthe 
actual closing date. 

If the Euroclear or Clearstream participant selling the securities has a line of credit with Euroclear or 
Clearstream and elects to be in debit for the securities until it receives the sale proceeds in its account, then 
the back-valuation may substantially reduce or offset any overdraft charges that the participant incurs over 
that one-day period. 

Certificated Notes 

We will issue ce1tificated notes to each person that DTC identifies as the beneficial owner of the notes 
represented by the global securities upon surrender by DTC of the global securities only if: 

• DTC notifies us that it is no longer willing or able to act as a depository for the global securities, 
and we have not appointed a successor depository within 60 days of that notice; 

• we determine not to have the notes represented by a global security; or 

• an event of default has occurred and is continuing. 

Neither we nor the trustee will be liable for any delay by DTC, its nominee or any direct or indirect 
participant in identifying the beneficial owners of the related notes. We and the tmstee may conclusively 
rely on, and will be protected in relying on, instructions from DTC or its nominee for all purposes, 
including with respect to the registration and delivery, and the respective principal amounts, of the notes to 
be issued. 
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS 

Prospective investors should consult their tax advisors with regard to the application of the 
U.S. federal income tax laws to their particular situations, as well as any tax consequences arising under 
the laws of any state, local or non-US. taxing jurisdiction. 

The following summary discusses certain material U.S. federal income tax consequences of the 
acquisition, ownership and disposition of the notes. This discussion is based upon the Internal Revenue 
Code of 1986, as amended (the "Code"), the applicable proposed or promulgated Treasury regulations, 
and the applicable judicial and administrative interpretations, all as in effect as of the date hereof and all of 
which are subject to change, possibly with retroactive effect, and to differing interpretations. This 
discussion is applicable only to holders of notes who purchase the notes in the initial offering at their 
original issue price and deals only with the notes held as capital assets for U.S. federal income tax 
purposes (generally, property held for investment) and not held as part ofa straddle, a hedge, a conversion 
transaction or other integrated investment. This discussion is a summary intended for general information 
only, and does not address all of the tax consequences that may be relevant to holders of notes in light of 
their pruticular circumstances, or to certain types of holders (such as financial institutions, insurance 
companies, tax-exempt entities, partnerships and other pass-through entities for U.S. federal income tax 
purposes or investors who hold the notes through such pass-through entities, certain former citizens or 
residents of the United States, "controlled foreign corporations," "passive foreign investment companies," 
"foreign personal holding companies," traders in securities that elect to use a mark-to-market method of 
accounting for their securities holdings, dealers in securities or currencies, or U.S. Holders (as defined 
below) whose functional currency is not the U.S. dollar). Moreover, this discussion does not describe any 
state, local or non-U.S. tax implications, or any aspect of U.S. federal tax law other than income taxation. 
We have not and will not seek any rnlings or opinions from the Internal Revenue Service (IRS) or counsel 
regarding the matters discussed below. There can be no assurances that the IRS will not take positions 
concerning the tax consequences of the purchase, ownership or disposition of the notes that ru·e different 
from those discussed below. 

As used herein, a "U.S. Holder" means a beneficial owner of notes that is, for U.S. federal income tax 
purposes, (a) a citizen or individual resident of the United States, (b) a corporation or other entity treated 
as a corporation created or organized in or under the laws of the United States, any State thereof or the 
District of Columbia, (c) an estate the income of which is subject to U.S. federal income taxation 
regardless of its source, or ( d) a trust, if ( l) a court within the United States is able to exercise primary 
supervision over the tmst's administration and one or more U.S. persons have the authority to control all 
of its substantial decisions or (2) a valid election to be treated as a U.S. person is in effect under the 
relevant Treasury regulations with respect to such trust.A "Non-U.S. Holder" means a beneficial owner of 
any notes that is neither a U.S. Holder nor a partnership for U.S. federal income tax purposes. A 
Non-U.S. Holder who is an individual present in the United States for 183 days or more in the taxable year 
of disposition of a note and who is not otherwise a resident of the United States for U.S. federal income 
tax purposes may be subject to special tax provisions and is urged to consult his or her own tax advisor 
regarding the U.S. federal income tax consequences of the ownership and disposition of a note. The 
U.S. federal income tax treatment of partners in partnerships holding notes generally will depend on the 
activities of the partnership and the status of the partner. Prospective investors that are partnerships (or 
entities treated as prutnerships for U.S. federal income tax purposes) should consult their own tax advisors 
regarding the U.S. federal income tax consequences to them and their pa1tners of the acquisition, 
ownership and disposition of the notes. 

U.S. Federal Income Taxation of U.S. Holders 

Payments of Interest. A U.S. Holder must include in gross income, as ordinary interest income, the 
stated interest on the notes at the time such interest accrues or is received in accordance with the 
U.S. Holder's regular method of accounting for U.S. federal income tax purposes. 

Sale, Retirement or Other Taxable Disposition. Upon the sale, retirement or other taxable disposition 
of a note, a U.S. Holder generally will recognize taxable gain or tax loss equal to the difference between 
(a) the sum of cash plus the fair market value of other property received on the sale, retirement or other 
taxable 
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disposition (except to the extent such cash or property is attributable to accrued but unpaid interest, which 
will be treated in the manner described above under "Payments oflnterest") and (b) the U.S. Holder's 
adjusted tax basis in the note. A U.S. Holder's adjusted tax basis in a note generally will equal the amount 
paid for the note, reduced by any principal payments with respect to the note received by the U.S. Holder. 
Gain or loss recognized on the sale, retirement or other taxable disposition of a note generally will be 
capital gain or loss and will be long-term capital gain or loss if, at the time of sale, retirement or other 
taxable disposition, the note has been held for more than one year. Certain U.S. Holders (including 
individuals) are currently eligible for preferential rates of U.S. federal income tax in respect of long-term 
capital gain (which preferential rates are currently scheduled to increase on January 1, 2011). The 
deductibility of capital losses by U.S. Holders is subject to substantial limitations under the Code. 

U.S. Federal Income Taxation of Non-U.S. Holders 

Payments of Interest. Subject to the discussion of backup withholding below and provided that a 
Non-U.S. Holder's income and gains in respect of a note are not effectively connected with the conduct by 
the Non-U.S. Holder of a U.S. trade or business (or, in the case of an applicable tax treaty, attributable to 
the Non-U.S. Holder's permanent establishment in the United States), payments of interest on a note to the 
Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax, provided that 
(a) the Non-U.S. Holder does not own, directly or constructively, 10% or more of the total combined 
voting power of all classes of our stock entitled to vote within the meaning of section 871(h)(3) of the 
Code and the Treasuty regulations thereunder, (b) the Non-U.S. Holder is not, for U.S. federal income tax 
purposes, a "controlled foreign corporation" related, directly or constructively, to us through stock 
ownership, (c) the Non-U.S. Holder is not a bank receiving interest described in section 88l(c)(3)(A) of 
the Code and (d) certain certification requirements (as described below) are met. 

Under the Code and the applicable Treasury regulations, in order to obtain an exemption from 
U.S. federal withholding tax, either (a) a Non-U.S. Holder must provide its name and address and certify, 
under penalties ofpe1jury, that such Non-U.S. Holder is not a U.S. person or (b) a securities clearing 
organization, bank or other financial institution that holds customers' securities in the ordinary course of 
its trade or business (a "Financial Institution"), and that holds the notes on behalf of the Non-U.S. Holder, 
must ce1tify, under penalties of perjury, that such certificate has been received from such Non-U.S. Holder 
by such Financial Institution or by another Financial Institution between such Financial Institution and 
such Non-U.S. Holder and, if required, must furnish the payor with a copy thereof. Generally, the 
foregoing certification requirement may be met if a Non-U.S. Holder delivers a properly executed IRS 
Form W-8BEN or substitute Form W-8BEN or the appropriate successor form to the payor. Special mles 
apply to foreign partnerships, estates and trusts and other intermediaries, and in certain circumstances 
certifications as to foreign status of partners, trust owners or beneficiaries may have to be provided. In 
addition, special rules apply to qualified intermediaries that enter into withholding agreements with the 
IRS. . 

Payments of interest on a note that do not satisfy all of the foregoing requirements generally will be 
subject to U.S. federal withholding tax at a rate of30% {or a lower applicable treaty rate, provided certain 
certification requirements are met). A Non-U.S. Holder generally will be subject to U.S. federal income 
tax in the same manner as a U.S. Holder with respect to interest on a note if such interest is effectively 
connected with a U.S. trade or business conducted by the Non-U.S. Holder (or, if an income tax treaty 
applies, is attributable to a petmanent establishment or fixed base maintained by the Non-U .S. Holder in 
the United States). Under certain circumstances, effectively connected interest income received by a 
corporate Non-U.S. Holder may be subject to an additional "branch profits tax" at a 30% rate (or a lower 
applicable treaty rate, provided certain certification requirements are met). Subject to the discussion of 
backup withholding below, such effectively connected interest income generally will be exempt from 
U.S. federal withholding tax if a Non-U.S. Holder delivers a properly executed IRS Form W-8ECI to the 
payor. Non-U.S. Holders should consult their tax advisors about any applicable income tax treaties, which 
may provide for an exemption from or a lower rate of withholding tax, exemption from or reduction of 
branch profits tax, or other rules different from those described above. 
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Sale, Retirement or Other Disposition. Subject to the discussion of backup withholding below, a 
Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax on any gain 
recognized on the sale, retirement or other disposition of the notes so long as the holder provides us or the 
paying agent with the appropriate cettification, unless (a) the Non-U .S. Holder is an individual who is 
present in the United States for 183 or more days in the taxable year of disposition and certain other 
conditions are met or (b) the gain is effectively connected with the conduct of a U.S. trade or business by 
the Non-U.S. Holder (or, if an income tax treaty applies, is attributable to a permanent establishment or 
fixed base maintained by the Non-U.S. Holder in the United States). 

Information Reporting and Backup Withholding 

U.S. Holders. Generally, information reporting will apply to payments of principal and interest on the 
notes to a U.S. Holder and to the proceeds of sale or other disposition of the notes, unless the U.S. Holder 
is an exempt recipient (such as a corporation). Backup withholding generally will apply to such payments 
(currently at a rate of28%), if a U.S. Holder fails to provide a correct taxpayer identification number or a 
certification of exempt status or fails to report in full dividend and interest income. Any amount withheld 
under the backup withholding rules generally will be allowed as a refund or credit against a U.S. Holder's 
U.S. federal income tax liability, provided that the required information is timely furnished to the IRS. 

Non-U.S. Holders. Generally, payments of interest on the notes to aNon-U.S. Holder and the amount 
of any tax withheld from such payments must be reported annually to the IRS and to the Non-U.S. Holder. 
Copies of these information returns may be made available by the IRS to the tax authorities of the country 
in which the Non-U.S. Holder is a resident under the provisions of an applicable tax treaty. Under certain 
circumstances, information reporting also would apply to payments of principal on the notes, and backup 
withholding of U.S. federal income tax (cmrently at a rate of28%) may apply to payments of principal 
and interest on the notes to a Non-U.S. Holder ifthe Non-U.S. Holder fails to ce1tify under penalties of 
perjury that it is not a U.S. person. 

Payments of the proceeds of the sale or other disposition of the notes by or through a foreign office of 
a U.S. broker or of a foreign broker with certain specified U.S. connections will be subject to information 
reporting requirements, but generally not backup withholding, unless the broker has evidence in its records 
that the payee is not a U.S. person and the broker has no actual knowledge or reason to know to the 
contrary. Payments oftl1e proceeds of a sale or other disposition of the notes by or through the U.S. office 
of a broker will be subject to information reporting and backup withholding unless the payee certifies 
under penalties of perjury that it is not a U.S. person or otherwise establishes an exemption. 

Any amount withheld under the backup withholding rules generally will be allowed as a refund or 
credit against a Non-U.S. Holder's U.S. federal income tax liability, provided that the required infonnation 
is timely furnished to the IRS. 
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We are offering the notes described in this prospectus supplement through a number of underwriters. 
Banc of America Securities LLC, Goldman, Sachs & Co., Greenwich Capital Markets, Inc. and SunTrust 
Robinson Humphrey, Inc. are the representatives of the underwriters. We have entered into a firm 
commitment underwriting agreement with the representatives. Subject to the terms and conditions of the 
underwriting agreement, we have agreed to sell to the underwriters, and each underwriter has severally 
agreed to purchase, the aggregate principal amount of notes listed next to its name in the following table: 

Underwriter 

Banc of America Securities LLC 
Goldman, Sachs & Co. 
Greenwich Capital Markets, Inc. 
SunTrust Robinson Humphrey, Inc. 
BNP Paribas Securities Corp. 
Morgan Stanley & Co. Incorporated 
U.S. Bancorp Investments, Inc. 
UBS Securities LLC 
Wachovia Capital Markets, LLC 
Calyon Securities (USA) Inc. 
Comerica Securities, Inc. 
Commerzbank Capital Markets Corp. 
Lloyds TSB Bank plc 
Mitsubishi UFJ Securities (USA), Inc. 
Natixis Bleichroeder Inc. 
The Williams Capital Group, L.P. 

Total 

Principal Amount 
of Note 

$ 

$ 

90,000,000 
67,500,000 
67,500,000 
67,500,000 
22,500,000 
22,500,000 
22,500,000 
22,500,000 
22,500,000 

6,444,000 
6,426,000 
6,426,000 
6,426,000 
6,426,000 
6,426,000 
6,426,000 

450,000,000 

The underwriting agreement is subject to a number of terms and conditions and provides that the 
underwriters must buy all of the notes if they buy any of them. The underwriters will sell the notes to the 
public when and if the underwriters buy the notes from us. 

The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject 
orders in whole or in part. 

The underwriters have advised us that they propose initially to offer the notes to the public at the 
public offering prices set forth on the cover of this prospectus supplement, and to certain dealers at such 
price less a concession not in excess of0.400% of the principal amount of the notes. The underwriters may 
allow, and such dealers may reallow, a concession not in excess of0.250% of the principal amount of the 
notes to certain other dealers. After the public offering of the notes, the public offering price and other 
selling terms may be changed. 

We estimate that our share of the total expenses of the offering, excluding the underwriting discount, 
will be approximately $575,000. 

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

The notes are a new issue of securities with no established trading market. The notes will not be listed 
on any securities exchange or on any automated dealer quotation system. The underwriters may make a 
market in the notes after completion of the offering, but will not be obligated to do so and may discontinue 
any market-making activities at any time without notice. No assurance can be given as to the liquidity of 
the trading market for the notes or that an active public market for the notes will develop. If an active 
public market for the notes does not develop, the market price and liquidity of the notes may be adversely 
affected. 
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In connection with the offering of the notes, certain of the underwriters may engage in transactions 
that stabilize, maintain or otherwise affect the price of the notes. Specifically, the underwriters may 
overallot in connection with the offering, creating a short position. In addition, the underwriters may bid 
for, and purchase, the notes in the open market to cover short positions or to stabilize the price of the 
notes. Any of these activities may stabilize or maintain the market price of the notes above independent 
market levels, but no representation is made hereby of the magnitude of any effect that the transactions 
described above may have on the market price of the notes. The underwriters will not be required to 
engage in these activities, and may engage in these activities, and may end any of these activities, at any 
time without notice. 

In the ordinary course of business, certain of the underwriters or their affiliates have provided and 
may in the future provide commercial, financial advisory or investment banking services for us and our 
subsidiaries for which they have received or will receive customary compensation. Certain of the 
underwriters are lenders under our revolving credit facilities. 

Lloyds TSB Bank pie is not a U.S. registered broker-dealer and, therefore, to the extent that it intends 
to effect any sales in the United States, it will do so through one or more U.S. registered broker-dealers as 
permitted by applicable regulations. 

Selling Restrictions 

European Economic Area 

In relation to each Member State of the European Economic Area which has implemented the 
Prospectus Directive (each, a Relevant Member State), each underwriter has represented and agreed that 
with effect from and including the date on which the Prospectus Directive is implemented in that Relevant 
Member State (the Relevant Implementation Date) it has not made and will not make an offer of notes to 
the public in that Relevant Member State prior to the publication of a prospectus in relation to the notes 
which has been approved by the competent authority in that Relevant Member State or, where appropriate, 
approved in another Relevant Member State and notified to the competent authority in that Relevant 
Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and 
including the Relevant Implementation Date, make an offer of notes to the public in that Relevant Member 
State at any time: 

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not 
so authorised or regulated, whose corporate purpose is solely to invest in securities; 

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during 
the last financial year; (2) a total balance sheet of more than €43 million and (3) an annual net 
turnover of more than €50 million, as shown in its last annual or consolidated accounts; 

( c) to fewer than l 00 natural or legal persons (other than qualified investors as defined in the 
Prospectus Directive) subject to obtaining the prior consent of the representatives for any such 
offer; or 

( d) in any other circumstances which do not require the publication by the Issuer of a prospectus 
pursuant to A1ticle 3 of the Prospectus Directive. 

For the purposes of this provision, the expression an "offer of notes to the public" in relation to any 
notes in any Relevant Mern her State means the communication in any form and by any means of sufficient 
information on the terms of the offer and the notes to be offered so as to enable an investor to decide to 
purchase or subscribe the notes, as the same may be varied in that Member State by any measure 
implementing the Prospectus Directive in that Member State and the expression Prospectus Directive 
means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member 
State. 

United Kingdom 

Each underwriter has also represented and agreed that: 
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(a) it has only communicated or caused to be communicated and will only communicate or cause 
to be communicated an invitation or inducement to engage in investment activity (within the meaning 
of 
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Section 21 of the Financial Services and Markets Act 2000 ("FSMA")) received by it in connection 
with the issue or sale of the notes in circumstances in which Section 21(1) of the FSMA would not 
apply to the Issuer; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to 
anything done by it in relation to the notes in, from or otherwise involving the United Kingdom. 

LEGAL MATTERS 

Gibson, Dunn & Crutcher LLP, Dallas, Texas, and Hunton & Williams LLP, Richmond, Virginia, will 
opine for us as to the validity of the offered notes. The Underwriters are represented by Shearman & 
Sterling LLP, New York, New York. 

EXPERTS 

The consolidated financial statements of Atmos Energy appearing in Atmos Energy Corporation's 
annual repmt (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 repm1ing 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 firm 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 I 0-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 financial 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 
repmt 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. 
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energy 
Atmos Energy Corporation 

By this prospectus, we offer up to 

$900,000,000 

of debt securities and common stock. 
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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 1 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 LBJ Freeway, Dallas, Texas 75240, and our 
telephone number is (972) 934-9227. 

The Securities and Exchange Commission and state securities regulators have not approved or 
disappl'Oved of these securities m· 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 docµment 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 yomself 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," "us" and "Atmos 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 
historical fact are "forward-looking statements" within the meaning of Section 27 A 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 results to differ include, but are not 
limited to: 

• our ability to continue to access the credit markets to satisfy our liquidity requirements; 

• the impact of economic conditions 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 ofinflation 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. 

All of these factors are difficult to predict and many are beyond our control. Accordingly, while we 
believe these forward-looking statements to be reasonable, there can be no assurance that they will 
approximate actual experience or that the expectations derived from them will be realized. When used in 
our documents or oral presentations, the words "anticipate," "believe," "estimate," "expect," "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 information, future events or otherwise. 

For additional factors you should consider, please see "Risk Factors" on page 1 of this prospectus and 
"Item IA. Risk Factors" and "Item 7. Management's Discussion and Analysis of Financial Condition and 
Results of Operations" in our annual report on Form l 0-K for the fiscal year ended September 30, 2008 
and "ltem 2. Management's Discussion and Analysis of Financial Condition and Results of Operations" in 
our qua1terly report on Form 10-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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RISK FACTORS 

Investing in our debt securities or om 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 
secmities. 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, Ol' 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, headqua1tered 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 transpo11ation mrnngements 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. Our 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. 

11ll'ough 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 pmties. Additionally, we provide ancillary services customary to the pipeline industry, 
including parking arrangements, lending and sales of inventory on hand. 

Through our nonregulated businesses, 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 may offer and sell 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 $900,000,000. 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 securities by this prospectus is subject to receipt of 
satisfactory regulatory approvals in five states, all of which have been received and are currently in effect. 
Under the most restrictive of these approvals, we are limited 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. 
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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 offe1ing 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 secmities, 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 infonnation 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 

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

Three Months 
Ended Year Ended 

December 31, September 30, 
2008 2007 2008 2007 2006 2005 2004 

Ratio of eamings 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 consists of the sum of our 
pretax income from continuing operations and fixed charges. Fixed charges consist ofinterest 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 tenns 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 
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the common terms described in this prospectus. Many of the other terms of any series of debt securities 
that we offer, and any 
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differences from the common terms described in this prospectus, will 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 default; there are some limitations on the extent 
to which the trustee acts on your behalf, which are described later in this prospectus; and 

• the trustee wil1 perform certain administrative 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 your 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 pru1, 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 f011h 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 will 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 tel1l_ls 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 on 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; 
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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 will 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 portion 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 occunence 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 fonn 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 secmities will be issued, if other than 
denominations of $2,000 or any integral multiple of $1,000 in excess thereof; 

• any provisions requiting 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 01' 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 terms set forth in this prospectus. 

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

The indenture will not limit the amount of debt securities that we are authorized to issue from time to 
time. The indenture will also provide that there may be multiple 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 

file :///C :/blp/data/CF d66854b2e424b2.htm 11/14/2017 



e424b2 Page 63of95 
CASE NO. 2017-00349 

ATTACHMENT 1 
TO AG DR NO. 1-40 

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, 
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the powers and trust obligations of each trustee will apply only to the debt securities of the separate series 
for which it is trustee. 

We may issue debt securities with tenns 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 J.naturity, 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 institutions, in turn, hold beneficial interests in the debt securities on behalf of themselves or 
their customers. 

Under the indenture, we will recognize as a holder only the person in whose name a debt security is 
registered. Consequently, for debt securities issued in global form, we will recognize only the depository 
as the holder of the debt securities and we will make all payments on the debt securities to the deposit01y. 
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 te11ns 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 
paiticipates in the depository's book-ent1y 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. Our obligations, as well as the obligations of the trustee and those of any third patties 
employed by us or the trnstee, rnn 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 fotm. 
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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. Similarly, if 
we want to obtain the approval of the holders for any purpose (for example, to amend the indenture or to 
relieve us of the consequences of a default or of our obligation to comply with a particular provision of the 
indenture) we would seek the approval only from the holders, and not the indirect holders, of the debt 
securities. Whether and how the holders contact the indirect holders is up to the holders. 

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

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 ifthere 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-ent1y 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 te1ms. 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-entty 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, !mown as 
DTC, will be the depository for all debt securities issued in book-entry form. 

A global security may not be transferred to or registered in the name of anyone other than the 
depository or its nominee, unless special termination situations arise. We describe those situations below 
under "Special Situations When a Global Security Will Be Terminated." As a result of these arrangements, 
the depository, or its nominee, will be the sole registered owner and holder of all debt securities 
represented by a global security, and investors will be permitted to own only beneficial interests in a 
global security. Beneficial interests must be held by means of an account with a broker, bank or other 
financial institution that in tum 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 secw·ity. 

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 
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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. 

Ifwe issue debt securities only in the form ofa global security, you should be aware of the following: 

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

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

• you may not be able to sell interests in the debt secmities 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 depositories 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 

• financial institutions that participate in the deposit01y's book-entty 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 tennination of a global security are as follows: 

• if the depository notifies us that it is unwilling, unable or no longer qualified to continue as 
deposit01y 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 depositoiy, 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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Covenants 

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 
payment to the Indebtedness secured by such Lien, by a Lien subordinated 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 aITanged thereafter and pursuant to contractual commitments entered into prior to and not in 
contemplation of the person's becoming a Restricted Subsidiary; 

• any Lien on any Principal Property 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 Subsidiaiy, 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, provided further, that the Lien may not extend 
to any other Principal Property of ours or any Restricted Subsidiary, other than any currently 
unimproved real property on which the 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 oflndebtedness 
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 pmt of the same prope11y 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 Prope11y 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 Subsidia1y 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 ofrent 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: 

• alJ 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" 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, m01tgage, 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 prope1ty or assets subject to any 
reservation or exception under the terms of which any vendor, lessor or assignor creates, reserves or 
excepts or has created, reserved or excepted an interest in oil, gas or any other mineral in place or 
the proceeds of that interest; 

• any conveyance or assignment whereby we or any Restricted Subsidiary conveys or assigns to any 
person or persons an interest in oil, gas or any other mineral in place or the proceeds of that interest; 

• any Lien upon any property or assets either owned or leased by us or a Restricted Subsidiary or in 
which we or any Restricted Subsidiary owns an interest that secures for the benefit of the person or 
persons paying the expenses of developing or conducting operations for the recovery, storage, 
transportation or sale of the mineral resources of the property or assets, or prope1ty or assets with 
which it is unitized, the payment to the person or persons of our proportionate patt 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 oflndebtedness 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 this Indebtedness and under applicable law, the recourse at the 
time and thereafter of the lenders with respect to this Indebtedness is limited to the prope1ty or assets so 
acquired, or the construction or improvements, including Indebtedness as to which a performance or 
completion guai·antee or similar unde1taking was initial1y 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 us, any subsidiary of ours or any other person for 
{a) environmental or tax wairanties and indemnities and such other representations, wai·ranties, 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 boai·d of directors is not of material importance to the total business 
conducted by us and of our consolidated Subsidiaries. 

"Restricted Subsidiary" means any Subsidiary the amount of Consolidated Net Tangible Assets of 
which constitutes more than 10% of the aggregate amount of Consolidated Net Tangible Assets of us and 
our Subsidiaties. 

"Sale and Leaseback Transaction" means any anangement with any person in which we or any 
Restricted Subsidiary leases any Principal Prope1ty that has been or is to be sold or transferred by us or the 
Restricted Subsidiai·y 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 Subsidia1y or between Restricted Subsidiaries; and 

file:///C:/blp/data/CFd66854b2e424b2.htm 11/14/2017 



e424b2 

10 

.!"' 

file:///C:/blp/data/CFd66854b2e424b2.htm 

Page 74 of95 
CASE NO. 2017-00349 

ATTACHMENT 1 
TO AG DR NO. 1-40 

11114/2017 



e424b2 Page 75of95 
CASE NO. 2017-00349 

ATTACHMENT 1 
TO AG DR NO. 1-40 

Table of Contents 

• 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 our 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 of Assets. Under the terms of the indenture, we will be generally 
permitted to consolidate with or merge into another entity. We will 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 all 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' ce1tificate and legal opinion to the trustee with respect to the 
transaction. 

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

In the event that we engage in one of these transactions, the indenture provides that, if any Principal 
Property or Restricted Securities would thereupon become subject to any Lien 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 Prope1ty or Restricted Securities, equally and ratably with (or prior to or, 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 Indebtedness 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; 

• adversely affect any right to convert or exchange a debt security; 

• reduce the percentage of holders of debt securities whose consent is needed to modify or amend the 
indenture; 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 maim any change that affects only debt securities to be issued under the indenture 
after the changes take effect. 

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

• for original issue discount securities, we will use the principal amount that would be due and 
payable on the voting date if the maturity of the debt securities were accelerated to that date because 
of a default; and 

• for debt securities whose principal amount is not known {for example, because it is based on an 
index) we will use a special rule for that debt security described in the 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 broke1·s for information on 
how appmval may be gl'anted or denied if we seek to change the indenture OI' the debt secul'ities 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 l!,vent 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 tenns of any debt securities 
requiring such payment; 
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• we remain in breach of a covenant or 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 trustee or the holders of at least 25 percent of the principal 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 b01TOwed 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 pmvided 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 occmTed 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, ifthe 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; 

• all 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. This is called an indemnity. If reasonable indemnity is provided, 
the holders of a majority in principal amount of the outstanding debt securities of the relevant series may 
direct the time, method and place of conducting any lawsuit or other formal legal action seeking any 
remedy available to the trustee. The trustee may refuse to follow those directions ifthe 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 dming 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. 

Ifwe 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 secmities on 
their various due dates; and 

• deliver to the trustee a legal opinion of our counsel confirming that, under cmTent 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. 

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

Debt Securities Issued in Non-Global Form 

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

• only in fully registered form; 

• without interest coupons; and 

• unless we indicate otherwise in the prospectus supplement, in denominations of $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 our agent for registering debt securities in the names of holders transfetTing 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 securities, 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. 

Ifwe 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 matmity, we will pay the amount to the holder of the debt security against surrender of the debt 
security at a proper place of payment, or, in the case of a global security, in accordance with the applicable 
policies of the depository. 

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

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

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 
supplement. 

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 fmancial 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 time to time. We may also choose to act as our own paying agent. Initially, we have appointed the 
trustee, at its corporate trust office in New York City, as the paying agent. We must notify you of changes 
in the paying agents. 

Book-entry and other indirect holders should consult their banks or brokers for infotmation 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 may be appointed to act with respect to these series. 

DESCRIPTION OF COMMON STOCK 

General 

Our authorized capital stock consists of200,000,000 shares of common stock, of which 
91,914, 143 shares were outstanding on March 17, 2009. Each of our shares of common stock is entitled to 
one vote on all matters voted upon by shareholders. Our shareholders do not have cumulative voting 
rights. Our issued and outstanding shares of common stock are fully paid and nonassessable. There are no 
redemption or sinking fund provisions applicable to the shares of our common stock, and such shares are 
not entitled to any preemptive rights. Since we are incorporated in both Texas and Virginia, we must 
comply with the laws of both states when issuing shares of our common stock. 

Holders of our shares of common stock are entitled to receive such dividends as may be declared from 
time to time by our board of directors from our assets legally available for the payment of c;lividends and, 
upon our liquidation, 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 ow· 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. Our aiticles of incorporation and bylaws are 
included as exhibits to our annual reports on Form 10-K filed with the SEC. See "Where You Can Find 
More Information." 

Classification of the Board Our 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 te1m expires 
at the annual meeting are elected for three-year te1ms. Our 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 a1ticles 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. A1ticle VII of our articles of incorporation provides certain "Fair Price 
Provisions" for our shareholders. Under Article VII, a merger, consolidation, sale of assets, share 
exchange, recapitalization or other similar transaction, between us or a company controlled by or under 
common control with us and any individual, corporation or other entity which owns or controls I 0 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 
IO 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 l 0 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. Our shareholders can submit shareholder 
proposals and nominate candidates for the board of directors ifthe 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 ifless 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 ifthe shareholder were a participant in a solicitation subject to the SEC's proxy rules. 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 ifless 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 
ofbusiness 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 common stock entitled to vote at the meeting, 
and that the shareholder intends to appear in person or by proxy to nominate the persons specified in the 
notice, a description of any an-angements between the shareholder and the shareholder's nominee, 
information about the shareholder's nominee required by the SEC and the written consent of the 
shareholder's nominee to serve as a director. 

Shareholder proposals and director nominations that are late or that do not include all required 
information may be rejected. This could prevent shareholders from bringing certain matters before an 
annual or special meeting or making nominations for directors. 
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We may sell the securities offered by this prospectus and a prospectus supplement as follows: 

• through agents; 

• to 01" 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, may 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 maii<et 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 peliod 
of its appointment. Any such agent may be deemed to be an underwriter of the seculities, as 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 acc,ount 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 transactions, 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 cun-ently 
obligated to do so. It is possible that one or more underwriters, if any, may 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 vaiying 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 tenns 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 te1ms 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 payments 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 se1vices 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 will 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 fmancial reporting as 
of September 30, 2008 have been audited by Ernst & Young LLP, independent registered public 
accounting frrm, 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 firm 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 repmt dated February 3, 2009, 
included in our quarterly report on Form 10-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 financial information. Accordingly, the degree of reliance on their report on such infonnation 
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 "repmt" 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 infmmation about us at the offices of the 
New York Stock Exchange, Inc., 20 Broad Street, New York, New York l 0005. 

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 ce1tain 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 10-K and quarterly reports on Form 10-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 SEC 
but have not been included or delivered with this document: 

• Our annual report on Form 10-K for the year ended September 30, 2008; 

• Our quarterly report on Form 10-Q for the three-month period ended December 31, 2008; 

• Our current reports on Form 8-K filed with the SEC on November 3, 2008, November 21, 2008, 
December 3, 2008, January 5, 2009 and Februaty 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 10-K: 
pages 3 through 5 under the caption "Beneficial Ownership of Common Stock, " pages 6 through 9 
under the captions "Election of Directors-Nomineesfor Director" and "-Directors Continuing 
in Office, " pages l 0 to 11 under the captions "Corporate Governance and Other Board Matters -
Independence of Directors" and "-Related Person Transactions, " pages 13 to 14 under the 
captions "Corporate Governance and Other Board Matters - Committees of the Board of 
Directors" and "- 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 of Audit 
Committee Members, Financial Literacy and Audit Committee Financial &perts," 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 1'1xecutive Officer Compensation" through to the end of the caption 
"Ratification of Appointment of Independent Registered Public Accounting Firm. " 

These documents contain impmtant 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: 

Atmos Energy Corporation 
1800 Three Lincoln Centre 

5430 LBJ Freeway 
Dallas, Texas 75240 

Attention: Susan Giles 
(972) 934-9227 

Our internet Web site address is www.atmosenergy.com. Information on or connected to our internet 
Web site is not part of this prospectus. 
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