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REQUEST: 

[Rate of Return] - Please provide copies of all publications and documents cited in the 
testimony, as well as all workpapers used in the development of the testimony. 

RESPONSE: 

Please see the Company's responses to AG DR Set No. I ,  Question Nos. 1-85, 1-86 
and 1-87 for workpapers used in the development of the testimony. Also, please see 
Attachment I for the Company's June 30', 2009 IO-Q Report. 

ATTACHMENT: 

ATTACHMENT I - Atmos Energy Corporation, June 30,2009 IO-Q Report, 68 Pages. 

Respondent: Robert J. Smith 
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required to submit and post such files).* Yes 

* The registrant has not yet been phased into the interactive data requirements. 

Indicate by check mark whether the regktrant is a large accelerated filer, an accelerated filer, a non- 
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Exchange Act) Yes No 
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PART I . FINANCLAL INFORMATION 

Item 1 . Financial Statements 

ATM[OS ENIERGY CORPORATION 

CONDENSED CONSOLmATED BALANCE SHEETS 

June 30. Sepfember 30. 
2009 2008 

(In tiionsands. except 
share data) 

(Unaudilt?d) 

ASSETS 
Property. plant and equipment ....................................... $5.963. 098 

Less accumulated depreciation and amortization ........................ 1.623. 734 
Net property. plant and equipment ................................ 

Cash and cash equivalents ........................................ 

Gas stored underground .......................................... 

Current assets 

Accounts receivable. net ......................................... 

Othercurrentasse ts ............................................. 
Total current assets ........................................... 

Goodwill and intangible assets ...................................... 
Deferred charges and other assets .................................... 

C A B ~ Q N A N I D L l L c u B l L F f l l E s  
Shareholders’ equity 

Common stock, no par value (stated at $.005 per share); 
200.000. 000 shares authorized; issued and outstanding: 
June 30. 2009 - 92.234. 134 shares; 
September 30. 2008 - 90.814. 683 shares ........................... 

Additional paid-in capital ........................................ 
Retainedearnings .............................................. 
Accumulated other comprehensive loss .............................. 

Long-term debt .................................................. 
Totalcapitalization ........................................... 

Current liabilities 
Accounts payable and accrued liabilities ............................. 
Other CUITent liabilities ........................................... 
Shoi~-termdcbt ................................................ 
Current maturities of long-term debt ................................ 

Total current liabilities ......................................... 
Deferredincome taxes ............................................ 
Regulatory cost of removal obligation ................................. 
Deferred credits and other liabilities .................................. 

Shareholders’ equity .......................................... 

4. 339364 

125. 735 
241. 582 
317. 275 
11 I.  420 

796. 012 
738. 615 
222. 039 

$6.096. 030 

$ 461 . 
1.779. 184 

451. 856 
(39. 98 1) 

2.191. 520 
2.169. 395 
4.360. 915 

221. 968 
422. 200 
. 

131 
644. 299 
5 10. 901 
322. 529 
257. 386 

$6.096. 030 

$5.730. 156 
1.593. 297 
4.136. 859 

46. 717 
477. 151 
576. 617 
184. 619 

1.285. 104 
739. 086 
225. 650 

$6.386. 699 

$ 4 5 4  
1.744. 384 

343. 601 
(35. 947) 

2.052.4 92 
2.119. 792 
4.172. 284 

395. 388 
460. 372 
3505 42 

785 

1.207. 087 
441. 302 
298. 645 
267. 381 

$6.386. 699 

See accompanying notes to condensed consolidated fmancial statements 
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ATMOS ENERGY CORPORATION 

CONDENSD CONSOJADATED STATEMENTS OF INCOME 

Three Months Ended 
.I une 30 

2009 2008 
(UnaIIdited) 

(In thousands. except 
per share data) 

Operating revenues 
Natural gas distribution seawent ..................................... $386. 985 
Re.@ ated transmission and storage segment ............................ 49. 345 
Natural gas marketing seapent ...................................... 453. 504 

8. 226 Pipeline. storage and other segment .................................. 
Intersegment eliminations .......................................... (1 17. 285) 

780. 775 

195. 303 

438. 482 
4. 212 

Purchased gas cost 
Natural gas distribution segment ..................................... 
Regulated h-ansmission and storage segment ............................ 
Natural gas marketing segment ...................................... 
Pipeline. storage and other segment .................................. 
Tntersegment eliminations .......................................... (116. 862) 

Gross profit .................................................... 259. 640 

Operation and maintenance ......................................... 110. 895 
Depreciation and amortization ...................................... 54. 181 
Taxes. other than income .......................................... 47. 577 
Assetimpairments ............................................... 3. 304 

Total operating expenses ......................................... 215. 957 

Operating income ................................................. 43. 683 
Miscelhneous income ............................................... I .  219 
Interest charges ................................................... 41.511 . 

3. 39 1 Income (loss) before income taxes ..................................... 
1. 427 

- 

521. 135 

Operating expenses 

Tncome tax expense (benefit) ......................................... 
Net income (loss) .............................................. $ I. 964 

Basic net income (loss) per share ...................... ; ............... $ 

Diluted net income (loss) per share ..................................... $ 0.02 

Cash dividends per shwe ............................................ $ 0.330 

0.02 

Weighted average shares outstanding: 
Basic ......................................................... 91. 338 

Diluted ....................................................... 92. 002 

$ 676. 639 
46. 286 

1.189. 722 
3. 880 

(277. 382) 

1.639. 145 

476. 711 

1.192. 353 
706 

(276. 847) 

. 

1.392. 923 

246. 222 

117. 822 
503 56 
57. 335 
- 

225. 513 

20. 709 
1. 600 

.33. 470 

(11. 161) 

(4. 573) 

$ (6. 588) 

$ (0.07) 

$ (0.07) 

$ 0.325 

89. 648 

89.648 

See accompanying notes to condensed consolidated fmancial statements 
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AWOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED S"EMENTS OF INCOME 
Nine Months Ended 

June 30 
2009 2008 

(unaudited) 
(In thousands, except 

per sham data) 

Operating revenues 
Namal gas distribution segment. ................................... $2,673,373 $3,126,672 

Natural gas marketing segment ..................................... 1,949,657 3,159,092 

Intersegment eliminations ......................................... (504,724) (668,525) 

Regulated transmission and storage segment ........................... 163,261 142,772 

Pipeline, storage and other segment. ................................. 36,946 20,629 

4,318,513 5,730,640 
Purchased gas cost 

Natural gas distribution segment .................................... 1,816,227 2,296,020 
Regulated transmission and storage segment: ........................... 
Natural gas marketing segment.. ................................... 1,881,068 3,099,428 

Intersegment eliminations ......................................... (503,456) (666,835) 

Gross profit ................................................... 1,114,903 1,050,254 

- - 

Pipeline, storage and other segment. ................................. 9,771 1,773 

3,203,610 4,730,386 

Operating expenses 
Operation and maintenance. ....................................... 365,312 359,064 
Depreciation and amortization. ..................................... 160,757 147,659 
Taxes, other than income ......................................... 150,028 153,170 

Total operating expenses ........................................ 681,479 659,893 

Operating income. ................................................ 433,424 390,361 
Miscellaneous income (expense) ...................................... (647) 2,974 
Interest charges .................................................. 11 6,035 103,803 

Income before income taxes ......................................... 31 6,742 289,532 
Income tax expense ............................................... 109,812 1 10,783 

Assetimpairments 5,382 - .............................................. 

Netincome. ................................................. $ 206,930 $ 178,749 

Basic net income per share.. ......................................... $ 2.28 $ 2.00 

Diluted net income per share ........................................ $ 2.26 $ 1.99 

Cash dividends per share ........................................... $ 0.990 $ 0.975 

Weighted average shares outstanding: 
Basic ........................................................ 90,940 89,281 

Diluted ........................................................ 91,590 89,937 

See accompanying notes to condensed consolidated financial statements 
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ATMOS ENERGY CORFORATION 

CONDENSED CONSOLIDATED STATEMENTS OF CASH FJNWS 

Nine Months Ended 
.l m e  30 . . .  

2009 2008 
(Unaudited) 
(In thousands) 

Cash Flows From Operating Activities 
Net income ..................................................... $206. 930 $ 178. 749 
Adjustments to reconcile net income to net cash provided by operating activities: 

Depreciation and amortization: 
Charged to depreciation and amortization ........................... 160. 757 147. 659 
Charged to other accounts ....................................... 60 106 

Deferred income taxes ........................................... 62. 658 77. 864 
Other ........................................................ 23. 009 12. 767 

(78. 524) 
Net change in operating assets and IiabiIities ........................... 78. 760 

417. 381 

Capital expenditures .............................................. (342. 326) (312. 878) 
Other. net ...................................................... (6. 094) (4. 303) 

(317. 181) 

Net decrease in short-term debt ...................................... (366. 449) (35. 721) 
Net proceeds from debt offering ...................................... 445. 623 

Net assetslliabiities from risk management activities ..................... 

Net cash provided by operating activities ........................... 

53. 711 
31 7. 469 

824. 594 
Cash HOWS From Investing Activities 

Net cash used in investing activities ............................... (348. 420) 
Cash Flows From Financing Activities 

- 
Settlement of Tream-y lock agreement ................................. 
Repayment of long-term debt ........................................ 

Tssuance of common stock .......................................... 
Cash dividends paid ................................................ 

Net cash used in financing activities ............................... 
Net increase (decrease) in cash and cash equivalents ......................... 
Cash and cash equivalents at beginning of period ........................... 
Cash and cash equivalents at end of period ................................ 

1. 938 
(407. 287) 
(90. 909) 
19. 928 

(397. 156) 

79. 018 
46. 7 1 7 

$ 125. 735 

. 

(9. 945) 
(87. 821) 
19. 063 

(I  14. 424) 

(1 4. 224) 
60. 725 

$ 46. 501 

See accompanying notes to condensed consolidated financial statements 
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ATRlOS ENERGlY CORPORATION 

NOTES TO CONDENSED CONSOLIDATED FTNANCL4-L STATEMENTS 
(Unaudited) 

June 30,2009 

1. Nature of Business 

Amos Energy Corporation (“Atmos Energy” or the “Company”) and our subsidiaries are engaged 
primady in the regulated natural gas distribution and transmission and storage businesses as well as certain 
other nonregulated businesses. Through our natural gas distribution business, we deliver natural gas through 
sales and transportation arrangements to approximately 3.2 million residential, commercial, public authority 
and industrial mstomers through our six regulated natural gas distribution divisions in the service arms 
described below: 

Division SerPice Area 

Atmos Energy Colorado-Kansas Division 
Atmos Energy KentuckyMd-States Division 

Atmos Energy Louisiana Division 
Atmos Energy Mid-Tex Division 

Amos Energy Mississippi Division 
Amos Energy West Texas Division 

Colorado, Kansas, Missouri”) 
Georgia(’), JlIinois”), Iowa(’), Kentucky, 
Missouri(’), Tennessee, Virginia‘” 
Louisiana 
Texas, including the DalIas/Fort Worth 
metropolitan area 
Mississippi 
West Texas 

Denotes states where we have more limited service areas. 

Tn addition, we transport natural gas for others through our distribution system. Our natural gas 
distribution business is subject to federal and state readation and/or regulation by local authorities in each of 
the states in which our natural gas distribution divisions operate. Our corporate headquarters and shared- 
services function are located in Dallas, Texas and ow customer support centers are located in ArnariUo and 
Waco, Texas. 

Onr regulated transmission and storage business consists of the regulated operations of our Atmos 
Pipeline - Texas Division. The Atmos Pipeline - Texas Division transports natural gas to our Mid-Tex 
Division, transport5 natural gas for third parties and manages five underground storage reservoirs in Texas. We 
also provide ancillary services customary to the pipeline industry including parking arrangements, lending 
services and sales of inventoIy 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. 

Oar nonregulated businesses operate primarily in the Midwest and Southeast and include our natural gas 
marketing operations and pipeline, storage and other operations. These businesses are operated through various 
wholly-owned subsidiaries of Amos Energy Holdings, Tnc. (AEH), which is wholly owned by the Company 
and based in Houston, Texas. 

Our natural gas marketing operations are conducted through Atmos Energy Marketing, LLC (AEM), 
which is wholly owned by AE€I. AEM provides a variety of natural gas management services to mnnicipal- 
ities, natural gas utility systems and industrial nahnal gas customers, primarily in the Southeast and Midwest 
and to our Colorado-Kansas, KentuckyMd-States and Louisiana divisions. These services consist primarily of 
frrmishing 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 though the use of financial 
instruments. 
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ATMOS ]ENERGY CORPORATION 

NOTES TO CONDENSED CONSOLJDATED FINANCIAL STATE34ENTS - (Continued) 

Our pipeline, storage and other segment consists primarily of the operations of Atmos Pipeline and 
Storage, LLC (APS) .  APS owns and operates a 21 mile pipeline located in New Orleans, Louisiana. This 
pipeline is used primarily to aggregate gas supply for our regulated natural gas distribution division in 
Louisiana and for AEM, but also provides limited third party transportation semices. 

A P S  also engages in asset optimization activities whereby it seeks to maxhke the economic value 
associated with the storage and transportation capacity it owns or controls. Certain of these arrangements are 
asset management plans with regulated fliiates of the Company which have been approved by applicable 
state re,datory commissions. Generally, these asset management plans require APS to share with our regulated 
customers a portion of the profits earned from these arrangements. 

Further, APS owns or has an interest in underground storage fields in Kentucky and Louisiana that are 
used to reduce the need of our natural gas distribution divisions to contract for pipeline capacity to meet 
customer demand during peak periods. Finally, APS manages our natural gas gathering operations, which were 
limited in nature as of June 30,2009. 

2. Unaudited Interim Financial Information 

In the opinion of management, all material adjustments (consisting o i  n o i ~ ~ a l  recurring accruals) 
necessary for a fair presentation have been made to the unaudited consolidated interim-period financial 
statements. These consolidated interim-period financial Statements are condensed as permitted by the instruc- 
tions EO Fonn l0-Q and should be read in conjunction with the audited consolidated Gnancial statements of 
Atmos Energy Corporation included in our Annual Report on Form 10-IC for the fiscal year ended 
September 30, 2008. Because of seasonal and other factors, the results of operations for the nine-monrh period 
ended June 30,2009 are not indicative of our results of operations for the full 2009 fiscal year, which ends 
September 30, 2009. 

SigniBcant accounting policies 

Our accounting policies are described in Note 2 to $e financial statements in our Annual Report on 
Form 10°K for the fiscal year ended September 30,2008 and there have been no changes to those policies. 
However, during the nine months ended June 30,2009, we recognized a non-recuning $7.8 million increase in 
gross profit associated with a one-time update to our estimate for gas deIivered to customers but not yet billed, 
resulting &om base rate changes in several jurisdictions. 

During the second quarter of fiscal 2009, we updated the tax rates used to record deferred taxes. The one- 
time tax benefit resulted in a favorable impact to net income of $1 1.3 million. 

Additiondy, during the second quarter of fiscal 2009, we completed our annual goodwill impairment 
assessment. Based on the assessment performed, we determined that our goodwill was not impaired. 

Effective October 1,2008, the Company adopted Statement of Financial Accounting Standards (SFAS) 
157, Fair Value Measurenzrkq the measurement date requirements of SFAS 158, Employers ' Accounting for 
Defined Benefit Pension and O t k r  Postre~retiient Plans, an ruizendtizeizt of FASB Statements No. 87, 88, 106, 
and 132(R), SFAS 159, The Fair Valiie Optioiz for Financial Assets and Financial Liabilities -Including art 
amendment of FASB Slafenzenl No. 115 and SFAS 161, Disclosures about Derivative Instt7.uizent.v and Hedging 
Activities, art runendmenl of FASB Statenreni No. 133. Effective April 1, 2009, the Company adopted FASB 
Staff Position (FSP) FAS 107-1 and APB 28-1, Tnjerim Disclosures ahout Fair Value of Financial Imhume18s, 
FSP FAS 115-2 and FAS 124-2, Recognition and Pre.ventation of Other-Than-Temporary Impairments, FSP 
FAS 151-4, Determining Fair Value When the 'Volume and Level of Activity for Asset or Liability Have 
Significantly Decreased and I W f i i n g  Dansactions Are Not Orderly and SFAS 165, Subsequent Events. 
Except for the adoption of these accounting pronouncements, which are further discussed below, there were no 
si,gificant changes to our accounting policies during the nine months ended June 30, 2009. 
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ATMOS ENERGY CORPORATION 

NOTES TO CONDENSED CONSOLIDATED FINmcEpLc STATEMENTS - (Continued) 

SFAS 157 defines fair value, establishes a framework for measuring fair value and enhances dkclosure on 
fair value measurements required under other accountmg prononncements but does not change existing 
guidance as to whether or not an instmment is carried at fair value. The adoption of this standard did not 
materiaUy impact our financial position, results of operations or cash flows. The new disclosures required by 
this standard are presented in Note 4. 

Effective October 1,2008, the Company adopted the measurement date requirements of SFAS 158 using 
the remeasurement approach. Under this approach, the Company remeasured our projected benefit obligation, 
fair value of plan assets and our fiscal 2009 net periodic cost. In accordance with the transition rules of 
SFAS 158, the impact of changing the measurement date from June 30,2008 to September 30,2008 decreased 
retained earnings by $7.8 million, net of tax, decreased the unrecognized actuarial loss by $9.0 million and 
increased cnlr postretirement liabilities by $3.5 million during the first quarter of fiscal 2009. 

SFAS 159 permits an entity to measure certain financial assets and financial liabilities at fair value. The 
objective of the standard is to improve financial reporting by allowing entities to mitigate volatility in reported 
earnings caused by measuring related assets and liabilities differently without having to apply complex hedge 
accounting provisions. Entities that elect the fair value option will report unrealized gains and losses in 
earnings at each subsequent rqorting date. The fair value option may be elected on an instiarnent-by-instru- 
ment basis. The fair value option is irrevocable, unless a new election date occurs. The adoption of this 
standard did not impact our financial position, results of operations or cash flows. 

SFAS 161 expands the disclosure requirements for derivative instruments and hedging activities. This 
statement requires specific disclosures regarding how and why an entity uses derivative instruments; the 
accounting for derivative instruments and related hedged item; and how derivative instruments and related 
hedged i@ms affect an entity's financial position, results of operations and cash flows. Since SFAS 161 only 
requires additional disclosures concerning derivatives and hedging activities, this standard did not have an 
impact on our fiiancial position, results of operations or cash flows. The new disclosures required by this 
standard are presented in Note 3. 

In April 2009, the FASB issued FSP FAS 107-1 and.APB 28-11, Interim Disclosures about Fair Value of 
Financial Insfiwnei?ilts. This FSP requires companies to disclose the fair value o€ linancial instruments for 
which it is practicable to estimate the value and the methods and significant assumptions used to estimate the 
fair value. The disclosure is required for interim and annual reports. The disclosure requirements of this FSP 
are presented in Note 4. 

In April 2009, the F S B  issued FSP FAS 115-2 and FAS 124-2, Recognition and Presentation a f  
Other-Than-Timporaiy Impaimicitts. This FSP amends the other-than-temporary impairment guidance for debt 
securities to make the guidance more operational and to improve the presentation and disclosure of 
other-than-temporary impairments on debt and equity securities in the financial statements. This FSP does not 
amend existing recognition and measurement guidance related to other-than-temporary impairments o€ equity 
securities. In  addition, FSP FAS 115-2 and FAS 124-2 expands the existing disclosure requirements about debt 
and equity securities to interim reporting as well as provides new disclosure requirements. We adopted the 
provisions of this FSP for &e quarter ended June 30,2009. The adoption of FSP FAS 115-2 and FAS 124-2 
did not impact our financial position, results of operations or cash flows. The disclosure requirements of this 
FSP are presented in Note 7. 

In April 2009, the FASB issued FSP FAS 1574, Detmiizing Fair Value When the Volume and LeveZ of 
Activity for thc Assei OT Liability Have Signi$cantly Decreased aid IdemijTYiiig Transactions That Are Not 
Orderly. This FSP provides further guidance for estimating fair value in accordance with SFAS 157 when there 
has been a significant decrease in market activity for a financial asset and also identifies circumstances that 
indicate a transaction is not orderly. The adoption of this FSP did not impact our financial position, results of 
operations or cash flows. 
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A m O S  ENERGY CORPORAgION 

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued) 

In May 2009, the FASB issued SFAS No. 165, Subsequent Events. SFAS 165 establishes general 
standards of accounting for and disclosure of events that occur after the balance sheet date but before the date 
the financial statements are issued or available to be issued. SFAS 165 requires companies to reflect in their 
financidl statements the effects of subsequent events that provide additional evidence about conditions at the 
balance-sheet date. Subsequent events that provide evidence about conditions that arose after the balance-sheet 
date should be disclosed if the financial statements would otherwise be misleading. We adopted the provisions 
of SFAS 165 for quarter ended June 30,2009. We have evalnated subsequent events h m  the balance sheet 
date through the date these financial statements were filed with the Securities and Exchange Commission. No 
events have occurred subsequent to the balance sheet date that would require recognition or disclosure in the 
financial statements. 

Regulatory assefs and ZiubtWes 

W e  record certain costs as reglatory assets in accordance with SFAS 71, Accotknfing for the Effects qf 
Certain Qpes of Regulafion, when future recovery through customer rates is considered probable. Regulatory 
liabilities are recorded when it is probable that revenues will be reduced for amounts that wilt be credited to 
customers through the latemaking process. Substantially all of our regulatory assets are recorded as a 
component of deferred charges and other assets and substantially a l l  of our regulatory liabilities are recorded 
as a component of deferred credits and other liabilities. Deferred gas costs are recorded either in other current 
assets or liabilities and the regulatory cost of removal obligation is reported separately. 

Signjficant regulatory assets and liabilities as of June 30,2009 and September 30,2008 included the 
following: 

June 30, September 30, 
2009 ZOOB 

(In thousands) 
Regulatory assets 

Pension and postretirement benefit costs ....................... 
Merger and integration costs, net. .......... .:. ............... 
Deferred gas costs. ....................................... 
Environmental costs ...................................... 
Rate case costs .......................................... 
Deferred franchise fees .................................... 
Deferred income taxes, net ................................. 
Other ................................................. 

Regulatory liabilities: 
Deferred gasco sts ........................................ 

other ................................................. 
Regulatory cost of removal obligation ......................... 

$ 88,472 
7,268 

24,355 
685 

7,640 
577 
343 

7,085 

$1 36,425 

$ 97,495 
336,737 

5,429 

$439,661 

$100,563 
7,586 

55,103 
980 

12,885 
65 1 
343 

8,120 

$186,231 

$ 76,979 
31 7,273 

5,639 

$399,891 

Currently, our authorized rates do not include a return on certain of our merger and integration costs; 
however, we recover the amortization of these costs. Merger and integration costs, net, are generally amortized 
on a straight-line basis over estimated usefal lives ran,$ng up to 20 years. Environmental costs have been 
deferred to be included in future rate frlings in accordance with rulings received from various state regulatory 
commissions. 
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ATMOS ENERGY CORPORATION 

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATETvDZNTS - (Continued) 

Coinprchcnsivc income 

. 
threemonth and nine-month periods ended June 30,2009 and 2008: 

The following table presents the components of comprehensive income (loss), net of related tax, for the 

Three Months Ended Nine Months Ended 
June 30 June 30 

2009 2008 ZnOY 2008 
(In thousands) 

-- 
Net income (loss) ........................... 
Unrealiid holding gains (losses) on investments, net 

of tax expense (benefit) of $1,282 and $531 for the 
three months ended June 30, 2009 and 2008 and of 
$(2,477) and $(140) for the nine months ended 
June 30,2009 and 2008. .................... 

Other than temporary impairment of investments, net 
of tax expense of $1,222 and $2,012 for the three 
and nine months ended June 30,2009 . . . . . . . . . .  

hedging transactions, net of tax expense of $320 
and $482 for the three months ended June 30,2009 
and 2008 and $2,155 and $1,446 for the nine 
months ended June 30,2009 and 2008 . . . . . . . . . .  

Net unrerilized gains (losses) on comodity hedging 
transactions, net of tax expense (benefit) of 
$16,582 and $1,850 for the three months ended 
June 30,2009 and 2008 and $(4,759) and $9,047 
for the nine months ended June 30,2009 and 
2008 ................................... 

Amortization and unrealized gain on interest rate 

$ 1,964 $(6,588) $206,930 $178,749 

2,086 866 (4,209) (23 1) 

2,082 - 3,370 - 

543 787 3,184 2,361 

25,936 3,018 (6,379) 14,761 -- 
Comprehensive income (loss) .................. $32,61 I $(1,917) $202,896 $195,640 

* = =  

Accumulated other comprehensive loss, net of tax, as of June 30,2009 and September 30,2008 consisted 
of the following unrealized gains (losses): 

June 30, September 30, 

(in thousands) 
2009 2008 

Accumulated other comprehensive loss: 
Unrealizedholding gainsoninvestments.. ...................... $ 71 $ 910 
Treasury lock agreements. .................................. (7,920) (1 1,104) 
Cash flow hedges. ........................................ (32,132) (25,753) 

$(39,981) $(35,947) 

3. Financidbtruments 

We currently use financial instruments to mitigate commodity price risk. Additionally, we periodically 
utilize f i n d u d  instruments to manage interest rate nlsk The objectives and strategies for using financial 
instruments have been tailored to our regulated and nonregulated businesses. The accounting for these financial 
insments  is € Z y  described in Note 2 to the financial statements in our Annual Report on Form 10-K for the 
fiscal year ended September 30, 2008. Currently, we utilize financial instruments in our natural gas 
distribution, natural gas marketing and pipeline, storage and other segments. However, our pipeline, storage 
and other segment uses financial instruments acquired from AEM on the same terms that AEM received from 
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (Continued) 

an independent counterparty. On a consolidated basis, these financial instruments are reported in the natural 
gas marketing segment We cnrrently do not manage commodity price risk with financial instruments in our 
regulated transmission and storage segment. 

Our financial instruments do not contain any credit-risk-related or other contingent features that could 
cause accelerated payments when our financial instruments are in net liability positions. 

Regulated Commodity Risk Management Activities 

Tn our natural gas distribution segment, our customers are exposed to h e  effect of volatile namal gas 
prices. We manage this exposure through a combination of physical storage, fixed-price forward contracts and 
financial instruments, primarily over-the-counter swap and option contracts, in an effort to minimize the 
impact of natural gas price volatility on our customers during the winter heating season. 

Our natural gas distribution gas supply department is responsible for executing this segment’s commodity 
risk management activities in conformity wid re,datory requirements. In jarisdictions where we are permitted 
to mitigate commodity price risk through financial instruments, d e  relevant regulatory authorities may 
establish the level of heating season gas purchases that can be hedged If the re,oulatoiy authority does not 
establish this level, we typically seek to hedge between 25 and 50 percent of anticipated heating season gas 
purchases using financial instruments. For the 2008-2009 heating season, in the jurisdictions where we are 
permitted to utilize financial instruments, we hedged approximately 27 percent, or 24.3 Bcf of the winter 
flowing gas requirements. We have not designated these financial instruments as hedges pursuant to SFAS 133, 
Accounting for Derivative Instmizets and Hedging Activiiies. 

The costs associated with and the gains and losses arising from the use of financial instruments to 
mitigate commodity price risk are included in our purchased gas adjustment mechanisms in accordance with 
regulatory requirements. Thexefore, changes in the fair value of these financial instruments are initidly 
recorded as a component of defemed gas costs and recognized in the consolidated statement of income as a 
component of purchased gas cost when the related costs are recovered through our rates and recognized in 
revenue in accordance with SFAS 71. Accordingly, there 4s no earnings impact to our natural gas distribution 
segment as a result of the use of financial instruments. 

Nonregalated Commodity Risk Mhitagement Activities 

Our natural gas marketiug se-ment, though AEh4, aggregates and purchases gas supply, arranges 
transportation andlor storage logistics and ultimately delivers gas to our customers at competitive prices. To 
facilitate this process, we utilize proprietary and customer-owned transportation and storage assets to provide 
the various services our customers request. 

We also perform asset optimization activities in both our natural gas marketing segment and pipeline, 
storage and other segment Through asset optimization activities, we 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 pricing differences 
that occur over time. We purchase physical n a h d  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 costs incurred to serve our customers by 
identiisring the lowest cost alternative within the natural gas supplies, transportation and markets to which we 
have access. Through the use of transportation and storage services and financial instruments, we also seek to 
capture gross profit margin through the arbitrage of pricing differences that exist in various locations and by 
recognizing pricing differences that occur over time. Over time, gains and losses on the sale of storage gas 
inventory will be offset by gains and losses on the .Emancidl instruments, resulting in d e  reahation of the 
economic gross profit magin we anticipated at the time we structured the original transaction. 
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NOTES TO CONDENSED CONSOLIDATED E'KNANCLAL Sm-TS - (Confhued) 

As a result of these activities, our nonregulated operations are exposed to risks associated with changes in 
the market price oi natural gas. We manage our exposure to. such risks through a combination of physical 
storage and fiancial instnmients, including futures, over-the-counter and exchange-traded options and swap 
contracts With counteparties. Futnres contracts provide the right to buy or sell the commodity at a fixed price 
in the future. Option contracts provide the right, but not the requirement, to buy or sell the commodity at a 
fixed price. Swap contracts require receipt of payment for the commodity based on the difference between a 
fixed price and the market price on the settlement date. 

We use Ernancial instruments, designated as cash flow hedges of anticipated purchases and sales at index 
prices, to mitigate the commodity price risk in our natural gas marketing segment associated with deliveries 
under fixed-priced forward contracts to deliver gas to customers. These financial instruments have maturity 
dates ranging from one to 43 months. The effective portion of the unrealized gains and losses arising from the 
use of cash flow hedges is recorded as a component of accumulated other comprehensive income (AOCI) on 
the balance sheet. Amounts associated with cash flow hedges recognized in the income statement include 
(i) the amount of unrealized gain or loss that has been reclassified from AOCI when the hedged volumes are 
sold and (ii) the amount of ineffectiveness associated with these hedges in the period the ineffectiveness arises. 

We use financial instruments, designated as fair value hedges, to hedge the exposure to changes i n  the 
fair value of our natural gas inventory used in our asset optimization activities in our natural gas marketing 
and pipeline, storage and other se,.ments. merefore, gains and losses arising from these financial instruments 
should offset the changes in the fair value of the hedged item to the extent the hedging relationship is 
effective. Tneffectiveness is recognized in the income statement in the period the ineffectiveness arises. 

Our natural gas marketing segment also uses storage swaps and futures to capme additional storage 
arbitrage opportunities that arise subsequent to the execution of the original fair value hedge associated with 
our physical natural gas inventory, basis swaps to insulate and protect the economic value of our k e d  price 
and storage books and various over-the-counter and exchange-traded options. These financial instraments have 
not been designated as hedges pursuant to SFAS 133, Accounting for Derfvaftve Iiistnunmts and Hedging 
Activities. 

Our nonregulated risk management activities are controlled through various risk management policies and 
procedures. Our Audit Committee has oversight responsibility for our nonregulated risk management limits 
and policies. A risk committee, comprised of corporate and business unit officers, is responsibie for 
establishing and en€orcing our nonregulated risk management policies and procedures. 

Under our risk management policies, we seek to match our financial instrument positions to our physical 
storage positions as well as our expected current and hture sales and purchase obligations to maintain no open 
positions at the end of each trading day. The determination of our net open position as of any day, however, 
requires us to make assumptions as to future circumstances, including the use of gas by our customers in 
relation to our anticipated storage and market positions. Because the price risk associated with any net open 
position at the end of each day may increase if the assumptions are not realized, we review these assumptions 
as part of our daily monitoring activities. Our operations can also be affected by intraday fluctuations of gas 
prices, since the price of natural gas purchased or sold for fume delivery earlier in the day may not be hedged 
until later in the day. At times, limited net open positions related to our existing and anticipated commitments 
may occur. At the close of business on June 30, 2009, AEH had net open positions (including existing storage) 
of 0.3 Bcf. 

Interest Rate Risk Mururgemant Activities 

In  March 2009, we entered into a Treasury lock agreement to fm the Treasury yield component of the 
interest cost associated with oar $450 million 850% senior notes (the Senior Notes Offering), which was 
completed on March 26, 2009. The Senior Notes Offering is discussed in Note 5. We designated this 'Treasury 
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N Q W  TO CONDENSED CONSQLlDATED FINANCZAL SU-TS - (Continued) 

lock as a cash flow hedge of an anticipated msaction. This Treasury lock was settled on March 23,2009 
with the receipt of $1.9 million from the counterparty due to an increase in the 10 year Treasury rates between 
inception of the Treasury lock and settlement Because the Treasury lock was effective, the net $1.2 million 
unrealized gain was recorded as a component of accumulated other comprehensive income and will be 
recognized as a component of interest expense over the 10 year life of the senior notes. 

Tn prior years, we similarly managed interest rate risk by entering into Treasury lock agreements to fix 
the Treasury yield component of the interest cost associated with anticipated fmancings. These Treasury locks 
were settled at various times at a net loss. These realized gains and losses were recorded as a component of 
accumulated other comprehensive income (loss) and are being recognized as a component of interest expense 
over the life of the associated notes from the date of settlement The remaining amortization periods for these 
Treasury locks extend through fiscal 2035. However, the majority of the remaining amounts of these Treasury 
locks will be recognized through fiscal 2019. 

guan W i v e  DzSczOsures Related to Financial Iizslrurnents 

condensed consolidated balance sheet and income statements. 
The following tables present detailed information concerning the impact of financial instraments on our 

As of June 30,2009, ow financial instruments were comprised of both long and short commodity 
positions. A long position is a contract to purchase the commodity, while a short position is a contract to sell 
the commodity. As of June 30,2009, we had net Iong/(short) commodity contracts outstanding in the following 
quantities: 

Nalural Natural Pipeline, 
Hedge GaS Gas Storage 

Contract Tspe Designation Distribution Marketing and Other 

Commodity contracts Fair Value. ............................ - (22,905) (2,050) 
CashFlow ............................ - 31,993 (4,118) 

Quantity 0 

Not designated ......................... 21,702 84,606 (51) 

21,702 93,694 (6,2I 9) 

Fmnciul Instmments on the Balance Sheet 

The following tables present the fair value and balance sheet classification of our financiai ins!mments by 
operating segment as of June 30,2009 and September 30,2008. As required by SFAS 161, the fkir value 
amounts below are presmted on B gross basis and do not reflect the netting of asset and liability positions 
permitted under the terms of our master netting arrangements. Further, the amounts below do not include 
$20.6 million and $56.6 million of cash held on deposit in  margin accounts as of June 30, 2009 and 
September 30, 2008 to collateralize certain financial instrumenis. Therefore, these gross balances are not 
indicative of either our actual credit exposure or net economic exposure. Additionally, the amounts below will 

13 



!, 

ATMQS ENERGY CORPORATION 

N O W  TO CONDENSED CONSOLIDATED FINANCIAL STATEMXNTS - (Continued) 

not be equal to the amounts presented on our condensed consolidated balance sheet, nor will they be equal to 
the fair value information presented for our financial instruments in  Note 4. 

Natural Natural 
Gas Gas 

Balance Sheet hcation Dish-ibufion Marketing(’’ Total 
(In thousands) 

June 30,2009: 
Designated As Hedges: 

Asset Financial Instrnments 
Corrent commodity contracts. ..... Other current assets $ -  $ 71,992 $ 71,992 
Noncurrent commodity contracts . . .  Deferred charges and other assets - 6,383 6,383 

Current commodity contracts. . . . . .  Other current liabilities - (71,878) (71,878) 
Noncurrent commodity contracts ... Deferred credits and other liabilities - (1,150) (1,150) 

Total ........................ - 5,347 5,347 

Asset Financial I n s m e n t s  
Current commodity Contracts ...... Other current assets 1,233 28,887 30,120 
Noncurrent commodity contracts ... Deferred charges and other assets - 6,381 6,381 

Current commodity contmcts ...... Other current liabilities (22,94S) (20,428) (43,373) 

........................ (22,028) 13,097 (8,931) Total 
......... $(22,028) $ 18,444 $ (3,584) Total Financial Insfmmentc 

(I)  Our pipeline, storage and other segment uses fiwancial instruments acquired from AEM on the same tern 
that AEM: received from an independent counterparty. On a consolidated basis, these financial i n smen t s  
are reported in the natural gas marketing segment; however, d e  underlying hedged item is reported in the 
pipeline, storage and other segment 

U a b a t y  Financial Instrnments 

--- 
Not Designated As Hedges: 

Liability Financial Iastruments 

Noncurrent commodity contracts ... Deferred credits and other liabilities (316) (1,743) (2,059) 
--- 
- - ~  --- 

Natural Natural 
Gas GaS 

Balance Sheet Location Distribution Marketing(’) Total 
(In thousands) 

September 30,2008: 
Designated As Hedges: 

Asset Financial lnsfmments 
Current commodity contracts. ..... 
Noncurrent commodity contracts ... 
Current commodity contracts. ..... 
Nonmrrent commodity contracts ... 

Liability Financial hstmmenfs 

To tal ........................ 
Asset Financial Instruments 

Not Desiguated As Hedges: 

Current commodity contracts. ..... 
Noncurrent commodity contracts ... 
Current commodity contracts. ..... 
Noncurrent commodity contracts ... 

Total ........................ 

Liability Financial Instruments 

Taw Financial Instruments ........ 

Other current assets 
Deferred charges and other assets 

Other current liabilities 
Deferred credits and other liabilities 

Other current assets ’ 

Deferred charges and other assets 

Other current liabilities 
Deferred credits and other liabilities 

$101,191 $101,191 
4,984 4,984 

(89,397) (89,397) 
(206) (206) 

16,572 16,572 

20,010 20,010 
1,093 1,093 

(20,145) (78,71J) 
(988) (6,099) 
(30) (63,707) 

$ 16,542 $(47,135) 
-- 
-- -- 

(I) Our pipeline, storage and other segment uses financial instruments acquired from AEh4 on the same terms 
that AE[M received from an independent counterparty- On a consolidated basis, these fmancial instruments 
are reported in the natural gas maketing segment; however, the underlying hedged item is reported in the 
pipeline, storage and other segment. 
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NOTES TO CONDENSED CONSOLXDATED JTNANCIAL STATEMENTS - (Continued) 

Iiirpact of Financial Instruntenis on the Aicanie Statement 

The following tables present the impact that financial instruments had on om condensed consolidated 
income statement, by operating segment, as applicable, for the three and nine months ended June 30, 2009 and 
2008. 

Hedge ineffectiveness for our nab.ual gas marketing and pipeline storage and other segments is recorded 
as a component of unrealized gross profit and primarily results from differences in the location and timing of 
the derivative instrument and the hedged item. Hedge ineffectiveness could materiaUy affect our results of 
operations for the reported period. For the three months ended June 30,2009 and 2008 we recognized a gain 
(loss) arising from fair value and cash flow hedge ineffectiveness of $0.2 million and $(4.7) million. For the 
nine months ended June 30,2009 and 2008 we recognized a gain arising from fair value and cash flow hedge 
ineffectiveness of $24.7 million and $40.6 million. Additional information regarding ineffectiveness recognized 
in the income statement is included in the tables below. 

Fair Vdue Hedges 

The impact of commodity contracts designated as fair value hedges and the related hedged item on our 
condensed consolidated income statement for the three and nine months ended June 30,2009 and 2008 is 
presented below. 

Three Months Ended June 30,2009 

GaS Storage and 
Natural Pipeline, 

Marketing Other Consolidated 
(In thousands) 

Commodity contracts .............................. $2,710 $1,390 

the hedged item ................................ 3,929 (741) 
Fair value adjustment for natural gas inventory desipated as 

Total impact on revenue. ........................... $6,639 $ 649 

The impact on revenue is comprised of the following: 
Basisineffectiveness. ............................ $ 678 $ - 
Timing ineffectiveness ........................... 5,961 649 

$6,639 !$ 649 

$4,100 

3,188 

$7,288 

!$ 678 
6,610 

$7,288 

Three Months Ended June 30,2008 

Gas Storageand 
Natural Pipeline, 

Marketing Other Cunsolidated 
(In thousands) 

Commodity contracts .............................. $(50,391) 
Fair value adjustment for natural gas inventory designated as 

the hedged item ................................ 46,765 

Total impact on revenue. ........................... $ (3,626) 

Basis ineffectiveness. ............................ $ (2,402) 
T i n g  ineffectiveness ........................... (1,224) 

$ (3,626) 

The impact on revenue is comprised of the following: 

I ,43 1 48,196 

$ (618) $ (4,244) 
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Nine Months Ended Jane 30,2009 
Natural Pipeline, 

GaS Stnrage and 
Marketing Other Consolidated 

(in tttoasands) 

CoRmodity contracts .............................. $48,263 $7,435 $55,698 

the hedged item ................................ (26,493) (2,731) (29,224) 

Total impact on revenue ............................ $ 21,770 $4,704 $26,474 

Basisineffectiveness.. ........................... $ 4,958 $ - $ 4,958 
Bming ineffectiveness ........................... 16,812 4,704 21,516 

Fair value adjustment for natural gas inventory designated as 

The impact on revenue is comprised of the following: 

$ 21,770 $4,704 $26,474 

Nine Months Ended June 30, ZOOS 
Natud Pipeline, 

GaS Storage and 
Marketing Otlier Consolidated 

(In thousands) 

Cormnodity contracts .............................. $ (66,612) $ (662) $ (67,274) 
Fair value adjustment for natural gas inventoiy designated as 

the hedged item ................................ 104,288 3,841 108,129 

Total impact on revenue. ........................... $ 37,676 $3,179 $ 40,855 

The impact on revenue is comprised of the following: 
Basisineffectiveness ............................. $ (1,185) $ - $ (1,185) 
Timing ineffectiveness ........................... 38,861 3,179 42,040 

$ 37,676 $3,179 $ 40,855 

Basis ineffectiveness arises from natural gas market price differences between the locations of the hedged 
inventoiy and the delivery location specified io the hedge insfruments. Timing ineffectiveness &ses due to 
changes in the difference between the spot price and the futnres price, as well as &e difference between the 
timing of the settlement of the futures and the valuation of the underlying physical commodity. As the 
commodity contract nears the settlement dare, spot to forward price differences should converge, which should 
reduce or eliminate the impact of this ineffectiveness on revenue. 

. I  
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NOTES TO CONDENSED GONSOLJCDATED FENANCLQZ, STATEMENTS - (Continued) 

Cash Flow Hedges 

The impact of cash flow hedges on our condensed consolidated income statements for the three and nine 
months ended June 30, 2009 and 2008 is presented below. Note that this presentation does not reflect the 
financial impact arising from the hedged physical transaction. Therefore, this presentation is not indicative of 
the economic gross profit we realized when the underlying physical and financial transactions were settled. 

Three Months Ended June 30,2009 
Natural Natural Pipeline, 
Gas Gas Siorage 

Distribution Marketing and Other Consolidated 
(In thousands) 

Loss reclassified from AOCI into revenue for 

Loss arising horn ineffective portion of 

Total impact on revenue. .................. - (43,789) (2,503) (46,292) 
Net loss on settled Treasury lock agreements 

effective portion of commodity contracts. .... $ - $(36,669) $(2,503) $(39,172) 

................... (7,120) (7,120) commodity contracts - - - 

(863) reclassified from AOCI into interest expense. . (863) - - 
Total Impact from Cash Flow Hedges. ........ $(863) $(43,789) $(2,503) $(47,155) - -- 

Three Monfhs Ended June 30,2008 
Natural Natural Pipeline, 
Gas Gas Storage 

Distribution Marketing and Other Consolidated 
(In tbousaods) 
-- 

Gain reclassified from AOCI into revenue for 

Loss arising from ineffective portion of 

Total impact on revenue. .................. 

effective portion of commodity contracts. .... 

commodity contracts ................... 

Net loss on settled Treasury lock agreements 
reclassified from AOCI into interest expense. . 

Total Impact from Cash Flow Hedges. ........ 

$ - $10,040 $57 $1 0,097 

(1,269) - - __. (1,269) 
$(1,269) $ 9,634 $57 $ 8,422 

Nine Months Ended June 30,2009 

- - 
Natural 

GaS 
Dtstribution 

Gaii (loss) reclassified from AOCT into revenue 
for effective portion of commodity 
contracts ........................... $ - 

Loss arising, from ineffective portion of 
commodity contracts. .................. 

Total impact on revenue. ................. 
__ 

- 
Net loss on settled Treasury lock agreements 

reclassified from AOCI into interest 
expense ............................ (3,401) 

$(3,401) Total Impact from Cash FIow Hedges. ....... 

Natural Pipeline, 
Gas Storage 

Marketing and Ofher 
(In thoIlsands) 

$(142,986) $25,213 

___ (1,748) 
(144,734) 25,213 

- I 

$(144,734) $25,213 

Consolidated 

$(I 17,773) 

(1,748) 
(1 19,521) 

(3,401) 
$( 1 22,922) 
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Nine Months Ended June 30, 2008 
Natural Natural Pipeline, 

Gas GSS Storage 
Distribution Marketing and Other Consolidated 

(Jn thousands) 

Gain (loss) reclassified from AOCI into revenue 
for effective portion of commodity contracts . - $ - $(3,744) $9,334 $ 5,590 

Loss arising from ineffective portion of 
(28 1 ) 

Total impact on revenue. .................. - (4,025) 9,334 5,309 
Net loss on settled Treasury lock agreements 

(3,807) 

................... _. (281) commodity contracts - 

reclassified from AOCX into interest expense. . (3,807) - - 
Total Impact from Cash Flow Hedges. ........ $(3,807) $(4,02!5) $9,334 $ 1,502 

The following table summarizes. the gains and losses arising from hedging transactions that were 
recognized as a component of other comprehensive income (loss), net of taxes, for the three and nine months 
ended June 30,2009 and 2008. The amounts included in the table below exclude gains and losses arising from 
ineffectiveness because these amounts are immediately recognized in the income statement as incurred. 

Increase (decrease) in fa? value: 
Treasury Ioclc agreements. .................... 
Forward commodity contracts. ................. 

Treasury lock agreements. ..................... 
Forward commodity contracts. ................. 

Total other comprehensive income (loss) from hedging, 
net of tax(') ............................... 

Recognition of (gaim) losses in oarnittgs due to 
setllenzetzts: 

Three Months Ended Nine Months Ended 
June 30 June 30 

2009 2008 ' 2009 2008 
(In thousands) 

$ -  $ -  $ 1,221 $ - 
2,041 9,278 (78,220) 18,227 

543 787 1,963 2,361 
23,895 (6,260) 71,841 (3,466) -- 

$26,479 $ 3,805 $17,122 

(I)  Utilizing an income tax rate of approximately 37 percent comprised of d e  effective rates in each taxing 
jurisdiction 

The following amounts, net of deferred taxes, represent the expected recognition in earnings of the 
deferred losses recorded in AOCT associated with our financial instruments, based upon the fair values of these 
financial instruments as of June 30, 2009: 

Lock Commodity 

@n thvwnds) 
Agreements Contracts Total 

Next twelve months ................................ $(1,687) $(30,303) $(31,990) 
....................................... (1,829) (8,062) Thereafter (6,233) 

Total('). ......................................... $(7,920) $(32,132) $(40,052) -- 

(I)  Utilizing an income tax rate of approximately 37 percent comprised of the effective rates in each taxing 
jurisdiction. 
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Financial iiistrurnents Not Designaled as Hedges 

The impact of financial instruments that have not been designated as hedges on our condensed 
consolidated income slaternents for the three and nine months ended June 30,2009 and 2008 is presented 
below. Note that this presentation does not reflect the expected gains or losses arising h m  the underlying 
physical transactions associated with these financial instruments. Therefore, this presentation is not indicative 
of the economic gross profit we realized when the underlying physical and financial transactions were settled. 

As discussed above, financial instruments used in our natural gas distribution segment are not designated 
as hedges. However, thae is no earnings impact to our natural gas distribution segment as a resalt of the use 
of these financial instruments because the gains and losses arising from the use of these fmancial instruments 
are recognized in the consolidated statement of income as a component of purchased gas cost when the related 
costs are recovered through our rates and recognized in revenue. Accordingly, the impact of these financial 
instruments is excluded from this presentation. 

Three Months Ended Nine Months Ended 
June 30 June 30 

4. 

2009 

Natural gas marketing commodity contracts. . . . . . . $6,167 
Pipeline, storage and other commodity contracts . . . . . (6,853) 

Total impact on revenue . . . . . . . . , . . . . . . . - . - . . . . $ (686) 

Fair Value Measurements 

2008 2009 
(h thousands) 

$( 12,786) $1 2,928 
2,594 (6,753) 

$(10,192) $ 6,175 

-- 

-- 
-- -- 

2008 

$(26,580) 
1,705 

$(24,875) 

In September 2006, the Financial Accounting Standards Board VASB) issued SFAS 157, Fair Value 
Measurements, which defines fair value, establishes a framework for measuring fair value in generally 
accepted accounting principles ( G M )  and expands disclosures about fair value measurements. This 
Statement does not require any new fair value measurements; rather it provides guidance on how to perform 
€air value measurements as required or permitted under previous accounting pronouncements. 

and liabilities recorded on our balance sheet at fair value. Adoption of this statement for these assets and 
liabilities did not have a material impact on our financial position, results of operations or cash flows. 

provided a one-year deferral of SFAS 157 for nonrecuuirig fair value measurements associated with our 
nonfinancial assets and liabilities. Under this partial deferral, SFAS 157 wiJl not be effective until October 1, 
2009 for fair value measurements for the following: 

We prospectively adopted the provisions of SFAS 157 on October 1,2008 for most of the financial assets 

In February 2008, the FASB issued FSP FAS 157-2, Eflective Rate of FASB Stdemoat No. 157, which 

9 Asset retirement obiigations 

9 Most nonfinancial assets and liabilities that may be acquired in a bnsiness combination 

Impainnent analyses performed for nonfinancial assets 

We believe the adoption of WAS 157 for the reporting of these nonfinancial assets and liabilities will not 

In October 2008, the FASB issued FSP FAS 157-3, Determining the Fbir Value of a Financial Asset 

have a material impact on our financial position, results of operations or cash flows. 

When tke Market for That Assef Is Not Active, which clarified the application of SFAS 157 in inactive 
markets. This FSP did not impact our financial position, results of operations or cash flows. 

SFAS 157 also applies to the valuation of our pension and post-retirement plan assets. The adoption of 
this standard did not affect these valuations because SFAS 157 specifically excluded pension and post- 
retirement assets .from its presLTibed disclosure pvisions. Accordingly, these plan assets are not included in 
the tabular disclosures below. However, in December 2008, the FASB issued FSP FAS 132@)-1 -EnzpZoyers’ 
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Disclosures about Postretirement Beneft Plan Assets, which wiU, among other things, require disclosure about 
fair value measnrements similar to those required by SFAS 157. This FSP will impact our annual disclosure 
requirements beginning i n  fiscal 2010. 

Activity for the Asset or tiabiiify Have Signijkantly Decrmsed aruf Ideiitifiing Trunsactions That Are Not 
Orderly. This FSP provides further guidance for estimating fair value in accordance with SFAS 157 when there 
has been a si,dcant decrease in market activity for a financial asset and also identifies circumstances that 
indicate a transaction is not orderly. The adoption of this FSP did not impact our financial position, results of 
operations or cash fiows. 

In April 2009, the FASB issued FSP FAS 107-1 and APB 28-1, Inierirn Disclosures aboxt Fair Value of 
Financial Instruments. This FSP requires companies to disclose the fair value of financial instruments for 
which it is practicable to estimate the value and the methods and significant assumptions used to estimate the 
fair value. We bave adopted the disclosure requirements of this FSP, which are presented below. 

In  April 2009, the FASB issued FSP FAS 157-4, Determining Fair Value When the Volume and Level of 

Determining Fair Value 

SFAS 157 defines fair value as d e  price that would be received to sell an asset or paid to transfer a 
liability in an orderly transaction between market participants at the measurement date (exit price). We 
primarily use quoted market prices and other observable market pricing information in valuing our financial 
assets and liabilities and minimize the use of unobservable pricing inputs in our measurements. 

Prices actively quoted on national exchanges are used to determine d e  fair value of most of our assets 
and liabilities recorded on our balance sbeet at fair value. Within our nonregdated operations, we utilize a 
mid-market pricing convention (the mid-point between the bid and ask prices) as a practical expedient for 
determining fair value measurement, as permitted under SFAS 157. Values derived fTom these sources reflect 
the market in which transactions involving these financial instrnments are executed. We utilize models and 
other valuation methods to determine fair value when external sources are not available. Values are adjusted to 
reflect the potential impact of an orderly liquidation of our positions over a reasonable period of time under 
then-current market conditions. We believe the market prices and models used to value these assets and 
liabilities represent the best information available with respect to closing exchange and over-the-counter 
quotations, time value and volatility factors underlying the assets and liabilities. 

involved. Our counteqarties consist primarily of financial institutions and major energy companies. This 
concentration of counterpaaies may materially impact our exposure to credit risk resulting from market, 
economic crr redatory conditions. Recent adverse developments in the global financial and credit markets 
have made it more dif€icult and more expensive for companies to access the short-term capital markets, which 
may negatively impact the creditworthiness of our counteip-ties. A continued tightening of the credit markets 
could cause more of our counterparties to fail to perform. We seek to ninimize counterparty credit risk 
through an evaluation of their financial condition and credit ratings and the use of collateral requirements 
under certain chumstances. 

SFAS 157 establishes a fair value hierarchy that prioritizes the inputs used to measure fair value based on 
observable and unobservable data. The hierarchy categorizes the inputs into three levels, with the highest 
priority given to unadjusted quoted prices in active markets for identical assets and liabilities &eve1 1) and the 
lowest priority given to unobservable inputs (Level 3). "be levels of the hierarchy are described below: 

Fair-value estimates also consider our own creditworthiiess and the creditwoizhiness of the counterparties 

Lmel I -Unadjusted quoted prices in active markets for identical assets or liabilities. An active 
market for the asset or liability is defined as a market in which transactions for the asset or liability occur 
with suEicient frequency and volume to provide pricing information on an ongoing basis. Our Level 1 
measurements consist primarily of exchange-traded financial instruments, gas stored underground that has 
been designated as the hedged item in a fair value hedge and our available-for-sale securities, 
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LeveZ 2 -Pricing inputs other than quoted prices included in Level 1 that are either directly OT indi~wtIy 
observable for the asset or liability as of d e  reporting date. These inputs are derived principally from, OT 
comborated by, Observable market data. Our Level 2 measurements primarily consist of non-exchange-traded 
financial instruments, such as over-the-counter options and swaps where market data for pricing is observable. 

Level 3 - Generally unobservable pricing inputs which are developed based on the best information 
available, including our own internal data, in situations where there i s  little if any market activity for the 
asset or liability at the measurement date. "he pricing inputs utilized reflect what a market participant 
would use to determine fair value. Currently, we have no assets or liabilities recorded at fair value that 
would qualify for Level 3 reporting. 

Quantitative Dkclosures 
Financial Jnstnunents 

The classification of OUT fair value measurements requires judgment regarding the degree to which market 
data are observable or corroborated by observable market data. The following table summarizes, by level 
within the fair value hierarchy, our assets and liabilities that were accounted for at fair value on a recurring 
basis as of June 30,2009. As required under SFAS 157, assets and liabilities are categorized in their entirety 
based on the lowest level of input that is significant to the fair value measurement 

Quoted Significant Signilicant 
Prim in Other Other 
Active Observable Unobservable Netting and 

Markets Inpnts Inputs Cash June 30, 
G v e l  1) (Level 2) (Level 3) Collateral'') 2009 

(m fhomnds) 

Assets: 
Financial instruments 

Natuial gas distribution segment ............. $ - $ 1,233 $ - $ - $ 1,233 
Natural gas marketing segment .............. 40,494 73,149 - (73,722) 39,921 

Total financial instruments - (73,722) 41,154 ................... 40,494 74,382 
Hedged portion of gas stored underground 

Natural gas marketing segment .............. 79,604 - - - 79,604 
Pipeline, storage and other segment?) 7,023 - - 7,023 

___I__I I - -  

- ......... --- 
Total gas stored underground. ................. 86,627 
Available-for-sale securities. .................. 38,856 
Total assets. .............................. $165,977 

Liabilities: 
Financial instruments 

N h r a l  gas distribution segment ............. $ - 
Natural gas marketing segment .............. 72,410 

Total liabilities ............................ $ 72,410 

- 

$74,382 

$23,261 
22,789 

$46,050 

- - 86,627 
I_ __. 38,856 
k- -- $(73,722) $166,637 
-- 

$ - -  $ - $ 23,261 
- (94,336) 863 

$ - -  $(94,336) $ 24,124 
-- 
-- -- 

'1) mis column reflects adjustments to our gross financial instrument assets and liabilities to reflect netting 
permitted under our master netting agreemenrs and FSP FIN 39-1. In addition, as of June 30,2009, we 
had $20.6 million of cash held in margin accounts to collateralize certain financial instruments. Of this 
amount, $0.1 million was wed to offset financiaI instruments in a liability position. The remaining 
$20.5 million has been reflected as a financial instrument asset. 

(2) Our pipeline, storage and other segment uses financial instruments acquired fiom AEM on the same terms 
that AEM received from an independent counterparty. On a consolidated basis, these fmancial inslrumeots 
are reported in the natural gas marketing segment; however, the underlying hedged item is reported in the 
pipeline, storage and other segment. 
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Other Fair Value Measures 

In addition to the financial instmments above, we have several nonfiiancial assets and liabilities subject 
to fair value measures. These assets and liabilities include cash and cash equivalents, accounts receivable, 
accounts payable, debt, asset retirement obligations and pension and post-retirement plan assets. As noted 
above, fair value disclosures for asset retirement obligations and pension and post-retirement plan assets are 
not currently effective for us. We record cash and cash equivalents, accounts receivable, accounts payable and 
debt at carrying value. For cash and cash equivalents, accounts receivable and accounts payable, we consider 
carrying value to materially approximate fair value due to the short-term nature of these assets and liabilities. 
The fair value of our debt i s  deteriuined using a discounted cash flow analysis based upon borrowing rates 
currently available to us, the remaining average maturities and our credit rating. The following table presents 
the canying value and fair value of our debt as of June 30,2009: 

June 30,2009 
(In thousands) 

Canying Amount. ................................................... $2,3 72,893 
Fairvalue .......................................................... $2,068,388 

The fair value as of June 30,2009 was calculated utilizing discount rates ranging from 3.5 percent to 
7.2 percent, remaining average maturities ranging from one to 26 years, and a credit adjustment of 2.9 percent. 

5. Debt 

Lung-term debt 

Long-term debt at June 30,2009 and September 30,2008 consisted of the following: 

Unsecured 4.00% Senior Notes, redeemed April 2009. ............. 
Unsecured 7.375% Senior Notes, due 201 1 ...................... 
Unsecured 10% Notes, due 201 1 
Unsecured 5.125% Senior Notes, due 2013 ...................... 
Unsecured 4.95% Senior Notes, due 2014. ...................... 
Unsecured 6.35% Senior Notes, due 2017. ...................... 
Unsecured 8.50% Senior Notes, due 2019. ...................... 
Unsecured 5.95% Senior Notes, due 2034. ...................... 
Medium term notes 

Series A, 1995-2,6.27%, due December 2010. ................. 
Series A, 1995-1,6.67%, due 2025. ......................... 

Unsecured 6.75% Debentures, due 2028 ........................ 
Other term notes due in installments through 2013 ................ 

Total long-term debt ................................... 

............................. 

Less: 
Ori,&al issue discount on unsecured senior notes and debentures ... 
C~entmaturities ....................................... 

June 30, September 30, 
2009 2008 

(In thousands) 

$ - $ 400,000 
350,000 3 5 0,O 0 0 

2,303 2,303 
250,000 250,000 
500,000 500,000 
250,000 250,000 
450,000 - 
200,000 200,000 

10,000 10,000 
10,000 10,000 

I50,OOO 150,000 
590 1,309 

2,172,893 2,123,612 

(3,367) (3,035) 
(131) (785) 

$2,169,395 $2,119,792 
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On March 26, 2009, we closed our Senior Notes Offering. The effective interest rate on these notes is 
8.69 percent, after giving effect to the settlement of the $450 &on Treasury lock discussed in Note 3. Most 
of the net proceeds of approximately ,%I46 million were used to redeem our $400 million 4.00% unsecured 
senior notes on April 30,2009, prior to their October 2009 maturity. In connection with the repayment of the 
$400 million 4.00% unsecured senior notes, we paid a $6.6 million call premium in accordance with the terms 
of the senior notes and accrued interest of approximately $0.6 million. The remaining net proceeds were used 
for general corporate purposes. 

Short-lenn debt 

Our short-term borrowing requirements are affected by the seasonal nature of the natural gas business. 
Changes in the price of natural gas and the amount of natural gas we need to supply our customers' needs 
could significantly affect our borrowing requirements. Our short-term borrowings typically reach their highest 
levels in the winter months. 

We finance our short-term borrowing requirements through a combination of a $566.7 million commercial 
paper pro,- and four committed revolving credit facilities with third-pariy lenders that provide approx- 
imately $1.3 b a o n  of working capital funding. At June 30, 2009, there was no short-term debt outstanding. 
At September 30, 2008, there was $350.5 miUion of short-term debt outstanding, comprised of $330.5 million 
outstanding under our bank credit facilities and $20.0 million outstanding under our commercial paper 
pro,.;ram. We also use intercompany credit facilities to suppfement the funding provided by these third-party 
committed credit facilities. These facilities are described in greater detail below. 

Regulated Operations 

We fund our regulated operations as needed primarily through a $566.7 million comercid paper 
program and three committed revolving credit facilities with third-party lenders that provide approximately 
$800 Inillion of working capital funding. The first facility is a five-yeax unsecured facility, expiring December 
201 1, that bears interest at a base rate or at a LIBOR-based rate for the applicable interest period, plus a 
spread ranging from 0.30 percent to 0.75 percent, based on the Company's credit ratings. This credit facility 
serves as a backap liquidity facility for our commercial papm program. At the time this credit facility was 
established, borrowings under this facility were limited to $600 million. However, in September 2008, the limit 
on borrowings was effectively reduced to $566.7 million after one lender with a 5.55% share of the 
commitments ceased funding under the facility. On March 30,2009, the credit facility was amended to reflect 
this reduction. At June 30,2009, there were no borrowings under this facility and $566.7 million was 
available. 

The second facility is a $212.5 million unsecured 364-day facility expiring October 2009, that bears 
interest at a base rate or at a LIBOR-based rate for the applicable interest period, plus a spread ranging from 
1.25 percent to 2.50 percent, based on the Company's credit ratings. At June 30, 2009, there were no 
borrowings outstanding under this facility. 

The third facility was an $18 million unsecured faczty that bore interest at a daily negotiated rate, 
generally based on the Federal Funds rate plus a variable margin. This facility expired on March 31 , 2009 and 
was replaced with a $25 million unsecured facility effective April 1,2009 that bears interest at a daily 
negotiated rate. At June 30, 2009, there were no borrowings outstanding under this facility. 

The availability of Funds under these credit facilities is subject to conditions specified in the respective 
credit agreements, aU of which we cunently satisfy. These conditions include our compliance with financial 
covenants and the continued accuracy of representations and warranties contained in these agreements. We are 
required by the financial covenants in each of these facilities to maintain, at the end of each fiscal quarter, a 
ratio of total debt to total capitalization of no greater than 70 percent At June 30, 2009, our total-debt-to- 
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total-capitalization ratio, as defied, was 52 percent. In addition, both the interest margin over the Eurodollar 
rate and the fee that we pay on unused amounts under each of these facilities are subject to adjustment 
depending upon our credit ratings. 

In addition to these third-party facilities, our regulated operations have a $200 million intercompany 
revolving credit facility with AEH. Through December 31, 2008, this facility bore interest at the one-month 
LIBOR rate plus 0.20 percent. In January 2009, this facility was replaced with a new $200 million 364 day- 
facility that bears interest at the lower of (i) the one-month LIBOR rate plus 0.45 percent or (5) the marginal 
borrowing rate available to the Company on the date of borrowing. The marginal borrowing rate is dehed as 
the lower of (i) a rate based upon the lower of the Prime Rate or the Eurodollar rate under the five year 
revolving credit facility or (ii) the lowest rate outstanding under the commercial paper program. Applicable 
state regulatory commissions have approved the new facility through December 31, 2009. There was 
$40.3 million outstanding under this facility at June 30,2009. 

Notiregulated Operations 

On December 30,2008, AEM and the participating banks amended and restated AEM’s former 
uncommitted credit facility, primarily to convert the $580 million uncommitted demand credit facility to a 
364-day $375 million committed revolving credit facility and extend it to December 29,2009. Effective 
April 1, 2009, the borrowing base was increased to $450 million through the exercise of an accordion feature 
in the facility. 

The amended facility also adds a swing line loan feature; adjusts the interest rate on borrowings as 
discussed below and increases the fees paid to reflect the facility’s conversion to a committed facility and 
current credit market conditions. The swing line loan feature allows AEM to borrow, on a same day basis, an 
amount ranging from $17 million to $27 million based on the terms of an election within the agreement. 

AEM uses this facility primarily to issue letters of credit and, on a less frequent basis, to borrow funds 
€or gas purchases and other working capital needs. At AEM’s option, borrowings made under the credit Iacilily 
are based on a base rate or an offshore rate, in each case.plus an applicable margin. The base rate is a floating 
rate equal to the higher oE (a) 0.50 percent per annum above the latest federal h d s  rate; (b) the per annum 
rate of interest established by BNP Paribas from time to time as its ”prime rate” or “base rate” for U.S. dollar 
loans; (c) an offshore rate (based on LTBOR with a one-month interest period) as in effect from time to time; 
and (d) the ’’cost of funds” rate based on an average of interest rates reported by one or more of the lenders to 
the administrative agent. The offshore rate is a floating rate equal to the higher of (a) an offshore rate based 
upon LIBOR for the applicable interest period; and (b) a “cost of fands” rate referred to above. Tn the case of 
both base rate and offshore rate loans, the applicable margin ranges from 2.250 percent to 2.625 percent per 
annum, depending on the excess tangible net worth of AEM, as defined in the credit facility. This facility is 
collateralized by substantially all of the assets of AE;M and is guaranteed by AEH. 

At June 30, 2009, there were no borrowings outstanding uader this credit facility. However, at June 30, 
2009, AEM letters of credit totaling $24.0 million had been issued under the facility, which reduced the 
amount available by a corresponding amount The amount available under this credit facility is also limited by 
various covenants, including covenants based on working capital. Under the most restrictive covenant, the 
amount available to A.EM under this credit facility was $100.6 million at June 30, 2009. 

AGM is required by the financial covenants in this facility to maintain a ratio of total liabilities to 
tangile net worth that does not exceed a maximum of 5 to 1. At June 30, 2009, AEWs ratio of total 
liabilities to mngible net worth, as defiied, was 0.86 to 1. Additionally, AEM must maintain minimum levels 
of net working &pita1 and net worth ranging from $75 million to $1 12.5 million. As defined in the financial 
covenants, at June 30, 2009, A E M ’ s  net working capital was $195.5 million and its tangible net worth was 
$210.5 million. 
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To supplement borrowings under this facility, through December 31,2008, A I M  had a $200 million 
intercompany demand credit facility with AEH, which bore interest at the rate for AEMs offshore bonowings 
under its committed credit facility plus 0.75 percent. Amounts outstanding under this facicty are subordinated 
to AEM's committed credit facility. This facility was replaced with another $200 million 364-day facility in 
January 2009 with no mateiial changes to its terms except for the rate of interest, which is the greater of 
(i) the one-month LlBOR rate plus 2.00 percent or (ii) the rate €or AEWs offshore borrowings under its 
comrnitted credit facility plus 0.75 percent. There were no borrowings outstanding under this facility at 
June 30, 2009. 

Finally, through December 3 1,2008, AEH had a $200 million intercompany demand credit facility with 
AEC, which bore interest at the rate for AEM's offshore borrowings under its committed credit facility plus 
0.75 percent. This facility was replaced with another $200 million 364-day facility in January 2009 with no 
material changes to its terms except for the rate of interest, which is the greater of (i) the one-month LII3OR 
rate plus 2.00 percent or (ii) the rate for AEM's offshore borrowings under its committed credit facility plus 
0.75 percent. Applicable state regulatory c o d s s i o n s  have approved the new facility through December 3 1,  
2009. There were no borrowings outstanding under this facility at June 30,2009. 

Shelf RegiWatian 

On March 23,2009, we filed a registration statement with the Securities and Exchange Commission 
(SEC) to issue, .from time to time, up to $900 million in common stock and/or debt securities available €or 
issuance, including approximately $450 million of capacity carried over from our prior shelf registration 
statement filed with the SEC in December 2006. 

As of June 30,2009, we had $450 m.ill.ion of availability remaining under the registration statement after 
completing our Senior Notes Offering. However, due to certain restrictions placed by one state regulatory 
commission on our ability to issue secmities under the registration statement, we now have remaining and 
available for issuance a total of approximately $300 million of @ty securities and $150 million of 
subordinated debt securities. 

Debt Covenants 

In addition to the financial covenants described above, our debt instruments contain various covenants 
that are usual and cnstonzary for debt instruments of these types. 

Additionally, our public debt indentures relating to our senior notes and debentures, as well as our . 

revolving credit agreements, each contain a default provision that is triggered if outstanding indebtedness 
arising out of any other credit agreements in amounts ranging from in excess of $15 million to in excess of 
$100 miU.ion becomes due by acceleration ur is not paid at maturity. 

Further, AEM's credit agreement contains a cross-default provision whereby AEM would be in default if 
it defaults on other indebtedness, as defined, by at least $250 thousand in the aggregate. 

Finally, AEM's credit agreement contains a provision that would limit the amount of credit available if 
Atmos Energy were downgraded below an S&P rating of BBB and a Moody's rating of Baa2. We have no 
other triggering events in our debt instruments that are tied to changes in specified credit ratings or stock 
price, nor have we entered into any transactions that would require us to issue equity, based on OUT credit 
rating or other triggering events. 

We were in compliance with all of our debt covenants as of June 30,2009. If we were unable to comply 
with our debt covenants, we would likeIy be required to repay our outstanding balances on demand, provide 
additional collateral or take other corrective actions. 
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6. Earnings Per Share 

calculated as follows: 
Basic and diluted earnings per share for the three and nine months ended June 30, 2009 and 2008 are 

Three Months Ended Nine Months Ended 
June 30 June 30 

20D9 2008 2009 2008 
(In thousands, except per share amounts) 
-- 

Net income floss) ... ........................ $ 1,964 $(6,588) $206,930 $178,749 -~ -- 
Denominator for basic income p a  share - weighted 

Effect of dilutive securities: 
average common shares. .................... 91,338 89,648 90,940 89,281 

.................. 61 1 557 Restricted and ofher shares 61 6 - 
............................ 39 99 48 - Stock options 

Denominator for diluted income per share - 
weighted average common shares ............. 92,002 89,648 91,590 89,937 

Income(1oss)per share- basic.. .............. $ 0.02 $ (0.07) $ 2.28 $ 2.00 

Income (1oss)per share- diluted .............. $ 0.02 $ (0.07) $ 2.26 $ 1.99 

There were approximately 33,000 and 132,000 out-of-the-money stock options excluded from the 

-- 

-- -- 
-- -- 
-- -- 

computation of diluted earnings per share for the three and nine months ended June 30,2009. 

There were approximately 557,000 restricted and other shares and approximately 99,000 stock options that 
were excluded from the calculation of diluted earnings per share for the three months ended June 30,2008 as 
their inclusion in the computation would be anti-dilutive. There were no out-of-the-money stock options excluded 
from the computation.of diluted earnings per share for the three and nine months ended June 30,2008 as their 
exercise price was less than the average market price of the common stock during that period 

7. Interim Pension and Other Postretirement Benefit Plan Informtion 

The components of our net periodic pension cost for our pension and other postretirement benefit plans 
for the three and nine rnontbs ended June 30,2009 and 2008 are presented in the following table. Most of 
these costs are recoverable through our gas distribution rates; however, a portion of these costs is capitalized 
into our gas distribution rate base. The remaining costs are recorded as a component of operation and 
maintenance expense. 

Ttrree Months Ended June 30 
Pension Benefits Other Ben&& 

1 2009 2008 2009 2008 ---- 
&I thonsands) 

Components of net periodic pension cost: 
Service cost., ................................ $3,703 $3,879 $2,946 $3,342 
Interestcost .................................. 7,554 6,736 3,520 2,912 
Expected return on assets. ....................... (6,238) (6,311) (573) (715) 

................... 378 377 Amortization of transition asset - - 
Amortization of prior senice cost ................. (183) (171) - - 
Amortization of actuarial loss - - .................... 955 1,926 

Net periodic pension cost. ..................... $5,791 9; 6,059 $6,271 $5,916 
---- 
- ~ - -  
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Nine Months Ended June 30 
Pension BeneGts Other Eenetlts 

2009 2008 2009 200s 
(in thousands) 

---- 
Components of net periodic pension cost: 

Service cost.. ............................ $ 11,109 $ 11,635 $ 8,838 $10,024 
Interest cost. ............................. 22,662 20,208 10,560 8,736 
Expected return on assets .................... (18,714) (18,932) (1,719) (2,145) 

Amortization of prior service cost. ............. (549) (513) 
Amortization of transition asset ............... - - 1,134 1,133 

Amortization of actuarial loss. ................ 2,865 5,778 
- - 
- - ---- 

Net periodic pension cost .................. $ 17,373 $ 18,176 $1S,813 $17,748 

The assumptions used to develop our net periodic pension cost for the three and nine months ended 

Pension BeneGts Other Benefits 
2008 2009 

June 30,2009 and 2008 are as follows: 

2408 - - -  2009 - 
Discountrate.. ................................... 7.57% 6.30% 7.57% 6.30% 
Rate of compensation increase. ....................... 4.00% 4.00% 4.00% 4.00% 
Expected return on plan assets. ....................... 8.25% 8.25% 5.00% 5.00% 

The discount rate used to compute the present value of a plan’s liabilities generally is based on rates of 
high-grade corporate bonds with maturities similar to the average period over which the benefits will be paid. 
Generally, our funding policy has been to contribute annnally an amount in accordance with the requirements 
of the Employee Retirement Income Security Act of 1974, In accordance with the Pension Protection Act of 
2006 (PPA), we determined the furded status of our plans as of January 1,2009. In June 2009, we contributed 
$21 million in cash to our pension plans to achieve a desired level of funding while maximiiTing the tax 
deductibility of this payment. 

We contributed $8.2 million to our other post-retirement benefit plans during the nine months ended 
June 30, 2009. We expect to contribute a toral of approximately $1 1 million to these plans dwing fiscal 2009. 

In April 2009, the FASB issued FSP FAS 1 15-2 and FAS 124-2, Recognition and Presentation of 
Other-%n-Temporary Impainnf=!nts. This FSP amends the other-than-tempomy impairment ,+dance for debt 
securities and expands the presentation and disclosure of other-than-tempoiw impairments on debt and equity 
securities in inkrim and annual financial statements. This FSP does not amend existing reco,gition and 
measurement guidance related to other-than-temporary impauments of equity secuiities. 

For our Supplemental Executive Benefit Plans, we own equity securities that are classified as 
available-for-sale securities. These securities are reported at market value with unrealized gains and losses 
shown as a component of accumulated other comprehensive income (loss). We regularly evaluate the 
performance of these investments on a fund by fund basis for impairment, taking into consideration the fmd’s 
purpose, volatility and current returns. If a determination is made that a decline in fair value is other than 
temporary, the related fund is witten down to its eslimated fair value and the other-than-temporary impairment 
is recognized in the income statement. 

I 
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Assets for the supplemental plans are held in separate rabbi trusts and comprise the following: 
Gross Gross 

Amortized Unrealized Unrealized Fair 
Cost Gain Loss Yalue 

(In thonsands) 

As of June 30,u)09: 
Domestic equity mutual funds ............... $25,824 $ 286 $ - $26,110 

...................... - - 8,699 
Foreign equity mutual funds. ................ 4,047 - - 4,047 
Money market funds 8,699 - 

$38,570 $ 286 - - $ - $38,856 

As of September 30,2008: 
Domestic equity mutual funds ............... $31,041 $1,625 $(394) $32,272 
Foreign equity mutual funds. ................ 5,309 359 - __. 5,668 

$36,350 $1,984 $(394) $37,940 - - 
The following hble presents interest and dividends on available-for-sale securities for the three and nine 

months ended June 30,2009 and 2008: 
Three Months Ended 

2009 

Nine Months Ended 

2008 MO9 2008 
June 30 June 30 

(In thousands) 
- -  - 

Interest.. .................................. $ 8 $- -  $ 8  $ -  
Dividends. ................................. 184 190 1,607 2,032 

.................... $190 $1,615 $2,032 Total interest and dividends. _I $192 

The following table presents realized gains and losses on available-for-sale securities fur the three and 

- -  - 
- -  

_.___ - -  

nine months ended June 30,2009 and 2008. The gross realized investment losses exclude losses from 
other-than-temporary impairment. 

Three MonthsEnded Nine Months Ended 
June 30 lune 30 

ZOOX 2009 MOB - - -  2009 - 
(in thousands) 

Gross itdized investment gains .................... .$- $51 $ - $97 
................... (3) Gross realized investment losses - - (2) (129) - 

........................ $49 $(129) $94 Net realized gains (losses) $- - 
- 

- I_ - -  - - 
Due to the recent deterioration of the financial markets and the uncertainty of a N1 recovery of these 

investments given the current economic environment, we have recorded a $3.3 rnilLion and $5.4 million 
noncash charge to impair certain available-for-sale investments during the three and nine months ended 
June 30,2009. As a result of these impairments, at June 30,2009, we did not maintain any investments that 
are in an unrealized loss position. 

8. Commitments and Contingencies 

Litigation and Environmental Matters 

With respect to the specific litigation and environmental-related matters or claims that were disclosed in 
I Note 1 2 to the financial statements in our Annual Report on Form 10-E for the fLscal year ended September 30, 
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2008, there were no material changes in the status of such litigation and environmental-related matters or 
claims during the nine months ended June 30,2009. We continue to believe that the final outcome of such 
litigation and environmental-related matters or claims will not have a material adverse effect on our financial 
condition, results of operations or cash flows. 

Tn addition, we are involved in other litigation and environmental-related matters or claims that arise in 
the ordinary comse of our business. While the ultimate results of such litigation and response actions to such 
environmental-related matters or claims cannot be predicted with certainty, we believe the final outcome of 
sucb litigation and response actions will not have a material adverse effect on ow financial condition, results 
of operations or cash flows. 

Purchase Commihnenls 

AEM has commitments to purchase physical quantities of natural gas under contracts indexed to the 
forward NYIiEX strip or fixed price contracts. At June 30,2009, AEM was committed to purchase 83.0 Ecf 
within one year and 25.4 Bcf within one to three years under indexed contracts. AEM is committed to 
purchase 2.9 Bcf within one year under fixed price contracts with prices ranging from $3.15 to $7.68 per Mcf. 
Purchases under these contracts totaled $256.0 million and $842.1 million for the three months ended June 30, 
2009 and 2008 and $1,215.0 million and $2,274.4 million for the nine months ended June 30,2009 and 2008. 

several vendors that generally cover a period of up to one year. Commitments for estimated base gas volumes 
are established under these contracts on a monthly basis at contxactudy negotiated prices. Commitments for 
incremental daily purchases are made as necessary during the month in accordance with the terms of the 
individual contract 

Our Mid-Tex Division maintains long-term supply contracts to ensure a reliable source of gas for our 
customers in this service area which obligate it to purchase specified volumes at market and fixed prices. The 
estimated commitments under these contracts as of June 30,2009 are as follows (in thousands): 

Onr natural gas distribution divisions, except for our Mid-Tex Division, maintain supply contracts with 

2009 ................................................................ $ 20,256 
2010 ............................................................... 120,481 
2011. ............................................................... 5,658 
2012 ............................................................... 7,302 
2013 ............................................................... 7,711 
Thereafter ........................................................... 2,614 

$1 64,022 

Regulatory Matters 

As previously described in Note 12 to the consolidated financial statements in our Annual Report on 
Fom 10-K for the fiscal year ended September 30,2008, in December 2007, the Company received data 
requests from the Division of Investigations of the Office of Enforcement of the Federal Energy Regulatory 
Commission (the “Commission”) in connection with its investigation into possible violations of the 
Commission’s posting and competitive bidding regulations for pre-arranged released iirm capaciq on natural 
gas pipelines. 

After responding to two sets of data requests received from the Commission, the Commission agreed to 
allow us to conduct our own internal investigation into compliance with the Commission’s des.  We have 
completed our internal investigation and submitted the results to the Commission. During our investigation, we 
identified certain transactions that could possibly be considered non-compliant, and we continue to fnlly 
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coopaate with the Commission as we work to resolve this matter. We have accrued what we believe is an 
adequate amount for the anticipated resolution of this proceeding. While the ultimate resolution of this 
investigation cannot be predicted with certainty, we believe that tbe final outcome will not have a material 
adverse effect on our financial condition, results of operations or cash flows. 

As of June 30, 2009, rate cases were in progress in our City of Dallas and Virb&ia service areas and 
annual rate Filing mechanisms were in progress in our City of Dallas and Amarillo service areas. These 
regulatory proceedings are discussed in further detail in Management's Discussian and Analysis - Recent 
Ratmiaking Developments. 

9. Concentration of Credit Risk 

Information regarding our concentration of credit risk is disclosed in Note 14 to the financial statements 
in our Annual Report on Form 10-K for the fiscal year ended September 30,2008. Dusing the nine months 
ended June 30, 2009, there were no m a t e d  changes in our concentration of c r d t  risk. 

10. Segment Information 

Amos Energy and our subsidiaries are engaged primarily in the regulated natural gas distribution, 
transmission and storage business as well as other nonregulated businesses. We distribute natural gas through 
sales and transportation arangements to approximately 3.2 million residential, commercial, public authority 
and industrial customers through our six regulated natural gas distribution divisions, which cover service areas 
located in 12 states. In addition, we transport natural gas €or others through our distribution system. 

Through our nomegulated businesses, we piimady provide natural gas management and marketing 
services to municipalities, other local distribution companies and industrial customers primarily in the Midwest 
and Southeast. Additionally, we provide natural gas transportation and storage services to cei3ain of our natural 
gas distribution operations and to third parties. 

We operate tbe Company through the following four segments: 

* The natural gas dtstribufion segment, which includes our regulated natural gas distribution and related 
sales operations. 

The regulated transmission and sforage segnienf, which includes the re,.ulated pipeline and storage 
operations of the Amos Pipeline - Texas Division. 

* The natural gar marketitzg segmeptt, which inchtdes a variety of nonregulated natural gas management 
services. 

8 The pipeline, storage aJid other segment, which includes om nonre,.ulated natural gas transmission and 
storage services. 

Our determination of reportable segments considers the strategic operating units under which we manage 
sales of various products and services to customers in differing reaplatory environments. Although our natural 
gas distribution segment operations are geographically dispersed, they are reported as a single segment as each 
natural gas distribution division has similar economic characteristics. The accounting policies of  the segments 
are the same as those described in the summary of significant accounting policies found in ow h u a l  Report 
on Form IO-K for the fiscal year ended September 30,2008. We evaluate performance based on net income or 
loss of the respective operating units. 
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Income statements for the three and nine month periods ended June 30,2009 and 2008 by se-oment are 
presented in the following tables: 

Three Months Ended June 30,2009 
Natoral Regulated Natunl Pipeline, 
Gas hnsmission Gas Starageand 

Distribution and Storage Marketing Otlier Eliminations Consolidated 
(Tn thousands) 

Operacing revenues from external 
parti es... ................ $386,774 $29,558 $358,458 $5,985 $ - $780,775 

- Intersegment revenues ......... 211 19,787 95,046 2,241 (1 17,285) 

386,985 49,345 453,504 8,226 (1 17,285) 780,775 
Purchased gas cost. ........... 195,303 - 438,482 4,212 (116,862) 521,135 

Gross profit.. ............. 191,682 49,345 15,022 4,014 (423) 259,640 

Operation and maintenance ... 89,534 13,784 6,445 1,641 (509) 110,895 
Operating expenses 

Depreciation and 
amortization. ............ 47,928 5,066 392 795 - 54,181 

Taxes, orher than income ..... 44,014 2,569 628 366 - 47,577 
.......... 3,304 370 21 - Asset impairments 2,823 90 - 

Total operating expenses . . .  
Operating income ........ 
Miscellaneous income ..... 
Interest charges .......... 
Income (loss) before income 

taxes ................ 
Income tax expense (benefit) 

Net income (loss). .... 
Capital expenditures ...... 

. . . .  184,299 

.... 7,383 

.... 2,167 

.... 32,798 

. . . .  (23,248) 

. . . .  (8,307) 

.... $(14,941) 

.... $ 86,861 
5 

21,789 

27,556 
615 

8,152 

20,O 1 9 
7,065 

$1 2,954 

$28,216 

7,555 

7,467 
71 

4,020 

3,518 
1 A1 9 

$ 2,099 

$ 82 

2,823 

1,191 
2,319 

408 

3,102 
1,250 

$1,852 

$5,837 

$ -  

$ - -  

215,957 

43,683 
1,219 

41.51 1 

3,391 
1,427 

$ 1,964 

$1 20,996 
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Tbree Months Ended June 30,2008 

Operating revenaes from 
external parties . . . . . . , . . . . 

Interseawent revenues. . . . . . . . 

Purchased gas cost . . . . . . . . . . 
Gross profit. . . . . . . . . . . . . . 

Operating expenses 
Operation and maintenance . . 
Depreciation and 

, amortization . . . . . . . . . . . 
Taxes, other than income. . . . 

Total operating expenses. . . . . . 
Operating income (loss) . . . . . . 
Miscellaneous income. . . . . . . . 
Interest charges. . . . . . . . . . . . . 
Income (loss) before income 

taxes.. . . . . . . . . . . . . * . . - - 
Income tax expense (benefit). . . 

Net income (loss) . - . . . . . 

Natural 
Gas 

Distribution 

$676,418 
221 

676,639 
476,711 

199,928 

95,853 

44,737 
54,141 

194,731 

5, I97 
3,508 

28,504 

(1 9,799) 
(7,421 1 

$ (12,378) 

Regdated Natnral Pipeline, 
n;tnsmit;sion Gas Storageand 
and Storage Marketing Other ElirnZnations Consdidated 

(In thousands) 

$27,321 $ 933,931 $1,475 $ - $1,639,145 
18,965 255,791 2,405 (277,382) - 
46,286 1,189,722 3,880 (277,382) 1,639,145 
- 1 , I  92,353 706 (276,847) 1,392,923 

46,286 (2,631) 3,174 (535) 246,222 

17,042 4,433 1,115 (621) 117,822 

4,860 381 378 - 50,356 
2,493 39 1 3 10 - 57,335 

24,395 5,205 1,803 (621) 225,513 

21,891 (7,836) 1,371 86 20,709 
550 377 2,273 (5,108) 1,600 

6,606 2,850 532 (5,022) 33,470 

- (1 1,161) 15,835 (10,309) 3,112 
5,570 (3,995) 1,273 - (4,573) 

$10,265 $ (6,314) $1,839 $ - $ (6,588) 

Capital expenditures. .. . .. . .. $ 92,856 $18,252 $ 132 $2,916 $ - $ 114,156 - 
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Nine Montbs Ended June 30,2009 
Natural ReguIated Natural Pipeiine, 

GaS Bansmission Gas Storagesnd 
Disfribution and Storage Rkketing Other Eliminations Consolidated 

fro thomands) 

Operating revenues from 
external parties .......... $2,672,742 $ 91,877 $1,524,438 $29,456 $ - $4,318,513 

- Intersegment revenues ....... 631 71,384 425,219 7,490 (504,724) 

2,673,373 163,261 1,949,657 36,946 (504,724) 4,3 18,513 
Purchased gas cost. ......... I $1 6,227 - 1,881,068 9,771 (503,456) 3,203,610 

Gross profit ............. 857,146 163,261 68,589 27,175 ( I  ,268) 1,114,903 
Operating expenses 

Operation and maintenance. - 276,462 58,448 27,228 4,700 (1,526) 365,312 
Depreciation and 

amortization ........... 142,608 
Taxes, other than income . . .  139,861 
Asset impairments ........ 4,599 

Total operating expenses ..... 563,530 

Operating income .......... 293,616 
Miscellmeous income 

(expense). .............. 6,123 
Tnterest charges ............ 94,506 

Income before income taxes. .. 205,233 
Income tax expense. . . . . . . . .  68,465 

Net income ........... $ 136,768 

Capital expenditures ........ $ 260,482 

15,027 
7,929 

602 

1,189 
1,667 

146 

1,933 
57 I 
35 

82,006 

8 1,255 

1,713 
23580 

59,388 
19,308 

$ 40,080 

$ 61,579 

30,230 

38,359 

490 
11,383 

27,466 
11,444 

$ 16,022 

$ 199 

7,239 

19,936 

6540 
1,821 

24,655 
10,595 

$14,060 

$20,066 

__. 160,757 
- 150,028 
- 5,382 

(1,526) 681,479 

258 433,424 

(15513) (647) 
(15,255) 116,035 

__. 3 26,742 
- 109,812 

$ - $ 206,930 

$ - $ 342,326 
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Nine Months Ended June 30,2008 
Natural Regulated Natural Pipeline, 

Gas l k d i o n  Gas Storage and 
Distribution and Storage Marketing Other Eliminations Consolidated 

(In thousands) 

Operating revenues from 
external parties . . . . . . . . . . $3,126,083 $ 72,588 $2,568,643 $13,326 $ - $5,780,640 

- Interseament revenues . . . . - . . 589 70,184 590,449 7,303 (668,525) 

3,126,672 142,772 3,159,092 20,629 (668,525) 5,780,640 
Purchased gas cost.. . . . . . . . . 2,296,020 __. 3,099,428 1,773 (666,835) 4,730,386 

Gross profit.. . . . . . . . . . 830,652 142,772 59,664 18,856 (1,690) 1,050,254 

Operation and maintenance. . 291,678 47,560 17,835 3,939 (1,948) 359,064 
Operating expenses 

Depreciation and 
amortization. . . . . . . . . . . 

Taxes, other than income . . . 
Total operating expenses . . . . . 
Operating income . . . . . . . . . . 
Miscellaneous income . . . . . . . 
Interest charges . . . . . . . . . . . . 
Income before income taxes. . . 
Income tax expense. . . . . . . . . 

Net income . . . . . . . . . . . 

230,699 
142,063 
564,440 

266,212 
7,654 
88,802 
185,064 
71,622 

$ 113,442 

Capita1 expenditures . . . . . . . . $ 266,840 

14,683 
6.322 

1,142 
3.798 

68,565 
74,207 
933 

20,453 
54,687 
19,351 

$ 35,336 

$ 40,334 

22,775 
36,889 
1,775 
6,l. 66 
32,498 
12,933 

$ 19,565 

$ 201 

1,135 
987 
6,061 
22,795 
6,243 
1,755 
17,283 
6,877 

$1 0,406 

$ 5,503 

- 147,659 
- 153,170 

(1,948) 659,893 
258 390,361 

(1 3,631 ) 2,974 
(13,373) 103,803 
- 289,532 
__. 1 10,783 

$ - $ 178,749 

$ - $ 322,878 

34 



ATMOS ENIERGY CORPORATION 

NOTES TO COMDENS3D CONSOLIDATED F3NANCIA.L STATEMENTS - (Continued) 

Balance sbeet information at June 30,2009 and September 30,2008 by segment is presented in the 
following tables: 

.lime 30. 2009 

Natural Regulated Natural Pipeline, 
Gas Transmission Gas Storage'and 

DisMhution and Storage Marketing Other Eliminations Consolidated 
(In thousands) 

ASSETS 
Property, plant and equipment, net . 
Investmen1 in subsidiaries ........ 
Cumnt assets 

Cash and cash equivalents .. ... 
Assets iiom risk management 

activities ................. 
Other current assets. .......... 
Intercompany receivables . . . . . . .  

Total current assets ......... 
Intangible assets ............... 
Goodwin .................... 
Noncurrent assets from risk 

management aclivities ......... 
Deferred charges and other assets. .. 

$ - $4,339,364 
(524,845) - 

$3,625,656 
526,941 

$63 1,136 
- 

$ 7,232 
(2,096) 

$ 75,340 
- 

39,276 76,l I 1  10,348 - 125,735 

30,696 
211,197 

- 

3,835 
5S,510 

346,140 
215,833 

10,429 
- 

(4,510) 31,254 
(60,309) 639,023 

(653.41 8) - 
(71 8,237) 796,012 

- 1,617 
- 736,998 

1,233 
416,144 
507,278 
963,931 

569,920 
- 

16,481 
- 

16,48 1 
- 

31 8,004 
1,617 

24,282 132,367 

__ 9,900 
- 212,139 

9,900 
1,045 

- 
19,190 9,959 181,945 

$5,868,393 --- $789,943 $359,984 $320,792 $(I ,243,082) $6,096,030 --- 
CAPJTALEXTEON AM) 

Shareholders' equity ............ 

Total capitalization. . . . . . . . . .  

LJABlLITIE3 

Long-term debt.. .............. 

Current liabilities 
Current maturities of long-term 

debt .................... 
Short-term debt. . . . . . . . . . . . . .  
Liabilities from risk management 

activities ................. 
Other current liabilities ........ 
Intercompany payable7 . . . . . . . .  

Total cument liabilities ....... 
Deferred income taxes. .......... 
N o n m e n t  liabilities from risk 

management activities ......... 
Regulatory cost of removal 

obligation .................. 

$170,224 
- 

$101,997 
- 

$254,720 
458 

255,178 

$ (526,941) $2,191,520 
- 2,169,395 

(526,941) 4,360,915 

$2,191,520 
2,168,937 
4,360,457 170,224 101,997 

131 
- 

- 131 
(40,340) - 

- 
40,340 

22,945 
427,859 

__. 

4,668 
151,717 
122.905 

705 
50,274 
- 

(4,510) 23,808 
(I 7,760) 620,360 

(653,418) - 
(716,028) 644,299 

(113) 510,901 

- 
8,270 

530,513 
538,783 
76,837 

491,144 
444,621 

,279,290 
(21,955) 

51,I 10 
1151 1 

316 - 316 

322,529 - 322,529 
Deferred credits and other 

liabiljties .................. 249,326 4,099 652 2,993 __. 257,070 --- 
$5,868,393 $189,943 $359,984 $320,792 $( 1,243,082) $6,096,030 --- 
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September 30, ZOOS 
Natural Pipeline, 
Gas Storageand 

(In thousands) 
Marketing Other 

Natural 
Gas 

Distribution 

Regdated 
Transmission 
and Storage Eliminations Consolidatcd 

ASSETS 
Property, p h t  and equipment, net . . 
Investment in subsidiaries ........ 
Current assets 

Cash and cash equivalents ...... 
Assets from risk management 

activities ................. 
Other m n t  assets. .......... 
Intercompany receivables . . . . . . .  

Total cment assets ......... 
Intangible atsets ............... 
Goodwill .................... 
Nonculrenl assets -from risk 

management activities ......... 
Deferred charges and otber asseb. . .  

$3,483,556 
463,158 

!$ 7,520 $ 60,623 
(2,096) - 

$585,160 
- 

$ - $4,136,859 
(461,062) - 

30,878 9,120 6,719 ___ 16,717 

69,008 20,239 
411,648 56,791 

- 135,795 

489,776 219,544 
2,088 - 

24,282 10,429 

-- 
. (20,956) 68,291 

(91,672) 1,170,096 
(714,628) ._ 

(827,256) 1,285,104 
- 2,088 
- 736,998 

- 
774,933 
578,833 

1,384,644 

569,920 
_. 

18,396 

18,396 

132,367 
- 

5,473 - 
1,182 11,798 

$528,225 $302,394 
-- 
-- -- 

- 5,473 
220.1 77 

$(I ,288,3 18) $6,386,699 

- 
- 

195,985 

$6,097,263 

- 
11,212 

$747.1 35 

CAPITALIZATION AND 

Shareholders' equity ............ 
Long-term debt. ............... 

Total capitalizalion. . . . . . . . . .  
Current liabilities 

L m -  

Current maturities of Jong-term 
debt .................... 

Short-term debt. ............. 
Liabilities from risk management 

activities ................. 
Other current 1iabilitie.s ........ 
Intercompany payables ........ 

Total current liabilities ....... 
Deferred income taxes. .......... 
Noncurrent Ziabilitim from rktk 

management activities ......... 
Regulatory cost of remod 

obl.igation.. ................ 

$130.1 44 
- 

$1 14,559 $218,455 
- 525 

1 14,559 21 8,980 
-- 

$2,052,492 
2,119,267 

4,171,759 

$ (463,158) $2,052,492 
- 2,119,792 

(463,158) 4,172,284 130,144 

- 785 
6,500 - 

- 7s5 
(41,550) 350,542 

._ 

385,592 

58,566 
538,777 
- 

20,688 616 
236,217 62,796 
171,244 - 
434,649 64,197 
(21,936) 15,687 

-__ .____ 

(20,956) 58,914 
(47,997) 796,846 

(7 14,628) - 
(825,131) 1,207,087 

(29) 441,302 

- 
7,053 

543,384 

550,437 
62,720 

982,935 
384,860 

,5,111 258 - - 5,369 

298,645 - 298,645 
Deferred credits and other 

liabilities .................. 253,953 3,834 695 3.530 - 262.01 2 

$6,097,263 $747,135 $528,225 $302,394 $(1,288,318) $6,386,699 
- _ _ I _ _ -  

--- --- 

I 

36 



REPORT OF JNDEPENDENT REGISTEMD PUBIZC ACCOUNTING FIRM 

The Board of Directors and Shareholders of 
Atmos Energy Corporation 

2009, the related condensed consolidated statements of income for the three-month and nine-month periods 
ended June 30,2009 and 2008, and the condensed consoIidated statements of cash flows for the nine-month 
periods ended June 30, 2009 and 2008. These financial statements are the responsibility of the Company’s 
management. 

We conducted our review in accordance with the standards of the Public Company Accounting Oversight 
Board (United States). A review of interim financial information consists principally of applying analytical 
procedures and making inquiries of persons responsible for financial and accounting matters. It is substantially 
less in scope than an audit conducted in accordance with the standards of the Public Company Accounting 
Oversight Board, the objective of which is the expression of an opinion regarding the financial statements 
taken as a whole. Accordingly, we do not express such an opinion. 

Based on our review, we are not aware of any material modifications that should be made to the 
condensed consolidated financial statements referred to above for them to be in conformity with U.S. generally 
accepted accounting principles. 

We have previously audited in accordance with the standards of the Public Company Accounting 
Oversight Board (United States), the consolidated bdance sheet of Atmos Energy Corporation as of 
September 30,2008, and the related consolidated statements of income, shareholders’ equity, and cash flows 
for the year then ended, not presented herein, and in our report dated November 18,2008, we expressed an 
unqualified opinion on those consolidated financial statements. Tn our opinion, the information set forth in the 
accompanying condensed consolidated balance sheet as of September 30,2008, i s  fairly stated, in all material 
respects, in relation to the consolidated balance sheet from which it has been derived. 

We have reviewed the condensed consolidated balance sheet of Atmos Energy Corporation as of June 30, 

Is/ ERNST & YOUNG LLP 

Dallas, Texas 
August 5,2009 
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Item 2. Munagement’s Discussion and Ariabsis of Financial Condition mul Results of Operutions 

INTRODUCTION 

The following discussion should be read in conjunction with the condensed consolidated financial 
statements in this Quarterly Report on Fonn 10-Q and Management’s Discussion and Analysis in our Annual 
Report on Form 10-K for the year ended Seprember 30,2008. 

Cautionary Statement for the Pulposes of the Safe Hurbor under the Private Securities Litigation Reform 
Act of 1995 

The statements contained in this Quarterly Report on Form 10-Q may contain “foiward-looking 
statements” w i t h  the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities 
Exchange Act of 1934. All statements other than statements of historical fact included in this Report are 
forward-looking statements made in good faith by us and are intended to qualify for the safe harbor from 
liability established by the Private Securities Litigation Reform Act of 1995. When used in this Report, or any 
other of our documents or oral presentations, the words “anticipate’’, “believe”, ‘’cstimateYy, “expect”, 
“forecast”, “goal”, “intend”, “objective”, “plan”, “projection”, “seek”, “strategy” or similar words are intended 
to identify €orward-loolring statements. Such forward-looking statements are subject to risks and uncertainties 
that could cause actual results to dae r  materially from those expressed or implied in the statements relating to 
our strategy, operations, markets, services, rates, recovery of costs, availability of gas supply and other factors. 
These risks and uncertainties, which are discussed in more detaii in our Annual Report on Form 10-K for the 
fiscal year ended September 30,2008, include the following: our ability to continue to access the credit 
makets to satisfy our liquidity requirements; the impact of recent adverse 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 reguXatoTy oversight and potential penalties; the impact of environmental regulations on our 
business; the concentration of our diswibution, pipeline and storage operations in Texas; adverse weather 
conditions; the effects of inflation and changes in the availability and price of natural gas; the capital-intensive 
nature of our gas distribution business; increased competition from energy suppliers and alternative foims of 
energy; the inherent hazards and risks involved in operating our gas distribution business; natural disasters, 
terrorist activities or other events; and other risks and uncertainties discussed herein, all of which are difficult 
to predict and many of which 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 wiU be realized. Further, we undertake no obligation to update or revise any 
of our forward-looking statements whether as a result of new information, future events or otherwise. 

OVERVIEW 

Atmos Energy and our subsidiaries are engaged primarily in the regulated natural gas distribution and 
transportation and storage businesses as well as other nonregulated natural gas businesses. We distribute 
natural gas through sales and transportation arrangements to approximately 3.2 W o n  residential, commercial, 
public authority and industrial customers throughout our six regulated natural gas distribution divisions, which 
cover service areas located in 12 states. In addition, we transport natural gas for others thmugh our distribution 
system. 

Through our nonre,..ulated businesses, we primarily provide natural gas management and marketing 
services to municipalities, other local gas distribution companies and industrid customen primalily in the 
Midwest and Southeast and natural gas transportation and storage services to certain of our natural gas 
distribution divisions and to third parties. 
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We operate the Company througb the following four segments: 

the natural gas distribution segrrzent, which includes our regulated natural gas dis&ibution and related 
sales operations, 

operations of the Atmos Pipeline -Texas Division, 

services and 

* the regulated frartrm*ssiorz and storage segment, which includes the regulated pipeline and storage 

0 the natural gas marketing seiprnent, which includes a variety of nonre,glated natural gas management 

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

CRITICAL ACCOUNTING E S m T E S  AND POLIcLlEs 

Our condensed consolidated financial statements were prepared in accordance with accounting principles 
generally accepted in the United States. Preparation of these financial statements requires us to make estimates 
and judgments that affect the reported amounts of assets, liabilities, revenues and expenses and the related 
disclosures of contingat assets and liabilities. We based our estimates on historical experience and various 
other assumptions that we believe to be reasonable under the circumstances. On an ongoing basis, we evaluate 
our estimates, including those related to risk management and trading activities, the allowance for doubtful 
accounts, legal and environmental accruals, insurance accruals, pension and postretirement obligations, 
deferred income taxes and the valuation of goodwill, indefinite-lived intangible assets and other long-lived 
assets. Actual results may differ from such estimates. 

Our critical accounting policies used in the preparation of our consolidated financial statements are 
described in our Annual Report on Form IO-K for the i ~ c a l  year ended September 30,2008 and include the 
following: 

* Regulation 

* Revenue Recognition 

0 AUowmce for Doubtfd Accounts 

Derivatives and Hedging Activities 

0 Impairment Assessments 

Pension and Other Postretirement Plans 

Our critical accounting policies are reviewed quarterly by the Audit Committee. There were no significant 
changes to these critical accounting policies during the nine months ended June 30,2009. 

RESULTS QF’ OPERATIONS 

During the current fiscal year, several external factors have impacted Atmos Energy, including but not 
limited to adverse developments in the global and financial credit markets and the unfavorable impact of the 
economic recession. 

The tightening of the credit markets has made it more difficult and more expensive for us to access the 
capital markets. However, during the fiscal year, we have undertaken several steps to improve ow financial 
position. In March 2009, we successfully completed an offering of $450 million 8.5% senior notes, and used 
most of the proceeds in April 2009 to redeem $400 million of senior notes that were scheduled to mature in 
October 2009. Additionally, we enhanced our liquidity sources in various ways. To October 2008, we replaced 
our former $300 million 364-day committed credit facility with a new 364-day $21 2.5 million committed 
credit facility. Additionally, we converted AEM’s former $580 d o n  uncommitted credit facility to a 
364-day $375 million committed credit fatilty. This facility was subsequently increased to $450 million in 
April 2009. Finally, in April 2009 we replaced an expiring $I  8 million unsecured committed credit facility 
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with a $25 million unsemed commitled credit facility. After entering into these new facilities, we currently 
have a total of approximately $1.3 billion available to us under four committed credit facilities. As a result of 
these developments and our continued successful financial performance, Standard & Poor’s Corporation (S&P) 
upgraded our credit rating from BBB to BBB+ in December 2008 and Moody’s Investors Service (Moody’s) 
upgraded the credit rating on our senior long-term debt from Baa3 to Baa2 and our commercial paper from 
P-3 to P-2 in May 2009. These ratings upgrades should improve our ability to access the short-term capjtal 
markets to satisfy our liquidity requirements on more economical terms in the future. 

Challenging economic times have also impacted most of our business segments. The impact of the 
economic downturn is most apparent in a genaal decline in throughput. Our natural gas distribution segment 
has experienced a year-over-year four percent decrease in consolidated throughput, primarily associated with 
lower residential, commercial and industrial consumption. Declines in the demand for natural gas as a result of 
idle production and plant closures have contributed to a seven percent year-over-year decrease in  consolidated 
throughput in our regulated transmission and storage seament and a five percent year-over-year decrease in 
consolidated sales volumes in our natural gas marketing segment. However, recent improvements in rate 
design in our naturaI gzs distrhtion segment and the ability to e m  higher per-unit margins in our re,dated 
transmission and storage and natural gas marketing segments has more than o€fset the decline in throughput 
and sales volumes. Additionally, reduced demand for natural gas has resulted in lower natural gas prices, 
which has contributed significantly to the increase in our operating cash flow from $417 million for the n ine  
months ended June 30,200s to $825 miilion €or the nine months ended June 30,2009. 

The seasonality of our distribution business t y p i d y  results in a loss in our fiscal third quarter. However, 
we reported net income of $2.0 million, or $0.02 per diluted share for the three months ended June 30,2009 
compared with a net loss o€ $6.6 million, or $0.07 per diluted share in the prior-year quarter. The 
quarter-over-quarter improvement reflects higher gtoss profit in our regulated transmission and storage and 
natural 
more than offset lower natural gas distribution margins and a $3.3 million charge to impair certain 
available-for-sale investments. 

marketing se-ments combined with lower consolidated operation and maintenance expense, which 

For the first nine months of fEcal 2009, net income increased 16 percent to $206-9 million, or $2.26 per 
diluted share. Regulated operations contributed 85 percent of our net income during this period with our 
nonregulated operations contributing the remaining 15 percent. Results for the nine months ended June 30, 
2009 include the favorable impact of a one-time tax benefit of $1 1.3 million, or $0.12 per diluted share and 
the unfavorable impact of a $5.4 million charge, or $0.04 per diluted share, to impair certain available-for-sale 
investments. Additionally, results for the nine-month period ended June 30,2009 reflect increased, gross profit 
across all of our business segments, partially offset by higher depreciation expense, pipeline maintenance and 
employee costs and interest expense. 

The following table presents our consolidated financial highlights for the three and nine months ended 
June 30,2009 and 2008: 

Three Months Ended 
June 30 June 30 

2009 . 2008 2009 2008 
(In thousands, except per share data) 

Nine Months Ended 

I 

Operating revenues .................... 
Gross profit ......................... 
Operating expenses. ................... 
Operating income ..................... 
Miscellaneous income (expense) .......... 
Interest charges. ...................... 
Income (loss) before income taxes. ........ 
Income tax expense (benefit). ............ 

Diluted net income (‘loss) per share ........ 
Net income (loss) ..................... 

$780,775 
259,640 
215,957 
43,683 

1,219 
4131 1 

3,391 
1,427 

$ 1,964 
$ 0.02 

$1,639,145 
246,222 
225,513 
20,709 

1,600 
33,470 

(1 1,161) 
(4,573) 

$ (6,588) 
$ (0.07) 

$4,318,513 
1,114,903 

68 I ,479 
433,424 

(647) 
116,035 
3 1 6,742 
109,812 

$ 206,930 
$ 2.26 

$5,780,640 
1,050,254 

659,893 
390,361 

2,974 
103,803 
289,532 
11 0,783 

$ 178,749 
$ 1.99 
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Our consolidated net income (loss) during the three and nine months ended June 30,2009 and 2008 was 
emed  io each o€ our business segments as follows: 

Three Months Ended 
.June 30 

2009 2008 -ge --- 
(In thousands) 

Natural gas distribution segment. . . . . . . . . . . . . . . . . . . . . . . . . 
Regulated transmission and storage segment.. . . . . . . . . . . . . . . . 
Natural gas marketing segment.. . . . . . . . . . . . . . . . . . . . . . . . . . 
Pipeline, storage and other segment . . . . - . . . . . . . . . . . . . . . . . . 

$(14,941) 
12,954 
2,099 
1,852 

$(12,378) $(2,563) 
10,265 2,689 
(6,314) 8,413 

13 1,839 --- 
Net income (loss) . . . . . . . . - . . . - . . - . .... . . . . . . . . . . . . . . . $ 1,964 

Nine Months Ended 
June 30 

(In thousands) 
2009 2008 Change 

$1 13,442 $23,326 
35,336 4,744 
19,565 (3,543) 
10,406 3,654 

Natural gas distribution segment. . . . . . . . . . . . . . . . . . . . . . . - . 
Regulated transmission and storage segment. . . . . . . . . . . . . . . . 
Natural gas marketing segment. . . . . . . . . . . . . . . . . . . . . -. . . . 
Pipeline, storage and other segment . . . . . . . . . - . . . . . . . . . . . . 

$136,768 
40,080 
16,022 
14,060 

Net income . . . . , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $206,930 $1 78,749 $28,181 

The following tables segregate our consolidated net income (loss) and diluted earnings per share between 
our regulated and nonregulated operations: 

Three Months Ended 
June 30 

2009 2008 Cbange 
(In thousands, except per share data) 

$(1,987) $(2,113) $ I26 

- _ _ I _ -  

Regulated operations. . . . . . . . . - . . . . . . . . . . . . . . . . . . . . . . . . . . - 

Nonregulated operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - I _ _ _  (4,475) 8,426 3,951 

Consolidated net income (loss) . . . . . . . . . . . - . . . . , . . . . , . . . . - - -  $(6,588) $8,552 $ 1,964 

Diluted EPS h r n  regulated operations . . . . . . . . . . . . . . . . . . . . . . $ (0.02) $ (0.02) $ - 
Diluted EPS from nonregulated operations. . . . - - . . . . . . . . . . . . - . 0.04 (0.05) 0.09 

--- 

--- 
Consolidated diluted EPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - _ I _  $ (0.07) $ 0.09 $ 0.02 --- 

Nine Months Ended 
June 30 

2009 u)08 Change - .  ., 
!Jn thousands, except per share data) 

Regulated operations . . . . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . $1 76,848 
50,082 

$206,930 

$148,778 $28,070 
Nonregulated operations. . . . . . . - - . . - . . . . . . . . . . . . . . . . . . . 29,971 111 

Consolidated net income . . i .  . . . . . . . . . . . . - . . . . . . . . . . . . . $178,749 $28,181 

DilutedEPS from regulated operations.. - .  . . . . . - .  . . . . . . . . . $ 1.93 $ 1.66 $ 0.27 
0.33 

1.99 $ 0.27 

Diluted EPS from nonregulated operations . . . . . . . . . . . . . . . . . 0.33 

2.26 $ 

- 

Consolidated dilutedEPS.. . . - .  . . . . . . . . . . . . . . . . . . . . . . . . $ 
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Three Months Ended June 30,2009 compmed with Three Months Ended June 30,2008 

Natural Gas Distributioiolt Segnesf 

The primary €actors that impact the results of our natural gas distribution operations are our ability to 
earn our authorized rates of r e m ,  the cost of natural gas, competitive factors in the energy industry and 
economic conditions in our service areas. 

Our ability to earn our authorized rates of return is based primarily on our ability to improve the rate 
design in our various ratemaking jnrisdictions by reducing or eliminating regulatory lag and, dtimately, 
separating the recovery of om approved margins from customer usage patterns. Improving rate design is a 
long-term process and is further complicated by the fact that we operate in multiple rate jurisdictions. 

Seasonal weather patterns can also affect our natural gas distribution operations. However, the effect of 
weather that is above or below normal is substantially offset through weather normalization adjustments, 
known as WNA, which has been approved by state regulatory commissions for approximately 90 percent of 
our residential and commercial meters in the following states for the following time periods: 

Georgia ..................................................... October -May 
Kansas. ..................................................... October - May 
Kentucky. ................................................... November - April 
Louisiana .................................................... December-March 
Mississippi. .................................................. November - April 
Tennessee ................................................... November - April 
Texas: Mid-Tex ............................................... November -April 
Texas: West Texas ............................................. October -May 
Virginia. .................................................... January - December 

Our natural gas distribution operations are also affected by the cost of natural gas. The cost of gas is 
passed through to our customers without markup. Therefore, increases in the cost of gas are offset by a 
corresponding inazase in revenues. Accordingly, we believe gross profit is a better indicator of our .financial 
performance than revenues. 

Gross profit in our Texas and Mississippi service areas includes franchise fees and gross receipts taxes, 
which are calculated as a percentage of revenue (inclusive of gas costs). Therefore, the amount of these taxes 
included in revenues is influenced by the cost of gas and' the level of gas sales volumes. We record the 
associated tax expense as a component of taxes, other than income. Although changes in these revenue-related 
taxes arising from changes in gas costs affect gross profit, over time the impact of these timing differences is 
genaally offset within operating income. Prior to January 1, 2009, timing differences existed between the 
recognition of revenue for franchise fees collected fiom our customers and the reco,dtion of expense of 
franchise taxes. These timing differences had a significant temporary effect on operating income in periods 
with volatile gas prices, particularly in our Mid-Tex Division. Beginning January 1, 2009, changes in our 

. franchise fee agreements in ow Mid-Tex Division became effective which should significantly reduce the 
impact of this timing dif€erence on a prospective basis. However, this timing difference will still be present for 
gross receipts taxes. 

debt expense and may require us to increase boaowiugs under our credit facilities resulting in higher interest 
expense. Finally, higher gas costs, as well as competitive factors in the industry and general economic 
conditions may cause customers to conserve or use alternative energy sources. 

E$er gas costs may also adversely impact our accounts receivable collections, resulting in higher bad 
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Review of Financial and Operating Results 

Financial and operational highlights €or our natural gas distribution segment for the three months ended 
June 30,2009 and 2008 are presented below. 

Three Months Ended 
June 30 

2009 2008 Change 
(In thousands, unless otherwise noted) 

Gross profit.. ..................................... $191,682 $199,928 $ (8,246) 
Operating expenses .................................. 184,299 194,73 I (1 0,432) 

Operating income .................................. 7,383 5,197 2,186 
Miscellaneous income. ............................... 2,167 3,508 (1,341) 
Interest charges.. ................................... 32,198 28,504 4,294 

Loss before income taxes ............................ (23,248) (19,799) (3,449) 
Income tax benefit .................................. (8,307) (7,421) (886) 

Net loss .......................................... $(14,941) $(12,378) $ (2,563) 

Consolidated natural gas distribution sales volumes - MMcf. .. 40,08 1 41,357 (1,276) 
Consolidated natural gas distribution transportation volumes - 

MMcf.. ........................................ 29,597 32,126 (2,529) 

Total consolidated natmal gas distribution throughput- 
MMcf. ....................................... 69,678 73,483 (3,805) 

Consolidated natural gas distribution average transportation 

Consolidated natural gas distribution average cost of gas per 

The following table shows our operating income by natural gas distribution division, in order of total 
customers served, for the three months ended June 30,2009 and 2008. The presentation of our natural gas 
dishibution operating income i s  included for financial reporting purposes and may not be appropriate for 
raternaking purposes. 

revenueperMcf .................................. $ 0.46 $ 0.43 $ 0.03 

Mcfsold.. ...................................... $ 4.87 $ 11.53 $ (6.66) 

Three Months Ended 
June 30 

2009 2008 Change 
(Tn thousands) 

- ~ -  

Mid-Tex ............................................ 
KentuckyMd-States ................................... 
Louisiana ........................................... 
West Texas .......................................... 

Colorado-Kansas ...................................... 
Other .............................................. 

Mississippi ........................................... 

To tal ................................................ 

$(3398) 
2,931 
5,459 
1,010 
(585) 

1,247 
919 

$ 7,383 

$(3,043) 
5,757 
5,086 
(563) 
(9463 
542 

(1,636) 

$ 5,197 

$ (555) 
(2,826) 

373 
1573 

361 
705 

2,555 

$ 2,186 

The $8.2 miUion decrease in natural gas distribution gross prolit pnlmarily reflects a net $5.4 million 
decrease in margins in the Mid-Tex Division. This reduction in margins was primarily due to rate des@ 
changes implemented in November 2008 that decreased the monthly base charge and increased the volumetric 
charge for most of the Mid-Tex Division’s customers. This change results in higher gross profit during the 
winter heating season and Iowa gross profit in the summer months. The cument year period also reflects a 
$3.3 million increase in rate adjustments primarily in Georgia, Kansas, Louisiana and West Texas. The 
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decrease in gross profit also reflects a $3.5 million decrease as a result o i  a five percent decrease in 
dishibution throughput, primarily associated with lower residential, commercial and indusbial consumption. 
Finally, service revenue and late charges, which are based on the customer’s outstanding balance, decreased 
$1.3 million due to the lower cost of natmal gas in the current-year period. 

Partially offsetting these decreases was an increase of approximately $1.3 million in revenue-related taxes 
in the current-year quarter compared to the prior-year quarter primarily due to the timing change in franchise 
fees in our Mid-Tex Division. This increase was combined with a $9.5 million quarter-over-quarter decrease in 
the associated franchise and state gross receipts tax expense recorded as a component of taxes, other than 
income, resulting in a $10.8 million increase in operating income when compared with the prior-year quarter. 

Operating expenses, which include operation and maintenance expense, provision for doubtFul accounts, 
depreciation and amortization expense, taxes, other than income, and asset impairments decreased 
$10.4 million. 

Operation and maintenance expense, exchiding the provision for doubtfid accounts, decreased $4.9 million, 
primarily due to lower legal and other administrative costs. These decreases were partially offset by a 
$2.8 million noncash charge to impair certain available-for-sale investments as the Company believed the fair 
value of these investments would not recover within a reasonable period of time. 

Depreciation and worthation expense increased $3.2 million for the third quarter of fiscal 2009 
compared with tbird quarter of fiscal 2008. The increase piimarily was attributable to additional assets placed 
in service during the current-year period. 

Interest charges allocated to the natural gas distribution segment increased $4.3 million due to the effect 
of the Company’s March 2009 issuance of $450 million 8.50% senior notes to repay $400 d o n  4.00% senior 
notes in April 2009. 

Recent Ratemaking Developnimts 

Significant ratemaking developments that occurred during the nine months ended June 30,2009 are 
discussed below. The amounts described below represent the operating income that was requested or received 
in each rate filing, which may not necessarily reflect the stated amount referenced in the final order, as certain 
operating costs may have changed as a result of a commission’s final ruling. 

Annual Rate Filing Mechanisms 

Cities. The filing requested an increase in annual operating income of $9.7 million for the Settled Cities. The 
Mid-Tex Division and representatives of the Settled Cities reached an agreement to increase annual operating 
income by $2.0 million, which will be implemented in rates beginning in August 2009. Beginning in 
November 2008, rates were implemented from our first RRM filing with the Settled Cities, which resulted in 
an increase in annual operating income on a system-wide basis of approximately $27.3 million. The impact to 
the Mid-Tex Division for the Settled Cities was approximately $21.8 million. 

In March 2009, the Mid-’rex Division filed its second Rate Review Mechanism (RRM) with the Settled 

In April 2009, &e West Texas Division filed its second RRM with the West Texas Cities. The filling 
requested an increase in annual operating income of $1 1.1 million. The West Texas Division and representa- 
tives of the West Texas Cities reached an agreement to increase annual operating income $7.8 million, which 
will be implemented in rates beginning in August 2009. Beginning in November 2008, rates were implemented 
from our first RRM with the West Texas Cities, which resulted in an increase in operating income of 
$4.5 million, of which $3.9 million is being collected over a 9% month period 

In April 2009, the City of Lubbock approved an RRM tariff similar to the RRM tariff utilized by the 
West Texas Cities. The West Texas Division filed its first RRM with the City of Lubbock on April 35,2009. 
The filing requested an increase in annual operating income of $3.5 million. The City of Lubbock is currently 
reviewing the filing and a final determination is expected in October 2009. 
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Tn June 2009, the City of Amarillo approved an RRM tariff similar to the RRM tariff ut i ied  by the West 
Texas Cities. The West Texas Division filed its first RRM with the City of Amarillo on June 17,2009. The 
filing requested an a n n ~ a l  increase in operating income of $2.3 million. The City of A d o  is cwrenrty 
reviewing the filing and a final determination is expected in October 2009. 

Tn December 2008, the Louisiana Division filed its TransLa annual rate stabilization clause with the 
Louisiana Public Service Commission (LPSC) for the test year ended September 30,2008. The filing resulted 
in an annual increase in operating income of $0.6 million and was implemented in April 2009. 

Tn April 2009, the Louisiana Division filed its LGS annual rate stabilization clause with the LPSC. The 
filing was for the test year ended Decernher 31,2008. The f i g  resulted in an annual increase in operating 
income of $3.3 million and was implemented in July 2009. 

I n  September 2008, we fiIed our Mississippi stable rate filing with the Mississippi Public Service 
Commission (MPSC) requesting an increase in annual operating income of $3.5 million. In knuary 2009, we 
withdrew this request after we were unable to reach a mutually agreeable settlement with the MPSC. 

GRIP Filings 

Tn May 2008, the Mid-Tex Division made a GRIP f h g  seeking a $1 0.3 million increase on a system- 
wide basis. However, this frling was only applicable to the City of Dallas and the Mid-Tex environs and 
sought a $1.8 million increase for customers in those service areas. Rates were approved for this f a g  in 
December 2008 and were implemented in January 2009. However, in A p d  2009, the City of Dallas challenged 
the legality of the implementation of the GRIP rates, which the Company is contesting in the District Courts 
of Dallas and Travis Counties. 

In March 2009, the Mid-Tex Division made a GRIP ii.l.ing seeking an $18.7 lnilliou increase on a system- 
wide basis. However, this wing is applicable to the City of DaUas only and seeks a $2.7 million increase for 
customers in the City of Dallas. The City of Dallas denied this GRIP filing in June 2009 and the Mid-Tex 
Division has appealed this action to the Railroad Commission of Texas (RRC). 

Any rate increases granted from these GRTP Glings will be in effect until such tine that they are 
superseded by the statement o f  intent fled with the City of Dallas discussed below. 

Rate Case Filings 

Authority seeking an increase in annual operating income of $6.3 million. In January 2009, the Consumer 
Advocate and Protection Division recommended a decrease in rates of $3.7 million. Tn March 2009, a 
unanimous stipulation was filed and approved in the case. The parties agreed to an increase in annual 
operating income of $25 million with a stated return on equity of 10.3 percent The increase in ratas was 
implemented in April 2009. 

In October 2008, our KentuckyMid-States Division filed a rate case wi& the Tennessee Regulatory 

In November 2008, the Mid-Tex Division Wed a statement of intent to increase annual operating income 
for customers within the City of Dallas by $9.1 million. The City of Dallas suspended the fdhg in December 
2008 and denied the increase in March 2009. The Mid-Tex Division has appealed the fXing and in April 2009 
we requested an increase in annual operating income of $7.5 million and concurrently filed for a statement of 
intent to innease annual operating income $1.3 million applicable to the Mid-Tex unincorporated areas. The 
City of Dallas has proposed a reduction of rates of $28.9 million to annual operating income system-wide, or 
approximately $5.8 million for the City of Dallas and environs customers. On Au,.nst 4, 2009, the Mid-Tex 
Division filed a rebuttal revising the requested increase io annual operating income to $6.6 million for the City 
of DaUas and $1.1 miUion for the IvIid-Tex unincorporated areas. A hearing is scheduled with the RRC in 
August 2009 and a final ruling is expected in November 2009. If the statement of intent applicable to the City 
of Dallas is approved by de RRC, the new rates implemented could supersede the City of Dallas GRIP rates 
discussed above. 
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In April 2009, the KentuckyMd-Stales Division filed an expedited rate case with the Virginia State 
Carporation Commission seeking an increase in annual operating income of $1.7 million. Interim rates were 
implemented subject to refund on May 1,2009, The application is currently in discovery with a f inal 
determination expected in October 2009. 

In July 2009, the ColoradoKansas Division filed a rate case with the Colorado Public Service 
Commission seeking an increase in annual operating income of $3.8 million effective in August 2009. A 
procedural schedule has not been established; however the Commission is expected to suspend the filing. 

Other Ratemaking Activity 

In May 2007, our Mid-Tex Division .filed for a 36-month gas contract review f ~ n g .  This filing was 
mandated by prior RRC orders and related to the prudency of gas purchases made from November 2003 
through October 2006, which total approximately $2.7 billion. The intervening parties recommended disallow- 
ances ran,+g from $58 million to $89 million. A hearing was held at d e  RRC in September 2008. In 
December 2008, a proposal for decision was issued by the Hearing Examiner recommending no gas cost 
disallowance. In February 2009, the RRC approved the Hearing Examiner's recommendation to disallow no 
gas costs. 

process. Briefs were filed in April 2009 and the Hearing Examiner issued a proposal for decision in June 2009 
which recommended the elimiaation of the %-month gas contract review process. The RRC bas not taken any 
action on the proposed final order. 

In March 2009, the RRC established a procedural schedule to examine the 36-month gas contract review 

Regulated Traiismission and Storage Segment 

Our regulated bansmission and storage segment consists of the regdated pipeline and storage operations 
of the Atmos Pipeline - Texas Division. The Atmos Pipeline - Texas Division transports natural gas to our 
Mid-Tex Division and third parties and manages five underground storage reservoirs in Texas. We also provide 
ancillary seivices customary in the pipeline industry including parking and lending arrangements and sales of 
inventory on hand. 

impacted by seasonal weather patterns, competitive factors in the energy industry and economic conditions in 
our service areas. Further, as the Atmos Pipeline - Texas Division operations supply all of the natural gas for 
our Mid-Tex Division, the results of this segment are highly dependent upon the natural gas requirements of 
the Mid-Tex Division. Finally, as a regulated pipeline, the operations of the Amos Pipeline - Texas Division 
may be impacted by the timing of when costs and expenses are i n m e d  and when these costs and expenses 
are recovered through its tariffs. 

Similar to our natural gas distribution segment, our fegulated transmission and storage segment is 
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Review of Rnanciaf and Operating Results 

Financial and operational highlights for our regulated bransmission and storage segment for the three 
months ended Jnne 30,2009 and 2008 are presented below- 

Three Months Ended 
lune 30 

Mid-Tex transportation ............................... 
Tbird-party transporntion .............................. 
Storage and park and lend services ...................... 
Other ............................................ 
Grossprofit ....................................... 
Operating expenses. ................................. 
Operating income .................................. 
Miscellaneous income. ............................... 
Interest charges. .................................... 
Income before income taxes .......................... 
Income tax expense ................................. 
Netincome . .................................. ... 

2009 2008 Change 
(In thousands, unless othemke noted) 

$ 19,507 
24,285 
3,137 
2,416 

49,345 
21,789 
27,556 

615 
8,152 

20,019 
7,065 

$ 12,954 

$ 18,761 
22,485 
2,387 
2,653 

46,286 
24,395 
21,891 

550 
6,606 

15,835 
5,570 

$ 10,265 

$ 746 
1,800 

750 
(237) 

3,059 
(2,606) 
5,665 

65 
1,546 
4,184 
1,495 

$ 2,689 

Gross pipdine transportation volumes -MMcf. ............ 169,641 181,112 (11,471) 

Consolidated pipeline transportation volumes - MMcf . . . . . . .  141,556 152,450 (1 0,894) 

The $3.1 million increase in gross profit was attributable primarily to a $3.5 roillion increase from higher 
demand-based fees. The improvement in gross profit also reflects a $1 .I million increase due to ow GRIP 
filings. These increases were partially offset by a $0.7 million decrease arising from a seven percent decrease 
in city-gate, electrical generation, Barnett Shale and HUB delilwies. 

Operating expenses decreased $2.6 million piimaily due to a decrease in pipeline maintenance costs 
during the current-year quarter. 

Recenl Rateniaking Developments 

In February 2009, the Atmos Pipeline -Texas Division made a GRIP frling seeking an increase in 
annual operating income of $6.3 million. The ..tiling was approved by the RRC and a final order was issued in 
April 2009. 

Natural Gas Marketing Segment 

Our natural gas marketing activities are conducted though Ahnos Energy Marketing, LLC (M). AEM 
aggregates and purchases gas supply, arranges transportation and/or storage logistics and ultimately delivers 
gas to our customers at competitive prices. To facilitate this process, we utilize proprietag and customer- 
owned transportation and storage assets to provide the 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 swategies and gas price hedging though the use of financial 
instroments. As a result, our revenues arise fiom 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 received for services we deliver. 

Our asset opfimizatio~ 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 engaping in natural gas 
storage transactions in which we seek to find and profit horn the pricing difIerences that occur over time. We 
purchase physical natural gas and then sell fmandal instnrments at advantageous prices to lock in a gross 
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profit margin. We also seek to participate in transactions in which we combine the natural gas commodity and 
transportation costs to minimize our costs incurred to serve our customers by identifying the lowest cost 
alternative within the natural gas supplies, transportation and markets to which we have access. Through the 
use of transportation and storage services and Einancial instruments, we also seek to capture gross profit 
margin through the arbitrage of pricing differences that exist in various locations and by recognizing pricing 
differences that occur over time. 

AEM continually manages its net physical position to attempt to increase in the future the potential 
economic gross profit that was created when the original transaction was executed. Therefore, AEM may 
snbseqnently change its originally scheduled storage injection and withdrawal plans from one time period to 
another based on rnarket conditions and recognize any associated gains or losses at that time. If AEM elects to 
accelerate the withdrawal of physical gas, it will execute new financial instruments to economically hedge the 
original financial instruments. If AEM elects to defer the withdrawal of gas, it will reset its financial 
instruments by settling the original financial instruments and executing new financial instruments to 
correspond to the revised withdrawal schedule. 

our natural gas marketing storage activities. Tbese fmancial instruments are marked to market each month 
based upon the NYMEX price with changes in fak value recognized as unrealized gains and losses in the 
period of change. The hedged natural gas inventoiy is marked to market at the end of each month based on 
the Gas Daily index with changes in fair value recognized as unrealized gains and Iosses in the period of 
change. Changes in the spreads between the forward natural gas prices used to value the financial hedges 
designated against our physical inventory and the market (spot) prices used to value our physical storage result 
in unrealized margins until the underlying physical gas is withdrawn and the related financial instruments are 
settled. Once the gas is withdrawn and the financial instruments are settled, d e  previously unrealized m g i n s  
associated with these net positions are realized. 

after the execution of the original physical inventory hedge and to attempt to insulate and protect the economic 
value within its asset optimization activities. Changes in fair value associated with these financial instraments 
are recognized as a component of unrealized margins until they are settled. 

We use financial instments, designated as fair value hedges, to hedge our natural gas inventory used in 

AEM also uses financial instruments to capture additional storage arbitrage opportunities that may arise 

Rm*cw of Fimzcial and Operating Result3 

Financial and operational highlights for our natural gas marketing segment for the three months ended 
June 30,2009 and 2008 are presented below. Gross profit margin consists primarily of margins earned from 
the delivery of gas and related services requested by our customers and margins earned from asset optimization 
activities, which are derived from the utilization of our propr ieq  and managed third-party storage and 
transportation assets to capture favorable arbitrage spreads through natural gas trading activities. 

Umealized rnar,hs represent the unrealized ga.ins or losses on our net physical gas position and the 
related .financial instruments used to manage commodity price risk as described above. These margins fluctuate 
based upon changes in the spreads between the physical (spot) and forward natural gas prices. Generally, if the 
physical/financial spread narrows, we wiU record unrealized gains or lower unrealized losses. If the physicall 
financial spread widens, we wiU record um&ed losses or Iower unrealized gains. The magnitude of the 

' I  
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unrealized gains and losses is also contingent upon the levels of our net physical position at the end of the 
reporting period. 

Three Montks: Ended 
h o e  30 

2009 2008 Change 
(In thousands, unless o t h d e  noted) 

Realized margins 
Delivered gas .................................... 
Asset optimization ................................ 

Unrealizedmargins .................................. 
gross pro^ ~............ ........................... 
Operating expenses. ................................. 
Operating income .................................. 
Miscellaneous income. ............................... 
Interest charges. .................................... 
Income (loss) before income taxes. ...................... 
Income tax expense (benefit). ........................... 
Net income (loss). .................................. 

$ 16,598 
(14,580) 

2,018 
13,004 

15,022 
7,555 

7,467 
71 

4,020 

3,5 18 
1.419 

$ 2,099 

$ 11,231 
(3755 1 ) 

(26,320) 
23,689 

(2,631 1 
5,205 

(7,836) 
377 

2,850 

(10,309) 
(3,995) 

$ (6,314) 

$ 5,367 
22,971 

28,338 
(10,685) 

17,653 
2,350 

15,303 
(306) 

1,170 

13,827 
5,414 

$ 8,413 

Gross natural gas marketing sales volumes -MMcf ......... 103,146 103,403 (257) 

Consolidated nataral gas marketing sales volumes - MMd. ... 84,162 82,122 2,040 

Net physical position (Bcf) ............................ 20.0 175 2.5 

The $17.7 million increase in our natural gas marketing segment’s gross profit was driven primarily by a 
$23.0 million increase in asset optimization margins. The increase was primarily the result of a decrease in 
losses realized on financial settlements during the cunent quarter when compared to the prior-year quarter. 
Settlements during both years were prima.13~ related to @e deferral of storage withdrawals as AEM had 
elected to reset the corresponding financial instruments to future periods to increase the potential gross profit 
it could realize kom its asset optimization activities. The reduction in realized losses was caused by greater 
price volatility in the prior-year period which had B greater impact on the settlement of fiiancial instruments 
used to hedge our physical storage. 

The increase in asset optimization margins was partially offset by a $10.7 million decrease in unrealized 
margins. This decrease reflects lower volatility during the current quarter compared with the prior-year quarter 
between current cash prices used to value our physical inventory and fume natural gas prices, which influence 
the prices used to value the financial instrnments used to hedge our physical inventory. 

In addition, delivered gas margins increased $5.4 million compared with the prior-year quarter largely 
attributable to a 48 percent increase in gross per-unit margins on similar gross sales volumes period over 
period as a result of greater basis opportunities in certain market areas and snccessfnI contract renewals. 

depreciation and amortization expense, taxes, other than income taxes, and asset impairments increased 
$2.4 million p r imdy  due to an increase in legal and other administrative costs. 

Operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 

Economic Gram Pro@ 

AEM monitors the impact of its asset optimization efforts by estimating the gross pf i t ,  before associated 
storage fees, that it captured through the purchase and sale of physical natural gas and the execution of the 

L i 
associated fmancial instruments. This economic gross profi~ combined with the effect of the future reversal of 
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unrealized gains or losses currently recognized i n  the income statement is referred to as the potential gross 
profit.(’) The following table presents AEM’s economic gross profit and its potential gross profit at June 30, 
2009, March 31,2009, December 31,2008, September 30,2008 and June 30,2008. 

Associated Net 
Net Physical Economic Unreatized Potential Gross 

Period Ending Position Gross Profit Gain Prom(’) 

June 30,2009. .................... 20.0 $42.0 $16.7 $25.3 
(Bcf) (In millions) (In millions) (in miNions) 

March 31,2009 ................... 21.9 $33.4 $ 2.4 $3 1 .O 
December 31,2008.. ............... 16.3 $20.7 $ 4.8 $15.9 

June 30,2008. .................... 175 $48.2 $34.3 $13.9 

‘I)  Potential gross profit represents the increase in AEM’s gross profit in future periods if its optimization 

September 30,2008 ................ 8.0 $48.5 $36.4 $12.1 

efforts are executed as planned. This amount does not include storage and other operating expenses and 
increased income taxes that will be incurred to realize this amount. Therefore, it does not represent an esti- 
mated increase in fume net income. There is no assurance that the economic gross profit or the potential 
gross profit will be fully realized i n  the future. We consider this measure a non-GAAP financial measure 
as it is calculated using both forward-looking storage injectiodwithdrawal and hedge settlement estimates 
and historical financial information. This measure is presented because we believe it provides our investors 
a more comprehensive view of our asset optixnization efforts and thus a better understanding of these activ- 
ities than would be presented by GAAP measures alone. 

As of June 30,2009, based upon AEM’s planned inventory withdrawal schedule and associated planned 
settIement of financial instruments, the economic gross profit was $42.0 milliox~ This amount wiU be reduced 
by $16.7 million of net unrealized gains recorded in the financial statements as of June 30,2009 that will 
reverse when the inventory is withdrawn and the accompanying financial instruments are settled Therefore, 
the potektial gross profit associated with these positions was $25.3 million at June 30, 2009. 

During the nine months ended June 30,2009, AEM increased its potential gross profit by $13.2 million 
to $253 million. In the first quarter, AEM withdrew gas &d substantially realized the associated potential 
gross profit reported as of September 30, 2008. Since that time, as a result of falling current cash prices, AEM 
has been defemng storage withdrawals and has been a net injector of gas into storage to increase the potential 
gross profit it could realize in fume periods from its asset optimization activities. As a resuk of these 
activities, AEM has increased its net physical position by 12.0 Bcf since September 30,2008. However, the 
captured spreads on these positions have been lower than those captured as of September 30, 2008, resulting 
in a lower economic gross profit Compared to that time. This decrease fiom September 2008 to June 2009 was 
partially offset by lower unrealized gains associated with these positions primarily due to lower current cash 
prices and lower volatility between cash and future prices. 

The economic gross profit is based upon planned storage ihjection and withdrawal schedules and its 
realization is contingent upon the execution of this plan, weather and other execution factors. Since AEM 
actively manages and optimizes its portfolio to attempt to enhance the fume profitability of its storage 
position, it may change its scheduled storage injection and withdrawal plans from one time period to another 
based on market conditions. Therefore, we cannot ensure that the economic gross profit or the potential gross 
profit dculated as of June 30,2009 will be fuuy realized in the future nor can we predict in what time 
periods such realization may occur. Further, if we experience operational or otha issues which limit our ability 
to optimally manage our stored gas positions, our earnings could be adversely impacted. Assuming AEM fully 
executes its plan in place on June 30,2009, without encornwing operational or other issues, we anticipate 
that approximately $I 5.9 million of the economic gross profit as of June 30,2009 will be recognized in fiscal 
2009 with the remaining $26.1 million expected to be reco,dzed during the fist six months of fiscal 2010. 
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Pipeline, Storage and Other Segment 

Our pipeline, storage and other segment consists primarily of the operations of Atmos Pipeline and 
Storage, LLC (APS). APS owns and operates a 21 mile pipeline located in New Orleans, Louisiana. This 
pipeline is primioity used to aggregate gas supply for our reguulated natural gas distribution division in 
Louisiana and for AEM, but also provides limited third party transportation services. 

A P S  also engages in asset optimkation activities whereby it seeks to maximize the economic value 
associated with the storage and transportation capacity it owns or controls. Certain of these arrangements are 
asset management plans with regulated affiliates of the Company which have been approved by applicabIe 
state, regulatory commissions. Generally, these asset management plans require A P S  to share with our regulated 
customers a portion of the profits earned from these arrangements. 

Further, APS owns or has an interest in underground storage fields in Kentucky and Louisiana that are 
used to reduce the need of our natural gas distribution divisions to contract for pipeline capacity to meet 
customer demand during peak periods. Finally, APS manages our natural gas gathering operations, which were 
limited in nature as of June 30,2009. 

Results for this segment are impacted primarily by seasonal weather patterns and volatility in the natural 
gas markets. Additionally, this segment’s results include an unrealized component as APS hedges its risk 
associated with its asset optimization activities. 

Review of Firmicia1 and Operating Results 

Financial and operational highlights for our pipeline, storage and other segment for the three months 
ended June 30, 2009 and 2008 are presented below. 

Three Months Ended 
June 30 

2009 2008 change 
(In ulousands) 

Asset optimization ....................................... 9; 1,051 $ (484) $1 3535 
Storage and transportation services. .......................... 3,470 3,464 6 
other ................................................. 737 592 145 
Unrealized margins ...................................... (1,244) (398) (846) 

--- 

Grossprofit ........................................... 4,014 3,174 840 
Operating expenses ...................................... 2,823 1,803 1,020 

Operating income. ...................................... 1,191 1,371 (180) 
Miscellaneous income .................................... 2,319 2,273 46 

......................................... 408 532 (124) Interest charges 

Income before income taxes. 3,102 3,112 (10) 
Income tax expense --- 1,250 1,273 (23) 

Netincome. ........................................... $ 1,852 $1,839 $ 13 

Gross profit from our pipeline, storage and other segment increased $0.8 million primarily due to it 

--- 

--- 
.............................. 

...................................... 
--- --- 

$1 5 million increase in asset optimization margins resulting from larger basis gains earned from utilizing 
controlled pipeline capacity. These increases were patzially offset by a $0.8 million decrease in unrealized 
margins associated with our asset optimization activities due to a widening of the spreads between current 
cash prices and forward natural gas prices. 

Operating expenses for the three months ended June 30,2009 increased $1 .O million primarily due to 
increased employee costs and higher depreciation expense, which was largely attributable to additional assets 
placed in service during the cwrent-year period. 
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Nine Months Ended June 30,2009 coinpared m*th Nine Montlzs Ended June 30,2008 

Natural Gas Distribution Segment 

Review of Enancia1 and Operating Results 

June 30,2009 and 2008 are presented below. 
Financial and operational highlights €or our natural gas distribution segment for the nine months ended 

Nine Months Ended 
June 30 

2509 2508 Change 
(In thousands, unless otherwise noted) 

Gross profit. ...................................... $857,146 $830,652 $26,494 
Operating expenses. ................................. 563,530 564,440 (910) 

Operating income .................................. 293,616 266,212 27,404 
Miscellaneous income. ............................... 6,123 7,654 (1,531) 

Income before income taxes .......................... 205,233 185,064 20,169 
Income tax expense ................................. 68,465 71,622 (3,157) 

Interest charges. .................................... 94,506 88,802 5,704 

Net income . . ........ ............................. $1 36,768 $113,442 $23,326 

Consolidated natural gas distribution sales voIumes --MMcf. .. 253,087 261,692 (8,605) 

volumes - MMc€ ................................. 98,994 105,605 (6,611) 

throughput --MMcf ............................. 352,081 367,297 (15,216) 

revenueperMcf.. ................................ $ 0.46 $ 0.44 $ 0.02 

Mcfsold ........................................ $ 7.18 $ 8.77 $ (1.59) 

Consolidated natural gas distribution transportation 

Total consolidated natural gas distribution 

Consolidated natural gas distribution avemge transportation 

Consolidated natural gas distribution average cost of gas per 

The following table shows our operating income by natural gas distribution division, in order of total 
customers served, for the nine months ended June 30,2009 and 2008. The presentation of our natural gas 
distribution operating income is included €or financial reporting purposes and m y  not be appropriate for 
ratemaking purposes. 

Nine Months Ended 
June 30 

2009 2008 Change 
(m thousands) 

Mid-Tex .......................................... $129,454 $1 19,661. 
KentuckyIMid-States ................................. 49,360 49,800 
Louisiana.. ......................................... 39,825 36,254 
West Texas ........................................ 23,829 1.3,332 
Mississippi ........................................ 24,621 23,397 
Colorado-Kansas .................................... 23,471 22,766 
Other 3,056 1,002 

Total ............................................. $293,616 $266,212 

............................................. 

$ 9,793 

(440) 
3,571 

10,497 
1,224 

705 
2,054 

$27,404 
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The $26.5 million increase in natural gas distribution gross profit primarily reflects a net $35.1 million 
increase in rates. The net increase in rates was attributable primarily to the Mid-Tex Division, which increased 
$22.4 million as a result of the implementation of its 2008 Rate Review Mechanism (RRM) Wig with all 
incorporated cities in the division other than the City of DalIas (the Settled Cities) and rate adjustments for 
customers in the City of Dallas. The current year period also reflects a $12.7 milZion increase in rate 
adjustments primarily in Georgia, Kansas, Louisiana and West Texas. The increase in gross profit also reflects 
the reversal of a $7.0 million uncollectible gas cost accrual recorded in a prior year and a $7.8 million increase 
atb-ibutable to a non-recurring update to our estimate for gas delivered to customers but not yet billed to 
reflect changes in base rates in several of our jurisdictions recorded in the fiscal first quarter. These increases 
in gross profit were p d y  offset by an $18.8 million decrease as a result of a four percent decrease in 
distribution throughput primarily associated with lower residential, commercial and industrial consumption and 
wanner weather in our Colorado service area, which does not have weather-normalized rates. 

Partially offsetting these increases was a decrease of approximately $8.0 d o n  in revenue-related taxes 
primarily due to lower revenues, on which the tax is calculated, in the current-year period compared to the 
prior-year period. This decrease, partially offset by a $2.2 million period-over-period decrease in de  associated 
franchise and state gross receipts tax expense recorded as a component of taxes other than income, resulted in 
a $5.8 million decrease in operating income when compared with the prior-year period. 

depreciation and amortization expense, taxes, other than income, and asset impairments decreased 
$0.9 million. 

Operation and maintenance expense, excluding the provision for doubtN accounts, decreased 
$11.3 million, primarily due to lower legal, fuel and other administrative costs. These decreases were partially 
offset by a $4.6 million noncash charge to impair certain available-for-sale investments as d e  Company 
believed the fais value of these investments would not recover within a reasonable period of tune. 

Depreciation and amortization expense increased $1 1.9 million for the current-year period compared with 
nine months ended June 30, 2008. The increase primarily was attributable to additional assets placed in service 
during the cwrent-year period. 

West Texas Division. 

Operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 

Results for the prior-yeas period also included a $1.2 million gain on the sale of irrigation assets in ow 

Tnterest charges allocated to the natural gas dishibution se-ment increased $5.7 million primarily due to 
the effect of the Company’s March 2009 issuance of $450 million 8.50% senior notes to repay $400 W o n  
4.00% senior notes in April 2009. ln addition, higher average short-term debt balances, interest rates and 
commitment fees were experienced during the current-year period compared to d e  prior-year period. 

used to determine our deferred taxes. 
ResnIts for the current-year period include a $1 0.5 million tax benefit associated with updating the rates 
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Regulded Transmission aitd Storage Segment 

Review of Financial utzd Operafing Results 

Financial and operational highlights for our regulated transmission and storage seawent for the nine 
months ended June 30, 2009 and 2008 are presented below. 

Mid-Tex transportation ............................... 
Third-party transportation .............................. 
Storage and park and lend services ....................... 
Other ............................................ 
Grosspmfit ....................................... 

Operating income .................................. 

Interest charges. .................................... 

Operating expenses .................................. 

NLisceLlaneous income. ............................... 

hcome before income taxes .......................... 
Income tax expense ................................. 
Netmcome ....................................... 
Gross pipehe transportation volumes - MMcf ............. 
Consolidated pipeline transportation volumes --MMcf ....... 

Nine Months Ended 
June 30 

2009 2008 Change 
(In thousands, unless otherwise noted) 

$ 70,920 
73,497 

8,151 
10,693 

163,261 
82,006 

81 ,255 
1,713 

23,580 

59,388 
19,308 

$ 40,080 

555,169 

400,699 

$ 69,409 
58,946 
6,288 
8,129 

142,772 
68,565 

74,207 
933 

20,453 

54,687 
19,351 

$ 35,336 

593,452 

429,758 

$ 1,511 
1 455 1 
1,863 
2564 

20,489 
13,441 

7,048 
780 

3,127 

4,701 
(43) 

$ 4,744 

(38,283) 

(29,059) 

The $20.5 million increase in gross profit was attributable primarily to an $11.0 million increase from 
higher demand-based fees and a $7.5 million increase resulting from higher transportation fees on through- 
system deliveries due to market conditions. The improvement in gross profit also reflects a $3.8 million 
increase due to our GRIP filings and a $2.9 &on gain on the sale of excess gas during the current-year 
period. These increases were partially offset by a $4.2 million decrease associated with a seven percent 
decrease in city-gate, electrical generation, Barnett Shale and HUB deliveries. 

Operating expenses increased $13.4 d o n  primarily due to increased employee and pipeline mainte- 

Results for the cuimnt-year period also include a $1.7 million tax benefit associated with updating the 

nance costs. 

rates used to determine our deferred taxes. 
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Natural Gas Marketing Segment 

Review of Fuwzcial and Uperating Results 

June 30, 2009 and 2008 are presented below. 
Financial and operational highlights for our natural gas marketing segment for the nine months ended 

Nioe Months Ended 
June 30 

2009 200s Change 
(In thousands, unless ntherwise noted) 

Realized margins 
Delivered gas .................................... $ 58,3 16 
Asset optimization ................................ 20,286 

78,602 
Unrealized margins. ................................. (10,013) 

Gross profit. ...................................... 68,589 
Operating expenses. ................................. 30,230 

Operating income .................................. 38,359 

Interest charges. .................................... 11,383 

27,466 
Tncome tax expense ................................. 11,444 

Net income ....................................... $ 1 6,022 

MisceIlaneous income.. .............................. 490 

Income before. income taxes .......................... 

Gross natural gas marketing sales volumes - MMcf ......... 336,870 

$ 55,599 
(10,339) 

45,260 
14,404 

59,664 
22,775 

36,889 
1,775 
6,166 

32,498 
12,933 

$ 19,565 

348,789 

$ 2,717 
30,625 

33,342 
(24,417) 

8,925 
7,455 

1,470 
(w.45) 
5,217 

(5,032) 
(1,489) 

$ (3,543) 

(12,919) 

Consolidated natural gas marketing sales volumes ---MMcf. ... 282,443 298,351 (15,908) 

Net physical position (Bcf) ............................ 20 .o 17.5 2.5 

The $8.9 million increase in our natural gas marketbg segment’s gross profit was driven primarily by a 
$30.6 million increase in asset optimization margins. During the first quarter of fiscal 2009, AEM withdrew 
physical storage inventory and realized the spreads it had captured dnring fiscal 2008 as a result of defening 
storage withdrawals and increasing the spreads associated with those physical positions. These gains were 
partially offset by margin losses incurred in the second and third fiscal qnarters as a result of deferring storage 
withdrawals and injecting gas into storage. Tn the prior-year period, AEM deferred storage withdrawals from 
the first quarter into the second quarter, and recognized the storage withdrawal gains during the second quarter 
of fiscal 2008. 

The increase in asset optimization margins was partially offset by a $24.4 million decrease in unrealized 
margins. This decrease reflects lower volatility during de current year compared with the prior-year period 
between current cash prices used to value our physical inventory and hhxe natural gas prices, which influence 
the prices used to value the financial instruments used to hedge our physical inventory. 

Additionally, realized delivered gas margins increased by $2.7 million. The increase was 1argeIy 
attributable to a nine percent increase in gross per-unit margins as a result of improved basis spreads in certain 
market arm where we were able to better optimize transportation assets and successful contract renewals, 
partially offset by a three percent decrease in gross sales volumes primarily associated with lower industrial 
demand due to the current economic climate. 

Operating expenses, which include operation and maintenance expense, provision for doubtfid accounts, 
depreciation and amortization expense, taxes, other than income taxes, and asset impairments increased 
$7.5 million primarily due to an increase in legal and other administrative costs partially offset by the absence 
in the cuuent year of $2.4 million related to tax matters incurred in the prior-year period 
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Pipeline, Storage and Other Segment 

Review of Financial mid Operahg Results 

Financial and operational highlights for our pipeline, storage and other seewent for the nine months 
ended June 30, 2009 and 2008 me presented below. 

Nine Months Ended 
June 30 

2009 2008 Change 
(Ill thousands) 

- - _ . _ _ _ _  

Assetoptinliwton ..................................... 

Other .............................................. 
Storage and transportation services. ........................ 

Unrealized margins .................................... 
Grossprofit ......................................... 
Operating expenses .................................... 
Operating income .................................... 
Miscellaneous income .................................. 
Interest charges ....................................... 
Income before income taxes. ............................ 
Income tax expense. ................................... 
Net income. .......... ..... ....... ................... 

$21,675 
10,097 
2,076 

(6,673) 

27,175 
7,239 

19,936 
6,540 
1,821 

24,655 
10,595 

$ 5,890 
10,487 
2,432 

47 

18,856 
6,061 

12,795 
6,243 
1,755 

17,283 
6,877 

$15,785 

(390) 
(356) 

(6,720) 

8,319 
1,178 

7,141 
297 
66 

7,372 
3,718 

$14,060 $10,406 $ 3,654 --- --- 
Gross profit from our pipeline, storage and other se,oment increased $8.3 million primarily due to a 

$15.8 million increase in asset optimization rnargins as a result of larger realiz.ed gains from the settlement of 
financial positions associated with storage and tradiog activities, basis gains earned Zrom utilizing controlled 
pipeline capacity and higher margins earned under asset management plans during the current-ye& period 
compared with the prior-year period. These increases were partially offset by a $6.7 million decrease in 
unrealized margins associated with our asset optimization activities due to a widening of the spreads between 
current cash prices and forward natural gas prices. 

Operating expenses for the nine months ended June 30,2009 increased $1.2 million primarily due to 
increased employee costs and higher depreciation expense which was largely attributable to additional assets 
placed in service during the current-year period 

Liquidity and Capital Resources 

The liquidity required to fund our working capital, capital expenditares and other cash needs is provided 
from a variety of sou~ces including internally genemted funds and borrowings under our commercial paper 
program and bank credit facilities. Additionally, we have various uncommiEed trade credit lines with our gas 
suppliers that we utilize to purchase natural gas on a monthly basis. Finally, from time to time, we raise funds 
fiom the pubtic debt and equity capital markets to fund our liquidity needs. 

The primary means we use to fund our working capital needs and growth is to utilize internally generated 
funds and to access the commercial paper markets. Recent adverse developments in global financial and credit 
markets have made it more difficult and more expensive for the Company to access the short-term capital 
markets, including the commercial paper market, to satisfy our liquidity requirements. Consequently, during 
the first quarter, we experienced higher than normal borrowings unrler our five-year credit iacility used to 
backstop our commercial paper program in lieu of commercial paper borrowings to fund our working capital 
needs. However, subsequent to the end of the first quarter, credit market conditions improved, both as to 
availability and interest rates, and we have been able to access the commercial paper markets on more 
reasonably economical terms. At June 30,2009, there were no borrowings or commercial paper outstanding 
under this facility and $566.7 million was available. 
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On March 26,2009, we closed our offering of $450 million of 8.50% senior notes due 2019. Most of the 
net proceeds of approximately $446 million were used to redeem our $400 million 4.00% unsecured senior 
notes on April 30,2009, prior to their October 2009 maturity. Tn connection with the repayment of the 
$400 million 4.00% unsecured senior notes, we paid a $6.6 million call premium in accordance with the terms 
of the senior notes and accrued interest of approximately $0.6 million. The remaining net proceeds were used 
for general corporate purposes. 

During the nine months ended June 30,2009, we enhanced our liquidity sources in various ways. In 
October 2008, we replaced our former $300 million 364-day committed credit facility with a new facility that 
wiU allow borrowings up to $212.5 million and expires in October 2009. We are currently evaluating 
alternatives to replace this facility and believe we will successfully replace this facility on reasonably 
economical terms. 

In  December 2008, we converted A.EM's former $580 miJIion uncommitted credit facility to a 
$375 miUion committed credit facility that will expire in December 2009. Effective April 1,2009, we 
exercised the accordion feature of this facility to increase the credit available under the facility to $450 miI!ion. 
In addition, we replaced our $18 million unsecured conmifled credit facility that expired in March 2009 with 
a $25 m2Iion nnsecured facility effective April 1,2009. As a result of executing these new agreements, we 
have a total of approximately $1.3 billion available to us under four committed credit facilities. As of June 30, 
2009, the amount available to us under our credit facilities, net of outstanding letters of credit, was 
approximately $905 million. 

We believe the liquidity provided by our senior notes and committed credit facilities, combined with our 
operating cash flows, will be sufficient to fund our working capital needs and capital expenditure program for 
the remainder of fiscal 2009. 

Cash Rows 

Our internally generated funds m y  change in the future due to a number of factors, some of which we 
cannot control. These include regulatory changes, prices for our ,products and services, demand for such 
products and services, margin requirements resulting from si-dcant changes in commodity prices, opera- 
tional risks and other factors. 

CashfzDwsfiom Operating activities 

Period-over-period changes in our operating cash flows primarily are attributable to changes in net 
income and working capital changes, particularly witbin our natnral gas distribution segment resulting from 
the price of natural gas and the timing of customer collections, payments for natural gas purchases and 
deferred gas cost recoveries. 

For the nine months ended June 30, 2009, we generated operating cash flow of $824.6 million from 
operating activities compared with $417.4 million for the nine months ended June 30,2008. Period over 
period, the $407.2 million increase was attributable primarily to the favorable impact on om working capital 
due to the decline in natural gas prices in the current year compared to the prior-year period which increased 
Operating cash flow by $251.1 million. The increase in operating cash flow was also positively impacted by 
$99.9 million due to lower cash margin requirements related to our natural gas marketing financial i n smen t s  
and by $49.0 million due to the favorable timing in d e  recovery of gas costs during d e  current year. Partially 
offsetting these increases in operating cash flows was the $21 .O W o n  contribution to our pension plans in 
the current year. 

Cash fiTmvs frnlrz investing activities 

In recent years, a substantial portion of our cash resources has been used to fund growth projects, our 
ongoing constnrction program and improvements to inforination technology systems. Our ongoing consavction 
program enables us to provide natural gas distribution services to our existing customer base, expand our 
natural gas distribution services into new markets, enhance the integrity of our pipelines and, more recently, 
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expand our intrastate pipeline network. Tn executing our current rate strategy, we are directing discretionary 
capital spending to jurisdictions that permit us to earn a timely return on our investment. Currently, our Mid- 
Tex, Louisiana, Mississippi and West Texas natural gas distribution divisions and our Atmos Pipeline - Texas 
Division have rate designs that provide the opportunity to include in tbeir rate base approved capital cos& on a 
periodic basis without being required to cile a rate case. 

Capital expenditures for fiscal 2009 are expected to range from $500 million to $515 million. For the 
nine months ended June 30,2009, capitaI expenditares were $342.3 miIIion compared with $3 12.9 mi.?.Iion for 
the nine months ended June 30,2008. The increase in capital spending primarily reflects spending for a 
nonregulated growth project and the construction of a pipeline extension in our re,.ulated operations. 

Cash flows JFonz jinuncing activities 

For the nine months ended June 30,2009, our financing activities used $397.2 d o n  compared with 
$1 14.4 miUion in the prior-year period Our significant financing activities for the nine months ended June 30, 
2009 and 2008 are summarized as follows: 

On March 26,2009, we issued $450 million of 8.50% senior notes due 2019. The effective interest late 
of this o€fering, inclusive of all debt issue costs, was 8.74 percent. After giving e€fmt to the settlement 
of our $450 million Treasury lock agreement on March 23,2009, the effective rate on these senior 
notes was reduced to 8.69 percent. Most of &e net proceeds of approximately $446 million were used 
to repay our $400 million unsecured 4.00% senior notes on April 30,2009. 

During the nine months ended June 30,2009, we decreased our borrowings by a net $366.4 million 
under our short-term credit facilities compared with $35.7 rnillion in the prior-year period. The 
reduction in the net borrowings reflects the combination of increased cash flows and lower natural gas 
prices during the current year. 

0 We repaid $407.3 million of long-term debt during the nine months ended June 30, 2009 compared 
with $9.9 million during the nine months ended June 30,2008. The increase in payments in the current 
year reflects the redemption of our $400 rrdlion unsecured 4.00% senior notes discussed above. 

* During the nine months ended June 30,2009, we paid $90.9 million in  cash dividends compared with 
$87.8 million for tbe nine months ended June 30,2008. The increase in dividends paid over the prior- 
year period reflects the increase in om dividend rate from $0.975 per share during the nine months 
ended June 30,2008 to $0.99 per share during the nine months ended June 30,2009 combined with 
new share issuances under our various equity plans. 

0 During the nine months ended June 30,2009, we issued 0.9 million shares of common stock under our 
various equity plans, which generated net proceeds of $19.9 million. In addition, we issued 0.5 million 
shares of common stock under our 1998 Long-Term Incentive Plan. 

The following table summarizes our share issuances for the nine months ended June 30, 2009 and 2008. 

Nine Months Ended 
Junc 30 

2009 200s 

Shares issued 
Direct Stock Parchase Plan .................................. 319,732 294,071 
Retirement Savings Plan and Tmst ............................. 484,II 1 410,350 
1998 Long-Term Incentive Plan ............................... 613,314 538,100 
Outside Directors Stock-for-Fee Plan ........................... 2,294 2,399 

Total shares issued.. ..................................... 1,41.9,451 1,244,920 
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Credit Facilities 

Ow short-term borrowing requirements are affected by the seasonal nature of the natural gas bnsiness. 
Changes in the price of natural gas and the amount of natural gas we need to supply to meet om customers’ 
needs could si@Mcantly affect our borrowing requirements. However, our short-term borrowings reach their 
highest levels in the winter months. 

paper program and four committed revolving Credit facilities with third-party lenders that provide approx- 
imately $1.3 billion of working capital funding. As of June 30,2009, the amount available to us under our 
credit facilities, net of outstanding letters of credit, was approximately $905 million. These facilities are 
described in M e r  detail in Note 5 to the unaudited condensed consolidated financial statements. 

We finance our short-term borrowing requirements through a combination of a $566.7 million commercial 

Shelf Registration 

On March 23,2009, we filed a registration statement with the Securities and Exchange Commission 
(SEC) to issue, from time to time, up to $900 m2lion in common stock and/or debt securities available for 
issuance, including approximately $450 millon of capacity canied over from our prior shelf registration 
statement filed with the SEC in December 2006. Immediately following the filing of the registration statement, 
we issued $450 million of 8.50% senior notes due 2019 under the registration statement. Most of the net 
proceeds of approximately $446 million were used to repay our $400 million unsecured 4.00% senior notes on 
April 30,2009. 

As of June 30,2009, we had $450 million of availability remaining under the registration statement. 
However, due to certain restrictions placed by one state regulatory commission on ow ability to issue 
securities under the registration statement, we now have remaining and available for issuance a total of 
approximately $300 million of equity securities and $150 million of subordinated debt securities. 

Credit Ratings 

the cost of such financing. In determining our credit ratings, the rating agencies consider a number of 
quantitative factors, including debt to total capitalization, operating cash flow relative to outstanding debt, 
operating cash flow coverage of interest and pension liabilities and funding status. In addition, the rating 
agencies consider qualitative factors such as consistency of our earnings over time, the quality of our 
management and business strategy, the risks associated with ow regulated and nonregulated businesses and the 
regulatory structures that govern our rates in the states where we operate. 

Our debt is rated by three rating agencies: Standard & Poor’s Corporation (S&P), Moody’s Investors 
Service (Nloody’s) and Fitch Ratings, Ltd. (Fiitch). In December 2008, S&P upgraded our senior long-term 
debt credit rating from BEB to BBB+ and changed om rating outlook from positive to stable. S&P cited 
improved financial performance and rate case decisions that have increased cash flow as the key drivers for 
the up=pde. In January 2009, Moody’s changed our rating outlook &om stable to positive. In May 2009, 
Moody’s upgraded the credit rating on our senior long-term debt irom Baa3 to Baa2 and on OUT commercial 
paper from P-3 to P-2 and changed om rating outlook from positive to stable. Moody’s stated that the key 
drivers for the upgrade were the completion of a major debt rehancing and the Company improving its 
alternate liquidity resources while maintaining solid financial performance. Fitch still maintains its stable 
outlook. Our m e n t  debt ratings are all considered investment grade and are as follows: 

S&P Moody’s Etch 

Our credit ratings directly affect our ability to obtain short-term and long-term financing, in addition to 

--- 
Unsecured senior long-term debt ............................. BBB+ Baa2 EBB+ 
Commercial paper.. ...................................... A-2 P-2 F-2 

A significant degradation in our operating performance or a significant reduction in our liquidity caused 
by more limited access to the private and public credit markets as a result of the recent adverse global 
financial and credit conditions could trigger a negative change in our ratings outlook or even a reduction in 
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our credit ratings by the three credit rating agencies. This would mean more limited access to the private and 
public credit markets and an increase in the costs of such borrowings. 

A credit rating is not a recommendation to buy, sell or hold securities. The highest investment grade 
credit rating for S&P is AAA, Moody’s is Aaa and Fitch is AAA. The lowest investment grade credit rating 
for S&P is BBB-, Moody’s is Baa3 and Fitch is BBB-. Our credit ratings may be revised or wi&drawn at any 
time by the rating agencies, and each rating should be evaluated independent of any other rating. There can be 
no assurance that a rating wiJ3 remain in effect for any given period of time or that a rating will not be 
lowered, or withdrawn entirely, by a rating agency if, in its judgment, circumstances so warrant. 

Debt Covenants 

We were in compliance with all of our debt covenants as of June 30,2009. Our debt covenants are 
desmied in greater detail in Note 5 to the unaudited condensed consolidated financial statements. 

Capitalization 

long-term debt as of June 30,2009, September 30,2008 and June 30,2008: 
The following table presents our capitalization inclusive of short-tern debt and the current portion of 

June 30,2009 September 30,2008 June 30,2008 
(m thousauds, except percentages) 

Short-term debt ................... $ - -% $ 350,542 7.7% $ 113,257 2.6% 
Long-term debt.. ................. 2,169,526 49.7% 2,120,577 46.9% 2,120,788 48.9% 
Shareholders’ equity . .... ..... ..... 2,191,520 50.3% 2,052’492 

___. 
45.4% 2,105,407 48.5% 

Total. .......................... $4,361,046 100.0% $4,523,611 100.0% $4,339,452 m% - - 
Total debt as a percentage of total capitalization, including short-term debt, was 49.7 percent at June 30, 

2009, 54.6 percent at September 30, 2008 and 51.5 percent at June 30, 2008. Our ratio of total debt to 
capitalization is typically greater during the winter heating season as we incur sbort-tenn debt to fund natural 
gas purchases and meet our working capital requirements. We intend to maintain our debt to capitalization 
ratio in a target range of 50 to 55 percent through cash flow generated from operations, continued issuance of 
new common stock under our Direct Stock Parchase Man and Retirement Savings Plan and access to the . 

equity capital markets. 

Contractual Obligations and Commercial Commitments 

iinancial statements. There were no significant changes in om contractual obligations and commercial 
commitments during the nine months ended June 30,2009. 

Significant comercial commitments are described in Note 8 to the unaudited condensed consolidated 

In February 2008, Ahnos Pipeline and Storage, ‘LLC announced p h s  to construct and operate a salt- 
cavern gas storage project in Franklin Parish, Louisiana The project, located near several large interstate 
pipelines, includes the development of three 5 biJJion cubic feet (J3cf) caverns for a total of 15 Bcf of working 
gas storage, with six-turn injection and withdrawal capacity. Testing of the salt core samples was completed in 
March 2009 which showed favorable conditions for development. In June 2009, we received our 7C 
certification from the Federal Energy Readatory Commission (??€RC) to construct and operate the project and 
expect approval of this request in June 2009. Finally, we have engaged the sei-vices of an investment bank to 
assist us in determining the optimal ownership andlor development alternatives for this project, which is still 
in process. 

Risk Management Activities 

We conduct risk management activities through our natural gas distribution, natural gas marketing and 
pipeline, storage and other se-ments. In our natural gas distribution segment, we use a combination of physical 
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storage, fixed physical contracts and fmed financial contracts to reduce our exposure to wusually large winter- 
period gas price increases. 

In our natural gas marketing and pipeline, storage and other segments, we manage our exposure to d e  
risk of natural gas price changes and lock in our gross profit margin through a combination of storage and 
financial instruments, including futures, over-the-counter and exchange-traded options and swap contracts with 
counterparties. To the extent our inventory cost and actual sales and actual purchases do not correlate with the 
changes in the market indices we use in our hedges, we could experience ineffectiveness or the hedges may no 
longer meet the accounting requirements for hedge accounting, resulting in the financial instruments being 
treated as mark to market instruments through earnings. 

The following table shows the components of the change in fair value of our natural gas distribution 
segment’s financial instruments for the three and nine months ended June 30,2009 and 2008: 

Three Months Ended Nine Months Ended 
June 30 June 30 

2009 2008 2009 2008 
~ 

- -  
(In thousands) 

Fair value of contracts at beginning of period ..... $(21,863) $ 9,505 $ (63,677) $(21,053) 
Contracts realizedsettled ................... (8441 339 (101,840) (26,971) 
Fair value of new contracts ................. (835) 5,675 (4,891) 5,395 
Other changes in  value .................... 1,564 21,847 148,380 79,995 

Fair value of contracts at end of period .......... ~- $(22,023) $37,366 $ (22,028) $ 37,366 
- - 
-- 

The fair value of our natural gas distribution segment’s financial instruments at June 30,2009 i s  presented 
below by tirne period and fair value source: 

Source of Fair Value 

Prices actively quoted. ...... . . . .  ... .. ... 

Fair Value of Contracts at June 30,2009 
MaturiQ in Y m  

Greater Total Fair 
Lessthan1 1-3 4-5 than5 Value - - - -  

(In thousands) 

’$(21,712) $(316) $-- $- $(22,028) 
Prices based on models and other valuation 

TotalFahValue ......................... $(21,712) $(316) $= !!e- $(22,028) 

- - -  - - ............................. - - -  - -  methods 

- - - - -  
The following table shows the components of the change in fair value of our natural gas marketing 

se,ment’s financial instruments for the three and nine months ended June 30,2009 and 2008: 

Three Months Ended Nine Months Ended 
June 30 June 30 

2009 2UUS 2009 2008 
(In thnusands) 

---- 
Fair value of contracts at beginning of period. ..... $(32,646) $(22,975) $ 16,542 $26,808 

Contracts realizedsettled ................... 42,535 30,185 29,260 (1 1,071) 

Other changes in value. .................... 8,555 (50,182) (27,353) (58,709) 

Fair value of contracts at end of period .......... 18,444 (42,972) 18,444 (42,972) 
Netkg of cash collateral.. ................... 20,614 62,152 20,614 62,152 

- __. - - Fair vaIue of new contracts ................. 
- _ _ I _ - -  

---- 
Cash collateral and fair value of contracts at period 

end ................................... $39,058 $19,150 $39,058 $ 19,180 ---- ---- 
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The fair value of our natural gas marketing se,gnent’s financial instruments at June 30,2009 is presented 
below by time period and fair value source: 

Fair Value of Confracts at .Tune 30.2009 

. I  

Source of Fair Value 

Maturity in Years 
Greater Total Pair 

Lessthan1 1-3 4-5 than 5 Value - - - -  
(In thousands) 

Pricesactively quoted .................... $8,544 $9,900 $- $- $15,444 
Prices based on models and other valuation 

TotalFairValue ......................... 68,544 $9,900 $- $- $18,444 

- ( _ _ _ -  __. - ............................. - -  - methods 

- -  - - I _ _ _ -  __I 

Pension and Postretirement Benefits Obligations 

Efiective October 1,2008, the Company adopted the requirement under SFAS 158, Employers’ 
Accounting for Defined Bertejit Petision mid Other Postretirenierit Plans, an amendnient of FASB Statements 
Nu. 87, 88, 106, aizd 132(R), that the measurement date used to determine our projected benefit and 
postretisement obligations and net periodic pension and postretirement costs must correspond to a fiscal year 
end In accord’ance with the transition des, the impact of changing the measurement date from June 30,2008 
to September 30,2008 decreased retained earnings by $7.8 million, net of tax, decreased the unreco,g.ized 
actuarial loss by $9.0 million and increased our postretirement liabilities by $3.5 million. 

F~uther, our fiscal 2009 costs were determined using a September 30,2008 measurement date. As of 
September 30, 2008, interest and corporate bond rates utilized to determine our discount rates were 
si,onificantly higher than the interest and corporate bond rates as of June 30,2007, the measurement date for 
our fiscal 2008 net periodic cost. Accordingly, we increased our discount rate used to determine our fiscal 
2009 pension and benefit costs to 7.57 percent. We maintained the expected return on our pension plan assets 
at 8.25 percent, despite the recent decline in the financial markets as we believe this rate reflects the average 
rate of expected earnings on plan assets that will fond our projected benefit obligation. Although the fair value 
of our plan assets has declined as the financial markets have declined, the impact of this decline is mitigated 
by the fact that assets are ‘‘smoothed)) for purposes of determining net periodic pension cost. Accordingly, 
asset gains and losses are reco,onlzed over time as a component of net periodic pension and benefit costs for 
our Pension Account Plan, our largest hnded plan. Therefore, our fiscal 2009 pension and postretirement 
medical costs were materially the same as in fiscal 2008. 

For the nine months ended June 30,2009 and 2008, our total net periodic pension and other benefits cost 
was $36.2 million and $35.9 million. Those costs relating to our natural gas distribution operations are 
recoverable through our gas distribution rates; however, a portion of these costs is capitalized into our 
distribution rate base. The remaining costs are recorded as a component of OperdtiOn and maintenance 
expense. 

In accordance with the Pension Protection Act of 2006 (PPA), we determined the funded status of our 
plans as of January 1,2509. Based upon this valuation, we contributed $21 million to our pension plans in 
June 2009. The need for this funding reflected the decline in the fair value of the plans’ assets resulting from 
the unfavorable market conditions experienced during the latter half of calendar year 2008. This contribution 
increased the level of our plan assets to achieve a desirable PPA funding threshold, With respect to our 
postretirement medical plans, we anticipate contributing a total of approximately $1 1 miUion to these plans 
during fiscal 2009. 

The projected pension liability, future funding requirements and the amount of pension expense or income 
recognized for the plan are subject to change, depending upon the actuarial vdue of plan assets and the 
determination of future benefit obligations as of each subsequent actuarial calculation date. These amounts are 
impacted by actual investment returns, changes in interest rates and changes in the demographic composition 
of the participants in the plan. 
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OPERATJNG STATISTICS AND OTIIER INFORMATION 

The following tables present certain operating statistics for our natural gas distribution, re,@ated 
transmission and storage, natural gas marketing and pipeline, storage and other segments for the three and 
nine-month periods ended June 30,2009 and 2008. 

Narural Gay Disfributian. Sales and Statistical Data 
Three Months Ended Nine Months Ended 

June 30 June 30 
2009 2008 2009 2008 

METERS‘ IN SERVICE, end of period 
Residential .............................. 2,924,160 2,922,415 2,924,160 2,922,415 
Commercial ............................. 274,739 271,542 274,739 27 3,542 
Industrial ............................... 2, I95 2,265 2,195 2,265 
Public authority and other. .................. 9,231 9,234 9,23 1 9,234 

INVENTORY STORAGE BALANCE-Bcf ..... 37.9 41.7 37.9 41.7 
SALES VOLUMES - MMclt“’ 
Gas sales volumes 

Total meters ........................... 3,210,325 3,205,456 3,210,325 3,205,456 

Residential .............................. 19,043 18,584 147,718 151,549 
Commercial ............................. 14,398 15,199 79,4 1 6 82,325 
lndustrial ............................... 3,921 4,687 15,079 17,899 
Public authority and other. .................. 2,719 2,887 10,874 9,919 

Total gas sales volumes. .................. 40,081 41,357 253,087 261,692 
Transportation volumes ....................... 30,637 33,211 102,091 109,002 

Total throughput. . ...... .................... 70,718 74,568 355,178 370,694 

OPERATING REVENUES (OOO’s)(’) 
Gas sales revenues 

Residential .............................. $ 224,629 $ 352,893 $1,657,185 $1,878,855 
Commercial ............................. 106,739 213,594 744,248 903,771 
Industrial ............................... 21,028 53,843 1 17,442 167,154 
Pablic authority and other.. ................. 13,712 33, I35 82,097 100,983 

Total gas sales revenues. .................. 366,108 653,465 2,600,972 3,050,763 
Transportation revenues ...................... 13,756 14,163 46,41 I 46,954 
Other gas revenues .......................... 7,121 9,OI 1 25,990 28,955 , 

Total operating revenues .................. $ 386,985 $ 676,639 $2,673,373 $3,1.26,672 

AveragetransportationrevenueperMcf.. ......... $ 0.45 $ 0.43 $ 0.45 $ 0.43 
Average cost of gas per Mcfsold ............... $ 4.87 $ 11.53 $ 7.18 $ 8.77 

‘ I  

See footnote following these tables. 
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Regulated Transmission arid Storage, Natural Gas Marketing and Pipeline, Storage ad Other Operations 
Sales mid Stati.a'cal Dura 

Three Months Ended Nine Months Ended 
Jane 30 June 30 

2009 2008 MOP 2008 

CUSTOMERS, end of period 
Tndus trial ................................. 706 702 706 702 
Municipal ................................ 63 56 63 56 
Other .................................... 505 503 505 503 

Total .................................. 1,274 1,261 1,274 I ,26 1 

INVENTORY STORAGE BALANCE - Bcf 
Natural gas marketing ....................... 23.3 18.8 23.3 18.8 
Pipeline, storage and other .................... 2.5 1.2 2.5 1.2 

To ta l  . . . . . . .  ......... ................. 25.8 20.0 25.8 20.0 

REGULATED TRANSMISSION AND STORAGE 

NATURAL, GAS IMARKXTtNG SALES 

OPERATING REVENUES (000's)") 

..................... 555,169 593,452 VOLUMES - MMCf(" 169,641 181,112 

..................... 336,870 348,789 VOLUMES - MMc$') 103,146 103,403 

Regulated transmission and storage ............. $ 49,345 $ 46,286 $ 163,261 $ 142,772 
Natural gas marketing ....................... 453,504 1,189,722 1,949,657 3,159,092 
Pipeline, storage and other. ................... 8,226 3,880 36,946 20,629 

Total operating revenues. ................... $511,075 $1,239,888 $2,149,864 $3,322,493 

Note to preceding tables: 

(I) Sales volumes and revenues reflect segment operations, including intercompany sales and transportation 
amounts. 

RECENT ACCOUNTING DEVELOPMENTS 

flows are described in Note 2 to the unaudited condensed consolidated financial statements. 
Recent accounting developments and their impact on our financial position, results of operations and cash 

Item 3. Qwnfadive a d  Qualircrtivt! Disclosures About Marlkt Risk 

Momation regarding our quantitative and qualitative disclosures about market risk are disclosed in 
Item 7A in our Annual Report on Form IO-K for the fiscal year ended September 30,2008. During the nine 
months ended June 30, 2009, there were no material changes in our q.uantitative and qualitative disclosures 
about market risk. 

Item 4. Coirfrols and Procedures 

Management's Evaluation of Disclosure Controls and Procedures 

We carried out an evaluation, under the supervision and with the participation of our management, 
including ow principal exemtiire officer and principal financial officer, of the effectiveness of the Company's 
disclosure controls and procedures, as such term is defined in Rules 13a-I5(e) and 15d-l5(e) under the 
Securities Exchange Act of 1934, as amended (Exchange Act). Based on this evaluation, the Company's 
principal executi.cle officer and principal financial officer have concluded that the Company's disclosure 
controls and procedures were effective as of June 30,2009 to provide reasonable assurance Chat information 
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required to be disclosed by us, including our consolidated entities, in the reports that we file or submit under 
d e  Exchange Act is recorded, processed, summarized, and reported within the time periods specified by the 
SEC's d e s  and forms, including a reasonable level of assurance that such inlormation is accumulated and 
communicated to our management, including our principal executive and principal fmancial o f f i r s ,  as 
appropriate to allow timely decisions regarding required disclosure. 

Changes in Internal Control over Financial Reporting 

Rules 13a-l5(f) and ISd-l5(f) under the Exchange Act) during the third quarter of the fiscal year ended - 

September 30, 2009 that have materially affected, or are reasonably likely to materially affect, our internal 
control over financial reporting. 

We did not make my changes in our internal control over financial reportimg (as defined in 

[tern 1. tegal Proceedings 

During the nine months ended June 30,2009, except as noted in Note 8 to the unaudited condensed 
consolidated financial statements, there were no material changes in the status of the litigation and other 
matters that were disclosed in Note 12 to our Annual Report on Form 10-I( for the fiscal year ended 
September 30,2008. We continue to believe that the final outcome of such litigation and other matters or 
claims will not have a material adverse effect on our financial condition, results of operations or cash Bows. 

Item 6. Exhibits 

A list of exhibits required by Ttem 601 of Regulation S-K and filed as part of this report is set fortb in 
the Exhibits Index, which immediately precedes such exhibits. 
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SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the r e g h t  has duly caused this 
report to be signed on its behalf by h e  undersigned, thereunto duly authorized. 

Amos ENERGY CORPORATION 
(Registrant) 

By: Id FRED E. MEISENHEIMER 
Fred E. Meisenheher 

Senwr Vice President aird Chief Financial Ojgicer 
(Duly authorized signatory) 

Date: August 5, 2009 
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10.2 

10.2 

12 
15 
31 
32 

ExEtlBrrsrNDEx 
Item 6 

Page 
Desctiptioo Number 

Form of Award Agreement of Time-Lapse Restricted Stock Units under the Atmos Energy 
Corporation 1998 Long-Term Incentive Plan 
Form of Award Agreement of Performance-Based Restricted Stock Units under the Atmos 
Energy Corporation 1998 Long-Term Incentive Plan 
Computation of ratio of earnings to fixed charges 
Letter regarding unaudited interim financial information 
Rule 13a-14(a}/l5d-l4(a) Certifications 
Section 1350 Certifications* 

* These certifications, which were made pursuant to 18 U.S.C. Section 1350 by the Company’s Chief Execu- 
tive Officer and Chief Financial Officer, fumisbed as Exhibit 32 to this Quarterly Report on Form 10-Q, will 
not be deemed to be filed with the Commission or incorporated by reference into any filing by de  Company 
under the Securities Act of 1933 or the Securities &change Act of 1934, except to the extent that the Com- 
pany specifically incorporates such certXcations by reference. 
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Case No. 2009-00354 
Atmos Energy Corporation, Kentucky/Mid-States Division 

AG DR Set No. 1 
Question No. 1-082 

Page 1 of 1 

REQUEST: 

[Rate of Return] - Please track the credit ratings for Atmos Energy Corporation for the 
past five years. Please indicate when changes in the credit ratings occurred, the 
reason given for the change. Please also indicate when there was a difference 
between the credit ratings of Atmos Energy Corporation. 

RESPONSE: 

Please see the Company's response to AG DR Set No. I, Question No. 1-68. 

Respondent: Robert J. Smith 





Case No. 2009-00354 
Atmos Energy Corporation, Kentucky/Mid-States Division 

AG DR Set No. 1 
Question No. 1-083 

Page 1 of2 

REQUEST: 

[Rate of Return] - Please provide: ( I )  copies of the workpapers, source documents and 
data used in developing the 2009-2011 cash budgets that detail the company’s 
financing needs; (2) please highlight all assumptions used in the development of the 
cash budgets; and (3) please provide a copy of the 2009-201 I monthly cash budgets in 
Microsoft Excel format, with all data and formulae intact. 

RESPONSE: 

Please see Attachment I through Attachment 16. A forecast has not been created for 
fiscal year 2011. The forecast is maintained in a Treasury Workstation Software; 
therefore the Microsoft Excel cash forecast is an export from the software. It is based 
on a daily, not monthly format. The intent of this forecast is to assist in determining the 
short term financing needs of the Company. 

ATTACHMENTS: 

ATTACHMENT I - Atmos Energy Corporation, ACTGOI 09,2 Pages. 

ATTACHMENT 2 - Atmos Energy Corporation, ACTG0209,2 Pages. 

ATTACHMENT 3 - Atmos Energy Corporation, ACTG0309,2 Pages. 

ATTACHMENT 4 - Atmos Energy Corporation, ACTG0409, I Page. 

ATTACHMENT 5 - Atmos Energy Corporation, ACTG0509, I Page. 

ATTACHMENT 6 - Atmos Energy Corporation, ACTG0609, 1 Page. 

ATTACHMENT 7 - Atmos Energy Corporation, ACTG0709, I Page. 

ATTACHMENT 8 - Atmos Energy Corporation, ACTG0809, I Page. 

ATTACHMENT 9 - Atmos Energy Corporation, ACTG0909,I Page. 

ATTACHMENT 10 - Atmos Energy Corporation, ACTGI 008, I Page. 

ATTACHMENT I I - Atmos Energy Corporation, ACTGI 108, 1 Page. 

ATTACHMENT 12 - Atmos Energy Corporation, ACTGl208,2 Pages. 



Case No. 2009-00354 
Atmos Energy Corporation, Kentucky/Mid-States Division 

AG DR Set No. I 
Question No. 1-083 

Page 2 of 2 

ATTACHMENT 13 - Atmos Energy Corporation, Cash Forecast FY I O ,  5 Pages. 

ATTACHMENT 14 - Atmos Energy Corporation, FY 09 Consolidated, 1 Page. 

ATTACHMENT 15 - Atmos Energy Corporation, Gas Cost Forecast Fiscal Year 2010, 
21 Pages. , 

ATTACHMENT 16 - Atmos Energy Corporation, FY 201 0 CapEx Budget, I Page. 

Respondent: Robert J. Smith 



CASE NO. 2009-00354 
ATTACHMENT I 

TO AG DR SET NO. I 
QUESTION NO. 1-83 

I ATMOS Energy 1131/2009 
Estimated JANUARY 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $ AMOUNT 

2298 
6900 
6972 

6741 
6743 
6752 
6768 
6806 
6808 
6858 
7039 
7126 
7167 
7176 
7197 
7202 
7207 
721 I 
7222 
7229 
7233 
7235 
7237 
7248 
7262 
7266 
7284 
7288 
7290 
7292 

71 60 
7182 
7183 
7185 
7187 
7189 
7203 
7215 
7220 
7221 
7239 
7247 
7251 
7264 
7279 
7281 
7282 
7296 
7302 

PRODUCTION - I 
XTO Energy, Inc. 
SNOWMASS ENERGY PARTNERS, LTD 
XTO Energy, Inc. 

SPOT 
Oneok Energy Services Co., LP 
Enbridge Marketing (U.S.) LP 
ConocoPhillips 
NGTS LLC 
Southern Union Gas Energy Ltd 
ETC Marketing, Ltd 
Shell Energy North America (US) LP 
Cimarex Energy Services, Inc 
Integra Energy, LLC 
Dallas Clean Energy, LLC 
Regency Field Services, LLC 
lberdrola Renewables, Inc. 
Hydrocarbon Exchange Corp 
Falcon Trading and Marketing, LP 
Chesapeake Energy Marketing, Inc 
Orion Pipeline, L.L.C. 
BP Energy Company 
Devon Gas Services, LP 
National Fuel Marketing Company, LLC 
Tenaska Marketing Ventures 
Cima Energy Ltd 
Seaber Corporation of Louisiana 
J P Morgan Ventures Energy Corp 
Enterprise Products Operating, LLC 
Crosstex Gulf Coast Marketing, Ltd 
DTE Energy Trading, Inc. 
Total Gas & Power North America, lnc. 

' 

SEASONAL BASELOAD 
Kinder Morgan Texas Pipeline 
Enbridge Marketing (U.S.) L.P. 
ConocoP hillips 
ONEOK Energy Services Company, LP 
Anadarko Energy Services 
NGTS LLC 
ONEOK Energy Services Company, LP 
Hunt Oil Company 
lberdrola Renewables, Inc. 
Orion Pipeline, L.L.C. 
Chesapeake Energy Marketing, lnc 
Cima Energy, LTD 
National Fuel Marketing Company 
Occidental Energy Marketing 
SemGas LP 
Hydrocarbon Exchange Corp 
J P Morgan Ventures Energy Corp 
Crosstex Gulf Coast Marketing, Ltd 

$6.8700 
$8.0700 
$6.2038 

$4.1355 
$4.2391 
$4.1299 
$4.3193 
$4.1560 
$4.7443 
$4.7100 
$4.1821 
$4.2929 
$3.9297 
$4.0009 
$4.0445 
$4.1089 
$3.9467 
$3.9666 
$4.1838 
$3.9680 
$4.2138 
$4.1405 
$4.5250 
$4.2838 
$4.8802 
$4.1708 
$4.0857 
$4.3738 
$3.8692 
$4.5114 

$6.9200 
$5.2600 
$5.8114 

$1 1.8850 
$7.6400 
$5.4350 
$7,0363 
$4.8400 
$9.5005 
$4.8900 

$1 2.4000 
$8.3100 
$9.6405 
$6.5975 
$4.8900 
$4.8900 
$5.5140 
$5.1750 

Cross Timbers Energy Services, Inc $5.2300 

217,310 
2,325 
2,821 

538,810 
204,000 
21 6,801 
144,000 
50,000 
7,000 
5,000 

669 
172,500 
93,000 
67,000 

634,000 
327,000 
90,000 

452,000 
34,500 

296,185 
331,000 
185,210 
45,000 
13,000 
71,000 

160,000 
912,000 
353,000 
120,000 
253,000 

775,000 
310,000 
434,000 
310,000 
155,000 
155,000 
2 3 2 , 5 0 0 
77,500 

I ,705,000 
155,000 
775,000 
310,000 
620,000 
155,000 
155,000 
155,000 
775,000 
155,000 
620,000 

$1 ,492,920 
$18,763 
$17,601 

$2,228,257 
$864,770 
$895,374 
$621,977 
$207,800 

$33,210 
$23,550 
$2,798 

$740,525 
$365,460 
$2 6 8 , 0 6 0 

$2,564,239 
$1,343,600 

$355,200 
$1,792,905 

$144,340 
$1,175,277 
$1,394,760 

$766,862 
$67,875 
$55,690 

$346,495 
$667,324 

$3,726,125 
$q,543,955 

$464,305 
$1,141,380 

$5 , 3 6 3 , 0 0 0 
$1,630,600 
$2,S22,148 
$3,684,350 
$1,184,200 

$842,425 
$1,635,940 

$375,100 
$16,198,353 

$757,950 
$9,610,000 
$2,576,100 
$5,977,110 
$1,022,613 

$757,960 
$757,950 

$4,273,350 

$3,242,600 
$802,125 

I 



CASE NO. 2009-00354 
ATTACHMENT I 

TO AG DR SET NO. 1 
QUESTION NO. 1-83 

ATMOS Energy 1/31/2009 
Estimated JANUARY 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMSTU $ AMOUNT 

6614 
7176 
7213 
7241 
7243 
7269 
7289 
7294 
7295 

7149 
7150 
7153 
7156 
7159 
7162 
7163 
7196 
71 98 
7208 
7219 
7225 
7245 
7249 
7278 
7299 
7300 
7303 
7304 
7305 

PRODUCTlON - 2 
ENBRIDGE GATHERING NORTH TEXAS LP 
Hunt Oil Company 
Devon Gas Services 
National Fuel Marketing Company 
ConocoPhlllips 
Tenaska Gas Storage, L.L.C. 
Crosstex Gulf Coast Marketing 
lberdrola Renewables, Inc. 
Oneok Energy Services Co., LP 

PEAKING 
Southern Union Gas Energy LTD 
ConocoPhillips 
Kinder Morgan Texas Pipeline 
ONEOK Energy Services Company, LP 
NGTS LLC 
Enbrldge Marketing (U.S.) L.P. 
Astra Power, LLC 
OGE Energy Resources, Inc. 
lberdrola Renewables, Inc. 
Luminnant Energy Company 
Magnus Energy Marketing 
Tenaska Marketing Ventures 
Cross Timbers Energy Services, Inc 
National Fuel Marketing Company 
Occidental Energy Marketing 
NDR Energy Group, LLC 
CCP Coast to Coast 
Enterprise Products Operating, LLC 
Crosstex Gulf Coast Marketing 

$3.9640 
$4.8400 
$5.7119 

$1 0.6033 
$10.8100 
$1 1 .I600 
$1 I .2740 
$1 0.7700 
$1 0.5900 

$3.9427 
$4.4320 
$4.4964 
$3.7814 
$3.9158 
$4.5542 
$4.091 9 
$4.1 794 
$4.3676 
$4.8587 
$4.0093 
$4.6142 
$4.3994 
$4.5690 
$4.6570 
$4.5046 
$4.0 7 8 2 
$4.9120 
$4.6275 

620 
77,500 

2,480,000 
465,000 
232,500 
310,000 
310,000 
155,000 
310,000 

255,000 
50,000 

495,000 
135,000 
95,000 

185,000 
175,000 
180,000 
525,000 
525,000 
220,000 
160,000 
200,000 
100,000 
266,000 
120,000 

60,000 
100,000 
415,000 

$2,458 
$375,100 

$14,165,512 
$4,884,035 
$2,513,325 
$3,459,600 
$3,494,940 
$1,669,350 
$3,282,900 

$1,005,400 
$221,600 

$2,225,698 
$510,494 
$372,000 
$842,530 
$716,075 
$752,300 

$2,293,014 
$2,393,300 

$882,052 
$692,125 
$879,875 
$456,900 

$1,238,771 
$540,550 
$244,690 
$491,200 

$1,920425 
Goodrich Petroleum Company $4.7154 70000 $330,075 

Cumulative Purchase Totals: 22,658,751 $141,401,448 

MIACOG-P $6.2405 
WACOG-P Per Mcf $6.2990 

12 Month Weighted Average BTU Factor: 1.0094 

2 



CASE NO. 2009-00354 
ATTACHMENT 2 

TO AG DR SET NO. I 
QUESTION NO. 1-83 

ATMOS Energy 2/28/2009 
Estimated FEBRUARY 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $ AMOUNT 

2298 
6900 
6972 

6741 
6743 
6752 

7039 
71 26 
71 67 
71 75 
7229 
7233 
7235 
7237 
7262 
7284 

6768 

7288 

71 60 
71 82 
71 83 
71 85 
71 87 
71 89 
7203 
721 5 
7220 
7221 
7239 
7247 
7251 
7254 
7279 
7281 

7296 
7302 

7282 

6614 
7176 
721 3 
7241 
7243 
7269 
7289 
7294 
7295 

PRODUCTION - 1 
XTO Energy, Inc. 
SNOWMASS ENERGY PARTNERS, LTD 
XTO Energy, Inc. 

SPOT 
Oneok Energy Services Co., LP 
Enbridge Marketing (U.S.) LP 
ConocoPhillips 
NGTS LLC 
Cimarex Energy Services, Inc 
Integra Energy, LLC 
Dallas Clean Energy, LLC 
Regency Field Services, LLC 
BP Energy Company 
Devon Gas Services, LP 
National Fuel Marketing Company, LLC 
Tenaska Marketing Ventures 
Seaber Corporation of Louisiana 
Enterpris.e Products Operating, LLC 
Crosstex Gulf Coast Marketing, Ltd 

SEASONAL BASELOAD 
Kinder Morgan Texas Pipeline 
Enbridge Marketing (US.) L.P. 
ConocoPhillips 
ONEOK Energy Services Company, LP 
Anadarko Energy Services 
NGTS LLC 
ONEOK Energy Services Company, LP 
Hunt Oil Company 
lberdrola Renewables, Inc. 
Orion Pipeline, L.L.C. 
Chesapeake Energy Marketing, Inc 
Cima Energy, LTD 
National Fuel Marketing Company 
Occidental Energy Marketing 
SemGas LP 
Hydrocarbon Exchange Corp 
J P Morgan Ventures Energy Corp 
Crosstex Gulf Coast Marketing, Ltd 
Cross Timbers Energy Services, Inc 

PRODUCTION - 2 
ENBRIDGE GATHERING NORTH TEXAS LP 
Hunt Oil Company 
Devon Gas Services 
National Fuel Marketing Company 
ConocoPhillips 
Tenaska Gas Storage, L.L.C. 
Crosstex Gulf Coast Marketing 
lberdrola Renewables, Inc. 
Oneok Energy Services Co., LP 

$8.2700 
$9.4700 
$6.3069 

$3.3308 
$3.5563 
$3.6950 
$3.6372 
$3.1085 
$3.5018 
$3.2 5 0 2 
$3.2574 
$3.1696 

$3.2404 
$3.2400 

$3.5267 

$3.5786 

$3.3535 

$2.8300 

$6.9200 
$3.8600 
$5.2400 

$7.6400 
$4.6350 
$7.1900 
$3.2400 
$9.5005 
$3.2900 

$12.4000 

$9.6405 
$6.5975 
$3.2900 
$3.2900 
$4.2340 
$3.7650 

$11.8850 

$8.3100 

$3.8300 

$3.9640 
$3.2400 
$4.5369 

$10.5033 
$1 0.8100 
$1 I .I 600 
$1 I .2740 
$10.7700 
$10.5900 

112,000 
2,100 
2,408 

77,000 
23,000 
4,780 

23,000 
780 

91,000 
63,007 
17,000 

186,000 
103,000 
94,000 
5,000 

41,000 

34,200 
.45,000~ 

700,000 

392,000 

140,000 
440,000 
196,000 
70,000 

I ,540,000 
140,000 
700,000 
280,000 
560,000 
140,000 
140,000 
140,000 
700,000 
140,000 
200,000 

280,000 

2~0,000 

1,092 
70,000 

2,240,000 
420,000 
210,000 
280,000 
2a0,ooo 

280,000 
140,000 

$926,240 
$19,887 
$15,187 

$256,475 

$17,662 
$83,655 
$2,425 

$318,660 $204,785 

$81,795 

$55,375 
$589,540 
$368,595 
$304,595 
$16,200 

$1 37,495 
$158,700 
$9 6 , 7 8 6 

$4,844,000 
$i,oao,aoo 
$2,054,080 
$3,327,800 
$1,069,600 

$648,900 
$1,409,240 

$14,630,770 
$460,600 

$8,680,000 
$2,326,800 

$923,650 
$460,600 
$460,600 

$2,963,800 
$527,100 
$766,000 

$226,800 

$5,39a,6ao 

$4,329 

$10,162,656 

$2,270,100 

$3,156,720 

$2,965,200 

$226,800 

$4,411,386 

$3,124,800 

$i,507,aoo 

1 



CASE NO. 2009-00354 
ATTACHMENT 2 

TO AG DR SET NO. 1 
GlUESTlON NO. 1-83 

ATMOS Energy 212812009 
Estimated FEBRUARY 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $AMOUNT 

7149 
71 50 
71 53 
71 56 
71 59 
71 62 
7163 
7196 
7198 
7208 
721 9 
7225 
7245 
7249 
7278 
7299 
7300 
7303 
7304 
7305 

PEAKING 
Southern Union Gas Energy LTD 
ConocoPhillips 
Kinder Morgan Texas Pipeline 
ONEOK Energy Services Company, LP 
NGTS LLC 
Enbridge Marketing (U.S.) L.P. 
Astra Power, LLC 
OGE Energy Resources, Inc. 
lberdrola Renewables, Inc. 
Luminnant Energy Company 
Magnus Energy Marketing 
Tenaska Marketing Ventures 
Cross Timbers Energy Services, Inc 
National Fuel Marketing Company 
Occidental Energy Marketing 
NDR Energy Group, LLC 
CCP Coast to Coast 
Enterprise Products Operating, LLC 
Crosstex Gulf Coast Marketing 
Goodrich Petroleum Company 

Cumulative Purchase Totals: 

$3.3505 200,000 $670,100 
$3.4257 70,000 $239,800 
$3.9932 4 5 5,O 0 0 $1,816,898 
$3.4050 130,000 $442,650 
$3.3019 105,000 $346,700 
$3.9938 21 0,000 $838,700 
$3.3099 223,000 $738,106 
$3.5682 170,000 $606,600 
$3.6 4 0 3 $1,659,982 
$4.0817 570,000 $2,326,550 
$3.5842 280,000 $1,003,574 
$3.8086 55,000 $209,475 
$4.0226 165,000 $663,725 
$3.9952 105,000 $419,495 

$4.0583 60,000 $243,500 
$3.1 890 45,000 $143,505 
$4.4963 80,000 $359,700 
$3.891 8 245,000 $953,500 
$4.3517 15,000 $65,275 

4 5 5 , 0 0 0 

$3.9 6 5 8 196,000 $777,303 

15,557,367 $98,268,805 

WACOG-P $6.3165 
WACOG-P Per Mcf $6.3758 

12 Month Weighted Average BTU Factor: I .0094 
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CASE NO. 2009-00354 
ATTACHMENT 3 

TO AG DR SET NO. 1 
QUESTION NO. 1-83 

ATMOS Energy 313112009 
Estimated MARCH 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $AMOUNT 

2298 
6900 
6972 

6741 
6752 
6754 
6768 
6806 
7039 
71 26 
71 67 
71 75 
7197 
721 1 
7229 
7233 
7235 
7237 
7262 
7266 
7284 
7288 

71 60 
7185 
7203 
7215 
7220 
7239 
7251 

6614 
7176 
721 3 
7241 
7243 
7269 
7289 
7294 
7295 

71 49 
71 50 
71 53 
7156 
71 59 

' 7162 
7163 
71 96 
7198 

PRODUCTION - 1 
XTO Energy, Inc. 
SNOWMASS ENERGY PARTNERS, LTD 
XTO Energy, Inc. 

SPOT 
Oneok Energy Services CO., LP 
ConocoP hillips 
Kinder Morgan Texas Pipeline 
NGTS LLC 
Southern Union Gas Energy Ltd 
Cimarex Energy Services, lnc 
Integra Energy, LLC 
Dallas Clean Energy, LLC 
Regency Field Services, LLC 
lberdrola Renewables, Inc. 
Chesapeake Energy Marketing, lnc 
BP Energy Company 
Devon Gas Services, LP 
National Fuel Marketing Company, LLC 
Tenaska Marketing Ventures 
Seaber Corporation of Louisiana 
J P Morgan Ventures Energy Gorp 
Enterprise Products Operating, LLC 
Crosstex Gulf Coast Marketing, Ltd 

SEASONAL BASELOAD 
Kinder Morgan Texas Pipeline 
ONEOK Energy Services Company, LP 
ONEOK Energy Services Company, LP 
Hunt Oil Company 
lberdrola Renewables, Inc. 
Chesapeake Energy Marketing, Inc . 
National Fuel Marketing Company 

PRODUCTION - 2 
ENBRIDGE GATHERING NORTH TEXAS LP 
Hunt Oil Company 
Devon Gas Services 
Natlonal Fuel Marketing Company 
ConocoPhillips 
Tenaska Gas Storage, L.L.C. 
Crosstex Gulf Coast Marketing 
lberdrola Renewables, Inc. 
Oneok Energy Services Co., LP 

PEAKING 
Southern Union Gas Energy LTD 
ConocoPhillips 
Kinder Morgan Texas Pipeline 
ONEOK Energy Services Company, LP 
NGTS LLC 
Enbridge Marketing {U.S.) L.P. 
Astra Power, LLC 
OGE Energy Resources, Inc, 
lberdrola Renewables, Inc. 

$8.2700 
$9.4700 
$6.2003 

$2.9579 
$3.0801 
$3.7500 
$2.8873 
$3.2350 
$2.741 1 
$2.8569 
$2.6951 
$2.8643 
$3.0690 
$2.7300 
$2.8012 
$2.9658 
$2,8092 
$2.8959 
$2.9664 
$3.1423 
$2.9278 
$2.9569 

$3.6850 
$1 I .8850 
$2.8550 
$2.8100 

$12.5015 
$2.8150 
$2.8230 

$3.9640 
$2.81 00 
$3.1 638 

$10.5033 
$1 0.81 00 
$11.1 600 
$9.4100 

$1 0.7700 
$10.5900 

$3.0593 
$2.9175 
$3.7120 
$3.0676 
$3.0621 
$3.5105 
$2.9645 
$3.1956 
$3.3282 

120,900 
2,325 
2,542 

181,050 
74,000 
25,000 
26,000 
10,000 

930 
493,300 
12,027 
99,000 

100,000 
10,000 

298,000 
3 2 0 , 0 0 0 
120,000 
86,000 

220,000 
55,000 

295,500 
39,300 

775,000 
310,000 
139,500 
77,500 

403,000 
775,000 
465,000 

1,519 
77,500 

2,015,000 
465,000 
232,500 
310,000 
310,000 
155,000 
31 0,000 

215,000 
20,000 

250,000 
100,000 
70,000 

105,000 
137,000 
120,000 
215,000 

$999,843 
$22,018 
$1 5,761 

$535,526 
$227,930 
$93,750 
$75,070 
$32,350 
$2,549 

$1,409,285 
$32,414 

$283,570 
$306,900 
$27,300 

$834,745 
$949,049 
$337,100 
$249,048 
$652,605 
$1 72,825 
$865,179 
$116,207 

$2,855,875 
$3,684,350 

$398,273 
$217,775 

$5,038,105 
$2,181,625 
$1,312,695 

$6,021 
$217,775 

$6,375,057 
$4,884,035 
$2,513,325 
$3,459,600 
$2,917,100 
$1,669,350 
$3,282,900 

$657,750 
$58,350 

$928,000 
$306,759 
$214,350 
$368,599 
$406,134 
$383,475 
$715,554 

1 



CASE NO. 2009-00354 
ATTACHMENT 3 

TO AG DR SET NO. 1 
QUESTION NO. 1-83 

ATMOS Energy 3/31/2009 
Estimated MARCH 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $ AMOUNT 

7208 
721 9 
7225 
7245 
7249 
7278 
7299 
7300 
7303 
7304 
7305 

Luminnant Energy Company 
Magnus Energy Marketing 
Tenaska Marketing Ventures 
Cross Timbers Energy Services, Inc 
National Fuel Marketing Company 
Occidental Energy Marketing 
NDR Energy Group, LLC 
CCP Coast to Coast 
Enterprise Products Operating, LLC 
Crosstex Gulf Coast Marketing 
Goodrich Petroleum Company 

$3.8571 
$3.1 986 
$3.6679 
$3.6358 
$3.7169 
$3.6189 
$3.6024 
$2.9850 
$4.2267 
$3.4217 
$3.6894 

405,000 
285,000 
105,000 
190,000 
105,000 
126,000 
6.0,OOO 
25,000 
30,000 

235,000 
40,000 

$1,562,125 
$911,602 
$385,125 
$690,800 
$390,270 
$455,978 
$216,145 
$74,625 

$1 26,800 
$804,100 
$147,575 

Cumulative Purchase Totals: 12,250,393 $59,058,998 

WACOG-P $4.821 0 
WACOG-P PW MCf $4.8635 

12 Month Weighted Average BTU Factor: 1.0088 

2 



2298 
6900 
6972 

6741 
6743 
6752 
6768 
6808 
7039 
7101 
7126 
7167 
71 75 
71 97 
7202 
721 1 
7229 
7233 
7235 
7237 
7262 
7266 
7284 
7288 
7290 
7292 

7203 

6614 
71 76 
7213 
7241 
7243 
7269 
7289 
7294 
7295 

i 

CASE NO. 2009-00354 
ATTACHMENT 4 

TO AG DR SET NO. 1 
QUESTION NO. 1-83 

ATMOS Energy 413012009 
Estimated APRIL 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $ AMOUNT 

PRODUCTION - I 
PRODUCTION - 
XTO Energy, Inc. 
SNOWMASS ENERGY PARTNERS, LTD 
XTO Energy, Inc. 

SPOT 
Oneok Energy Services Co., LP 
Enbridge Marketing (US.) LP 
ConocoPhillips 
NGTS LLC 
ETC Marketing, Ltd 
Cimarex Energy Services, lnc 
Astra Power, LLC 
Integra Energy, LLC 
Dallas Clean Energy, LLC 
Regency Field Services, LLC 
lberdrola Renewables, Inc. 
Hydrocarbon Exchange Corp 
Chesapeake Energy Marketing, Inc 
BP Energy Company 
Devon Gas Services, LP 
National Fuel Marketing Company, LLC 
.Tenaska Marketing Ventures 
Seaber Corporation of Louisiana 
J P Morgan Ventures Energy Corp 
Enterprise Products Operating, LLC 
Crosstex Gulf Coast Marketing, Ltd 
DTE Energy Trading, Inc. 
Total Gas 8, Power North America, lnc. 

SEASONAL BASELOAD 
ONEOK Energy Services Company, LP I 

PRODUCTION - 2 
ENBRIDGE GATHERING NORTH TEXAS LP 
Hunt Oil Company 
Devon Gas Services 
National Fuel Marketing Company 
ConocoPhillips 
Tenaska Gas Storage, L.L.C. 
Crosstex Gulf Coast Marketing 
lberdrola Renewables, Inc. 
Oneok Energy Services Co., LP 

Cumulative Purchase Totals: 

$8.2700 
$9.4700 
$6.2003 

$2.9356 
$2.9059 
$2.9578 
$2.9053 
$2.9200 
$2.7690 
$2.7 7 5 5 
$2.8775 
$2.7633 
$2.8661 
$2.9725 
$2.921 7 
$2.8792 
$2.8506 
$2.9223 
$2.9479 
$2.8700 
$3.1477 
$3.0264 
$2.9355 
$2.9484 
$2.9288 
$2.91 34 

$2.8950 

$2.7455 
$2.8500 
$3.3167 
$2.8540 
$2.9100 
$2.8600 
$2.8500 
$2.8500 

120,000 
2,250 
3,150 

205,900 
185,000 
996,230 
159,700 
12,000 

750 
11,000 

754,000 
9,000 

148,000 
20,000 

178,000 
125,000 
340,000 

1,275,000 
43,686 

31 8,700 
185,000 
29,000 

563,000 
173,000 
34,800 

141,200 

60,000 

870 
75,000 

1,800,000 
450,000 
225,000 
300,000 
300,000 
150,000 

$992,400 
$21,308 
$19,531 

$604,445 
$537,600 

$2,946,642 
$463,983 
$35,040 
$2,077 

$30,530 
$2,169,645 

$24,870 
$424,180 
$59,450 

$520,065 
$359,900: 
$969,200 

$3,725,925 
$128,781 
$914,676 
$582,325 
$87,765 

$1,652,705 
$510,080 
$101,921 
$41 1,378 

$173,700 

$2,389 
$213,750 

$5,970,060 
$1,284,300 

$654,750 
$858,000 
$855,000 
$427.500 

$2.8500 300,000 $855,000 

9,694,236 $29,590,869 

WACOG-P $3.0524 
WACOG-P Per Mcf $3.0776 

A2 Month Weighted Average BTU Factor: I .0083 

1 



CASE NO. 2009-00354 
ATTACHMENT 5 

TO AG DR SET NO. I 
QUESTION NO. 1-83 

05/31/09 
Estimated MAY 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $AMOUNT 

2298 
5512 
6900 
6972 

6741 
6752 
7039 
7126 
71 75 
71 81 
7197 
7202 
721 I 
7229 
7233 
7237 
7262 
7288 

6614 
71 76 
721 3 
7241 
7243 
7269 
7289 
7294 
7295 

PRODUCTION - 1 
XTO Energy, Inc. 
CrownQuest Operating, LLC 
SNOWMASS ENERGY PARTNERS, LTD 
XTO Energy, Inc. 

SPOT 
Oneok Energy Services Co., LP 
ConocoPhillips 
Cimarex Energy Services, Inc 
Integra Energy, LLC 
Regency Field Services, LLC 
Hunt Oil Company 
lberdrola Renewables, lnc. 
Hydrocarbon Exchange Corp 
Chesapeake Energy Marketing, Inc 
BP Energy Company 
Revon Gas Services, LP 
Tenaska Marketing Ventures 
Seaber Corporation of Louisiana 
Crosstex Gulf Coast Marketing, Ltd 

PRODUCTION - 2 . . . - - - . . . - . . __ 
EMBRIDGE GATHERING NORTH TEXAS LP 
Hunt Oil Company 
Devon Gas Services 
National Fuel Marketing Company 
ConocoPhillips 
Tenaska Gas Storage, L.L.C. 
Crosstex Gulf Coast Marketing 
lberdrola Renewables, inc. 
Oneok Energy Services Co., LP 

Cumulative Purchase Totals: 

$8.2700 
$2.7630 
$9.4700 
$6.2003 

$2.821 3 
$3.2874 
$3.161 1 
$2.8250 
$3.2701 
$ 3 . 0 ~ ~ 8  
$3.3725 
$3.4 9 7 5 
$3.3626 
$3.2204 
$3.0189 
$3.3144 
$3,5318 
$3.6099 

$2.7455 
$2.7100 
$2.9100 
$2.7140 
$2.7700 
$2.7200 
$2.71 00 
$2.71 00 

124,775 
341 

2,635 
3,131 

10,000 
852,000 

620 
10,000 

385,000 
6,000 

18,480 
8,000 

183,000 
370,000 
96,340 

231,000 
155,000 
41,000 

682 
77,500 

1,860,000 
465,000 
232,500 
31 0,000 
310,000 
155,000 

$ ,031,889 
$942 

$24,953 
$1 9,413 

$28,213 
$2,800,848 

$1,960 
$28,250 

$1,259,000 
$18,173 
$62,324 
$27,980 

$615,360 
$1 ,I 91,550 

$290,842 
$765,615 
$547,425 
$148,005 

$1,872 
$21 0,025 

$5,412,600 
$1,262,010 

$644,025 
$843,200 
$840,100 
$420,050 

$2.7100 31 0,000 $840,100 

6,218,004 $1 9,336,724 

WACOG-P $3.1098 
WACOG-P Per Mcf $3.1355 

12 Month Weighted Average BTU Factor; I .0083 



CASE NO. 2009-00354 
ATTACHMENT 6 

TO AG DR SET NO. 1 
QUESTION NO. 1-83 

' 06130109 
Estimated JUNE 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $AMOUNT 

2298 
51 22 
6900 
6972 

6741 
6752 
6768 
6808 
7039 
71 01 
71 75 
7202 
721 1 
7229 
7233 
7235 
7237 
7266 
7283 
7284 
7288 

6614 
71 77 
721 3 
7241 
7250 
7269 
7294 
7306 

PRODUCTION - 1 
XTO Energy, Inc. 
CrownQuest Operating, LLC 
SNOWMASS ENERGY PARTNERS, LTD 
XTO Energy, Inc. 

SPOT 
Oneok Energy Services Co., LP 
ConocoPhillips 
NGTS LLC 
ETC Marketing, Ltd 
Cimarex Energy Services, Inc 
Astra Power, LLC 
Regency Field Services, LLC 
Hydrocarbon Exchange Corp 
Chesapeake Energy Marketing, Inc 
BP Energy Company 
Devon Gas Services, LP 
National Fuel Marketing Company, LLC 
Tenaska Marketing Ventures 
J P Morgan Ventures Energy Corp 
CCP Coast to Coast Partners, LLC 
Enterprise Products Operating, LLC 
Crosstex Gulf Coast Marketing, Ltd 

PRODUCTION - 2 
ENBRIDGE GATHERING NORTH TEXAS LP 
Chesapeake Energy Marketing, Inc 
Devon Gas Services 
National Fuel Marketing Company 
Anadarko Energy Services 
Tenaska Gas Storage, L.L.C. 
lberdrola Renewables, Inc. 
EP Energy Company 

Cumulative Purchase Totals: 

$8.2700 
$2.7630 
$9.4700 
$2.9113 

$3.0925 
$3.1312 
$2.8047 
$3.5900 
$2.9247 
$3.1067 
$3.0800 
$2.8795 
$3.2277 
$3.061 3 
$2.8973 
$2.9293 
$3.0719 
$3.4342 
$3.1711 
$3.8550 
$3.321 9 

$2.7455 
$2.8800 
$3.2400 
$2.8640 
$3.31 00 
$2.8690 
$2.8800 

120,750 
150 

2,550 
2,940 

84,000 
516,000 

15,900 
3,500 

630 
259,000 
390,000 

11,000 
13,000 

300,000 
119,000 
26,881 

129,000 
30,000 

228,100 
15,000 
8,000 

390 
300,000 

1,500,000 
450,000 
150,000 
600,000 
150,000 

$998,603 
$41 4 

$24,149 
$8,559 

$259,770 
$1,615,705 

$1 2,565 
$1,843 

$804,630 

$31,675 
$41,960 

$91 8,400 

$78,742 
$396,280 
$1 03,025 
$723,320 
$57,825 
$26,575 

$44,594 

$1,201,200 

$344,775 

$1,071 

$4,860,000 
$1,288,800 

$496,500 
$1,721,400 

$432,000 

$a64,000 

$2.8700 300,000 $861,000 

5,725,791 $1 8,219,379 

WACOG-P $3.1 820 
WACOG-P Per Mcf $3.2072 

12 Month Weighted Average BTU Factor: 1.0079 



CASE NO. 2009-00354 
ATTACHMENT 7 

TO AG DR SET NO. 1 
QUESTION NO. 1-83 

07/31/09 
Estimated JULY 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $AMOUNT 

2298 
5122 
6900 
6972 

6741 
6752 
6768 
6806 
7039 
7101 
7175 
7222 
7229 
7233 
7235 
7237 
7266 
7283 
7284 
7288 

6614 
7177 
721 3 
7241 
7250 
7269 
7294 
7306 

PRODUCTION - I 
XTO Energy, Inc. 
BC Operating, Inc. 
Snowmass Energy Partners, Ltd 
XTO Energy, Inc. 

SPOT 
Oneok Energy Services Co., LP 
ConocoPhillips 
NGTS LLC 
Southern Union Gas Energy Ltd 
Cimarex Energy Services, Inc 
Astra Power, LLC 
Regency Field Services, LLC 
Orion Pipeline, L.L.C. 
BP Energy Company 
Devon Gas Services, LP 
National Fuel Marketing Company, LLC 
Tenaska Marketing Ventures 
J P Morgan Ventures Energy Corp 
CCP Coast to Coast Partners, LLC 
Enterprise Products Operating, LLC 
Crosstex Gulf Coast Marketing, Ltd 

PRODUCTION - 2 
Enbridge Gathering North Texas LP 
Chesapeake Energy Marketing, Inc 
Devon Gas Services 
National Fuel Marketing Company 
Anadarko Energy Services 
Tenaska Gas Storage, L.L.C. 
lberdrola Renewables, Inc. 
BP Energy Company 

Cumulative Purchase Totals: 

$8.2700 
$2.7630 
$9.4700 
$2.9113 

$3.2068 
$3.0970 
$3.21 57 
$3.1600 
$3.0535 
$3.1871 
$3.1 406 
$3.0090 
$3.1551 
$3.2371 
$3.1 600 
$3.1064 
$3.3133 
$3.2457 
$3.2457 
$3.2620 

$2.7455 
$3.3600 
$3.6100 
$3.3440 
$3.6800 
$3.3490 
$3.3600 

124,000 
155 

3,100 
2,201 

19,000 
255,000 
38,600 
5,000 

468 
182,000 
263,000 
141,000 
363,500 
284,000 

2,000 
72,000 
15,000 

41 1,000 
242,000 
23,000 

21 7 
31 0,000 

1,550,000 
465,000 
155,000 

' 620,000 
155,000 

$1,025,480 
$428 

$29,357 
$6,408 

$60,930 
$789,735 
$1 24,126 
$1 5,800 
$1,429 

$580,050 
$825,980 
$424,264 

$1 ,I 46,882 
$91 9,340 

$6,320 
$223,660 
$49,700 

$1,333,970 
$785,459 
$75,025 

$596 
$1,041,600 
$5,595,500 
$1,554,960 

$570,400 
$2,076,380 

$520,800 
$3.3500 

6.01 I .241 $20,823,079 

WACOG-P $3.4640 
WACOG-P Per McP $3.4882 

12 Month Weighted Average BTU Factor: 1.0070 



CASE NO. 2009-00354 
ATTACHMENT 8 

TO AG DR SET NO. 1 
QUESTION NO. 1-83 

08/31/09 
Estimated AUGUST 2009 AVEMGE CUMULATIVE TOTAL 

CONTRACT PRICE FER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $AMOUNT 

2298 
6900 
6972 

6743 
6806 
7039 
71 01 
7175 
71 99 
7202 
721 1 
7229 
7233 
7237 
7262 
7283 
7284 
7290 

6614 
71 77 
7213 
7241 
7250 
7269 
7294 
7306 

PRODUCTION - 1 
XTO Energy, Inc. 
Snowrnass Energy Partners, Ltd 
XTO Energy, Inc. 

SPOT 
Enbridge Marketing (US.) LP 
Southern Union Gas Energy Ltd 
Cimarex Energy Services, lnc 
Astra Power, LLC 
Regency Field Services, LLC 
Anadarko Energy Services 
Hydrocarbon Exchange Corp 
Chesapeake Energy Marketing, Inc 
BP Energy Company 
Devon Gas Services, LP 
Tenaska Marketing Ventures 
Seaber Corporation of Louisiana 
CCP Coast to Coast Partners, LLC 
Enterprise Products Operating, LLC 
DTE Energy Trading, Inc. 

PRODUCTION - 2 
Enbridge Gathering North Texas LP 
Chesapeake Energy Marketing, Inc 
Devon Gas Services 
National Fuel Marketing Company 
Anadarko Energy Services 
Tenaska Gas Storage, L.L.C. 
lberdrola Renewables, Inc. 
BP Energy Company 

Cumulative Purchase Totals: 

$8.2700 
$9.4700 
$2.91 13 

$3.2813 
$3.0088 
$2.7870 
$3.0189 
$2.8230 
$3.2350 
$3.2250 
$3.0028 
$2.8884 
$2.8530 
$3.1 603 
$3.0615 
$3.1574 
$3.0626 
$3.2888 

$2.7455 
$3.2700 
$3.1700 
$3.2540 
$3.2400 
$3.2590 
$3.2700 

124,000 
3,100 
1,953 

20,000 
259,000 

421 
251,000 
122,000 
15,000 
12,000 
72,500 

220,000 
59,000 

190,500 
149,000 
597,000 
388,602 

6,000 

155 
310,000 

1,550,000 
465,000 
155,000 
620,000 
155,000 

$1,025,480 
$29,357 
$5,686 

$65,625 
$779,270 

$1 ,I 73 
$757,735 
$344,400 
$48,525 
$38,700 

$217,700 
$635,455 
$168,326 
$602,045 
$456,160 

$1,884,945 
$1 ,I 90,132 

$19,733 

$426 
$1,013,700 
$4,913,500 
$1,513,1 I O  

$502,200 
$2,020,580 

$506,850 
$3.2600 31 0,000 $1,010~600 

6,056,231 $1 9,751,412 

WACOG-P $3.261 3 
WACOG-P Per Mcf $3.2855 

12 Month Weighted Average BTU Factor: 1.0074 



CASE NO, 2009-00354 
ATTACHMENT 9 

TO AG DR SET NO. 1 
QUESTION NO. 1-83 

ATMOS Energy 09/30/09 
Estimated SEPTEMBER 2009 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $ AMOUNT 

2298 
6900 
6972 

6741 
6752 
6768 
6806 
6808 
7039 
7101 
7125 
71 26 
7175 
7199 
7202 
721 I 
7229 
7233 
7237 
7246 
7262 
7283 
7284 
7290 
7292 
7307 

6614 
7177 
7213 
7241 
7250 
7269 
7294 
7306 

PRODUCTION - 1 
XTO Energy, Inc. 
Snowmass Energy Partners, Ltd 
XTO Energy, Inc. 

SPOT 
Oneok Energy Services Co., LP 
ConocoPhillips 
NGTS LLC 
Southern Union Gas Energy Ltd 
ETC Marketing, Ltd 
Cimarex Energy Services, Inc 
Astra Power, LLC 
Centerpoint Energy Services, Inc. 
Integra Energy, LLC 
Regency Field Services, LLC 
Anadarko Energy Services 
Hydrocarbon Exchange Corp 
Chesapeake Energy Marketing, Inc 
BP Energy Company 
Devon Gas Services, LP 
Tenaska Marketing Ventures 
Cross Timbers Energy Services, Inc 
Seaber Corporation of Louisiana 
CCP Coast to  Coast Partners, LLC 
Enterprise Products Operating, LLC 
DTE Energy Trading, Inc. 
Total Gas & Power North America, Inc. 
Eagle Energy Partners, LP 

PRODUCTION - 2 
Enbridae Catherinn North Texas LP 
Chesapeake Energy Marketing, Inc 
Devon Gas Services 
National Fuel Marketing Company 
Anadarko Energy Services 
Tenaska Gas Storage, L.L.C. 
Iberdrola Renewables, Inc. 
BP Energy Company 

Cumulative Purchase Totals: 

$8.2700 
$9.4700 
$2.91 13 

$2.1562 
$2.9644 
$3.0072 
$3.0679 
$3.21 90 
$2.8493 
$2.1780 
$3.3050 
$3.3438 
$3.0058 
$3.1988 
$3.3538 
$3.1394 
$2.8550 
$2.6536 
$2.2113 
$3.3738 
$3.0559 
$2.4319 
$2.7716 
$3.0318 
$3.1704 
$2.8285 

$2.7455 
$2.5700 
$24500 
$2.5540 
$2.5200 
$2.5 5 9 0 
$2.5 7 0 0 

120,000 
2,400 
2,310 

25,000 
92,600 

172,700 
124,000 
57,000 

360 
55,000 
5,000 

65,000 
637,000 
42,000 
17,000 
42,000 

338,000 
240,000 
80,000 
16,000 
69,000 
19,500 

252,000 
55,900 
73,000 

148,500 

150 
300,000 

1,500,000 
450,000 
150,000 
600,000 
150,000 

$992,400 
$22,728 
$6,725 

$53,905 
$274,499 
$519,337 
$380,420 
$183,485 

$1,026 
$1 19,793 
$16,525 

$217,350 
$1,914,670 

$134,350 
$57,015 

$131,855 
$964,999 ’ 
$636,875 
$176,900 
$53,980 

$21 0,855 
$47,423 

$698,436 
$169,480 
$231,440 
$420,035 

$412 
$771,000 

$3,675,000 
$1,149,300 

$3 7 8 , 0 0 0 
$1,535,400 

$385,500 
$2.5600 300,000 $7 6 8 , 0 0 0 

6,201,420 $17,299,116 

WACOG-P $2.7895 
WACOG-P PW Mcf $2.81 14 

12 Month Weighted Average BTU Factor: I .0079 



CASE NO. 2009-00354 
ATTACHMENT 10 

TO AG DR SET NO. I 
QUESTION NO. 1-83 

ATMOS Energy 10131108 
Estimated OCTOBER 2008 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $AMOUNT 

2298 
6900 
6972 
7263 

6739 
6741 
6743 
6768 
6806 
6808 
7039 
71 01 
7126 
71 67 
71 69 
7175 
7202 
721 1 
7229 
7233 
7237 
7248 
7262 
7266 
7275 
7277 
7283 
7288 
7293 

7203 

6614 
71 76 
7213 
7241 
7243 
7269 
7289 
7294 
7295 

PRODUCTION - I 
XTO Energy, Inc. 
SNOWMASS ENERGY PARTNERS, LTD 
XTO Energy, Inc. 
ELCO Oil and Gas, Inc. 

SPOT 
National Energy 8 Trade, LLC 
Oneok Energy Services Co., LP 
Enbridge Marketing U.S. 
NGTS LP 
Southern Union Gas Energy Ltd 
ETC Marketing (US.) 
Cimarex Energy Services, Inc . 
Astra Power, LLC 
Integra Energy, LLC 
Dallas Clean Energy, LLC 
Oasis Pipe Line Company 
Regency Gas Services Waha, LP 
Hydrocarbon Exchange Corp 
Chesapeake Energy Marketing, Inc 
BP Energy Company 
Devon Gas Services, LP 
Tenaska Marketing Ventures 
Cima Energy Lfd 
Seaber Corporation of Louisiana 
3 P Morgan Ventures Energy Corp 
United Energy Trading, LLC 
SemGas LP 
CCP Coast to Coast 
Crosstex Gulf Coast Marketing, Ltd 
Empire Pipeline Corp 

SEASONAL BASELOAD 
ONEOK Energy Services Company, LP 

PRODUCTION - 2 
ENBRIDGE GATHERING NORTH TUCAS LP 
Hunt Oil Company 
Devon Gas Services 
National Fuel Marketing Company 
ConocoPhillips 
Tenaska Gas Storage, L.L.C. 
Crosstex Gulf Coast Marketing 
lberdroia Renewables, Inc. 
Oneok Energy Services Co., LP 

Cumulative Purchase Totals: 

$6.8700 
$8.0700 
$4.3341 
$4.4280 

$4.5 6 0 0 
$3.9671 
$4.1067 
$3.9300 
$3.9764 
$3.8650 
$4.6283 
$3.9680 
$4.0940 

$7.0350 
$3.9710 
$4.2050 
$3.8865 
$4.0179 
$3.9518 
$3.8154 
$3.9040 
$6.1058 
$4.0892 
$4.8757 
$4.0174 
$3.8100 
$5.7733 
$3.8450 

$3.9795 

$4.9050 

$3.9640 
$4.8600 
$6.6683 
$4.8640 
$4.9200 
$4.8700 
$4.8600 
$4.8600 

232,500 
2,325 
3,689 

279 

3,000 
80,300 
15,000 
55,000 

245,000 
3,500 

863 
101,000 
63,000 
62,000 

712 
65,000 
10,000 

142,000 
31 0,000 

1,362,500 
103,000 
29,000 
93,000 
30,000 
30,987 

141,000 
5,000 

72,000 
10,000 

62,000 

1 24 
77,500 

1,860,000 
465,000 
232,500 
,310,000 
310,000 
155.000 

$1,597,275 
$18,763 
$15,988 
$1,235 

$1 3,680 
$318,555 
$61,600 

$216,150 
$974,215 
$13,528 

$400,770 
$257,920 
$246,730 

$5,009 
$258,115 

$42,050 
$551,884 

$1,245,540 
$5,384,305 

$392,985 
$1 13,215 
$567,840 
$122,675 
$1 51,084 
$566,450 
$19,050 

$415,680 
$38,450 

$3,994 

$304,110 

$492 
$376,650 

$1 2,403,038 
$2,261,760 
$1,143,900 
$1,509,700 
$1,506,600 

$753.300 

WACOG-P $5.0726 
WACOG-P Per Mcf $5.1 540 

12 Month Weighted Average BTU Factor: I ,0161 



CASE NO. 2008-00354 
ATTACHMENT I1  

TO A0 DR SET NO. I 
QUESTION NO. 1-83 

ATMOS Energy 11130108 
Estimated NOVEMBER 2008 AVERAGE CUMULATIVE TOTAL 

CONT WCT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $ AMOUNT 

2298 
6900 
6972 
7263 

6739 
6741 
6743 
6752 
6768 
6806 
6858 
7039 
7101 
7126 
7167 
7169 
7175 
71 97 
7202 
7207 
7211 
7222 
7229 
7233 
7235 
7237 
7246 

7262 
7266 
7277 

7248 

7283 
7288 
7293 

7185 
7203 
7215 
7220 
7239 
7251 
7282 

6614 
7176 
7213 
7241 
7243 
7269 

7294 
7295 

7289 

PRODUCTION -1 
XTO Energy, Inc. 
SNOWMASS ENERGY PARTNERS, LTD 
XTO Energy, Inc, 
ELCO Oil and Gas, lnc. 

SPOT 
National Energy & Trade, LLC 
Oneok Energy Services Co., LP 
Enbridge Marketing U.S. 
ConocoPhillips 
NGTS LLC 
Southern Union Gas Energy Ltd 
Shell Energy North America 
Cimarex Energy Services, Inc 
Astra Power, LLC 
integra Energy, LLC 
Dallas Clean Energy, LLC 
Oasls Pipe Line Company 
Regency Gas Services Waha, LP 
lberdrola Renewables, Inc. 
Hydrocarbon Exchange Corp 
Falcon Gas Storage Co. 
Chesapeake Energy Marketing, Inc 
OrJon Plpellne, L.L.C. 
BP Energy Company 
Devon Gas Servlces, LP 

$6.8700 

$4.3341 
$8.0700 

$3.0870 

$5.0900 
$4.7065 

$5.2413 
$4.7571 

$5.1269 
$4.2663 

$4.6549 

$62537 

$5.1981 

$5.1750 
$4.9521 
$5.1363 

$4.7245 
$5.1200 

$4.9395 

$4.9085 

$4.1saa 

$4.3278 

$4.8200 

$4.8294 

$4,6885 

National Fuel Marketing Company, LLC 
Tenaska Marketlng Ventures $4.9178 
Cross Timbers Energy Services, Inc 
Cima Energy Ltd 
Seaber Corporation of Louisiana 
J P Morgan Ventures Energy Gorp 
SemGas LP 
CCP Coast to Coast 
Crosstex Gulf Coast Marketing, Ltd 
Empire Pipeline Corp 

$6,0250 
$5.2100 

$5.2083 
$4.5109 
$5.2050 
$5.5179 
$4.9600 

$5.8528 

SEASONAL BASELOAD 
ONEOK Energy Services Company, LP 611.aaso 
ONEOK Energy Services Company, LP $4.5150 
Hunt 011 Company $3.3700 
lberdrola Renewables, Inc. $124067 
Chesapeake Energy Marketing, Inc $12.4000 
National Fuel Marketing Company, LLC $10.6173 
J P Morgan Ventures Energy Corp $4.5738 

PRODUCTION - 2 
ENBRIDGE GATHERING NORTH TEXAS LP 
Hunt 011 Company 
Devon Gas Services 
Natlonal Fuel Marketing Company 
ConocoPhillips 
Tenaska Gas Storage, LL.C. 
Crosstex Gulf Coast Marketing 
lberdrola Renewables, Inc. 
Oneok Energy Servlces Co., LP 

Cumulative Purchase Totals: 

$3.9640 
$3.3700 
$6.2669 

$10.5033 

$11.1600 
$112740 
$10.7700 
$10.5900 

$lo.aloo 

225,000 $1,545,750 
3,000 $24,210 
3,390 $14,693 

270 $833 

15,000 
177,350 
55,000 

547,000 
117,000 
34,000 
60,067 

1,200 
21,500 

343,000 
78,000 

I01 
20,000 
66,000 
67,500 
30,000 

351,000 
20,000 

470,000 
1,009,000 

5,000 
325,000 

5,000 
24,000 

129,000 
30,000 
27,000 
10,000 

183,000 
35,000 

$76,350 

$271,675 
$834,698 

$2,a67,011 
$m,5ao 
$166,890 

$89,630 

$307,956 
$5,120 

$1,596,620 
$337,570 

$632 
$96,400 

$343,075 

$155,250 

$1 02,725 
$2,203,605 
$4,767,020 

$25,600 

$30,125 
$125,040 
$755,015 
$156,250 
$121,795 
$52,050 

$173,600 

$325,988 

$1,73a,170 

$1,598,275 

~i,oo9,7ao 

300,000 $3,565,500 
135,000 $609,525 
75,000 $252,750 

540,000 $6,699,618 
750,000 $9,300,000 

600,000 $2,744,280 
450,000 $4,777,785 

120 $476 
75,000 $252,750 

1,950,000 $12,220,455 

225,000 $2,432,2!jO 
300,000 $3,348,000 

150,000 $1,615,500 
300,000 $3,177,000 

450,000 84,726,485 

300,000 $3,382,200 

11,087,498 $81,580,553 

$7.3579 
' Per Mcf $7.4318 

WACOG-P 
WACOG-P 

12 Month Weighted Average BTU Factor: 1.0100 

1 



CASE NO. 2009-00354 
ATTACHMENT 12 

TO AG DR SET NO. I 
QUESTION NO. 1-83 

I .  12/31/2008 
Estimated DECEMBER 2008 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $ AMOUNT 

2298 
6900 
6972 

6739 
6741 
6743 
6752 
6754 
6768 
6806 
6808 
6858 
7039 
7101 
7124 
7126 
71 67 
7169 
71 75 
71 97 
7199 
7202 
7207 
721 1 
7222 
7229 
7233 
7235 
7237 
7248 
7262 
7266 
7284 
7288 
7290 
7292 
7293 

71 60 
7182 
71 83 
71 85 
71 87 
71 89 
7203 
721 5 
7220 
7221 

PRODUCTION - I 
XTO Energy, Inc. 
SNOWMASS ENERGY PARTNERS, LTD 
XTO Energy, Inc. 

SPOT 
National Energy & Trade, LLC 
Oneok Energy Services Co., LP 
Enbridge Marketing U.S. 
ConocoPhillips Company 
Kinder Morgan Texas Pipeline 
NGTS LLC 
Southern Union Gas Energy Ltd 
ETC Marketing, Ltd 
Shell Energy North America 
Cimarex Energy Services, Inc 
Astra Power, LLC 
ETC Marketing Ltd 
Integra Energy, LLC 
Dallas Clean Energy, LLC 
Oasis Pipe Line Company 
Regency Gas Services Waha, LP 
lberdrola Renewables, Inc. 
Anadarko Energy Services 
Hydrocarbon Exchange Corp 
Falcon Trading and Marketing Co. 
Chesapeake Energy Marketing, Inc 
Orion Pipeline, L.L.C. 
BP Energy Company 
Devon Gas Services, LP 
National Fuel Marketing Company; LLC 
Tenaska Marketing Ventures 
Cima Energy Ltd 
Seaber Corporation of Louisiana 
J P Morgan Ventures Energy Corp 
Enterprise Products Operating, LLC 
Crosstex Gulf Coast Marketing, Ltd 
DTE Energy Trading, Inc. 
Total Gas & Power North 
Empire Pipeline Corp 

SEASONALBASELOAD 
Kinder Morgan Texas Pipeline 
Enbridge Marketing (U.S.) L.P. 
ConocoPhillips 
ONEOK Energy Services Company, LP 
Anadarko Energy Services 
NGTS LP 
ONEOK Energy Services Company, LP 
Hunt Oil Company 
lberdrola Renewables, Inc. 
Orion Pipeline, L.L.C. 

$6.8700 
$8.0700 
$6.0038 

$4.7250 
$5.0521 
$5.1 650 
$5.0398 
$6.1 167 
$5.0291 

' $5.241 0 
$5.2415 
$5.4200 
$4.9803 
$5.01 17 
$5.1300 
$4.9976 
$4.9053 
$6.1 205 
$5.1 137 
$5.2831 

$5.0772 
$5.7000 
$4.9 8 2 3 
$5.1116 

$5.1325 
$4.9908 
$5.1 683 
$5.2636 
$5.2949 
$5.2905 
$5.071 5 
$5.0644 
$5.4100 
$5.3566 
$4.6683 

$5.7850 

$s.osga 

$6.9200 
$6.1 I00 

$1 1.8850 
$7.6400 
$5.4800 
$7.0423 
$4.9300 
$9.5005 
$4.9800 

$5.8436 

232,500 
2,325 
2,666 

6,000 
348,350 
174,500 
448,764 
150,000 
273,000 
52,500 

134,300 
5,000 

657 
168,576 

3,000 
665,000 
93,000 
3,168 

86,000 
871,650 

15,000 
17,000 
20,000 

389,000 
37,000 

342,000 
1,623,000 

64,043 
607,310 
110,000 
135,000 
298,700 
708,000 
195,400 

4,000 
93,512 
18,000 

775,000 
310,000 
434,000 
31 0,000 
155,000 
155,000 
232,500 
77,500 

1,705,000 
155,000 

$1,597,275 
$1 8,763 
$16,006 

$28,350 
$1,759,914 

$901,290 
$2,261,673 

$917,500 
$1,372,940 

$275,150 
$703,936 
$27,100 
$3,272 

$844,860 
$1 5,390 

$3,323,405 
$4563 95 
$1 9,390 

$4,605,048 
$86,775 
$86,313 

$1 14,000 
$1,938,100 

$1,733,880 
$8,330,065 

$31 9,624 
$3,138,784 

$579,000 
$71 4,813 

$1,580,263 
$3,590,637 

$989,589 
$21,640 

$500,910 
$84,030 

$439,775 

$1 a9,i 30 

$5,363,000 
$1,894,100 
$2,536'1 22 
$3,684,350 
$1 ,I 84,200 

$849,400 
$1,637,335 

$382,075 
$16,198,353 

$771,900 



CASE NO. 2009-00354 
ATTACHMENT 12 

TO AG DR SET NO. 1 
QUESTION NO. 1-83 

12/31/2008 
Estimated DECEMBER 2008 AVERAGE CUMULATIVE TOTAL 

CONTRACT PRICE PER NOMINATED MONTHLY 
NUMBER Seller Name MMBTU MMBTU $ AMOUNT 

7239 
7247 
7251 
7254 
7279 
7281 
7282 
7296 
7302 

6614 
7176 
721 3 
7241 
7243 
7269 
7289 
7294 
7295 

7149 
7150 
71 53 
7156 
7159 
71 62 
71 63 
71 96 
7198 
7208 
721 9 
7225 
7245 
7249 
7278 
7299 
7300 
7303 
7304 
7305 

Chesapeake Energy Marketing, Inc 
Cima Energy, LTD 
National Fuel Marketing Company 
Occidental Energy Marketing 
SemGas LP 
Hydrocarbon Exchange Corp 
J P Morgan Ventures Energy Corp 
Crosstex Gulf Coast Marketing, Ltd 
Cross Timbers Energy Services, Inc 

PRODUCTION - 2 
ENBRIDGE GATHERING NORTH TEXAS LP 
Hunt Oil Company 
Devon Gas Services 
National Fuel Marketing Company 
ConocoPhillips 
Tenaska Gas Storage, L.L.C. 
Crosstex Gulf Coast Marketing 
lberdrola Renewables, Inc. 
Oneok Energy Services Co., LP 

PEAK1 N G 
Southern Union Gas Energy LTD 
ConocoPhillips 
Kinder Morgan Texas Pipeline 
ONEOK Energy Services Company, LP 
NGTS LLC 
Enbridge Marketing (U.S.) L.P. 
Astra Power, LLC 
OGE Energy Resources, Inc. 
lberdrola Renewables, Inc. 
Luminnant Energy Company 
Magnus Energy Marketing 
Tenaska Marketing Ventures 
Cross  Timbers Energy Services, Inc 
National Fuel Marketing Company 
Occidental Energy Marketing 
NDR Energy Group, LLC 
CCP Coast to Coast 
Enterprise Products Operating, LLC 
Crosstex Gulf Coast Marketing 
Goodrich Petroleum Company 

$12.4000 
$8.3100 
$9.6405 
$6.5975 
$4.9800 
$4.9800 
$5.5 8 6 0 
$5.8250 
$6.0800 

$3.9640 
$4.9300 
$6.2600 

$10.5033 
$10.8100 
$1 I .I600 
$1 1.2740 
$1 0.7700 
$10.5900 

$5.5500 
$5.1 850 
$5.4407 
$5.5460 
$4.971 7 
$5.5864 
$5.7443 
$5.5145 
$5.4748 
$5.3822 
$5.3914 
$5.3 0 0 0 
$5.3749 
$5.5894 
$5.6427 
$5.51 92 
$5.7415 
$6.081 I 
$5.5050 
$5.3840 

775,000 
310,000 
620,000 
155,000 
155,000 
155,000 
775,000 
155,000 
620,000 

248 
77,500 

2,480,000 
465,000 
232,500 
310,000 
310,000 
155,000 
31 0,000 

80,000 
10,000 

300,000 
85,000 
30,000 

220,000 
65,000 
55,000 

395,000 
250,000 
265,000 
65,000 

195,000 
140,000 
11 3,000 
60,000 
20,000 
90,000 

105,000 

$9,610,000 
$2,576,100 
$5,977,110 
$1,022,613 

$771,900 
$771,900 

$4,329,150 
$9 0 2 , 8 7 5 

$3,769,600 

$983 
$382,075 

$1 5,524,800 
$4,884,035 
$2,513,325 
$3,459,600 
$3,494,940 
$1,669,350 
$3,282,900 

$444,000 
$51,850 

$1,632,200 
$471,408 
$149,150 

$1,228,999 
$373,380 
$303,300 

$2,162,535 
$1,345,550 
$1,428,725 

$344,500 
$1,048,100 

$782,510 
$6 3 7,6 2 5 
$331,150 
$1 14,830 
$547,300 
$578,025 

25.000 $1 34,600 

Cumulative Purchase Totals: 23,335,169 $157,138,609 

WACOG-P $6.7340 
WACOG-P Per Mcf $6.801 3 

. I  

12 Month Weighted Average BTU Factor: I .OlOO 
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CASE NO. 2009-00354 
AlTACHMENT 15 

TO AG DR SET NO. I 
QUESTION NO. 1-63 

* This information is provided as an estimate and is intended for internal use only. 
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Decem ber-09 
January-IO 

February-IO 

470;OOO 259,000 $5.61 55.11% 
730,000 409,000 $5.90 56.03% 
42 0,000 242,000 $5.93 57.62% 

December-09 

January-I 0 1,110,000 763,600 $6.08 
533,700 $6.08 

December-09 . 5,870,000 4,833,000 $5.04 
January-I 0 5,870,000 5,067,000 $5.08 

Februarv-I 0 5,870,000 4,228,000 $5.05 

Decem ber-09 1,480,000 956,500 $5.50 

December-09 1,820,000 1,235,600 $5.51 
January-I 0 1,920,000 1,360,600 $5.80 

February-I 0 1,390,000 941,400 $5.84 
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Case No. 2009-00354 
Atmos Energy Corporation, Kentucky/Mid-States Division 

AG DR Set No. I 
Question No. 1-084 

Page I of I 

REQUEST: 

[Rate of Return] - Please provide: (I) Atmos Energy Corporation’s dividend payout ratio 
for the past five years; (2) explain who sets Atmos Energy Corporation’s dividend 
payout policy; and (3) for any years in which the dividend payout ratio differed from the 
70%-80% range, please explain why. 

RESPONSE: 

I )  Please refer to MFR(lO)(lO)(k) page 3 line 87 for the Company’s dividend payout 
ratio. 

2) The dividend payout policy for Atmos Energy Corporation is determined by our Board 
of Directors. 

3) For fiscal years 2006 through 2009, our dividend payout ratio was lower than 70%- 
80% as the growth rate of our consolidated net income, which includes our natural gas 
distribution, regulated pipeline and storage and nonregulated operations, exceeded the 
growth rate of our dividend. 

Respondent: Robert J. Smith 



Case No. 2009-00354 
Atmos Energy Corporation, KentuckylMid-States Division 

AG DR Set No. I 
Question No. 1-085 

Page I of I 

REQUEST: 

[Rate of Return] - WiL, reference to Schedule L IS-1 LMS-2, please provide (1) copies 
of the data, source documents, and workpapers used to develop the capital structure 
for the thirteen months ended January 31, 201 I ; (2) show the details, assumptions, and 
the magnitude of all adjustments that were made to the book value capitalization as of 
December 31, 2008 to arrive at the proposed capital structure; (3) the monthly cash 
flow statements used to develop the capital structure, along with all dividend payments 
and financings during the thirteen month period; and (4) with respect to (1) - (3), please 
provide copies of the source documents, workpapers, and data in both hard copy and 
electronic (Microsoft Excel) formats, with all data and formulae intact. 

RESPONSE: 

Please see Attachment 1 

ATTACH MENT: 

ATTACHMENT I - Atmos Energy Corporation, Capital Structure, 108 Pages. 

Respondent: Robert J. Smith 
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Case No. 2009-00354 
Atmos Energy Corporation, Kentucky/Mid-States Division 

AG DR Set No. 1 
Question No. 1-086 

Page 1 of I 

REQUEST: 

[Rate of Return] -With reference to Schedule LMS-I LMS-2: please provide (1) all data, 
workpapers, and source documents, and calculations used in computing the short-term 
cost rate for the thirteen months ended January 31, 2011; (2) show the methodology 
used to determine interest rate paid on short-term debt, including calculations, financing 
fees, interest rate assumptions, and other related financing costs; and (3) please 
provide the workpapers and data, including a copy of all pages of Schedule J-2, in both 
hard copy and electronic (Microsoft Excel) formats, with all data and formulae intact. 

RESPONSE: 

Back-up for all amounts on schedule J-2 are included in Attachment I, except back-up 
for the average short term debt balance on each schedule, and the assumed rate for 
the test period. The average short-term debt balances are detailed in the Company's 
response to AG DR Set No. 1, Question No. 1-85. The assumed short-term debt rate 
for the test period is 3.0%, which is based on the 4.39% actual rate used for the base 
period calculation, but also takes into account the general decline in interest rates 
subsequent to July 2009. 

ATTACHMENT: 

ATTACHMENT 1 - Atmos Energy Corporation, Short-Term Debt Rate, 9 Pages. 

Respondent: Robert J. Smith 
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AG 1-86 
p a o r 9  

ATMOS ENERGY CORF'ORATION 
AiklORZ1ZAnON SCHEDULE OFDEBTEXPENSE 

BANK ONE. ADMINISTRATNE FEE 
$60OMILLION CREDl"'liA(3LmFORPENOD 11/01/05-10/33/11 

DebtExpenae: $1,175,334.77 
Tenns of h o d  @do.): 60 Dr. 431030121 002000 

Monthly Chnrge: 19,588 91 Cr 1650 13035 002000 

Beginning Ending 
Period Month BnlanR Chnrue Balance 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
I2 
13 
14 
15 
16 
17 
I8 
19 
20 
21 
22 
23 
24 
2.5 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 
60 
61 
62 
63 
64 
65 

Nov-05 
Dec-05 
Jan* 
Feb-06 
Mar46 
Apr-06 

May46 
Jun-06 
541-06 

Aug-06 
Sep-06 
Od-06 

Nov-Ob 
Des-06 
Jen-07 
Peb.07 
Mar-07 
Apr-07 
May-07 
1un-07 
Jul-07 

Aug-07 
Sep-(n 
0~t-07 

Nov-07 
Des-07 
Jan.08 
Feb-08 
Mu48 
Apr-08 

May08 
Jun.08 
Jul-08 

Aug-08 

Ocl-08 
Nov-08 
DeodS 
Jnn-09 
Febas 
MW-09 
Apr-09 

&y59 
lun-09 
Jul-09 

Aug-09 

ocl-09 
Nov-09 
Dec-09 
Jan-IO 
Feb-10 
Mar-10 
Apr-IO 

May-IO 
Jun-10 
Jul-IO 

Aug-IO 
SeplO 
Od-10 

Nov-10 
Dec-IO 
Jan-11 
Feb- I 1 
Mar4 1 

Sep-08 

sep-09 

1,175,334,n 

1'088,120.W 

1.146.263.18 
1,I 17,191.59 

1,097,810.54 
1,078,42948 
1,059,048.42 
1,039,667 36 
1,02028630 
1,001,837.47 

982,559.99 
963,282.52 
944,WS.04 
92A,727.56 
901,oIM.03 
881,501.12 
645,41221 
625,82330 

582.18242 
562,593.51 
543,004M) 
523.415.69 
503,826.78 

461,648.96 
445,060.05 
425,471.14 
405,882 23 
386,293.32 
366,704.41 
347,11550 
327,526.59 
307.g7.68 
300,427"OO 
292.91 6.32 
285,405.64 
277,894.96 
270.384.28 
262,873.60 
255.36292 
247,85224 
240,341.56 
232,830 88 
225,32020 
217,8G9,52 
210,298.84 
202,788 16 
195,277.48 
187,766.80 
180.2.56.12 
172,745.44 
165,234.76 
157,724.08 
150,213.40 
142.702 72 
135,192.04 
127,681.36 
U0,170.68 
112.6M) 00 
105,14932 
97,638.64 
90,127.96 
82,61738 
75,106.60 

aor.ni.33 

484,23787 

29,071 59 
29.07159 
29.071.59 
(9,6!%54) 
19,381.06 
19.381 06 
19,381.06 
19,381.06 
18,448 83 
19,277.48 

19277.48 
19.277.48 
23,637.53 
19,588.91 
19,588.91 
19,SSB 91 
24,051.97 
19,588.91 
IS.SS8 91 

I ~ , ~ A S  

19,ssa.gi 
19,588.91 
19.588.91 
19,588.91 
W,58891 
19,588.91 
w.sa891 
19,588.91 
19,588.91 
I9.588.9l 
19,588.91 
19,588.91 
19,588 91 
7,510.68 
7,510 @3 
7,51068 
7,510.68 
7,51068 
7,51068 
7,51068 
7,510.68 
7,510.68 
7,510.68 
7,510.68 
7,510.68 
7.5I0.68 
7,510 68 
7.510 68 
7,SlO.Sa 
7,510 68 

7,510.68 
7,510 68 
7,510.68 
7,510.68 
7,510.68 
7,510.68 
7,510.68 
7,51068 
7,510 68 
7,510.68 
7,510.68 
7,510.68 
7,51068 
7,510"68 

7.510.6a 

1,146,263.18 
1.1 17.191.59 
1,088,120.00 
1,097,810.54 
1,078,429.48 
1,059,048.42 
1,039,667.36 
1,020,286.30 
1,091,837.47 

982.55999 
963,282.52 
944,005 04 
914.727.56 
901,090 03 
881,501 I2 
861.912.21 
q 8 n . 3 0  
601.771.33 
582,182.42 
.562,593.51 
543.004.60 
523,415.69 
503.826.78 
484,237.87 
464,648.96 
445.060.05 
425,471.14 

386,293.32 
366,704.41 
347,115.50 
327,526.59 
307,937.68 
300,427 00 
292,916.32 
285,405 64 
277,894.96 
270,384.28 
262,873 60 
255,36292 
247,85224 
240,341.56 
232,830 88 
225,320.20 
217,80952 
210,298 84 
202,788.16 
195,277.48 
187,76680 
180,256.12 
172,745.44 
165,234 76 
157.724.D8 
1.50,213.40 
142,70272 
135,192.04 
127,681 36 
120.170.68 
llz,6w.00 
105,14932 
97,63864 
90,12796 
82,61728 
75,106.60 
67,595.92 

405 .8a2~  
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Case No. 2009-00354 
Atmos Energy Corporation, Kentucky/Mid-States Division 

AG DR Set No. I 
Question No. 1-087 

Page I of 2 

REQUEST: 

[Rate of Return] -With reference to Schedule LMS-1 LMS-2: please provide ( I )  all data, 
workpapers, and source documents, and calculations used in computing the long-term 
cost rate for the thirteen months ended January 31, 2011; (2) ail details, including 
calculations, amortization tables, and work sheets, related to the amounts for 
unamortized debt issuance balance and unamortized premium/discount and issuance 
expenses; (3) details of all debt issues and/or refinancing (issue date, debt amounts, 
lending agreements, underwriter, underwriting spread, SEC filings, etc.) associated with 
all actual financings used in determining the Company’s long-term debt cost rate; (4) 
show the methodology used to determine interest rate paid on pro forma long-term debt 
issues, including calculations, financing fees, interest rate assumptions, and other 
related financing costs; and (5) please provide the workpapers and data, including a 
copy of all pages of Schedule J-3, in both hard copy and electronic (Microsoft Excel) 
formats, with all data and formulae intact. 

RESPONSE: 

I )  Please see Attachment 1 

2) Please see Attachment 1 

3) Please see Attachment 2 through Attachment 17. 

4) Please see Attachment 1. 

5) Please see Attachment 1. 

ATTACHMENTS: 

ATTACHMENT I - Atmos Energy Corporation, Long-Term Debt Rate, 55 Pages. 

ATTACHMENT 2 - Atmos Energy Corporation, Underwriting - Propsectus Supplement, 
17 Pages. 

ATTACHMENT 3 - Atmos Energy Corporation, MTN Series A 1995-1 , 2 Pages. 

ATTACHMENT 4 - Atmos Energy Corporation, MTN Series A 1995-2, 3 Pages. 

ATTACHMENT 5 - Atmos Energy Corporation, MTN Distribution Agreement, 28 Pages. 



Case No. 2009-00354 
Atmas Energy Corporation, KentuckylMid-States Division 

AG DR Set No. 1 
Question No. 1-087 

Page 2 of 2 

ATTACHMENT 6 - Atmos Energy Corporation, 6.750/0 Debenture Note, 8 Pages. 

ATTACHMENT 7 -. Atmos Energy Corporation, Fredericks Note, 1 Page. 

ATTACHMENT 8 - Atmos Energy Corporation, 5.125% Senior Note, 9 Pages. 

ATTACHMENT 9 - Atmos Energy Corporation, Kingdom Foundation Note, 2 Pages. 

ATTACHMENT 10 - Atmos Energy Corporation, 7.375% Senior Note, 6 Pages. 

ATTACHMENT I 1  - Atmos Energy Corporation, 4.0% Senior Notes due 2009, 9 Pages. 

ATTACHMENT 12 - Atmos Energy Corporation, 4.95% Senior Notes due 2014, 9 
Pages. 

ATTACHMENT 13 - Atmos Energy Corporation, 5.95% Senior Notes due 2034, 9 
Pages. 

ATTACHMENT 14 - Atmos Energy Corporation, 6.35% Senior Notes due 2017, 9 
Pages. 

ATTACHMENT 15 - Atmos Energy Corporation, 8.50% Senior Note, 9 Pages. 

ATTACHMENT 16 - Atmos Energy Corporation, Security Deed for IDB Columbus GA, 
24 Pages. 

ATTACHMENT 17 - Atmos Energy Corporation, US Bancorp Master Loan Agreement, 
6 Pages. 

Respondent: Robert J. Smith 
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PROSPECTUS S U P P L E M E N T  
(To Prospectus Dated June 25, 1998) 

I_ .....-.-....-. - 
Per Debenture.. .............. , . *.. ..... 
Total. .. , , , .... , ............... , ....... -- 

CASE NO. 2009-00354 
ATTACHMENT 2 
TO AG DR SET NO. 1 
QUESTION NO. 1-87 

Price to Underwriting Proceeds to 
Publlc(1) Dfscount(2) Comprny(1) (3) 

99.1 15% .875% ,’ 9&:240% 
$148,672,500 $1,312,500 $147,360,000 * 

I 

A .  

$150,00O,OQO I 

AtmoG Enerm Corporation ATMOS 
63/4% Debentures due 2028 

(3) Before deducting expenses payable by the Company estimated at $240,000. 

The Debentures are offered by the several Underwriters, subject to  prior sale, when, as and if issued to and 
accepted by the Undenyriters, subject to approval of certain legal matters by counsel for the Undenvriters and 
certain other conditions;’The Underwriters reserve the right to withdraw, cancel or modify such offer, and to reject 
orders in whole or in part. It is expected.that delivery of the Debentwes will be made through the book-entry 
facilities of DTC on or about July 27, 1998. 

Merrill Lynch & Co. NatiorisBanc Montgomery Securities LLC 
Edward D. Jones &: Co., L.P. 

The date of this Prospectus Supplement is July 22, 1998. 



UNDERWRlTING 

Subject to the terms and conditions set forth in a Purchase Agreement, dated the date hereof, the 
Company has agreed to sell to each of the Underwriters named below (the “UnderwritersJJ) , and each of the 
Underwriters has severally agreed to purchase, the respective principal amount of the Debentures set forth 
opposite its name below: 

Underwriters 

Principal 
Amount of 
Debentures - 

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated ................................................ $ 50,000,000 

NationsBanc Montgomery Securities LLC .................................... 
Edward D. Jones & Co., L.P.. ............................................ 50,000,000 

50,000,000 
Total ...................................................... $150,000,000 

In the Purchase Agreement, the Undenvriters have agreed, subject to terms and conditions set forth 
therein, to purchase all of the Debentures offered hereby, if any Debenlaures are purchased. The Undenvriters 
have advised the Company that they propose initially to offer the Debentures to the public at the initial public 
offering price set forth on the caver page of this Prospectus Supplement and to certain securities dealers at 
such price less a concession not h excess of .SO% of the principal amount of each Debenture. The 
Undenvriters may allow, and such dealers may reallow, a concession not in excess of -25% of the principal 
amount of each Debenture to certain brokers add dealers, After the initial public offering, the public offering 
price, concession and discount may be changed. 

In connection with the offering of the Debentures, the Undenvriters may engage in overallotment, 
stabilizing transactions and syndicate covering transactions in accordance with Regulation M under the 
Securities Exchange Act of 1934, as amended, Overallotment involves sales in excess of the offering size, 
which creates a short position for the Underwriters. Stabilizing transactions involve bids to purchase the 
Debentures in the open market for the purpose of pegging, fixing or maintaining the price of the Debentures. 
Syndicate covering transactions involve purchases of the Debentures in the open market after the distribution 
has been completed jn order to cover short positions. These activities may cause the price of the Debentures to 
be higher than it would otherwise be in the absence of such transactions. Such activities, if commenced, may 
be discontinued at any time. 

The Debentures are a new issue of securities with no established trading market. The Company has been 
advised by the Undenvriters that the Underwriters intend to make a market in the Debentures but are not 
obligated to do so and may discontinue market making at any time without notice. No assurance can be given 
as to the liquidity of the trading market for the Debentures. 

The Company bas agreed to indemnifl the several Undenvriters against certain liabilities, hcluding 
liabilities under the Securities Act of 1933, as amended, and to contribute to payments the Undenvriters may 
be required tb make in respect thereof. 

Men31 Lynch, Pierce, Fenner & Smith Incorporated and affiliates of NationsBanc Montgomery 
Securities LLC have provided from time to time, and expect to provide in the future, investment or 
commercial banking services to the Company and its affiIiates for which they have received or l~i l l  receive 
customary fees and commissions. Because more than 10% of the net proceeds of this offering will be paid to 
NationsBank, N.A, aa affiliate of NationsBanc Montgomery Securities LLC, the offering wdl be conducted 
in accordance with National Association of Securities Dealen Conduct Rule 2710(c) (8). 

s-7 





Prospectus Supplement 
May 15,2001 
(To Prospectus Dated November 7, 2000) 

$350,000,000 

Atmos Energy Corporation 
73f~% Senior Notes due 2011 

The Company 
We distribute and sell natural gas to over one 
million residential, commercial, industrial, 
agricultural and other customers in Colorado, 
Georgia, Illinois, Iowa, Kansas, Kentucky, 
Louisiana, Missourj, Tennessee, Texas and 
Virginia. We aIso transport natural gas for others 
through our distribution syste& and provide 
energy management and gas marketing services. 

The Offering 

The Notes 
Maturity: May 15,2011 
Interest Payments: Interest on the notes is 
payable on May 15-and November 15, beghning 
on November 15, 2001. 
Redemption: We may redeem the notes prior to 
maturity, in vhole or in part, at a redemption 
price equal to the greater of the principal amount 
of the notes and the make-whole price described 
in this prospectus supplement. 

Use of Proceeds: We intend to use the net 
proceeds hrn the offering to fond our 
acquisition of the assets of Louisiana Gas Servitie 
Company and LGS Natural Gas Company. 
Delivery: We expect that delivery of the notes 
will be made to hvestars on or about May 22, 
2001, in book-entry form, through the facilities 
of The Depository M s t  Company. 

Ranking: The notes rank equally with a11 of our 
other unsecured and unsubordinated indebtedness. 
The notes will 
exchange or included in any aut.omated quotation 
system. 

be &.ked on any securities 

Per Note Total 

PubIic offering price?) ............................................... 99.940% $349,790,000 
Underwriting digcount ............................................... 0.650% $ 2,275,000 
Our proceeds before expenses ......................................... 99.290% $347,515,000 

(')Plus accrued interest from May 22,2001, if settlement occurs after that date. 

Neither the Securities and Exchange Commission nor auy state securities commission has approved or 
disapproved of these securities or determined if this prospectus supplement or the attached prospectus is 
truthfir1 or complete, Any representation to the contrary i s  a criminal offense. 

Bane of America Securities LLC 

First Union Securities, Inc. 
Banc One Capital Markets, Inc. 

Fleet Securities, Inc. 
SG Cowen 



Subject to the terms and conditions set forth in an underwriting agreement dated May 15, 2001, among 
us and the underwriters named below, we have agreed to seU. to each of the undenvrifers and each of the 
underwriters has agreed to purchase from us the principal amount of the notes set forth opposite its name 
below. The obligations of the underwriters, including their agreement to purchase notes from us, are several 
and not joint, The underwriting agreement provides that the obligations of the underwriters are subject to 
certain conditions and that the underwriters will be obligated to purchase all of the notes if any are 
purchased, 

Principal 
Amount 

$227,500,000 

17,500,000 

17,500,000 

-- Und6!mTk 

Banc of America Securities LLC.. ........................................ 
First Union Securities, Inc. .............................................. 
SG Cowen Securities Corporation.. ....................................... 

Banc One Capital Markets, Inc. .......................................... 70,000,000 

Pleet Securities, Inc. ................................................... 17,500,000 

Total.. ............................................ :, ......... $350,000,000 

The undenvriters have advised us that they propose initially to offer the notes to the public at the 
offering price appearing on the cover page of this prospectus supplement, After the initial public offering, the 
public offering price may be changed. We will compensate the underwriters by selling the notes to them at a 
price that i s  less than the price appearing on the cover page of this prospectus supplement by the amount o f  
the undenvriting discount equal to 0.650% of the principal amount. The underwriters may sell notes to some 
dealers at a price less a concession not in excess of 0.400% of the principal amount. The undenvriters may 
allow, and those dealers may redlow, a concession not in excess of 0.250% of the principal amount. 

The notes are a new issue of securities with no established trading market, We do not intend to apply for 
listing of the notes on any national securities exchange or for quotation of the notes an any automated dealer 
quotation system, The underwriters have advised us that they intend to make a market in the notes after the 
offering, although they are under no obligation to do so. The undenvriters may discontinue any market 
making activities at any time without any notice, We can iive no assurance as to fhe liquidity of the trading 
market for the nates or that a public trading market for the notes will develop. If no active public trading 

traded, they may trade at a discount from their initial offering price, depending on kctors such a6 prevailing 
interest rates, the market for similar securities and the perfoxmame of our company, as well as other factors 
not listed here. 

' market develops, the market price and Eqddity of the notes may be adversely nffected. If the notes are 

. 
The underwriters, as well as dealers and agents, may purchase and sell notes in the open market. These 

transactions m y  include stabilizing transactions and purchases to cover syndicate shart positions created in 
connection with the offering. Stabilizing transactions consist of bids and purchases made to prevent or slow a 
decline in tlte market price of the notes. Syndicate short positions arise when the underwriters sell more notes 
than we are required to sell to them in the offering. The underwriters may also impose penalty bids whereby 
the underwriting syndicate may reclaim selling concessions allowed either syndicate members or broker- 
dealers who sell notes in the offering for their own account if the syndicate repurchases the notes in 
stabilizing or covering transactions. These activities may stabilb, maintain or otherwise affect the market 
price of the notes, which may be higher as a result of these activities than it might otherwise be in the open 
market. These activities, if commenced, may be discontinued at any time without notice. 

.We and the utidenvriters make no representation or prediction as to the direction or magnitude of any 
effect that the transactions described in the preceding two paragraphs may have on the price of the notes. In 
addition, we-and the underwriters make no representation that the underwriters wifl engage in those types of 
transactions or that those transactions, once commenced, will not be discontinued without notice. 

S-14 
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PROSPECTUS SUPPLEMENT 
(To prospectus dated September 15, 2004) 

energy 
Atmos Energy Corporation 

$300,000,000 Floating Rate Senior Notes due 2007 
$400,000,000 4.00% Senior Notes due 2009 
$500,000,000 4.95% Senior Notes due 2014 
$200,000,000 5.95% Senior Notes due 2034 

We wiI1 pay interest on the 2007 notes on January 15, April 15, July 15 and October 15 of each year the 2007 notes are 
outstanding, beginning January 15, 2005, The 2007 notes will bear interest at the three-month LBOR Rate plus 0.375% and will 
mature on October 15, 2007. Interest on the 2007 notes will be reset on each interest payment date, beginning on January 15, 
2005. We will pay interest on the 2009 notes, the 2014 notes and the 2034 notes on Apnl 15 and October 15 of each year they are 
outstanding, beginning ApriI 15, 2005. The 2009 notes will bear interest at the rate of 4.00% per year and will mature on 
October 15,2009. The 2014 notes wiU bear interest at the rate of 4.95% er year and will mature on October 15, 2014. The 2034 
notes wiU bear interest at the rate o f  5.95% per year and wiII mature on 8ctober 15,2034. We may redeem the 2007 notes, in 
whole or in part, on any interest payment date on or after April 15,2006 and we ma redeem the 2009 notes, the 2014 notes and 
the 2034 notes at any time prior to maturity, in whole or in part, in all cases at a re&mption 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 unsubordhated debt. The notes 
will be issued only in registered form in denominations of $1,000. 

Concurrently with this offering, we are also conducting a separate public offering of 13,000,000 shares of our common 
stock, plus up to an additional 1,950,000 shares issuable pursuant to an overallotment option ganted to the undenvdters of the 
common stock offering. Neither the completion of this offering nor the completion of the offering of our common stock is 
contingent upon the other. 

Investing in the notes involves risks. See the "Risk Factors'' section beginning on page S-12 
of this prospectus supplement. 

Price to Underwriting Proceeds, Before ~- Investors(1) Discount Expenses, to Atmos 

Per 2007 note ......................... 100% .35% 99.65% 
Total .............................. $300,000,000 $1,050,000 $298,950,000 

Per 2009 note ......................... 99,608b .6% 99.008% 
Total .............................. $398,432,000 $2,400,000 $396,032,000 

Per 2014 note ......................... 99.993% .65% 99.343% 
Total $499,965,000 $3,250,000 $496,715,000 

Per 2034 note ......................... 99.392% .875% 98.517% 
Total .$I98,784,000 $1,750,000 $1 97,034,000 

(1) Plus accrued interest from October 22, 2004, if settlement occurs after that date 
Neither the Securities and Exchange Commission nor any state securities commission bas approved or disapproved of 

All of the notes will be delivered in book-entry form through The Depository Trust Company on or about October 22, 

.............................. 

.............................. 

these securities or determined if this prospecins supplement or the accompanying prospectus is truthful or complete. Any 
representation to the contrary is a criminal offense. 

2004. 

Merrill Lynch & Co. 
Banc of America Securities LLC 

JPMorgan 
SunTrust Robinson Humphrey 

SG Corporate & investment Banking 
KBC Financial Products USA Inc. 

Piper Jaffray 
Wachovia Securities -- - 

The date of this prospectus snpp1lernent is October 18, 2004. 



UNDERWRITING 

We intend to offer the notes through the underwriters named below, for whom Merrill Lynch, 
Pierce, Fenner & Smith Incorporated is acting as the representative. Subject to the terms and conditions 
described in a purchase agreement between us and the underwriters, we have agreed to sell to the 
underwriters, and the underwriters severally have agreed to purchase from us, the principal amounts of the 
notes listed opposite their names below. 

2007 Notes 3009 Notes- 2014 Nofes 2034 Notes 
hlncipal Principal Principal frinctpal 

Underwriter Amouot Amount Amount Amount 

Menill Lynch, Pierce, Fenner & Smith 
Incorporated . . . . . . . . . .. . $150,000,000 $200,000,000 $250,000,000 $100,000,000 

Banc of America Securities LLC.. . . . . . . 29,400,000 39,200,000 49,000,000 19,600,000 
J.P. Morgan Securities Jnc. , . . . . . . . . . . , 29,400,000 . 39,200,000 49,000,000 19,600,000 
SunTrust Capital Markets, Inc. . . . , . . . . . 29,400,000 39,200,000 49,000,000 19,600,000 
SG Americas Secudties, LLC . . . , , . .'. . 24,000,000 32,000,000 40,000,000 16,000,000 
KBC Financial Products USA Xnc. . . . . . 15,900,000 21,200,000 26,500,000 10,600,000 
Piper Jaffray & Co. , , , , , . . . . . . , . . . , . , . 10,600,000 
Wachovia Capital Markets, LLC , . , . . . . . 6,000,000 8,000,000 10,000,000 4,000,000 

15,900,000 21,200,000 26,500,000 

Total . . . , . . . . . . . , . , . . . . . $300,000,000 $400,000,000 $500,000,000 $200,000,000 

The underwriters have agreed to purchase all of the notes sold under the purchase agreement If 
any of these IIQ~CS are purchased, If an underwriter defaults, the purchase agreement provides that the 
purchase commitments of the nondefaulting underwriters may be increased or the purchase agreement may 
be terminated. 

We haw agreed to indemnifL the underwriters against CeTtain liabilities, including Iiahifities under 
the Securities Act, or to contribute to payments the underwriters may be required to make with respect to 
those liabiiities. 

The underwriters are offering the notes, subject io prior sale, when, as and if issued to and 
accepted by them, subject to approval of legal matters by their counsel, including the validity of the notes, 
and other conditions contained in the purchase agreement, such as the receipt by the underwriters of 
officers' certificates and legal opinions, The underwriters reserve the right to withdraw, cancel or modi@ 
offers to the public and"to reject orders in whole or in part. 

Commissions and Discounts 

public offering prices on the cover page of this prospectus supplement and to dealers at that price less a 
concession not in excess of .2%, .35%, .4% and 3% of the principal amount of the 2007 notes, the 
2009 notes, the 2014 notes and the 2034 notes, respectively. The underwriters may allow, and the dealers 
may reallow, a discount not in excess of .15%, .25%, ,25% and .25% of the principal amount of the 
2007 notes, the 2009 notes, tbe 2014 notes and the 2034 notes, respectively, to other dealers. After the 
initial public offering, the pubIic offering price, concession and discount may be changed. 

The underwriters have advised us that they propose initially to offer the notes to the pubIic at the 
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P R O S P E C T  U S SUP PLEM ENT.* 
(’Io prospectus dated December 4,2006) 

$250,000,000 

energy 
Atmos Energy Corporation 

6.35% Senior Notes due 2017 

The notes will bear interest at the rate of 6.35% per year and will mature on June 15, 2017. We &11 pay hterest 
on the notes on June 15 and December 15 of each year they are outstanding, beginning December 15,2007. We may 
redeem the notes at any lime prior to maturity, in whole ox in part, at a redemption price described in this prospectus 
supplement, See “Description of the Notes - Optional. Redemption.” 

notes will be issued only in registered form in denominations of $1,000. 

of the accompanying prospectus. 

AII of the notes are unsecured and rank equally with all of our other existing and future unsubordinated debt. The 

Investing in the notes involves risks. See the “Risk Factors” section beginning on page 1 

Public offering price(1) . . , . , . . . . . . . 
Undenwifing discount.. , . . . . . . . . . . 
Proceeds, before expenses, to Atmos . . 

Per Note Total 

99.729% $249,322,500 
.65% $1,625,000 

99.079% $247,697,500 

(1) Plus accrued interest from June 14,2007, if settlement occurs after that date 
Neither the Securities and Exchange Commission nor any state securities commission has approved or 

disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or 
complete. Any representation to the contrary is a criminal offense, 

2007. 
The notes will be delivered in book-entry form through The Depository Trust Company on or about June 14, 

Joint Book-Runriing Mmiagers 

Merrill Lynch & Co. 
SunTrust Robinson Humphrey 

Wachovia Securities 

Banc of America Securities LLC Citi Goldman, Sachs & Co. 
JPMorgan Lehman Brothers RES Greenwich Capital 

BNY Capital Markets, Inc. Comerica Securities Lazard Capital Markets 
Piper Jaffray SOCIETE GENERALE UBS Investment Bank 

. ... 

c 

The date of this prospectus supplement is June 11, 2007. 



UNDERWRITING 

We intend to offer the notes throtlgh the underwriters named below, for whom MerriU Lynch, Pierce, 
Fenner & Smith Incorporated i s  acting as the representative. Subject to the terns and conditions described in a 
purchase agreement between us and the underwriters, we have agreed to selI to the underwriters, and tlie 
underwriters severally have agreed to purchase from us, the principal amounts of the notes listed opposite their 
names below. 

UnderwTlfEr 

Incorporated ....................................... 

Wachovia Capital Markets, LLC. ................................. 
Banc of Arnerica Securities LLC .................................. 
Citigroup Global Markets Inc. ................................... 
Goldman, Sachs 2% Co. ........................................ 
J,P, Morgan Securities Tnc. ...................................... 
L e h a n  Brothers lnc. ......................................... 
Greenwich Capital Markets, Inc. ................................. 
BM Capitaf Markets, Inc. ..................................... 
Comeriea Securities, hc. ....................................... 
Lazarcl Capital Markets’LLC .................................... 
Piper Jaffray & Cu. ........................................... 
SG Americas Securities, LLC .................................... 
1?BS Securities LLC. .......................................... 

Total .............................................. 

~I 

Merrill Lynch; Pierce, Fenner & Smith ., 

SunTrust Capital hkkets, Jnc. ................................... 

PrincipaI 
Amount 

$ 37,500,000 
37,500,000 
37,500,000 
14,584,000 
14,584,000 
14,583,000 
14,583,000 
14,583,000 
14,583,000 
8,334,000 
8,334,000 
8,333,000 
8,333,000 
8,333,000 
8,333,000 

$250,000,000 

The underwriters have agreed to purchase all of the notes sold under the purchase agreement if any of 
these notes are purchased. If an underwriter defaults, the purchase agreement provides that the purchase 
commitments of the nondefaulting underwriters may be hcreased or the puqbase agreement may be 
terminated. I- 

Securities Act, or to contribute to payments the underwriters may be required to make with respect to those 
liabilities. 

by them, subject to approval of legal matters by their counsel, including the validity of the notes, and other 
conditions contained in the purchase agreement, such as the receipt by the underwriters of officers’ certificates 
and legal opinions, The underwriters reserve the right to withdraw, cancel or modify offers to the public and to 
reject orders in whole or in part. 

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the 

’ The underwriters are offering the notes, subject to prior sale, when, as and if issued to and accepted 

Commissions and Discounts 

The underwriters have advised us that they propose initially to offer the notes to the public at the 
public offering prices on the cover page of this prospectus supplement and to dealers at that price Xess a 
concession not in excess of -4% of the pxincipal amount of the notes, The underwii’ters may allow, and the 
dealers“ may reallaw, a discount not in excess of -28% of the principal ambunt of the notes to other dealers. 
After the initial public offering, the public offerjng price, concession and discount may be changed. “ 

’ 
! 

I 
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PROSPECTUS SUPPLEMENT 
(To prospectus dated neceniber 4,2006) 

energy 
Atmos Energy Corporation 

6.36% Senior Notes due 2017 

The notes will bear interest at the rate of 6.35% per year and will mature on June 15, 2017. We rviI1 pay interest 
OR the notes an June 15 and December 15 of each year they are outstanding, beg’inning December 15,2007. We may 
redeem the notes at any time prior to maturity, in whole or in part, at a redemption price described in this prospectus 
supplement. See “Description of the Notes - Optional Redemption.” 

notes will be issued only in registered form in denominations of $1,000. 

of the accompanying prospectus. 

All of the notes are unsecured and rank equally with all of our other existing and fiture unsubordinated debt. The 

Investing in the notes involves risks. See the “Risk Factors” section beginning on page 1 

Public offering price(1) ............ 
Underwriting discount. ............ 
Proceeds, before expenses, to Atmos . . 

Per Noto I Totat 

99.72% $249,322,500 
.66% $1,625,000 

09.079% $247,697,500 

(1) Plus accmed interest from June 14, 2007, if settlement occurs after that date 
Neither the Securities and Exchange Commission nor any state securities commission has approved or 

disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or 
complete. Any representation to the contrary i s  a criminal offense. 

The notes will be delivered in book-entry form through The Depository Trust Company on or about June 14, 
2007. 

Joint Book-Running Managers 

Merrill Lynch & Co. 
SunTrust Robinson Humphrey 

Wachovia Securities 

Bane of America Securities LLC Citi Goldman, Sachs & Co. 
JPMor gan Lehman Brothers RBS Greenwich Capital 

BNY Capita1 Markets, Inc. Comerica Securities Lazard Capita1 Markets 
Piper Jafhay SOCIETE GENERALE UBS Investment Bank 

The date of this prospectus supplement is June 11,2007. 



r 
i 

We intend to offer the notes through the undenmibrs named below, for whom Menill Lynch, Pierce, 
Fennq t Smith Incorporated is acting as the representative. Subject to the terms and conditions described in a 
purchase agreement between us and the underwriters, we have agreed to sell to the underwriters, and the 
underwriters severaiiy have agreed to purchase from us, the principal amounts of the notes listed opposite their 
names below. 

Underwriter 

MerrilI Lynch, Pierce, Fenner & Smith 
. Incorporated ............................ .'*. ........ 

Sun'Trust Capital Markets, Xnc. ................................... 
Wachovia Capital Markets, LLC .................................. 
Banc of America Securities LLC ................................. 
Citigroup Global Markef s Inc. ................................... 
Goldman, Sachs & Co. ........................................ 
J.P. Morgan Securities Inc. ...................................... 
Lehrnan Brothers Inc. ......................................... 
Greenwich Capital Markets, Tnc, ................................. 
BNY Capital Markets, Inc. ...................................... 
Camerica Securities, inc. ....................................... 
Lazani Capita1 Markets LLC .......... ;. ........................ 
Piper J-ay & Co. ...................................... ; .... 
SG Ammicas Securities, LLC ......... .. .......................... 
UBS securities LLC.. ......................................... 

Total, ............................................ 

Prfncipat 
Amount 

$ 37,500,000 
37,500,000 
37,500,000 
14,584,000 
14,584,000 
14,583,000 
14,583,000 
14,583,000 
14,583,000 
8,334,000 
8,334,000 
8,333,000 . 
8,333,000 
8,333,000 
8,333,000 

$250,000,000 

The underwriters have a p e d  to purchase all of the notes sold under the purchase agreement if any of 
these notes are purchased, I€ an undenvriter defaults, the purcbase agreement provides that the purchase 
commitments of the nondefqulting underwriters may be increased or the purchase agreement may be 
terminated. 

Securities Act, or to contribute to paymenfs the underwriters may be required to make with respect to those 
liabilities. 

by them, subject to approval of legal matters by thek counsel, including the validity of the notes, and other 
conditions contained in the purchase agreement, such as the receipt by the underwdters of officers' certificates 
and legal opinions. The Underwriters reserve the zight to withdraw, cancel or modify offe~s to the public and to 
reject orders in whole or in part, 

Corntnissions and Discounts 

The undenvriters h a e  advised us that 'they propose hitially to offer the notes to the public at the 
public offering prices on the cover page of this prospectus supplement and to dealers at that pFice less a 
concession not in excess of .4% of the principal amount of the notes. The underwriters may allow, and the 
dealFs may reallow, a dkount not in excess of ,2856, of the principal amount of the notes to other dealers. 
After the initial public oeering, the pnblic offering pice, concession and discount may be changed. 

We have agreed to indemnify thc undenniters against certain liabilities, including liabilities under &e 

The underwriters ace offering fhe notes, subject to prior sale, when, as and if issued to and accepted 

_I 

i -  
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Prospectos Supplernenf 
March 23,2009 
(To Prospectus dated March 23,2009) 

~ 4 ~ o , a o o , a ~ ~  

8.50% Senior Notes due 2019 

“he notes .will bear interest at the rate of  8.50% per year and will mature on March 15,2019, Wewi,vill pay 
hbKeSt on the nofes on March 15 and September 15 of each year they are outstanding, beginning September 15, 
2009. We may redeem the notes prior topaturity at om option, at any h e  in whole or fiom time to t h e  in part, at 
a redemption price described in this prospectus supplement, See ‘Bescription of the Notes - Optional Redemption.” 

The notes wiU be issued only in registered form in minimum denorninations of $2,000 and any integral multiple of 
$1,000 in excess thereof. 

Investing in the notes hyolves risks. See ‘‘Risk Factors” on page S-6 of this prospectus 
supplement. 

AI of the notes are unsecured and rarilc equdIy with all of our other existing and future nnsubordinated debt. 

Per Note Total 

Public offering price(1). ....................... 99.813% $449,15S,SOO 
Underwriting discount.. ....................... 0.650% !$ 2,925,000 
Proceeds, before expenses, to Ahos  Energy ........ 99.163% $446,233,500 

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

Neither the Securities and Excbange Commission nor any state securities commission has approved or 
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is 
bxthful or complete, Any representation to the contrary i s  a criminal offense. 

Depository Trust Company for the accounts of its participants, incIuding Clearstream Bankiag, soci6t6 anonyme, 
Lmembourg andlor EurocIear Bank S.kn\l.Y, on or about March 26,2009. 

The underwriters expect to deliver the notes to investors in book-entry form only through the facilities of “he 

joint Book-Running Managers 

Banc of America Securities LLC 

Goldman, Sachs & Co, 

RBS Greenwich Capital 

SunTrust Robinson Humphrey 
Senior Cu-Munagers 

BNP PARIBAS Morgan Stanley US, Bancorp Investments, lnc. UBS Investment Bank Wachovia Securities 

Cu-Managers 
CALYON Comerica Securities Commerzbank Corporates & Markets Lloyds TSB Corporafe Markets 
Mltsubfshi UFJ Securitles The Williams Capltal Group, L.P. NaHxis Bleichroeder Inc. 



UNDERWRtTlNG 

We are offering the notes described in this prospectus supplement through a number of underwriters. 
Bane of America Securities LLC, Goldman, Sachs & Co., Greenwich Capital Markets, linc. and SurlTrust 
Robinson Humphe$ Inc. are the representatives of the underwriters. We have'entered into a f h  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 fisted next to its name in the following table: 

I 

I 
I 

I 

Underwriter - 
Banc of America Securities LLC ................................... 
Goldman, Sachs&Co. .......................................... 
Greenwich Capital Matkets, Inc. ................................... 
SunTrust Robinson Humphrey, Tnc. ....... I ......................... 
BMP Paribas Securities Corp. ..................................... 
Morgan Stanley & Co. kcorparated. ................................. 
U.S. Bancorp Investments, he. .............................. .;, ... 
Wachovia Capital Markets, LLC. .................................... 
Calyon Securities (USA} he .  ..................................... 
Con-ierica Securities, Znc. ........................................ 
Commerzbank Capital Markets Corp. , . , . , . , , . . , , . . , . . , , . , . . , , . . , , . . 
Lloyds TSB 3ank plc.. .......................................... 
MitsubisK UFJ Securities (USA), hc. ............................... 
Natixis Bleichroeder Inc. ........................................ 
The Williams Capital Group, L.P. ................................... 

Total ................................................. 

U B S  Securities LLC .............................................. 

. .  

PiSncipal Amount 
of Note 

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 

$ 90,000,000 

The undeivriting 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 uuderrwiters 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  mod^ offers to the public and to reject orders. 
in whole or in part, 

The undenvrifers have advised us that they propose initially to ufkr 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 of 0.400% of the principal amount of &e notes. The underwriters may allow, and 
such dealers may reallow, a concession not in excess of 0,250% of the principal amount of the notes to certain 
other dealers. After the public offeriag of the notes, the public offering price and other selling terms may be 
changed. 

We estimate that our share of the totaI expenses of the offbring, excluding the underwriting discount, mill 
be approximately $575,000. 

We have agreed to indemni@ the underwriters against, or contribute to payments that the undenvriters 
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 eskblished 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 wiIl 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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PRICING SUPPLEMENT NO. 1 
Dated: December 12, 1995 
(To Prospectus Suppiement dated November 22, 1995 
and Prospectus dated November 22, 1995) 

PRINCIPAL AMOUNT: 
$10,000,000 

ORIGINAL ISSUE DATE: 
December 15,1995 

MATURlTY DATE: 
December 15,2025 

I?XIEREST U’IE (PER ANNUM): 
6.67% 

UNITED CITIES GAS CQMPANY 
Medium-Term Notes, Series A 

1995-1 

CASE NO. 2009-00354 
ATTACHMENT 3 
TO AG DR SET NO. 1 
QUESTION NO. 1-87 

IN”ERESTPAYMEBTDATE%: 
June 15 and December 15, commencing 
June 15,1996 

ISSUE PRICE: 
$10,000,000 (100%) 

AGIENTS’ COMMISSION: 
$62,500 (0.625%) 

NET PROCEEDS TO COMPANY: 
$9,937,500 (99.375%) 

iXEmiMPnON PROVISIONS: 

[xl The Offered Notes cannot be redeemed by the Company prior to maturity, 
[ 3 The Offered Notes may, at the option of the Company, be redeemed prior to maturity. 

R.EPAYMENT BY THE COWANY AT TIE OPTION O F m  HOLDER: 

A holder of the Offered Notes shall have the option to require repayment of the 
Offered Notes held by it in whole or in part (as provided below), on December 15, 2005 (the 
“Xsdsmpdon Date”), at a price equal to 94.625% of the principal amount thereof, upon 
election to tender given to the Company at the principal office of the Trustee not less than 30 
nor more than 60 days prior to the Redemption Date. This option may be exercised by a 
holder of Offered Notes for less than the entire principal amount held by it, provided the 
principal amount which is to be repaid to such holder is equal to $1,000 or an integral 
multiple of $1,000. Such election by a holder to tender Offered Notes for repayment will be 
irrevocable. 

Book Entry Bonds. So long as the Offered Notes are held under the book-entry system 
referred to in the Prospectus Supplement under “SUPPLEMJ3NTA.L DESCRIPTION OF OFFEMD 
NOTES--Book-Entry Only System”, DTC or its nominee, Cede & Co., as registered holder of 
the Offered Notes, will be entitled to tender the Offered Notes on December 15, 2005 for 
repayment and any such tenders will be effected by means of DTC’s Repayment Option 
Procedures. During the period from and including October 15, 2005 to and including 
November 15,2005 or, if such November 15,2005 is not a business day, the next succeeding 
business day, DTC will receive instructions from its Participants (acting on behalf of owners 
of beneficial interests in the Offered Notes) to tender the Offered Notes for repayment under 
DTC’s Repayment Option Procedures. Such tenders for repayment will be made by DTC by 

454693.01.07.8 
142495lfSP 



.- 
means of a book-entry credit of the Notes to the account of the Trustee, provided thaFDTC 
receives instructions from tendering Participants by no later than Noon @astern Time), 
Promptly after the recording of any such book-entry credit, DTC will provide the Ti-ustee an 
Agent Put Daily Activity Report in  accordance with its Repayment Option Procedures, 
identifying the Offered Notes and the aggregate principal amount thereof as to which such 
tenders for repayment have been made. OWNERS OF BENEmCIAL INTEiMSTS IN NOTES WHO 
WISH TO EFFECTUATE THE TENDER AND REPAYMENT OF SUCH O F F W D  NOTES MUST 
INSTRUCT "BEIR RESPECTIVE DTC PARTICIPANT OR PAFtTICIF'ANTS A R.EiASONABLE PERIOD 
OF TJME IN ADVANCE OF NOVEMBER 15,2005. 

CertiJicntecl Bonds. If at any time the use of a book-entry system through DTC (or any 
successor securities depository) is discontinued with respect to the Offered Notes, tenders for , 

repayment of such Offered Notes on December 15, 2005 shall be made according to the 
following procedures. The Company must receive at the principal office of the Trustee 
during the period from and including October 15, 2005 to and including November 15, 2005 
or, if such November 15, 2005 is not a business day, the next succeeding business day, (i) the 
Offered Note with a duly executed demand setting forth the name of the registered holder of 
the Offered Note, the principal amount of the Offered Note, the amount of the Offered Note 
to be repaid, and a statement that the option to elect repayment is being exercised thereby, or 
(ii) a telegram, telex, facsimile transmission or letter from a member of a national securities 
exchange or the National Association, of Securities Dealers, Ihc., or a commercial bank or 
trust company in the United States of America, setting forth the name of the registered holder 
of the Offered Note, the principal amount of the Offered Note, the amount of the Offered 
Note to be repaid, a statement that the option to elect repayment is being exercised thereby 
and a guarantee that the Offered Note to be repaid with the duly executed demand described 
in clause (i) wil l  be received by the Company at the principd office of the Trustee not later 
than five business days after the date of such telegram, telex, facsimile transmission or letter 
and such Offered Note and form duly completed are received by the Company at the principal 
office of the Trustee by such fifth business day. Any such notice so received by the Company 
at the principal office of the Trustee during the period from and inciading October 15, 2005 
to and including November 15, 2005 shall be irrevocable, All questions as to the validity, 
eligibility (including time of receipt) and the acceptance of any Offered Note for repayment 
will be determined by the Company, whose determination will be final and binding. 

The previous Trustee, Bank of America Illinois, has transferred its trust business to 
First Ti-ust of Illinois, National Association, who has succeeded as Trustee under the 
Indenture and whose principal place of business is 400 N. Michigan Avenue, a-South, 
Chicago, Illinois, ATTENTION: CORPORATE TRUST DEPT. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND 
EXCHANGE COMMlrSSION OR BY ANY STATE SECURITIES COMMISSION NOR HAS TKE SECURITIES 
AND EXCHANGE COMMISSION OR AN€ STATE SECURXTXES COMMISSION PASSED W O N  THE 
ACCURACY OR ADEQUACY OF THIS PRICING SUPPLEMENT, THE ACCOMPANYING PROSPECTUS 
SUPPLEMJ3NT OR T m  ACCOMPANYING PROSPECTUS. ANY REPRESENTATION TOTEE CONTRARY IS 
A CRIMINAL OFFENSE. 

PaineWebber hcsrpcbrrated 
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CASE NO. 2004-00354 
ATTACHMENT 4 
TO AG DR SET NO. 1 
QUESTION NO. 1-87 

PRICING SUPPLEMENT NO. 2 
Dated: December 14, 1995 
(To Prospectus Supplement dated November 22, 1995 
and Prospectus dated November 22, 1395) 

UNITED CITIES GAS COMPANY 
Mediwn-Term Notes, Series A 

1995-2 

PRINCIPAL AMOUNT: 
.p; 10,000,000 

ORIGINAL ISSUE DATE: 
December 19,1995 

MiYTURITYDATE: 
December 19,2010 

T’NTEREST PAYh4ENT DATES: 
June 15 and December 15, cornmericing 
June 15, 1996 

ISSUE PRICE: 
$10,000,000 (100%) 

AGENTS’ COMMISSION: 
$60,000 (.6%) 

INTEREST RA’IE (PER ANNUM): NET PROCEEDS TO COMPANY. 
6.27% $9,940,000 (99.4%) 

REL)E%PTION PROVISIONS: 

The Offered Notes cannot be redeemed by the Company prior to maturity. 
The Offered Notes may, at the option of the Company,<be redeemed prior to matuiity. ] 

REPAYMENT BY THE COMPANY AT THE OPTION OF THE HOLDER 

A holder of the Offered Notes shall have the option to require repayment of the 
Offered Notes held by it in whole or in part {as provided below), on’December 19, 2002 (the 
“Redemption Date”). The repayment price for any Offered Note will be equal to the sum of 
(i) 100% of the principal amount of the Offered Note or the portion thereof tendered for 
repayment in the manner described below plus (ii) accrued interest to the date of repayment. 
For any Offered Note to be repaid, such Offered Note must be tendered to the Trustee at its 
Corporate Trust Office (or such other address of which the Company shall from time to time 
notify the holders), in the manner described herein, not more than 60 nor less than 30 days 
prior to the date of repayment. This option may be exercised by a holder of Offered Notes 
for less than the entire principal amount held by it, provided the principal amount which is to 
be repaid to such holder is equal to $1,000 or an integral multiple of $1,000, Such election 
by a holder to tender Offered Notes for repayment will be irrevocable, ‘ 

Book Entry Bonds. So long as the Offered Notes are held under the book-entry system 
referred to in the Prospectus Supplement under “SUPPLEIvlENTAL. DESCRIPTION OF THE 
OWRED NOTES-Book-Entry Only System”, DTC or its nominee, Cede & Co., as registered 
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holder of the Offered Notes, will be entitled to tender the Offered Notes on December 19, 
2002 for repayment and any such tenders will be effected by means of DTC’s Repayment 
Option Procedures, During the period from and including October 20, 2002 to and including 
November 19,2002 or, if such November 19,2002 is not a business day, the next succeeding 
business day, DTC will receive instructions from its Participants (acting on behalf of owners 
of beneficial interests in the Offered Notes) to tender the Offered Notes for repayment under 
DTC’s Repayment Option Procedures. Such tenders for repayment will be made by DTC by 
means of a book-entry credit of the Offered Notes to the account of the Trustee, provided that 
DTC receives instructions from tendering Participants by no later than Noon (Eastern Time), 
Promptly after the recording of any such book-entry credit, DTC will provide the Trustee an 
Agent Put Daily Activity Report in accordance with its Repayment Option Procedures, 
identifying the Offered Notes and the aggregate principal amount thereof as to which such 
tenders for repayment have been made. OWNERS OF BENEFICIAL INTERESTS TN O M R E D  
NOTES FIX0 WISH TO EFFECTUATE TENDER AND REPAYMENT OF SUCH OFFEmD NOTES 
MUST INSTRUCT THEIR RESPECTIVE DTC PARTICIPANT OR PARTICPANTS A REASONABLE 
PERIOD OF TIME I N  ADVANCE OF NOVFMBER 19,2002 AND PGRTrClPANTS W S T  NOTIFY THE 

GIVING SUCH NOTICE. 
TRUSTEE OF SUCH ELECTION BY 5:OO P.M., NEW YORIC CRY TIME, ON T?3E LAST DAY FOR 

Certificated Bonds. If at any time the use of a book-entry system through DTC (or any 
successor securities depository) is discontinued with respect to the Offered Notes, tenders for 
repayment of such Offered Notes on December 19, 2002 shall be made according to the 
following procedures. The Company must receive at the Corporate Trust Office of the 
Trustee during the period from and including October 20, 2002 to and including November 
19, 2002 or, if such November 19, 2002 is not a business day, the next succeeding business 
day, (i) the Offered Note with a duly executed demand setting forth the name of the 
registered holder of the Offered Note, the principal amount of the Offered Note, the amount 
of the Offered Note to be repaid, and a statement that the option to elect repayment is being 
exercised thereby, or (E) a telegram, telex, facsimile transmission or letter from a member 
of a national securities exchange or the National Association of Securities Dealers, Inc,, or a 
comercial  bank or trust company in the United States of America, setting forth the name of 
the registered holder of the Offered Note, the principal amount of the Offered Note, the 
amount of the Offered Note to be repaid, a statement that the option to elect repayment is 
being exercised thereby and a guarantee that the Offered Note to be repaid with the duly 
executed demand described in clause (i) will be received by the Company at the Corporate 
Trust Office of the Trustee not later than five business days after the date of such telegram, 
telex, facsimile transmission or letter and such Offered Note and form duly completed are 
received by the Company at the Corporate Trust Office of the Trustee by such fifth business 
day. Any such notice so received by the Company at the Corporate Trust Office of the 
Trustee during the period from and including October 20, 2002 to and including November 
19, 2002 shall be irrevocable. All questions as to the validity, eligibility (including time of 
receipt) and the acceptance of any Offered Note for repayment will be determined by the 
Company, whose determination will be final and binding. 
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The previous Trustee, Bank of America Illinois, has transferred its trust business to 
First Trust of Illinois, National Association, who has succeeded as Trustee under the 
Indenture and whose principal place of business is 400 N. Michigan Avenue, 2-South, 
Chicago, Illinois, ATTENTION: CORPOFLA'IE TRUST DEPT. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND 
EXCHANGE COMMISSION OR BY ANY STATE SIECURITIES COMMISSION NOR HAS THE SECURITIES 
AND EXCHANGE COMMISSION OB ANY STATE SECURITIES COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PRICING s UPPLEMENT, THE ACCOMPANYXNG PROSPECTUS 
SUPPLEMENT OR THE ACCOI\/LPANYING PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS 
A CRIMINAL OFFENSE. 

Smith Barney h c .  
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UNITED CITIES GAS COMPMY 
MedhWL?erm Notes Due From 

Nine Months to Thirty Pears from Date of Xssue 

CASE NO. 2009-00354 
ATTACHMENT 5 
TO AG DR SET NO. 1 
QUESTION NO. 1-87 

DISTRIBUTION AGRBEMENT 

November 22, 1995 

SMLTH BARNEY INC. 
388 Greenwich Street 
New York, New Yoxk 10013 

PAXNEWEBBER INCORPORATED 
1285 Avenue of the Americas 
New York, New York 10019 

A.G. EDWARDS 6( SONS, INC, 
One North Jefferson 
SI. Louis, Missouri 63103 

United Cities Gas Company, a corporation organized and 
existing under the laws of the State of. Illinois and the 
Commonwealth of Virginia (the rrCompanyt*) , confirms its agreement 
with Smith Barney Inc,, PaineWebber Incorporated and B . G .  Edwards 
EU Sons, Inc. (each referred to as an tfAgentt’ and collectively 
referred to as the tcAgentslf) with respect to the issue and sale by 
the Company of its Medium-Term Notes, Series A described herein 
(the Wotes”) . The N o t e s  are to be issued pursuant Co an indenture 
(the l11ndenturelt) dated as OP November 15, 1995 between the Company 
and Bank of America Illinois, as trustee (the nTrusteel!). As of 
the date hereof, the Company has authorized the issuance and sale 
of up to $30,OOO,OOO aggregate principal amount of Notes through 
the Agents pursuant to the terms of th is  Agreement and, as used 
herein, t8Notes1t shall refer to such Medi.um-Term Notes, Series A, i n  
the aggregate principal amount of up to $ 3 0 , 0 0 0 , 0 0 0 .  It is 
understood, however, that the Company may fs”r5m t i m e  to time 
authorize the issuance of additional Medium-Term Nol?es, Series B 
and that such additional notes may be sold through or to the Agents 
pursuant to the terms of this Agreement, all as though the issuance 
of such notes were authorized as of the date hereof. 

The Notes will be issued in minimum denominations of $1,000 
and in integral. multiples thereof, wi3.1  be issued only in fully 
registered form and will have the interest rates, maturitfes and, 
i f  appropriate, other terms set forth In a pricing supplement to 
the Prospectus referred to below. The Notes will be issued, and 
the terms thereof established, in accordance with the Indenture and i 

. 
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the Medium-Term Notes, Series A Administrative Procedures attached 
hereto as Exhibit A (the rlProceduresgs). The Procedures may only be 
amended by written agr'eement of the Company and you after notice 
to, and with the approval of, the Trustee. 

This Agreement provides both f o r  the sale of Notes by the 
Company directly to purchasers, in which case the Agents will act 
as agents of the Company in soliciting Note purchases, and (as may 
from time to time be agreed to by the Company and the applicable 
Agent) to an Agent as principal €or resale to purchasers, 

The Company has filed with the Securities and Exchange 
Commission {the l8SECfl) a registration statement on Form s-3 
(No. 33-56983) for the registration of equity and debt securities, 

. including the Notes, under the Securities A c t  of 1933, as amended 
(the "1933 Act!') and the offer ing thereof from time to time in 
accordance with Rule 415 of the rules and regulations of the SEC 
under the 1933 Act (the "3.933 A c t  Regulationsn). Such registration 
statement: has been declared effective by the SEC and the Indenture 
has been qualified under the Trust Indenture Act oi 1939, as 
amended (the Ig1939 Act"). The Company has filed or will file with 
the SEC pursuant to the applicable paragraph or Rule 424  of the 
1933 Act Regulations ( l lRu le  424"), a supplement to the form of 
prospectus included in such registration statement relating to the 
Notes and the plan of distribution thereof (such supplement being 
hereinafter called the ltProspectus Supplementfc) In connection 
w i t h  the  sale of the Notes, the Company proposes to f i l e  with the 
SEC pursuant to the applicable paragraph of Rule 424 further 
supplements to the Prospectus Supplement providing for  the 
specification of the interest rates, if any, maturity dates, 
issuance prices, redemption terms and prices, if any, and, if 
appropriate, other terms of the Notes sold pursuant hereto or the 
offering thereof (any such supplement being herefnaEter called a 
"Pricing Supplement'@) . 

When used in this Agreement, the following terms shall have 
the meanings indicated. The term nEffecCive Date" shall. mean the 
later of ( i f  each date that the Registration Statement and any 
post-effective amendment or amendments thereto became or become 
effective or .(ii) the time and 'date of the filing of the Company's 
most recent Annual Report on Form 10-IC. "Basic ProspectusfI shall 
mean the form of .prospectus relating to thew.equity and debt 
securities, including the Notes, contained in the "Registration 
Statement at the Effective Date (unless such prospectus has been 
amended by the Company subsequent to the Effective Date, in which 
case lfBash Prospectus1' shall mean the form of prospectus as so 
amended through the particular time referred to) . !!Prospectus" 
shall mean the Basic Prospectus as supplemented by the Prospectus 
Supplement and as it may be further amended or supplemented at the 
particular t h e  referred to. ttRegistration Statement!' shall mean 
the registration statement referred to in the preceding paragraph, 
including all incorporated documents, exhibits and financial 
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statements, as it may be amended at t h e  p a r t i c u l a r  t i m e  referred 
to .  Any reference herein t o  t h e  Regis t ra t ion Statement, t h e  Basic 
Prospectus, t h e  Prospectus Supplement or the Prospectus s h a l l  be 
deemed t o  refer to and include t h e  documents deemed t o  be 
incorporated by relEerence there in  pursuant t o  I t e m  12 of Form 5-3 
which were f i led  under t h e  Secur i t i e s  Exchange Act of 1934, as  
amended ( t h e  "1934 A c t 1 * ) ,  

SECTION 1. Amointment as Asents .  

( a )  Amainkrnent of Agents. Subject to the terms and 
condi t ions s t a t e d  herein and subjec t  to the  reservation by the 
Company o€ the right t o  sell  Notes d i r e c t l y  on its own behalf, t h e  
Company hereby appoints t h e  Agents a s  i ts  agents for t h e  purpose of 
s o l i c i t h g  purchases of the  Notes Erom t h e  Company by others and 
agrees t h a t ,  except as otherwise contemplated he re in ,  whenever t h e  
Company determines t o  sell  Notes directly to an Agent as pr inc ipa l  
f o r  resale to others , .  it w i l l  en t e r  i n t o  a Term6 Agreement 
(hereafter deEined) r e l a t i n g  to such sale $n accordance w i t h  the  
provisions of Section 3(b) hereof, The Agents are authorized t o  
appoint  sub-agents or to engage the services of any o ther  broker o r  
dealer i n  connection with t h e  o f f e r  o r  sale oE the  Notes. The 
Company agrees that ,  during t h e  period t h e  Agents are ac t ing  as t h e  
Company's agents hereunder, the Company w i l l  not contact or s o l i c i t  
p o t e n t i a l  inves tors  introduced to it by an Agent to.purchase t h e  
Notes. 'Ithe Company may appoint addi t iona l  persons t o  serve as  
agents  for the sale oE Notes; provided t h a t  (i) t h e  Company gives 
advance wr i t t en  no t i ce  to the  Agents of such appointment arid (ii) 
the conmission paid to any such addi t iona l  person w i t h  respect  to 
t h e  sale of N o t e s  by the Company as a r e s u l t  of a s o l i c i t a t i o n  made 
by such addi t iona l  person does n o t  exceed t h a t  percentage of 
p r inc ipa l  amount specif ied in Schedule A here to  w i t h  respect  to 
each maturi ty  of such Notes so ld  by the  Company; and provided 
further that, unless the appointment of such add i t iona l  person is 
expressly l imited t o  t h e  s o l i c i t a t i o n  of offers t o  purchase a 
speciffed pr inc ipa l  amount of Notes on spec i f i ed  terms, such 
add i t iona l  person en te r s  i n t o  an agreement with the Company making 
such person qn Agent under t h i s  Agreement. 

(b) Reasonable B e s t  Efforts Sol i c i t a t ions :  Riqht t o  R e i e c t  
O f f e r s .  Upon r e c e i p t  of i n s t ruc t ions  from the Company, each Agent 
will use its reasonable best e f f o r t s  t o  solicit 'pczrchases of such 
p r i n c i p a l  amount of the  Notes as the Company and such$Agent s h a l l  
agree upon from time t o  t i m e  during the term of t h i s  Agreement, it 
being understood t h a t  t h e  Company s h a l l  no t  approve the  
s o l i c i t a t i o n  of purchases of Notes i n  excess of the amount which 
s h a l l  be authorized by the Company Erom t i m e  t o  time o r  i n  excess 
of the p r inc ipa l  amount of Notes registered pursuant t o  the  
Regis t ra t ion  Statement. The Agents w i l l  have no r e spons ib i l i t y  f o r  
maintaining records with respec t  t o  the aggregate p r inc ipa l  amount 
of N o t e s  sold, or of otherwise monitoring t h e  a v a i l a b i l i t y  of Notes 
for sale under t he  Regis t ra t ion Statement. Each Agent w i l l  
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communicate to the Company, orally or in writing, each offer to 
purchase Notes, other than those offers rejected by such Agent. 
Each Agent shall have the right, in its discretion reasonably 
exercised, to reject any proposed purchase of Notes, in whole or in 
part, and any such rejection sha l l  not be deemed a breach of such 
Agent's agreement conkained herein. The Company may accept or 
reject any proposed purchase of the Notes, in whole or in part. 

(c) Solicitations as Aqenk : . Purchases as Principal .. In 
soliciting purchases of the Notes on behalf of the Company, the 
Agents shall act solely as agents €or the Company and not as 
principal. Each Agent shall make reasonable best efforts to assist 
the Company in obtaining performance by each purchaser whose offer 
to purchase Notes has been solicited by such Agent and accepted by 
the Company. The Agents shall not have any liability to the 
Company in the event any such purchase is not consummated f o r  any 
reason. The Agents shall not have any obligation to purchase Notes 
from the Company as principal, but each Agent may agree from time 
to t h e  to purchase Notes as principal. Any such purchase of Notes 
by an Agent as principal shall be made pursuant to a Terms 
Agreement in accordance with Section 3 ( b )  hereof. 

(d) Reliance. The Company and each Agent agree that any 
Notes the placement of which such Agent arranges shall be placed by 
such Agent, and any Notes purchased by such Agent shall be 
purchased, in reliance on the representations, warranties, 
covenants and agreements of the Company contained herein and on the 
terms and conditions and in the manner provided herein. 

SECTION 2. . ReDresentations and Warranties. 

(a) The Company represent& and warrants to each Agent as of 
t h e  date hereof, as of the date of each acceptance by the Company 
of an offer for the purchase of Notes (whether through an Agent as 
agent or to an Agent as principal), as of the date of each delivery 
of Notes (whether through such Agent as agent or to the Agent as 
principal) (the date of each such delivery to an Agent as principal 
being hereafter referred to as a "Settlement Date'l), and as of any 
time that the Registrat5on Statement or the Prospectus shall be 
amended or supplemented (other than by (i) an amendment or 
supplement relating to any offering of equity securities or debt 
securities other than the Notes or ( i i )  a Prici'pig Supplement) or 
there i s  filed with the SEC any document incorporated"by re'ference 
into the Prospectus (other than any Current Report on Form 8-K 
relating exclusively to the issuance of equity or debt securities 
under the Registration Statement) (each of the times reeerenced 
above being referred to herein as a "Representation Datett) as 
folZows : 

(ij Due Incormration and Qualification. The Company 
has been duly incorporated and is validly existing as a 
corporation and in good standing under the laws of the S t a t e  
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of Illinois and the Commonwealth of Virginia and duly licensed 
or qualified to do business as a foreign corporation in the 
States of Georgia, Iowa, Kansas, Kentucky, Missouri, South 
Carolina and Tennessee. The Company has full power and 
autharity (corporate and other} to conduct all t he  activities 
conducted by it, to own or lease all o f  the assets owned or 
leased by it and to conduct its business as desaribed in the 
Registration Statement= and *he Prospectus; and the Company is 
duly licensed or qualified to do business as a foreign 
corporation in all jurisdictions in which the nature of the 
activities conducted by it or the character of the assets 
owned or leased by it makes such licensing or qualification 
necessary and where the failure to so qualify would have a 
material adverse effect upon the business or financial 
condition of the Company and the Subsidiaries (as hereinafter 
defined), taken as a whole. 

{ ii) Subsidiaries. The Company owns all of the 
outstanding common stockof UCG Energy Corporation, a Delaware 
corporation { VJCG Energy") and United Cities Gas Storage 
Company, a Delaware corporation ( W C G  Storage"), each o€ which 
is engaged in the business described in the Registration 
Statement and the Prospectus and is a corporation duly 
organized and existing under the l a w s  of its state oE 
incorporation. UCG Energy is duly qualified to do business as 
a foreign corporation in the States oE Alabama, Georgia, 
XLlinois, Iowa, Kansas, Louisiana, Mississippi, Missouri, 
North Carolina, South Carolina, Tennessee, Texas and Virginia, 
with full power and authority (corporate and other) to conduct 
a l l  .of the activities conducted by it, to own or lease all the 
assets owned or leased by it and to conduct its business as 
described in the Registration Statement and the Prospectus, 
UCG Storage is duly qualified to do business as a foreign 
corporation in the States of Kansas, Xentuclry and Tennessee 
with full power and authority (corporate and other), to 
conduct a l l  of the activities conducted by it, to own or lease 
all the assets owned or leased by it and to conduct its 
business as described in the Registration Statement and the 
Prospectus. Each o f  UCG Energy and UCG Storage is licensed or 
qualified to do business as a foreign corporation in each 
other state or jurisdiction in which such licensing or 
qualification is necessary for UCG Energy a@ UCG Storage'to 
conduct: their respective businesses as presently cxonducted and 
where the failure to so qualify would have a material adverse 
effect upon the business or financial condition of the Company 
and the Subsidiaries, taken as a whole. Other than UCG 
Energy, UCG Storage, UCG Leasing, I ~ C . ~  a Georgia corporation 
(llUCG Leasing1@), and United C i t i e s  Propane Gas of Tennessee, 
Xnc, , a Tennessee corporation (YJCPGT"), none of the Company, 
UCG Energy, UCG Storage, UCG Leasing or UCPGT has any 
subsidiaries. UCG Energy, UCG Storage, UCG Leasing and UCPGT 
are herein sometimes 'referred to individually as a 

.. 
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“Subsidiaryf1 and collectively as the llSubsidiaries, UCG 
Energy owns a11 of the outstanding common stock of each of UCG . 
Leasing and UCPGY, each of which is engaged in the business 
described in the Prospectus and Is a corporation duly 
organized and existing under the laws of its stake of 
incorporation. UCG Leasing and UCPGT are each qualified or 
licensed to do business as a foreign corporation in each state 
or jurisdiction in which such licensing or  qualification is 
necessary for UCG Leasing or: UCPGT, as applicable, to conduct 
i t s  business as presently conducted and where the failure to 
so qualify would have a material adverse effect upon the 
business or financial condition of the Company and the 
Subsidiaries, taken as a whole, with power and autharity 
(corporate and other) to own its properties and conduct its 
business as described in the Prospectus. All of the 
outstanding shares oE capital stock of UCG Energy and UCG 
Storage have been duly and validly authorized and issued and 
are fully paid and nonassessable and are legally owned by the 
Company free and clear of a11 liens, claiys, security 
intexests or other encumbrances, All of the outstanding 
shares  of UCG &easing and UCPGT have been duly and validly 
authorized and issued and are fully paid and nonassessable and 
are legally owned by UCG Energy free and clear oE all liens, 
claims, security interests or other encumbrances, except for: 
any liens, clahs, security interests or other encumbrances 
relating to the pledge of the capital stock oE UCPGT as 
collateral for indebtedness oE UCPGT and except as otherwise 
described in the Registration Statement and Prospectus, Other 
than as described in the Registration Statement and 
Prospectus, there are no rights to subscribe f o r  or to 
purchase (by way of the exercise of any option or warrant, the 
conversion or redemption o€ any other security, or otherwise), 
or any restriction upon the voting or transfer of, any of the 
capital.stock of any Subsidiary. 

I 

(iii) Reaistrakion Statement and Prosgectus. A t  the 
Effective Date, the Registration Statement complied, and as of 
the applicable Representation Date will comply, in: all 
material respects with the requirements of t h e  1933 Act and 
t h e  1933 Act Regulations and the 1934 Act and the 1939 Act and 
the rules and regulations of the SEC promulgated thereunder. 
The Registration Statement, at. the Effective?”fate did not, and 
at each time thereafter at which any amendifient: to t h e  
Registration Statement becomes effective or any Annual Report 
on Form 10-K is filed by the Company with the SEC and as of 
each Representation Date, will nat, contain an untrue 
statement of a material fact or omit to state a material fact 
required to be stated therein or necessary to make the 
statements therein not misleading, The Prospectus, as of its 
date, as of the date it is first filed with (or transmitted 
for filing to} the SEC pursuant to Rule 424, and as of each 
Representation Date will not, contain an untrue stakernent of 
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a material fact or omit to sta te  a material fact necessary in 
order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading; 
provided. however, that t h e  representakions and warrankies in 
this subsection shall not apply to statements in or omissions 
from the Registration Statement or Prospectus made in reliance 
upon and in canformity with information furnished to the 
Company in writing by the Agents expressly for use in the 
Registration Statement or Prospectus. 

(iv) Incorporated Documents. The documents 
incorporated by reference in the Prospectus, at the time they 
were or hereafter are filed with the SEC, complied or when so 
filed will comply, as the case may be, in all material 
respects with the requirements of the 1934 Ack and the r u l e s  
and regulations promulgated thereunder (the "2934 Act 
Regulationsv1), and, when- read together and with the other 
information in the Prospectus, did  not and will not contain an 
untrue statement of a material fact or omit to state a 
material fact required to be stated therein or necessary in 
order to make the statements therein, in t he  light of the 
circumstances under which they were or are made, not 
misleading. 

(VI Accountants. Any accounting firm who audited 
the financial. statements included or incorporated by raference 
in the Registration Statement and the Prospectus are 
independent accountants within the meaning of the 1933 Act and 
the 1933 Act Regulations. 

(vi) Financial Statements. The E inancia1 
statements, selected financial information and any supporting 
schedules of the Company and its consolidated subsidiarfes 
included or incorporated by reference i n  the Registration 
Statement and the Prospectus fairly present the consolidated 
financial position oE the Company and its consolidated 
subsidiaries as of the dates indicated and the consolidated 
results of their operations €or the periods specified; and, 
except as stated therein, said financial statements have been 
prepared in confarmity with generally accepted accounting 
principles in the United States applied on a consistent basis; 
and the supporting schedules included or*incorporated by 
reference in the Registration Statement present f a i r l y  the 
information required to be stated therein. No other financial 
statemehts or schedules oE the Company are required by the 
1933 Act, 1933 Act: Regulations, 1934 Act or 1934 A c t  
Regulations to be included in the Registration Statement or 
the Prospectus. 

Authorization and Validitv af this Ameement, 
the Indenture and the Notes. This Agreement has been duly and 
validly authorized, executed and delivered by the Company and, 

( v i i )  
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upon execution and delivery by the Agents, will be a valid and 
binding agreement of the Company, enforceable in accordance 
with its terms, except as enforcement thereof may be limited 
by bankruptcy, insolvency, reorganization, moratorium or other 
laws relating to or affecting enforcement oE creditors/ rights 
generally or by general, equity principles or by possible 
limitations on the validity or enforceability of the 
indemnification and aontribution provisions contained in this 
Agreement as a result of the application of securities laws or 
public policy; the Indenture has been duly authorized, 
executed and delivered by the Company and constitutes a valid 
and binding obligation of the Company enforceable in 
accordance with its terms, except as enforcement thereof may 
be limited by bankruptcy, insolvency, reorganization, 
moratorium or other laws relating to or affecting enforcement 
of creditors' rights generally, by general equity principles; 
the Notes have been duly and validly authorized for issuance, 
offer and sale pursuant to this Agreement and, when issued, 
authenticated and delivered pursuant to the provisions of this 
Agreement and the Indenture against payment of the 
canslderation therefor specified in the Prospectus or pursuant 
to any Terms Agreement, the N o t e s  will constitute valid and 
legally binding obligations of the Company entitled ko the 
benefits provided by the Indenture and enforceable in 
accordance with their terms, except as enforcement thereof may 
be limited by bankruptcy, insolvency, reorganization, 
moratorium or other laws relating to or affecting enforcement 
of creditors' rights generally or by general equity 
principles; the Notes and the Indenture will conform in all 
material respects to all statements relating thereto contained 
in the Prospectus. 

(viii) paterial Chanaes or Material Transactions. 
Since the respective dates as of which information i s  given in 
the Registration Statement and the Prospectus, except as may 
otherwise be stated therein or contemplated thereby, (a) there 
has been no material adverse change, or any development known 
to the Company involving a prospective material adverse 
change, in the condition, financial or otherwise, or in the 
earnings or business affairs of the Company and the 
Subsidiaries taken as a whole, whether or not arising in the 
ordinary course of business and (b) there Bas not been any 
material transaction entered i n to  by the Comflany or any 
Subsidiary, other than transactions in the ordinary course of 
business and transactions contemplated by the Registration 
Statement and the Prospectus. 

(ix) No Defaults. Neither the Company nor any 
Subsidiary is in violation of its certificate or articles of 
incorporation or by-laws. No default exists, and no event has 
occurred which, with notice or lapse of time or both, would 
constitute a default in the due performance and observance oE 
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any obligation, agreement or condition by the Company or any’ 
Subsidiary contained in any mortgage, indenture, deed of 
trust, note, loan agreement or other agreement or instrumenk 
to which the Company or any Subsidiary is a party or by which 
the Company or any Subsidiary is bound or to which any 
property or asset of the Company or any Subsidiary is subject, 
except for defaults the effect of which would not be material 
to the Company and the Subsidiaries taken at3 a whole. The 
execution and delivery of t h i s  Agreement and the Xndenturq and 
the consummation of the transactions contemplated herein, 
therein’and pursuant to any applicable Terms Agreement have 
been duly authorized by all necessary corporate action and 
will not conflict with, result in a breach of any of the terms 
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(xi) Authorization, Amroval or Consent .Recsuired. 
The Company has filed with the state public utility regulatory 
commissions in Georgia, Illinois, Kansas, Missouri, Tennessee 
and Virginia (the "State Authoritiestr) seeking appropriate 
orders re la t ing  to the issuance and sale of the Notes. Such 
orders have been entered by such commissions and are effective 
and sufficient to permit the issuance and sale of the Motes on 
the terms contemplated by this Agreement and any applicable 
Terms Agreement. The Company is not sub jec t  to the 
jurisdiction o f  the Federal Energy Regulatory Commission or 
the state public utility regulatory commissions in Iowa, 
Kentucky and South Carolina with respect to the issuance and 
sale of the Notes. No authorization, approval or consent of 
any court  or governmental authority or agency is necessary in 
connection with t h e  sale of the Notes hereunder, except (i) 
for such orders as are required by the State Authorities 
authorizing the issuance and sale of the Notes on terms 
consistent with this Agreement and any applicable Terms 
Agreement, which orders have been obtained and are in full 
Eorce and effect, and (ii) a6 otherwise may be required and 
obtained under the state securities or Blue Sky laws or the 
by-laws'' and rules of the National Association of Securities 
Dealers ( "NASDif) . 

( x i i )  Franchises, Permits, Easements and Consents. 
Each of the Company and 'the Subsidiaries has valid and 
sufiicient grants, franchises, miscellaneous permits and 
easements, free from unduly burdensome restrictions, adequate 
for t he  conduct of its business in the territories in which it 
is 'now conducting such business and the ownership oE the 
properties now owned by it and, except as otherwise set forth 
in the Registration Statement and the Prospectus, there are no 
legal or governmental proceedings pending o r  threatened which 
might result in a material modification, suspension or 
revocation thereof. Each of the Company and the Subsidiaries 
has, and is operating in compliance with, in all material 
respects, all requisite corporate power and authority, and all 
material and necessary authorizations, approvals, orders, 
licenses, ' certificates and permits of and from all 
governmental regulatory officials and bodies, to own, lease, 
license and operate its properties and conduct its business as 
presently conducted and as contemplated bpthe Registration 
Statement and the Prospectus, and the Compfiny and the 
Subsidiaries have filed all reports and taken all other action 
required by the.authority issuing the same where the Eailure 
to file or take other action might reasonably be expected to 
give rise to a right in such authority to seek to revoke, 
suspend or materially limit any such material license, 
certificate or permit. The Company has a l l  requisite power, 
authority, authorizations, approvals, orders, licenses, 
certificates and permits to enter into t h i s  Agreement and t o  
carry out the provisions and conditions hereof. Neither the 

I 

I 
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Company nor any Subsidiary has received any notice (nor does 
the Company knov of any basis therefor) of conflict with 
asserted rights oi others in-any respect which could 
materially adversely affect its business, except as described 
in kha Registration Statement and Prospectus. The foregoing 
representations of the Company contained in the first sentence 
of this paragraph (xii) shall not apply with respect to 
grants, Eranchises, miscellaneous permits and easements 
reJlating to the operations of the Company in the State of 
Missouri as to which matters the Company represents onlythat 
there are no legal or governmental proceedings pending or 
threatened which might: result: in a material modification, 
suspension or revocation o€ any such grants, Eranchises, 
miscellaneous permits and easements, and that any revocation, 
suspension or limitation of any or all such grants, 
Euanchfses, miscellaneous permits and easements would not have 
a material adverse effect upon the business or financial 
condition of the Company and the Subsidiaries, taken as a 
whole. 

(xiii) No Labor Disputes. Except as set  for th  in the 
Registration Statement and the Prospectus, no labor 
disturbance by t h e  employees of the Company or any Subsidiary 
exists or is imminent which might be expected to materially 
adversely affect the conduct of the business, aperations, 
financial condition or income oE the Company and the 
Subsidiaries, taken as a whole. 

(xiv) Public .Utility Holdina Companv A c t .  In. the 
opinion of counsel for the Company, the Company is not a 
"holding companyff ol: a "subsidiary companyt8 of a ''public 
utility company" or of a Violding company8! or an i'affiliatefl 
of a ''h'olding companyf' or of a t*subsh3iary companyt8 of a 
"holding company1' within the meaning of the Public Utility 
Holding Company Act of 1935, as amended (the lWolding Company 
Act") . . 

(xv) Environmental and Other Matters. Except as set 
forth irk the Registration Statement and the Prospectus, 
neither the Company nor any Subsidiary (in the case of matters 
r e l a t i n g  to environmental protection, occupational safety and 
health and equal employment opportunity, tmthe best of its 
knowledge) is in violation of any laws, -$ordinances, 
governmental rules and regulations to which it is subject, 
which violation is likely to materially adversely afEect the 
financial condition, business, operations or prospects of the 
Company and the Subsidiaries taken as a whole. 

(mi) Investment Companv A c t .  The Company is not an 
flinvestment companylf or an r8affiliated person" of , or 
rrprornotet-rf or t ipr incipal  underwriter" for, an "investment 
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company,11 as such terms are defined in the Investment Company 
A c t  of 1940, as amended. 

(xvii) Effectiveness of Reuistration statement. No 
stop order suspending t h e  effectiveness of the Registration 
Statement has been issued and no proceedings for that purpose 
are pending o r f  to the best knowledge of the Company, 
threatened by the SEC. 

(xviii) Registration Amount Not Exceeded. Immediately 
afcer any sale of Notes by the Company hereunder or under any 
Terms Agreement, the aggregate amount of equity and debt 
securities which shall have been issued and sold by the 
Company will not exceed the aggregate amount of equity and 
debt securities registered under the Registration Statement. 

(b) Additional Certif icat.ions .- Any certificate signed by any 
director or officer of the Company and delivered to the Agents or 
to counsel fo r  the Agents in connection with an offering of N o t , e s  
or the sale of Notes to an Agent as principal shall be deemed a 
representation and warranty by the Company to the Agents as to the 
matters covered thereby on the date of such certiPfcate and, except; 
for any certificate expressly superseded by a subsequently dated 
certificate, at each Representation Date subsequent thereto. 

SECTION 3. Solicktations as Aqent; Purchases as 'Principal. 

(a) Solicitations as Aqent. On the basis of the 
representations and warranties herein contained, but subject to the 
Cerms and conditions herein set forth, each Agent agrees, as an 
agent of the Company, to use its reasonable best efforts to solicit 
offers to purchase the Notes Upon the terms and conditions set 
Eorth herein and in the Prospectus. 

Upon reasonable advance written notice to the Agents, the 
Company reserves the right, in its sole discretion, to suspend 
solicitation of purchases of the Notes through an Agent, as agent, 
commencing at any time for any period o f  t i m e  or permanently. Upon 
receipt of written instructions from the Company, such Agent will 
forthwith suspend solicitation of purchases Prom the Company until 
such time as the Company has advised such Agent that such 

The Company agrees to pay each Agent a commission, in the form 
of a discount, equal to the applicable percentage of the principal 
amount of each Note sold by the Company as a r e s u l t  of a 
solicitation made by such Agent as set forth i n  Schedule A hereto. 
An Agent may reallow any portion of the comession payable pursuant 
hereto to dealers or purchasers in connection with the o f f e r  and 
sale o f  any Nates. 

solicitation may be resumed. - 
-2 
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The purchase price, inlierest rate, maturity date and other’ 
terms of the Notes shall be agreed upon by the Company and the 
Agents and set forth in a Pricing Supplement to be prepared 
following each acceptance by the Company of an offer f o r  the 
purchase of Notes. Except as may be otherwise provided in such 
Pricing Supplement, the Notes will be issued in denominations of 
$ 2 , 0 0 0  or any larger amount that is an integral multiple of $1,000. 
A11 Notes sold through an Agent as agent will be sold at 100% of 
their principal amount unless otherwise agreed to by the Company 
and such Agent. 

Each sale of Notes to an Agent 
as principal shall be made in accordance with the terms contained 
herein and (unless the Company and such Agent shall otherwise 
agree) pursuant to a separate agreement which will provide for the 
safe of such Notes to, and the purchase and reoeferfng thereof by, 
such Agent. Each such separate agreement between such Agent and 
the Company is herein referred to as a “Terms Unless 
the context otherwise requires, each reference contained herein to 
Whis Agreementtt shall be deemed to include any appli’cable Perms 
Agreement between the Company and the applicable Agent. Each such 
Terns Agreement shall be in substantially the form of Exhibit B 
hereto. An Agent’s commitment: to purchase N o t e s  as principal 
pursuant to any Terms Agreement or otherwise shall be deemed to 
have been made on the basis of the representations and warranties 
af the Company herein contained and shall. ba subject to the terms 
and conditions herein set  forth. Each Terms Agreement shall 
specify the principal mount of Notes to be purchased by such Agent 
pursuant thereto, the price to be paid to the Company for such 
Notes (which, if not so specified in a Terms Agreement, shall be at 
a discount equivalent to the applicable commission set forth in 
Schedule A hereto), the time an’d place of delivery of and payment 
for such Notes, any provisions relating to rights of, and default 
by purchasers acting together with such Agent in the reoffering of 
the Notes, and such other provisions (including further terms o€ 
the Notes) as may be mutually agreed upon. Each Agent may utilize 
a selling or dealer group in connection with the resale of the 
Notes purchased. Such Terms Agreement s h a l l  also specify the 
requirements fo r  the officers’ certificate, opinions of counsel and 
comfort letter pursuant to Sections 7 ( b ) ,  7 ( c )  and 7 (d) hereof. 

(b) Purchases as Princbal. 

(c) Administrative Procedures. The procetWres with respect 
to the sale of Notes are attached hereto as Exhit&t A and the 
Agents and the Company agree to perform the respective duties and 
obligations speciEically provided to be performed by them in such 
procedures, 
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SECTION 4 ,  Covenants of the CornDanv. 

The Company covenants with each Agent as follows: 

(a) Notice o€ Certain Events. The Company will notify the 
Agents immediately (i) of the effectiveness of any post-efPective 
amendment to the Registration Statement, (ii) of the receipt of any 
comments from the SEC with respect to the Registration Statement or 
the Prospectus, (iii) of any request by the SEC for any amendment 
to the Registration Statement or any amendment or supplement to the 
Prospectus or for additional informat’ion, and (ivf of the issuance 
by the SEC of any stop order suspending the effectiveness of the 

’ Registration Statement or the initiation of any proceedings for 
that purpose. The Company will make every reasonable effort to 
prevent the issuance of any stop order and, if any stop order is 
issued, to obtain the lifting thereof at the earliest possible 
moment 

(b) Notice of Certain Proposed Filincls. The Company well 
give the Agents notice of its intention to file any amendment to 
the Registration Statement or any amendment or supplement to the 
Prospectus, including any document to be filed pursuant to the 1934 
Act which will be incorporated by reference in the Registration 
Statement and the Prospectus {other than (i) a Pricing Supplement, 
(ii) an amendment or supplement relating to an offering o f  equity 

. securities or debt securities other than Notes or (iii) in the 
event notice of suspension pursuant to Section 4(k) hereof has been 
given by the Company and remains i n  effect, filing of documents 
pursuant to the 1934 Act), and will furnish the Agents with copies 
of any such amendment or supplement or other documents proposed to 
be filed or prepared a reasonable time in advance of such proposed 
filing or preparation, as the case may be. 

Copies of the. Reqistration Statement and the Prospectus. 
The Company will deliver to the Agents as many signed and conformed 
copies of the Registration Statement (as originally filed) and of 
each amendment thereto (ilncluding exhibits filed therewith or 
incorporated by reference therein and documents incorporated by 
reference in the Prospectus) as the Agents may reasonably request 
(or, to the extent a signed copy Is not available, a true, correct 
and complete copy, as certified by an officer of the Company, of a 
signed copy). The Company will furnish to tW9Agents as many 
copies of the Prospectus (as amended o r  supplemented) i f s the  Agents 
shall reasonably request so long as the Agents are required to 
deliver a Prospectus in connection with sales or solicitations of 
offers to purchase the Nates. 

(d) Preparation of Pricincr Suwlemehts. The Company will 
prepare, with respect to any Notes to be sold through or to any 
Agent pursuant to this Agreement, a Pricing Supplement with respect 
to such Notes in a form previously approved by such Agent and w111 
file, or transmit for filing, such Pricing supplement pursuant to 

(c) 
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Rule 424(b)  under the 1933, Act as soon as reasanably practicable 
after the Company and such Agent agree to sell such N o t e s  and, in 
any event,  not later than t h e  close of business of the SEC on the 
day required by Rule 424. 

(e) Revisions of Prospectus -- Material Chancres. Except as 
otherwise provided in Section 4(k)  hereof, if at any time during 
t h e  term of this Agreement any event shall occur or condition exist 
as a resu l t  o f  which it is necessary, in the reasonable opinion of 
counsel for the Agents or counsel €or the  Company, to further amerid 
or supplement the Prospectus in order that the ProspecCus w i l l  not 
include an untrue statement of a material fact or omit to state any 
material fact necessary in order to make the statements therein not 
misleading in the light o f  the circumstances existing af: the t i m e  
the Prospectus is delivered to a purchaser, or i f  it shall be 
necessary, in t he  reasonable opinion of either such counsel, to 
amend or supplement the Registration Statement or the Prospectus in 
order do comply with the requirements of the 1933 Act or the 1933 
A c t  Regulations, immediate, notice shall be given, and confirmed in 
writing, tovathe Agents to cease the solicitation of offers to 
purchase the Notes in the Agents' capacity as agents and to cease 
sales of any Notes the Agents may then own a6 prinoipal pursuant to 
a Terms Agreement, and the Company w i l l  promptly prepare and file 
with the SEC such amendment or supplement .as may be necessary to 
correct such untrue statement or omission or to make the 
Registration Statement and Prospectus comply with such 
requirements. 

( f )  Pros~ectus Revisions -- Periodic Financial Information. 
Except: as otherwise provided in Section 4 (k) hereof, promptly after 
the date on which there shall be released to the  general 'public 
interim financial statement information related to the Company with 
respect to each of the first three quarters of any f iscal .  year or 
preliminary Einancial statement  information w i t h  respect to any 
fiscal year, the Company shall furnish such informatfon to the 
Agents, confirmed in writing. 

(g) Earnincrs Statements. The Company will make generally 
available to its securiky holders as soon as practicable, but not 
later than 90 days af te r  the close of the period covered thereby, 
an earnings statement (in form complying with the provisions of 
Rule 158 under the 1933 A c t )  covering each twave month period 
beginning, in each case, not  later than t he  first;-;day of the 
Company's fiscal quar te r  next following the "effeckive date" (as 
defined in such Rule 158) of the Registration Statement with 
respect to each sale of Notes. 

(h) Blue Skv Qualifications. The Company will endeavor, in 
coaperation with the Agents, Co qualify the Notes for offering and 
sale under the applicable securities laws of such states and other 
jurisdictions of t he  United States as the Agents may designate, and 
w i l l  maintain such qualifications in effect f o r  as Long as may be-- - ._ 
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required for the distribution of the Nokes; provided, however, that 
the Company shall not be obligated to file any general consent to 
service of process or to qualify as a foreign corporation in any 
jurisdiction in which it is not. so qualified. The Campany will 
EiLe such statements and reports as may be required by the laws-of 
each jurisdiction in which the Notes have been qualified as above 
provided. The Company will promptly advise the Agents of the 
receipt by the Company of any notification with respect to the 
suspension oE the qualification of the N o t e s  for sale in any such 
state or jurisdiction or the initiating or threatening of any 
proceeding for such purpose. 

(i) 1934 A c t  Filings. The Company, during t h e  period when 
the Prospectus is required to be delivered under the 1933 Act, will 
file promptly a l l  documents required to be f i l e d  with the SEC 
pursuant to Sections 13 (a), 13(c), 3.4 or 15(d) of the 1934 A c t .  

(j) Stand-Off Agreement. Xf required pursuant to the terms 
of a Terms Agreement, between the date of any Terms Agreement and 
the Settlement Date with respect to such Terms Agreement, the 
Company will not, without the applicable Agent‘s prior consent, 
oEfer or: sell, or enter Into any agreement to sell, any debt 
securities of the Company (other than the Notes that are to be sold 
pursuant to such Terms Agreement and commercial. paper in the 
ordinary course of business), 

(k) Suspension o€ Certain Oblisations. The Company shall not 
be required to comply with the specified provisions of Sect ion 4 (b) 
or the provisions of Section 4(e) or (f) or Section 7 ( b ) ,  (a) or 
(d) hereof during any period from the time (i) the Agents shall 
have suspended solicitation of, purchases of t h e  Notes in their 
capacity as agents pursuant to Section 3(a) hereof and (ii) the 
Agents shall not then hold any Notes as principal purchased 
pursuant to a Terms Agreement, to the time the Company sha l l  
determine that solicitation a€ purchases of the Notes should be 
resumed or shall subsequently enter into a new Terms Agreement with 
any or a3.Z of the Agents. 

SECTION 5. Conditions of Obligations. 

The obligations oE each Agent to solicit offers to purchase 
the Notes as agent of the Company, the obSPigations of any 
purchasers of the Notes so ld  through each Agent as a~ent, and any 
obligation of an Agent to purchase Notes pursuant to a Terms 
Agreement or otherwise will be subject  to the accuracy of the 
representations and warranties on the part of the Company herein 
and to the accuracy of the statements of the Company’s officers 
made in any certificate furnished pursuant to the provisions 
hereof,  to the performance and observance by the Company of all its 
covenants and agreements herein. contained and to the following 
additional conditions precedent: 

- _ . - .  . - . - .  ~ .. ,_. . . ~ .- __.-_ .. . . -... .... ” ..___.. - ._.-. ..-. . .  . . . . . _. . . . . -- 
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(a) Leqal Oainions. On the date hsreo-f, the Agents shall, 
have received the eollowing legal opinions, dated as of the date 
hereof and in form and substance satisfactory to the Agents: 

Cutler, counsel to t he  Company, to the effect that: 
(1) Oginion of ComDanv Counsel. The opinion of Chapman and 

(i) The Company (A) is a corporation duly incorporated, 
validly existing and in good standing uhder the laws of the 
State of Il-tinois and the Commonwealth of Virginia, (B) is 
duly qualified and in good standing as a forelgn corporation 
in the States of Georgia, Iowa, Kansas, Kentucky, Missouri, 
South Carolina and Tennessee, and to the best  of the 
knowledge, hforrnation and belief of such counsel, the Company 
is duly qualified and in good standing as a foreign 
corporation in each other state or jurisdiction in which the 
lacation of its properties or the conduct of its business 
makes such qualification necessary and where the failure to so 
qualify would have a material. adverse effect upon the business 
or financial condition of the Company and the Subsidiaries, 
taken as a whole, and ( e )  has due corporate authority to carry 
on its business as described in the Prospectus and to own, 
lease, license and operate the properties used in said 
business; 

(ii) Each Subsidiary (A) is a corporation duly 
incorporated, validly existing and i n  good standing under the  
laws oE the jurisdiction of i t s  incorporation, (3) to the best 
of the knowledge, information and b e l i e f  of such counsel, is 
duly qualified and in good standing as a foreign corporation 
in each jurisdiction in which the Location of its properties 
ox the conduct of its business m a k e s  such .qualification 
necessary and where the failure to so qualify would have a 
material adverse affect upon the business or financial. 
CQnditiOn of the  Company and the Subsidiaries, taken as a 
whole, and (C) has due corporate authority to carry on i ts  
business as described in the Prospectus and to own, lease, 
license and operate the  properties used in said business; 

(iii) T h i s  Agreement has been duly authorized, executed 
and delivered by the Company and constitutes a valid and 
legally binding agreement of the Company";". enforceable in 
accordance with its terms, subject, however, t$ bankruptcy, 
insolvency, reorganization, morakorium or other laws affecting 
creditors' sights generally and by the exercise of judicial 
discretion in accordance w i t h  general principles applicable to 
equitable and similar remedies and to possible limitations on 
the validity or enforceability of the  indemnification and 
contribution provisions contained in this Agreement as a 
result: of securities laws or public policy; 
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( i v )  The Indenture has been duly authorlzed, executed and 
delivered by the Company and (assuming the Indenture has been 
duly authorized, executed and delivered by the Trustee) 
constitutes a legal, valid and binding agreement of the 
Company, enforceable in accordance with its t e r m s ,  subject, 
however, to bankruptcy, insolvency, reorganization, morakorium 
and other laws affecting creditors’ rights generally and by 
t he  exercise o€ judicial discretion in accordance with general 
principles applicable to equitable and similar remedies; 

The creation, issuance and sale of the Notes by the 
Company pursuant to this Agreement and the Indenkure have been 
duly authorized by all necessary corporate ac t ion  and, when 
issued within the  limitations set  forth in the orders referred 
to in (xi) below and executed, authenticated and delivered 
pursuant to the provisions of this Agreement and the Xndenture 
against payment of the consideration therefor, will constitute 
valid and legally binding obl igathx-3 of the Company, 
enforceable in aceokdance with their terms, subject, however, 
to bankruptcy, insolvency, reorganization, moratorium and 
other laws affecting creditors‘ rights generally and by the 
exercise of judic ia l  discretion in accordance with general. 
principles applicable to equitable and shilar remedies, and 
will be entitled to the benefits of the Indenture; 

The Indenture has been qualified under the 2939 A c t  
and the Notes and the fndenture conform as to legal matters 
with the statements cancerning t h e m  made in the Prospectus. 

(vii) The Registration Statement has become effective 
under the  1933 Act and, to the best of such counsel‘s 
knowledge, no stop order s‘uspending the effectiveness of the 
Registration Statement has been Issued and no proceedings for 
that purpose have been i n s t i t u t e d  or are  pending before or axe 
contemplated by the SEC. Any required f i l i n g  of the Basic 
Prospectus and the  Prospectus Supplement has been made in 
accordance with Rule 424(b) of the 1933 Act Regulations; 

(v) 

[vi) 

(viiff The Registration Statement, at: the Effective Date, 
and the Basic Prospectus and t h e  Prospectus Supplement, when 
it was f i l e d  with the SEC pursuant to Rule 424 and on the date 
hereof, complied as ‘co form in a11 material wspects with the 
1933 Act Regulations and the 1939 Act and the applicable rules 
and regulations of the SEC thereunder, and the documents ok 
portions thereof filed with the SEC pursuant to the 1934 A c t  
and deemed to be incorporated by reference in the  Registration 
Statement and the Prospectus, at the time they were filed with 
the SEC, complied as to form in all material respects with the 
applicable requirements o€ the 1934 A c t  and the 1934 
Regulations (except in each case, for the Einancial 
statements, schedules and financial and statistical data, as 

- .to which no o.pinion meed be expressed) ; - .  __. __ - - . .. -_ . . 
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(ix) Such counsel does not know o€ any legal or' 
governmental proceeding pending or threatened to which the 
Company or any Subsidiary is a party or to which any of the 
properties of the Company or any Subsidiary is subject which 
is required to be described in the Registration Statement or 
the Prospectus and is not; so described, o r  of any contract: or 
other document which i s  required to be described in the 
Registration Statement ox the Prospectus or is required Zro be 
filed as an exhibit t o  the Rsgistra4Aon Statement which is noC 
described or has not been filed as required. The statements 
in the Prospectus , insofar  as such statements cons t i t u t e  a 
summary o€ docuaents referred to there in  or oE statutes, l a w s  
or legal or governmental proceedings, are accurate summaries 
i n  a l l  material respects and fa i r ly  and correct ly  present the 
information called for with respect to such documents and 
matters ; 

( x )  The issue and sale 02 the N o t e s  by the Company and 
t h e  execution, delivery andperPomnance of this Agreement, and 
any Terms Agreement and OP t he  Zndenture and the consummation 
of t h e  transactions conkemplated herein and by the Notes and 
t h e  incurrence of t h e  obl iga t ions  therein contemplated will 
not result in a material breach or violation o f  any of %he 
terms or provisions of, or c o n s t i t u t e  a material default  
under:, any indenture, mortgage, deed oE trust, loan agreement, 
partnership agreement, joint venture, s tock purchase 
agreement, or other material agreement or instrument filed as 
an exhibkt to the Registration Statement, nor w i l l  such action 
result in any violation of the provisians of the Amended 
Articles of Tncorporation, as amended, or By-laws, as amended, 
o€ the Company, or any statute or, t o  the  best of such 
counsel's knowledge, any order, rule or regulation of any 
court or governmental agency or body having jurisdiction over 
the Company or any of its properties; 

(x i )  A l l  authorizations, approvals, consents or other 
orders a€ any governmental authority af  agency required in 
connection with the authorization, issuance and sale of the 
N o t e s  by the Company, pursuant to this A g r e e m e n t :  or any Terms 
Agreement: and the consummation by the Company of t h e  
transactions contemplated by t h i s  Agreement or any Terms 
Agreement (other than qualification under -*ate securikies 
laws, B l u e  Sky laws or the by-laws and r u l e s  of tee NASD) have 
been obtained and continue i r )  full farce and effect; 

( x i i )  The Company Is not  a tlholding o r  a 
'fsubsidiary companyt' of a llpi.&lic utility company" o r  o€ a 
"holding company" OS an **affiliate" of a Ilhaldfng carnpanyll or. 
of a "subsidiary company" of a ''holding company," .as such 
terms are defined in t h e  Holding Company Act. 
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I n  addition, such counsel shall state thak such 
counsel has par t i c ipa t ed  i n  conferences with o f f i c e r s  and 
o ther  representa t ives  of t h e  Company, counsel for  t h e  Agents, 
representa t ives  OS t h e  independent public accountants f o r  t h e  
Company and t h e  Agents a t  which the conten ts  of t h e  
Regis t ra t ion Statement and Prospectus and r e l a t e d  matters were 
discussed and, although, except fo r  the matters  referred t o  
under the heading "Legal Opinionsst i n  t h e  Prospectus, such 
counsel is not  passing upon and does not  assume r e spons ib i l i t y  
for the accuracy, completeness or €airness o€ the statements 
contained in t h e  Regis t ra t ion Statement and Prospectus on t h e  
basis of the  Eoregoing, no f a c t s  have come t o  the  a t t en t ion  of 
such counsel t h a t  lead them t o  believe t h a t  the Registrat ion 
Statement, at t h e  EEfective Date, and a t  t h e  date hereof, or 
( i f  such opinion is being delivered i n  connection w i t h  a Terms 
Agreement pursuant: to Sect ion 3 (b) hereof) a t  the date of any 
Terms Agreement and a t  %he Settlement Date w i t h  respect  
there to ,  as the case may be, contains  o r  contained an untrue 
statement of a mater ia l  fact or omits or omitted to state a 
material fact  required t o  be s t a t e d  there in  or  necessary i n  
order to make the statements  t he re in  not misleading o r  t h a t  
the Prospectus, as amended o r  supplemented a t  t h e  date hereof, 
o r  (if such opinion is being delivered i n  connection with a 
Terms Agreement pursuant t o  Section 3(b) hereof) a t  t he  date 
of any Terms Agreement and at the Settlement: D a t e  w i t h  respect 
there to ,  as the case may be, contains  an untrue statement of 
a material  fact o r  omits ta state a material fact  necessary i n  
order  t o  make t h e  statements there in ,  i n  the light: of the 
circumstances under which they w e r e  made, not misleading (it 
being understood tha t  such counsel need express no comment 
w i t h  respec t  to (i) t h e  f inanc ia l  statements, schedules and 
other f inanc ia l  and &&Cistical data included in t h e  
Registration Statement o r  t h e  Prospectus o r  (ii) the  
Statements of Eligibility on Forms T-1 and 52-2 filed a6 
exh ib i t s  to the  Registration Statement), 

With respec t  t o  the matters covered by foregoing 
clauses  (i) and (ii), Chapman and Cut l=?r  may rely upon 
certificates of responsible o f f i c e r s  of t h e  Company as t o  t h e  
nature and ex ten t  of business being conducted by t h e  Company 
and t h e  Subsidiar ies  i n  s t a t e s  o r  j u r i s d i c t i o n s  wherein they 
are not l icensed o r  qualified as foreign c o q o r a t i o n s ,  W i t h  
r espec t  t o  the matters  covered by foregoing clause* ( x i )  above, 
such counsel. may rely upon the  opinion of Mark G. Thessin, 
Esq., V i c e  President ,  Regulatory Affa i r s  for  the Company. 
Such opinion of counsel f o r  the  Company s h a l l  state that t h e  
opinion of such other  counsel is i n  form and substance 
s a t i s f a c t o r y  t o  counsel f o r  t h e  Company and, in t h e i r  opinion, 
they and the Agents are j u s t i f i e d  i n  relying an such other 
opinion, In addi t ion,  such counsel need not  express any 
opinion w i t h  respect t o  t h e  Federal Energy Regulatory 
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Commission's jurisdiction with respect to the Barnsley, 
Kentucky storage field and UCG Storage. 

(2) The opinion of Jones, 
Day, Reavis & Pogue, counsel to the Agents, b form and covering 
such matters referred to in subparagraph (1) as the Agents may 

(b) Officers' Certificate. At the date hereof, the Agents 
shall have received a certificate of the Presidenk or any Vice 
President and the chief f inanc ia l .  ofticer, chief accounting 
officer, treasurer or controller 02 the Company dated as of the 
date hereof, to the  effect that (i) since the respective dates  as 
of which information is given in t h e  Registration Statement and the 
Prospectus 03: since the date of any applicable Terms Agreement, 
there has not been any material adverse change in the condition, 

the Company and the Subsidiaries taken as a whole, whether or not 
a r i s i n g  in the ordinary course of business, (ii) the other 
representations and warranties of the Company contained in Section 
2 hereof are true and c o r r e c t  w i t h  *he same force and effect as 
though expressly made at and as of t h e  date of such certificate, 
(ili) the Company has performed or complied with alL agreements and 

at or  prior to t h e  date of such certificate, and (iv) t h a t  no sCop 
order suspending the effectiveness of the Registration Sthtement 
has been issued and no proceedings f o r  that purpose have been 
inikiated OK, to the  best knowledge of such officers, threatened by 
the  SEC. 

(c) C o m f o r t  Letter. On the date hereof, the Agents shall 
have received a letter from the company% outside accounting f i r m  
dated as of t h e  date: hereof and in form and substance satisfactory 
to the Agents, to the effect tha t :  

They are independent public accountants with respect 
to the company and its subsidiaries wikhin the meaning of t he  
2933 Act and t h e  1933 A c t  Regulations. 

( 5 . i )  In their opinion, the consolidated E inancial 
statements and supporting schedules of the Company and its 
subsidiaries examined by them and included ox incorporated by 
reference in the Registration Statement comply as to form in 
all material respects with the applicable accounting 
requirements of the 1933 A c t  and the 3.933 Act Regulations with 
respect t o  registration statements on Farm 5-3 and the 1934 
Act and the 1934 A c t  Regulations. 

(iii) They have performed specified procedures, not 
constituting an audit, including a reading oE the Latest 
available interim financial statements oE the Company and its 

- indicaked subsidiaries,- a reading of the minute books of the 

Opinion of Counsel to the Acrents. 

require. 
I 

I 
I 

f h a n c i a l  or otherwise, or in t h e  earnings or business affairs of I 

I 

I 

I satisfied a11 conditions on its part to be performed or satisfied 
I 

* I  I 
I 
I 

(i) 
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Company and such subsidiaries since the end o f  the most recent 
fiscal year with respect to which an audit report has been 
issued,.inquiries of and discussions with certain off ic ials  of 
the company and such subsidiaries responsible fo r  financial 
and accounting matters with respect to the unaudited 
consolidated financial statements included in the Registration 
Statement and Prospectus and the latest available interim 
unaudited financial statements of the Company and its 
subsidiaries, and such other inquiries and procedures as may 
be specified in such letter, and on the basis o f  such 
inquiries and procedures nothing cane to their a t t en t ion  that 
caused them to believe that: (A) the  unaudited consolidated 
financial statements of the company and i t s  subsidiaries 
included in t h e  Registration Statement and Prospectus do not 
comply as to form in a l l  material respects with khe applicable 
accounting requirements of the 1934 Act and the 1934 A c t  
Regulations or were not f.airly presented in conformity with  
generally accepted accounting principles in the United States 
applied on a basis substantially consistent with that of the 
audited financial statements included therein, or (B) at: a 
specif ied date not  more than f i v e  days prior  to the date o€ 
such letter, there was any change in the consolidated capital 
stock or any increase in consolidated long-term debt: of t he  
Company and its subsidiaries or any decrease in the 
consolidated net assets of t h e  Company and its subsidiaries, 
in each case as compared with the amounts shown on the most 
recent consolidated balance sheet of the Company and its 
subsidiaries included in the Registration Statement and 
Prospectus or, during the period from t he  date of such balance 
sheet to a specified date not more than five days prior to the 
date of such letter, there were any decreases, as compared 
with the corresponding .period in the preceding year, in 
consolidated revenues or net income of the Company and its 
subsidiaries, except in each such case as set f o r t h  in or 
contemplated by the Registration Statement and Prospectus or 
except far such exceptions enumerated in such f e t t e r  as shall 
have been agreed to by the Agents and the Company. 

(iv) In addi t ion to the examination re€erred to in their 
report: included or incorporated by reference in the 
Registration Statement and the Prospectus, and the limited 
procedures referred to in clause ( i i i )  above, they have 
carried aut certain other specified procedures, not 
constituting an audit, with respect to certain amounts, 
percentages and financial information which are included or 
incorporated by reference in the Registration Statement and 
Prospectus and which a r e  specified by t h e  Agents, and have 
found such amounts, percentages and financial information to 
be in agreement with the relevant accounting, financial. and 
other records of the Company and its subsidiaries identified 
in such Letter, 
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(d) Okher Documents. On the date hereof and on each 
Settlement; Date with respect to any applicable Terms Agreement, 
counsel to the Agents shall have been furnished with such documents 
and opinions as such counsel may reasonably require for the purpose 
of enabling such counsel to pass upon the issuance and safe o€ 
N o t e s  as herein contemplated and related proceedings. In addition, 
t h e  Company shall provide the Agents w i t h  such documents and 
apinions 'reasonably requested by the Agents in order to evidence 
the accuracy and completeness o€ any of the representations and 
warranties, or the fulfillment of any of the conditions, herein 
cantained; and all proceedings taken by the Company in connection 
with the issuance and sale o€ Notes as herein contemplated shall be 
satisfactory in form and substance to the Agents and to counsel to 
the Agents. . 

( e )  Condition to Aqencv Transactions. Any person who has 
agreed to purchase N o t e s  as the result a€ ark of€er to purchase 
solicited by an Agent shall haye the right tp re€use to purchase 
and pay for such Notes i€, on the related settlement date fixed 
pursuant to the Procedures, (i) there has been, since the date on 
which such person agree3 to purchase the Notes (the VPrade Dater1), 
any material adverse change In the EinanaiaL condition or in t he  
earnings or business affairs of the Company and the Subsidiaries 
taken as a whole, whether or not arising in the ordinary course o€ 
business, or (ii) there shall have occurred any outbreak or 
escalakion o f  hostilities or other national. or international.  
calamity o r  crisis the effect of which i s  such as to make it, in 
the judgment o€ such person, impracticable or inadvisable t o  
purchase t he  N o t e s ,  or (iii) trading in any securities of the 
Campany has been suspended by the SEC or a national securities 
exchange, or if trading generally on either the Auerican Stock 
Exchange or the New York Stock Exchange shall have been suspended, 
or minimum or maximum prices fo r  trading have been fixed, or 
maximun ranges f o r  prices €or securities have been required, by 
either of said exchanges or by order of the SEC or any other 
governmental authority, or if a banking moratorium shall have been 
declared by either Federal or New York authorities, br ( iv )  the 
rating assigned by any nationally .recognized securities rating 
agency to any debt securities o€ the Company as of the Trade Dats 
shall have been Lowered since. that date or if any such ra t ing  
agency shall have publicly announced that it has under surveillance 
or review, w i t h  possible negative hnplications, 4ks rating of any 
debt securit ies of t h e  Company. 'd 

If any condition specified in th i s  Section 5 shall not have 
been fulfilled when and as required to be fulfilled, this Agre,ement 
(or, at the  option of tbe applicable'Agent, any applicable Terms 
Agreement) may be terninatad by the Agents by notsice ta the Company 
at any time and any such termination shall be without liability of 
any pakty to any other party, except tha t  the covenant regarding 

. provision of an earnings stalement set for th  in Section 4(g) 
hereof, the provisions concerning payment of expenses under 
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Section 9 hereof, the indemnity and contribution agreement set 
for th  in Sectfon 8 hereof, the provisions concerning the  
representations, warranties and agreements to survive delivery of 
Section 20 hereof and the provisions set forth under "Parties" of 
Section 14 hereo€ shall remain in affect. 

SECTION 6, Delivery of and Pavment for Notes Sold throush the 
&Tents. 

Delivery of Notes sold through an Agent as agent shal l  be made 
by the Company to such Agent Edr the account of any purchaser only 
against payment thereeor in immediately available funds. In t h e  
event that a purchaser shall f a i l  either to accept delivery a€ or 
ta make payment for a Note on the date flxed for settlement, the 
applicable Agent shall. promptly notify the Company and deliver the 
Note to the Company, and, if such Agent has therefore paid the 
Company for such Note, the.Company will promptly return such funds 
to such Agent. ICf such failure occurred.for any reason other than 
default by such Agent in the performance of its obligatxons 
hereunder, the Company will also reimburse such Agent on an 
equikable basis for its las s  of the use of the  funds for the period 
such funds were aredited to the CompanyCs account. 

SECTION 7. Additional Covenants of the Com?3anv. 
s 

The Company covenants and agrees with the Agents that: 

(a) Reaffirmation of Representations and Warranties. Each 
acceptance by the Company of an offer for the purchase of Notes, 
and each delivery of Notes to the applicable Agent pursuant to a 
Terms Agreement, sha l l  be deemed to be an affirmation that the 
representations and warranties'of the Company contained in this 
Agreement and in any certificate theretofore delivered to t h e  
Agents pursuant hereto are true and correct a t  the t i m e  of such 
acceptance or sale, as the case may be, an.d an undertaking that 
such-representations and warranties will be t rue  and correct at the 
time of delivery to the purchaser or his agent, or t o  the Agents, 
of t he  Note or Notes relating to such acceptance or sale, as the 
case may be, as though made at and as of each such time (and it is 
understood that such representations and warranties s h a l l  relate to 
the Registration Statement and Prospectus as amended and 
supplemented to each such time). 

(b) Subseauent Delfverv of Certificates. Each time that the 
Registration Statement or the Prospectus shall be amended cx 
supplemented (other than by a Pricing Supplement or an amendment or 
supplement relating to an offering of equity securities or debt 
securities other than Notes) or there is filed with the SEC any 
document incorporated by reference i n t o  the Prospectus (other than 
any Current Report on Form 8-K) or ( i f  required pursuant to t h e  
terms of a Terms Agreement) the Company sells Notes to an Agent 
pursuant to a Terms Agreement, the Company shall furnish or cause 

't, 

.; 
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to be furnished to the Agents €orthwith a certificate dated the. 
date of f i l i n g  with the SEC of such supplement or document, the 
date of effectiveness of such amendment, 01: the date of such sale, 
as the case may be, in form satisfactory to t h e  Agents to the 
effect that the statements contained in the certificate referred to 
in Section 5(b) hereoE which was l a s t  eurnished to t h e  Agents are 
true and correct at the time of such amendment, supplement, filing 
or sale, as the case may be, as though mads a t  and as of such t i m e  
(except: that: such statements shall be deemed to relate to the 
Registration Statement and the Prospectus as amended and 
supplemented to such tima) Or, in lieu of such certificate, a 
certificate of the same tenor a s  the certificate referred to i n  
s a i d  Section 5 ( b ) ,  modified as necessary to relate to the 
Registration Statement and the Prospectus as amended and 
supplemented to the t i m e  of delivery of such certificate. 

(c) Subseauent Deliverv .of Lecral Ox>inions. Each time that 
the Registration Statement or the Prospectus shall be amended or 
supplemented (other than by a Pricing Supplement or an amendment or 
supplement re lat ing tu an offering of equity securities or debt 
securities other than the Notes) or there is f i l e d  with the  SEC any 
document incorporated by reference into the Prospeckus (other than 
any Current Report on Form 8-K) or (if required pursuant to the 
terms of a Terms Agreement) the Company sells Notes to an Agent 
pursuant to a Terms Agreement, the Company shall furnish or cause 
to be furnished Eorthwith to the Agents and to counsel to t h e  
Agents a written opinion of Chapman and Cut le r ,  counsel to the 
Company, or other counsel satisfactory to the Agents dated the date 
of f i l i n g  with the SEC of such supplement or document, the  date of 
effectiveness o f  such amendment, or the  date of such sale, as the  
case nay be, i n  form and substance satisfactory to the  Agents, of 
t he  same tenor as the opinkon referred to in Section 5 ( a ] ( l )  
hereof, but modified, as necessary, to relate to the Registration 
Statement and the Prospectus as amended and supplemented to the 
time of delivery of such opinion; or, in Lieu of such opinion, 
counsel last furnishing such opinion to the Agents shall furnish 
the Agents with a letter to the e€fect that the  Agents may rely on 
such last opinion to the same extent as though it was dated the 
date of such letter authorizing reliance (except that statements in 
such l a s t  opinion shalL be deemed to relate Co t h e  Registrakion 
Statement and the Prospectus as amended and supplemented to the 
t i m e  of delivery of such letter authorizing r e l h n c e ) .  

(d) Subseauent Deliverv o€ Comfoxt Letters. Each t h e  that 
the Registration Statement or the Prospectus shall be amended or 
supplemented t o  include additional financial information or there 
is filed w i t h  the SEC any document incorporated by reference into 
the Prospectus which contains additional financial information 
(other than any amendment or supplement re la t ing  Lo t h e  offering of 
equity securities or debt securities other than the Notes or, 
unless expressly requested by the Agents, other than any Current 
Report on Form 8 - X )  o r l  {if required pursuant to the terms of a 

5; 
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Term6 Agreement) the Company sells Notes to an Agent pursuant to a 
Terms Agreement, t h e  Company shal l  cause its outside accounting 
f i r m  forthwith to furnish the  Agents a letter, dated the date of 
effectiveness of such amendment, supplement or  document with the 
SEC, or the date of such sale, as the case may be, i n  form 
satisfactory to the Agents, oE the same tenor as the portions of 
the letter referred to in c lauses  (i) and (ii) of Section S ( c )  
hereof but modified to relate to the Registration Statement and 
Prospectus, as amended and supplemented to t h e  date of such letter, 
and of t h e  same general tenor as the portions of the letter 
referred to in clauses (iii) and ( iv)  of said Section 5 ( c )  with 
such changes as may be necessary to reflect changes in the 
financial statements and other information derived from the 
accounting records of the company; provided, however, that if the 
Registratian Statemenk or  t h e  Prospectus is amended or supplemented 
solely to include financial information as of and for a fiscal 
quarter, such accountants may l i m i t  the scope of such letter to the 
unaudited financial statements included in such amendment or 
supplement unless any other information included therein o f  an 
accounting, Elnancial or statistical nature is of such a nature 
that, in the reasonable judgment of the Agents, such letter should 
cover such other informatfon. 

!. 

SECTION 8 .  Tndemnification. 

{a) Indemnification of the Aqents. The Company will 
indemniEy and hold harmless each Agent:, the  directors, 

' officers, employees and agents of each Agenk and each person, 
i€ 'any, who controLs each Agent with in  the meaning of 
Section 15 of the 2933 A c t  or Section 20 o f  the 1934 Act from 
and against any and all losses, claims, damages, expenses and 
liabilities (including any and all investigative, legal and 
other expenses reasonably incurred in connection with, and any 
amount paid in settlement of, any action, s u i t  or proceeding 
or any claim asserted), to which they, or any of them, may 
become subject under'the 2933 Act, the 1934 Act or other 
federal or state statutory law or regulation, at common law or 
otherwise, insofar as such losses, claims, damages, expenses 
or liabilities arise out of or are based on any untrue . 
statement or alleged unt rue  statement of! a material fact  
contained in the Registration St;atement,b-any preliminary 
prospectus supplement, the Prospectus or any hendment or 
supplement to the Registration Statement or the Prospectus, 
or the omission or alleged omission to s t a t e  in such document 
a ntaterial EacC required to be stated in it or necessary to 
make t h e  statements in it not misleading, provided t h a t  the 
Company will not be l iable  to the extent that such loss, 
claim, damage, expense or liability arises from t h e  sale o f  
the Notes to any person by an Agent and is based on an untrue 
statement or omissian or alleged untrue statement or omission 
(1) made in relianue on and in conformity with information 
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furnished in writing to the Company by the Agents expressly' 
for inclusion in the Registration Statement, any preliminary 
prospectus supplement or the Prospectus or (2) i n  a 
preliminary prospectus supplement if the  Prospectus (or the 
Prospectus as amended or supplemented) corrects the untrue 
statement ar omission or alleged untrue statement or omission 
that is the basis of the loss, claim, damage, expense or 
liability for which indemnification is sought and the person 
asserting any such Lass, claim, damage, expense or liabilgty 
purchased Nates from such Agene but was not sent or given a 
copy o f  the Prospectus (excluding any documents incorporated 
by reference) a t  or prior ta the written confirmation af the 
sale oi such N o t e s  t o  such person; This indemnity agreement 
will be i n . a d d i t i o n  to any liability that the Company might 
otherwise have. 

(b) Indemnification of the Commnv. Each Agent, 
severally and not: jointly, will indemnify and hold harmless 
the Company, each director of the Company and each officer of 
the Company whu signs the Registration Stateman& and each 
person, f €  any, who controls the Company within the meaning of 
Section 15 of the.1933 A c t  or SectAon 20 of the 1934 Act, to 
the same extent as the foregoing indemnity from the Company to 
each Agent, but only insofar as losses, claims, damages, 
expenses or liabilities arise out of or are based on any 
untrue statement or omission or alleged untrue.statement or 
omis;sion made in reliance on and in conformity with 
infarmation furnished in writing to the Company by the Agents 
expressly €or use in t h e  Registration Statement, any 
preliminary prospectus or the Prospectus. This indemnity will 
be in addition to any liability t h a t  each Agent might 
otherwise have. 

(c> General., Any party that proposes ta assert the 
right to be indemnified under this Section 8 will, promptly 
after receipt of notice of commencement of any action against 
such party in respect of which a claim is to be made against 
an indemnifying party or parties under this Section 8 ,  notify 
each such. indemnifying party of the aommencement of such 
action, enclosing a copy of all papers served, but: the 
omission so to notify such indemnifying party will not relieve 
it from any liability that it may have t p a n y .  indemnified 
party under this Section 8 unless, and only ta the extent 
t ha t ,  .such omission results in the forfeiture of substantive 
rights or defenses by the indemnifying par ty .  I€ any such 
a c t b n  is brought against any indemnified party and it 
notiEies the indemnifying party of i t s  commencement, the 
indemnifying party will be entitled to participate in, and, to 
the extent that it elects by delivering written notice to the 
indemnified party promptly after receiving notice of the 
commencement of the action from the indemnified party, j o i n t l y  
with any other indemnifying party similarly notified, to 
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assume the defense of the action, with counsel satisfactory to 
the  indemniEied party, and, after notice from the indemnifying 
party to the indemnified party of its e lec t ion  to assume the 
defense, the indemnifying party w i l l  not be liable to the 
indemnified party €or any legal or  other expenses except as 
provided below and except for the  reasonable costs of 
investigation subsequently incurred by the indemnified party 
in connection with the  defense. The indemnified party will 
have the right to employ i ts  counsel i n  any such action, but 
the fees, expenses and other  charges of such counsel wfLl be 
at the expense of such indemnified party unless (1) t he  
cimployment of counsel by the indamnified party has been 
authorized in writing by the indemnifying pa?ty, (2) the  
indemnified party has reasonably concluded (based on advice oE 
counsel) that there may be legal defenses available t o  it or  
o ther  indemnified parties t h a t  are d i f f e r e n t  f r o m  or i n  
addition to those available Co the indemnifying party,  (31 a 
conflict: or potential conflict exists (based on advice of 
counsel to the indemniEied party) between the indemnified 
party and the indemnifying. party ( i n  which case the 
indemnifying party w i l l  not have the  right to direct the 
defense of such action on behalf of the indemnified party) or 
(4} the indemniEying party has not in fact employed counsel to 
assume the defense o€ such ac t ion  within a reasonable time 
after receiving not ice  of the cornencement of the action, in 
each of which cases the fees, disbursements, expenses and 
other charges o f  counsel will be at t h e  expense of the 
indemni€ying party or part ies ,  Et is understood that no 
indemnifying party shall, in connection with any proceeding or 
related proceedings i n  the same jurisdiction, be l i a b l e  for 
the reasonable fees, disbursements and other charges of more 
than one separate firm {in addition to any local counsel) at 
any one time for  all such indemnified party or parties. A31 
such fees, disbursements and ather charges will be reimbursed 
by t he  indemnifying party promptly as they are incurred,  An 
indemnifying party w i l l  not be liable for any 6@tthXmnt o f  
any ac t ion  or claim eefected without its written consent 
(which consent w i l l  not be unreasonably withheld). 

(a) . Contribution.. In order to provide for just and 
eqhtable contribution i n  circumstances in which the 
indemnif ication provided for in the €aregodskg paragraphs of 
t h i s  Section 8 is applicable in accordance with 2ts terms but 
for any reason is held to be unavailable from the Company or  
the Agents, t he  Company and t h e  Agents will contribute t o  the 
total loss, claim, damage, expense and liability (including 
any inves t iga t ive ,  l egal  and other expenses reasonably 
incurred in connection with, and any amount paid in settlement 
of, any act ion,  suit or proceeding or any claim asserted, but 
after deducting any contribution received by t he  Company Erom 
persons other  than t h e  Agents, such as persons who control the 
Company within the meaning of the 1933 Act- ,  officers of the  

I 
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Company who signed the re gist ratio^ Statement and directors of 
the Company, who also may be liable for contribution) to which 
the Company and any one o r  more of the Agents may be subject  
in such proportion as shall be appropriate to reflect the 
relative benefits received by the Company on the one hand and 
any particular Agent on the other. The relative benef i t s  
received by the Company and such Agent shall be deemed to be 
i n  the same proportions as the net: proceeds from t h e  sale of 
Notes (before deducting expenses) received by the Company bear 
to the total discounts and commissions received by such Agent, 
to the date of such liability, in each case. 12, but only if, 
t h e  allocation provided by t h e  foregoing sentence is nat 
permitted by applicable law, the allocation of contribution 
shall, be made in such proportion as is appropriate to reflect 
not only the relative benefits referred to in the foregoing 
sentence, but also the relative f a u l t  of t h e  Company ar any 
particular Agent w i t h  respect to the  statements or omissions 
which resu l ted  in such loss, c l a i m ,  damage, expense or 
liakd3.ity, or any a c t i o n . i n  respect thereof, as well as any 
other relevant equitable considerations with respect t o  such 
offering. Such relative fault shalL be determined by 
reference to whether the  untrue or alleged untrue statement of 
a material fact or omission or alleged omission to state a 
material fact relates to informakion supplied by the Company 
or by the Agents, the  i n t e n t  o€ the parties, and their 
relative knowledge, access t o  information and apportunity to 
correct or prevent such statement or omission. 

The Company and the Agents agree that it would not be 
just and equitable i f  contribution pursuant to this 
Section 8(d)  were determined by pro rata allocalcion (even if 
the Agents were treated as one entity f o r  such purpose) or by 
any other method of allocation which does not  taka inta 
account t h e  equitable considerations referred to herein. The 
amount paid or payable by an indemnified party as a r e s u l t  of 
the loss, claim, damage, expense and liability referred t o  in 
this Section 8(d) shall be deemed to include, f o r  purposes of 
th i s  Section 8(d) ,  any legal  or other expenses reasonably 
incurred by such indemnified party in connection with 
investigating or defending any such action or claim. 
Notwithstanding t h e  provisions of this Section 8(d) , no Agent 
shall be required to contribute any arnount*n excess OF the  
amount of the discounts and commissions received rjy it, and no 
psrson found guilty of fraudulent misrepresentation (within 
the meaning of Section lJ(f) of the 1933 Act) will be entitled 
to contribution from any person who was not guilty o f  such 
fraudulent misrepresentation. For purposes of this 
Section 8 ( d ) ,  any person who controls a pasty to this 
Agreement within the meaning of the 1933 Act or 1934 Act will 
have t h e  same rights to contribution as. that party, and each 
officer of t h e  Company who signed the Registration Statement: 
will have the same rights to contribution as the  Company, 

. 
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subject in each case to the provisions hereof. Any party' 
entitled Lo contribution, promptly after receipt of notice of 
commencement of any action against such party in respect of 
which a claim for contribution may be made under this 
Section 8(d), will notify any such party or parties from whom 
contribution may be sought, but the omission so to notify will 
not relieve the party or parties from whom contribution may be 
sought: from any other obligation it or they may have under 
this Section 8 except eo the extent such party or parties are 
prejudiced by the failure to receive such notice. No party 
will be liable for contribution with respect to any action or 
claim settled without its written consent (which consent will 
not be unreasonably withheld). 

(e) Survival.. The indemnity and contribution 
agreements contained in this Section 3 and the representations 
and warranties o f  the Company contained in this Agreement 
shall remain operative and in f u l l  force and effect regardless 
of any invesizigation made by or on behalf of the Agents, or 
any termination of this Agreement. 

SECTION 9. Pavment of Emenses. 

The Company will pay all expenses incident to the performance 
of its obligations under this Agreement, including: 

(a) The preparation and filing of the Registration 
Statement and all amendments thereto and the  Prospectus and 
any amendments or supplements thereto; 

(b) The preparation,' f i l i n g  and reproduction of this 
Agreement; 

(c) The preparation, printing, issuance and delivery of 
the Notes, including any fees and expenses relating to the use 
of book-entry notes; 

(d) The fees and disbursements of t h e  Company's 
accountants and counsel and of the Trustee and its counsel; 

(e) The reasonable iees and disbursements of counsel to 
the Agents incurred from time to time in co'inectJon with the 
transactions contemplated hereby; 

ff) The qualification of the Notes under state 
securities laws in accordance with the provisions of Section 
4 (h) hereof, including filing fees and the reasonable fees and 
disbursements of counsel for the Agents in connection 
therewfth and in connection with the preparation of any Blue 
Sky Survey and any Legal Investment Survey; 

* 
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(4) The printing and delivery to the. Agent s  in 
quantities as hereinabove stated of copies of the Registration 
Statement and any amendments thereto, and of the Prospectus 
and any amendments or supplements thereto, and the  delivery by 
the Agents of the Prospectus and any amendments or supplements 
thereto in connection with solicitations or confirmations af 
sales o€ t he  Notes; 

The preparation, printing, reproduchig and delivery 
to the Agents of copies of the Indenture and a l l  supplements 
and amendments thereta; 

(i) Any fees charged by rating agencies f o r  the rating 
of the  Notes; 

(j) The fees and expenses, if any, incurred with respect 
to any filing with the Nakional Association of Securities 
Dealers, Inc.; 

(k) Any advertising and other  out-oi-pocket expenses of 
$he Agents incurred with the approval of the Company; 

(1) The cost of preparing, and providing any CUSSP or 
other identification numbers for, the Notes; 

(m) The fees and expenses of any Depositary (as defined 
In the Indenture) and any nominees thereof in connection w i t h  
the Notes; and 

. (n) The fees and expenses, if any, incurred in 
connection with any filing with or approval by the State 
Authorities in connection with the issuance of the Nates, 

Rearesenta'kions. Warranties 'and Aareements to Survive 
Ueliverv. 

A11 representations, warranties and agreements contained in 
this Agreement or in certificates of officers of the Company 
submitted pursuant hereta or thereto, shall remain operative and in 
full force and effect, regardless of any investigation made by or 
on behalf of the Agents or any controlling person of any Agent, or 
by or on behalf of the Company, and shall surviveieach .9 delivery of 
and payment for any of the Notes. 

(h) 

SECTION 10. 

SECTION 11. . Termination. 

(a) Termination of ,this Aareement. This Agreement (excluding 
any Terms Agreement) may be terminated for any reason, at any time 
by either the  Campany or im Agent upon t he  giving advance wri t ten  
notice of such termination t o  t h e  other party hereto.. . 
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(b) Termination of a Terms Aareement.” The applicable Agent 
may terminate any Terms Agreement, immediately upon notice to the 
Company, at any time prior to the Settlement Date relating thereto 
(i) if there has been, since the date o€ such Terms Agreement or 
.since the respective dates as of which information is given in t h e  
Registration Statement, any material adverse change in the 
condition, financial or otherwise, or in the earnings, business 
affairs or business prospects of the Company and the Subsidiaries 
taken as a whole, whether or not arising in the ordinary course of 
business, or ( A i )  if there shall have occurred any material adverse 
change. in the financial markets in the United States or any 
outbreak or escalation OP hostilities or other national or 
international calamity or orisis the effect of which is such as to 
make it, in the judgment of such Agent, impracticable to market the 
Notes or enforce contracts for the sale of the Notes, or (iii) if 
trading in any securities of the Company has been suspended by the 
SEC or a national securitLes exchange, or if trading generally on 
the New York Stock: Exchange shall. have been suspended or Limited, 
or minimum or maximum prices for trading have ’been fixed, or 
maximum ranges f o r  prices for securities have been required, by 
said exchange or by order of the SEC or any other governmental 
authority, or if a banking moratorium shall have been declared by 
either Federal or  New York authorities, or (iv) if the rating 
assigned by any nationally recognized securit ies  rating agency to 
any debt securities of the Canpany as of the date of any applicable 
Terms Agreement shall have been lowered since that date or if any 
such raking agency shall have publicly announced that it has under 
surveillance or review, with possible .negative implications, its 
rating of any debt securities of the Company, or (v) if there shall 
have come to the applicable Agent’s attention any facts that would 
cause such Agent to believe that the Prospectus, at the time it was 
required to be delivered to a .  purchaser of Notes, contained an 
untrue statement of a material fact or omitted to state a material 
fact necessary in order to make the statements therein, in the 
light of the circumstances existing at the time of such delivery, 
not misleading. 

(0) General. In the event of any such termination, neither 
party will have any liability to the other party hereto, except 
that (i) each agent shall be entitled to any commission earned in 
accordance with the third paragraph of Section 3 (a) hereof, (ii) if 
at the time of termination (a) each Agent shcd.1 own any Notes 
purchased pursuant to a Terms Agreement with the .intention of 
reselling them or (b) an o€fer to purchase any of the Notes has 
been accepted by the Company but the time of delivery to the 
purchaser or his agent of the Note or Notes relating thereto has 
not occurred, the covenants set forth in Sections 4 and 7 hereof 
shall remain in effeck until such Notes are so resold or delivered, 
as the case may be, and (iii) the covenant set forth in Section 
4(g) hereof, the provisions of Section 5 hereof, the indemnity and 
contribution agreements set forth in Section 8 hereof, and the 
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I provisions of Sections 9, 10, 13 and I4 hereof shall remain in 
effect . 
SECTTON 12. Notices. 

Unless otherwise provided herein, all notices required under 
the terms and provisions hereof shall be in writing, either 
delivered by hand, by mail or by telex, telecopier or telegram, and 
any such notice shall be effective when received at the address 
specified below. 

If to the Company: 

United C i t i e s  Gas Company 
5300 Maryland Way 
Brentwood, Tennessee 37027 
Attention: President 

If to Smith Barney Xnc,: 

Smith Barney Inc. 

New York, New York 10013 
. 390 Greenwich Street, 4th Floor 

. Attention: MTN Product: Management/Origination 

If to PaineWebber Incorporated: 

PaineWebber Incorporated 
1285 Avenue of the Americas 
New York, New York 10019 
Attention: Utility Finance Group 

If to A.G. Edwards & Sons, Inc: 

A.G. Edwards & sons, ~ n c .  
One North Jefferson 
St. Louis, Missouri 63103 
Attention: Corporate Finance Department 

and Bond Department 

or at such other address as such party may designate from time to 
time by notice duly given in accordance with the terms of this 
Section 12. -2 

SECTION 23. Governha Law. 

This A g r e e m e n t  and a l l  the rights and obligations of the 
parties shall be governed by and construed in accordance with the 
l a w s  of the State of New York applicable to agreements made and to 
be perfarmed entirely in the State of New York. 
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SECTION 14. Parties, 
. This Agreement shall inure to the benefit of and.be binding 

upon the Agents and the Company and their respective successors. 
Nothing expressed or mentioned in this Agreement is intended or 
shall be construed to give any person, firm or corporation, other 
than the parties hereto and their respective successors and the 
controlling persons and officers and directors re€erred to in 
Section 8 and their heirs and legal representatives, any legal or 
equitable right, remedy or claim under or in respect of this 
Agreement: or any provision herein contained, This Agreement and 
all conditions and provisions hereof are intended to be f o r  the 
sole and exclusive benefit'of the parties hereto and respective 
successors and said controlling persons and oificers and directors 
and their heirs and legal representatives, and €or the benef i t  of 
no other person, firm or corporation. No purchaser of Notes shall 
be deemed to be a successor'by rdason merely of such purchase. 
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I€ zhe foregoing is in accozdance w i t h  the Agents' 
wrderstzmdling a;E our agreqmnt;, pleaee sign and re tu rn  to the 
C~mpany a couatmpaxt hereof, whereupan this iaetmment alarlg with 
all caunkerparts will keCQIne a binding agreement between the Agents 
and the Company in accardiurce with i t s  terns. 

Accepted: 

SMIm BARNEY IBC. 

By: , 
Name : 
Title : 

By : 
Name : 
T i t l e  : 

By: , 

Name : 
T i t l e :  



Xf the Zczagoing ie. Sn accordance wSth the Agents' 
. understanding o f  our agreement, please sign and return 1=0 the 

Campmy a cownkerpart hereoE, whereupon th is  instrument along wfkh 
3x1. counterparts will become 3 binding agreement between the Agent8 
and the Company in accardande w i t h  Ate terms. 

Very truly yoursr 

UNLTED CITIES GAS C O M P W  

BY: 
Name : 
Title : 

By: 'Mame P Prank W. Hamilton, 117. Hamilton, 117. 

By: 
Name : 
Title: 

A.C.  EDWARDS & SONS, 3XC. 

By: 
Name : 
Title : 

-36- 
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IE the faregoing is fzl accordance with the Agent5' 
understanding of our agreement, please sign and return to the 
Company a counterpart: hereof, whereupon this instrument along with 
ai1 counterparts will become a binding agreement batween the Agents 
and the Company in accordance with i t a  terms. 

Very truly youts, 

UNITED CITIES GAS COMPANY 

By : 
Name : 
Title: 

accepted: 

SMITE BARNE;Y INC. 

By : 
Name : 
TiKle: 

A.G. EDWARDS 6r SONG, INC. 

h 
_ .  
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Xf the foregoing I s  in accardance with the Agents' 
understanding of our agreement, please sign and return to the- 
Company a counterpart hereof, whereupon this instrument along wi th  
a l l  counterparts wiX?. become a binding agreement between the Agents 
and the Company in accordance wikh its terms. 

V e r y  truly YQUXa, 

UNJTED CXTLES GAS COMPANY 

By: 
Name : 
T i t l e  : 

Accepted: 

SMITH BARNEY XNC. 

By : 
Name : 
Title : 

PASMEWEBBER LNCORPORATED 

BY: 
Name 
Title: 

A.G. EDWBRDS 6t SONS, INC. 

CIfMAINO2 Doc: 123667-1 
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REVERSE OF SECURITY 

. This SecuriG is one of a duly authorized issue of securities of the Company 
res due 2028 (herein called the "Securities"), limited (except as 

ay be issued in one or more series under an indenture (herein called the 
enture referred to below) in aggregate principal amount to 

, dated as of July 15, 1998, between the Company and U.S. Bank Trust National 
called the "Trustee" , which term includes any successor trustee 

respect to the series of which this Security is a part), to which 
res supplemental thereto reference is hereby made for a statement of 

ns and immunities thereunder of the 
, and of the terms upon which the 

n at the option of the Company, in 
egral multiple thereof at any time at 

(i) an amount equal to 100% of the principal amount 
m, together with accrued and unpaid interest to the 

te. In the event that less &an all of the Securities are to be redeemed at any 
n of such Securities for redemption will be made by the Trustee on apro rata 
r by such method as the Tmstee shall deem fair and appropriate; provided, 
no Securities of a principal amount of $1,000 or less shall be redeemed in part. 

tion shall be given by frrst-class mail, postage prepaid, mailed not less than 
60 days before the Redemption Date, to each Holder of Securities to be 
ddress as shown in the Security Register. If the Securities are to be: 

notice of redemption that relates to such Securities shall state the 
ount thereof to be redeemed. A new Security in a principal amount 

thereof wiIl be issued in the name of the Holder thereof upon 
original Security. On and after the Redemption Date, interest 

s or portions thereof caIled for redemption unless the Company 
the Redemption Price. As used herein, "Make-Whole Premium" 

on with any optional redemption of any Security, the excess, if any, of (i) 
value as of the Redemption Date'of each dollar of principal of such 
med and the amount of interest (exclusive of interest accrued to the 

ch dollar if such redemption 
a1 basis, such principal and 

temined on the Business Day 
receding the Redemption Date) plus 0.25 % from the respective dates on which 

redemption had not been made, 
eing redeemed. As used herein, 

- . t  

. .: _. . . . c . . .  
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tical Release H.15 (529) that has become publicly available at least twa.Business 
the Redemption Date (or, if such Statistical Release is no longer published, any 
able source of similar data)) equal to the then remaining maturity of the 
vided that if no United States Treasury security is available with such a constant 

for which a closing yield is given, the Treasury Yield shall be obtained by*linear 

wry securities adjusted to a constant maturity of one'year shall be used. 

nay be declared due and payable in th 

et forth therein, which provisions apply to this Security. 

This Security does not have the benefit of any sinking fund obligations. 

Indenture permits, with certain exceptions as therein provided, the 
and the modification of the rights' and obligations of rhe Company and the 

ith the consent of the Holders of a majority in aggregate principal amount of 
such series at the time Outstanding. The Indenture also contains provisions 
olders of specified percentages in aggregate principal amount of the Securities 
the time Outstanding, on behalf of the Holders of all the Securities of such 

transfer hereof or in exchange herefor or in lieu hereof whether or not notation 
t or waiver is made upon this Security. 

No reference herein to the Indenture and no provision of this Security or of the 
all alter or impair the obligation of the Company, which i s  absolute and 



. .  . .  

7 '  
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:$&denorpinatiOnS and for the same aggregate principal amount, will be issued to the designated 
:.,_ &$.: ... , . .. 
Sgbansferee or transferees. At the date of the original issuance of this Security such office or 

B&$.Company, Y .' ' .. the Trustee and any agent of the Company or the Trustee may treat the Person 
&:;>::-. @@,yhose ' name this Security is registered as the owner hereof for all purposes, whether or not 
@$$!hk Security be overdue, and neither the Company, the Trustee nor any agent shall be affected 

&&?y .L ..._.,.. . ' .  .wtice 1 .. to the contrary, 

nil, to pay the principal of (and premium, if any) and interest on this Security at the 
e .and rate, and in the coin or currency, herein prescribed. 

As provided in the Indenture and subject to certain limitations therein set forth, , 

' 

of this Security is registrable on the Security Register of the Company, upon 
of this Security for registration of transfer at the office or agency of the Company, 
rsed by, or accompanied by a written instrument of transfer in form satisfactory to 

and the Security Registrar duly executed by, the Holder hereof ;or his attorney 
ed in writing, and thereupon one or more new Securities, of authorized 

Company is maintained by U.S. Bank Trust National Association at One Illinois 
1 East Wacker Drive, Suite 3000, Chicago,. Illinois 60601. 

. The Securities are issuable only in registered form, without coupons in 
ions of $1,000 and any integral multiple thereof. As provided in the Indenture and 
certain limitations therein set forth, the Securi * s aZe exchangeable for a like 
principal amount of Securities ~~~~~~ of a d' denomination, as requested 
lder surrendering the same, 

' .  No service charge shall be h&e for any registration of transfer or exchange or 
ion of Securities, but the Company may require payment of a sum sufficient to pay all 

mentary, stamp or similar issue or transfer taxes or other governmental charges.payable in 
th any registration of transfer or exchange. 

Prior to the time of due presentment of this Security for registration of transfer, 

All terms used in this Security which are defined in the Indenture shaIl have the 

The Indenture and this Security shalt be governed by and construed in 
- 

zs.i>-,-. . 
$,Fypeg.J$ngs ?>k..: j .  ..% . .. . assigned to them in the Indenture. 

;~$!&p$pce with the laws of the State of New York, without regard to conflicts of laws 
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CASE NO. 2009-00354 
4 ATTACHMENT 7 

TO AG DR SET NO. I 
QUESTION NO. 1-87 

Gramley Cas Company, a f t e r  date, far value rac fved,  prontstm ta  
pay t o  tha order ci€ Hichaaf D, Practerfcks a t  
$an Dfago, California, -7 a $lr151,654*00 ., w i t h  ~ntesssrt: 
at t k B  rate Of ten percent ( 1 D X )  p e r  annum, payable in quarterly 
installments of interest only, on March 31st, June 30th,  Septem- 
bar 3 0 t h ,  and Dacembsr 3 1 s t  o f  each year during the, tsrm hareof, 
w i t h  prinoipal bus a t  term (Dscembsr 31, 2011). 

Hmksr may prepay a13 02 any portion of t h e  principal, together 
wieh %ccrwd intere&t: a t  any tine upon g i v i n g  Mfchael D. Freder- 
i c k ~ ,  or  assigns, ("Holder"), not less than s i x  months priqr 
writtan notice o f  such intention. 

5367 Balboa Avenur , 

t ta ide t  may ca l l  due ant? accelerate this nota  only upon t h e  
happaning of one or mora o f  the following events: 

a ]  Maker seeks protect iof i  Under the bankruptcy laws of the 

b) Hakar consents E a  the filing of an involuntary petition for 

c>  Maker deciares I n ~ o i ~ e n ~ y  01: is declared insolvent; 
d )  A receives is apgo. in~#d t o  operate M$ker t o  preserve it 

e )  Hakeg i;s sal&; 

8 )  Maker merges or consolidntes td.ith any cotporationia) in: 
which Haksr la  not the surviving or S U C C ~ S S O ~  corporation 

additian t o  t h e  foremine;, i t  is nrutunily agreed that  if this 
note! o r  any pay%snt Of pririictpal or interest due hereunder i a  n o t  
paid  when due, or declbased due hereunder, the, whole note shall 
becums due at once, Or9 a t  the option of the Hoider, accrued and 
Wpaid frrtersst shall be coun+sb as principal. 

This note 5s issued pursuant t o  a redereptlirrn agscsomant dated 
-5 1993, 'between Craefey Gas Company and Michael 0 ,  
Fredgricks, and this note and the indebte&ess rapreseat;ed 
thereby Is subject t o  a l l  t h e  pravlsloris of sag& agreenctat* 

United Stntcsi  

bankrupt cy f o r  &a ker ; 

&aS8tSt  

. . --- .. .. $1 ~ a k e r  aefls a U . o r  n0arly.all 03 .its.asserts; 01: ... 

QUE: December 31, 201% Creeley Can Company, a Delaware 
Corparatfon, by: 

. .  ,_ L .' 
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CASE NO. 2009-00354 
ATTACHMENT 8 
TO AG DR SET NO. 1 2. . 
QUESTION NO. 1-87 

TJ3S SECURTI'Y IS A GLOBAL SECURITY -WfiMlN THl3 MEANING OF 
T H E l I f D E ~ 3 a E W ~ ~ R ~ F E ~ D  TO AND IS REGIS- INTHENAMJ3 
OF ADEPOSEORY OR A NObJlNEE THEEIZOF. TIHIS SECURITY MAY NOT BE 
EXCMGED IN WHOLE OR IN PART FOR A SECURITY REGIS-, AND NO 
TRANSFER OFTHIS SECURlTY IN WHOLE OR IN PART MAY BE REGIS-, IN 
THE3 NANE OF ANY PFlRSON OTHER THAN SUCH DEPOSlTORY OR ITS NOMINEE 
EXCEET IN TEE LMTED CIRCUMSTANCES DESCRIl3m IN THE lNDEmm. 

uNLJ3SS T H I S  CERTIFXCATE IS PRESEN'IED BY AN AUTHORIZED 
REPRESENTTATTVE! OF TplE DEPOSITORY TRUST COMPANY (55 WATER STREET, 
m W  YORK, NFW YORK) TO TEf3 ISSWR OR ITS AGENT FOR REGISTRATION OF 
TRANSlBR, 'EXCWGE OR PAYMENT, AND SUCH CERTIFICATE ISSUED IS 
EU3GISTERED IN THE N W  OF CEDI3 & CO., OR SUCH OT-R NAME AS 
REQUESTED BY AN AUTHO- REPRESENTATW OF THE DEPOSITORY, ANY 
TRANSmR, PLEDGE OR OTEER USE HEBEOF FOR VALSJE OR O'lX5RWISB BY OR 
TO ANY PERSON IS WRONGFUL, SINCE THE MGISTERED OWNER mREOF, CEDI3 
& CO., HAS AN IIKEBEST HFXE%N. - 

ATMOS ENECRGY CORPORATION 

5!4% Senior Notes due 2013 

No. 1 . CUSP NO. 049560 AC 9 



Atmos Energy Corporation, a Texas and Virginia corporation (herein called the 
“Company”, which term includes any successor entity under the Indenture, hereinafter defined), 
for value received, hereby promises to pay to Cede & Co. or registered assigns the principal sum 
of TWO HUNDRED mFTY MXLI;TON DOLLARS ($250,000,000) on January 15,2013 (the 
“Maturity Date”), at the office or agency of the Company referred to below, and to pay interest 
thereon from January 16,2003, or from the most recent Interest Payment Date to which interest 
has been paid or duly provided for, semiannually on January 15 and July 15 in each year (each, 
an “Interest Payment Date”), commencing July 15,2003 at 5%% per annum until the principal 
hereof is paid or duly provided for. 

I 

Any payment of principal or interest required to be made on a day that is not a 
Business Day need not be made on such day, but may be made on the next sbcceeding Business 
Day with the same force and effect as if made on such day and no interest shall accrue as a result 
of such delayed payment. Interest payable on each Interest Payment Date will include interest 
accrued from and including January 16,2003, or from and including the most recent Interest 
Payment Date to which interest has been paid or duly provided for, as the case may be, to but 
excluding such Interest Payment Date. Interest will be computed on the basis of a 360-day year 
of twelve 30-day months. 

The interest so payable, and punctually paid or duly provided for, on any Interest 
Payment Date will, as provided in the Indenture, be paid to the person (the “.Holder”) in whose 
name this Security (or one or more Predecessor Securities) is registeredat the close of business 
on the January 1 or July 1 (whether or not a Business Day) next preceding such Interest Payment 
Date (a ‘XeguIar Record Date”). Any such interest not so punctually paid 9r duly provided for 
(‘’Defaulted Interest”) will forthwith cease to be payable to the Holder on such Regular Record 
.Date and either may be paid to the Person in whose name this Security (or one or more 
Predecessor Securities) is registered at the close of business on a special record .date (the 

. “Special Record Date”) for the payment of suGh Defaulted Interest to be fixed by the Trustee 
(referred to herein), notice whereof shall be given to the Holder of this Security not less than ten . 
days prior to such Special Record Date, or may be paid at any time in any other lawful manner, 
all as more fully provided in the Indenture. 

, 

For purposes of this Security, “Business Day” means any day that, in the city of 
the principal Corporate Trust Office of the Trustee and in the City of New York, is neither a 
Saturday, Sunday, or legal holiday nor a day on which banking institutions are authorized or 
required by law or regulation to close. 

Payment of the principal of (and premium, if any) and interest on this Security 
.- will be made at the office or agency of the Company maintained for that purpose in the Borough . 

of Manhattan, the City of New York, or at such other office or agency of the Company as may be 
maintained for such purpose, in such coin or currency of the United States of America as at the 
time of payment is legal tender for payment of public and private debts. So long as this Security 
remains in book-entry form, all payments of .principal and interest wifl be made by the Company 
in immediately available funds. 

NYDOCS011905884 2 



Unless the certificate of authentication hereon has been duly executed by the 
Trustee by manual signature, this Security shall not be entitled to any benefit under the 
Indenture, or be valid or obligatory for any purpose, 

This Security is one of a duly authorized series of securities of the Company, 
designated as the %% Senior Notes due 2013 (the “Securities”), issued under an Indenture dated 
as of May 22,2001, as it may be supplemented from time to time (referred to herein as the 
“Indenturf), between the Company and SunTrust Bank, as trustee (referred to herein as the . 

‘Trustee”, which term includes any successor trustee under the Indenture with respect to the 
series of which this Security is a part). A reference is hereby made to the Indenture for a 
statement of the respective rights, limitations of rights, duties, obligations and’immunities 
thereunder of the Company, the Trustee and the Holders of the Securities, and of the terms upon 
which the Securities are, ind are to be, authenticated and delivered, except as otherwise provided 
herein. 

. . 

. 

The Securities are initially limited to $250,000,000 aggregate principal ‘amount. 
The Company may, at any time, without the consent of the Holders of the Securities, create and 
issue additiondlsr=curiti~I;h~~~~he.same.~ankin~,-int~~st..rate, maturity and other terms as the 
Securities. Any such additional securities shall be consolidated and form the same series of the 
Securities having the same terms as to status, redemption and otherwise as the Securities under 
the Indenture. 

. . .  Events of Default. If an Event. of Default shall occur and be continuing, the 
principal of all the Securities may be declared due’and payable in the manner and with the effect 

. provided in the Indenture. 

Optional Redemption. The Securities will be redeemable, in whole or in part, at 
the Company’s option, at any time at a Redemption Price equal to the greater of: 

... . (a) 

’ (b) 

100% of the principal amount of the Securities to be redeemed, or 

as determined by the Quotation Agent, the sum of the present values of the 
Remaining ScheduIed Payments of principal and interest on the Securities to be redeemed 
discounted to the Redemption Date on a semi-annual basis assuming a 360-day year consisting 
of twelve 30 day months at the Adjusted Treasury Rate plus 15 basis points; 

plus, in either case, accrued and unpaid interest on the principal amount of Securities being 
redeemed to the Redemption Date. 

“Adjusted Treasury Rate” means, for any Redemption Date, the rate per annum 

- assuming a price of the Comparable Treasury Issue (expressed as a percentage of its principal 
equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, 

amount).equal to the Comparable Treasury Price for that Redemption Date. 

“Comparable Treasury Issue” means the United States treasury security selected 
by the Quotation Agent as having a maturity comparable to the remaining term of the Securities 
to be redeemed that would be used, at the time of a selection and in accordance with customary 
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financial practice, in pricing new issues of corporate debt securities of comparable maturity to 
the remaining term of the Securities. 

‘‘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 the 
. Company. 

‘Reference Treasury Dealer” means Banc One Capital Markets, Inc. and its 
successors; provided, however, if Banc One Capital Markets, Inc. ceases to be a primary U.S. 
government securities dealer in New York City, the Company will replace Banc One Capital. 
Markets, Inc. 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 Issue (expressed, in each case, as a percentage of its principal amount). quoted in 

preceding the Redemption Date. 

. 

writing to the Trustee by the Reference Treasury Dealer by 5:OO p.m. on the third business day .. . 

“Remaining Scheduled Payments” means, with respect to each Security to be 
redeemed, the remaining scheduled payments of the principal and interest on such.Security that 
would be due after 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 Security will be reduced by the amount of interest accrued 
on such Security to such Redemption Date. 

In the event that less than all of the Securities are to be redeemed at any time, 
’ selection of such Securities for redemption will be made by The Depository Trust Company 
’ CDTC”) during any period the Securities are issued in the form of a globd security registered in 

the name of DTC or a nominee thereof; provided that during any period the Securities are issued 
in certificated form, the selection of such Securities for redemption will be: made by the Tqstee 
by lot or by such other method as the Trustee in its sole discretion shall deem fair and 
appropriate. In no event shall Securities of a principal amount of $1,000 or less be redeemed in 
part. Notice of redemption shall be given by first-class mail, postage prepaid, mailed not less 
than 30 nor more. than 60 days before the Redemption Date, to each Holder of.Securities to be 

‘ redeemed, at its address as shown in the Security Register. If the Securities are to be redeemed 
in part only, the notice of redemption that relattx to such Securities shall state the portion of the 
principal amount thereof to be redeemed. A new Security in a principal amount equal to the 
unredeemed portion thereof will be issued in the name of the Holder thereof upon surrender for 
cancellation of the original Security. On and after the Redemption Date, interest will’cease to 
acciue on Securities or portions thereof called for redemption unless the Company defaults in the 
payment of the Redemption Price. 

. 
. 

.* 

. 

SinkinE Fund. This Security does not have the benefit of any sinking fund 
obligations. 
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. Modification and Waivers: ObliEations of the Company Absolute. The Indenture 
.perm&, with certain exceptions as therein provided, the amendment thereof and the modification 
of the rights and obligations of the Company and the rights of the Holders of each series. Certain 
limited amendments may be effected under the Indenture at any time by the Company and the 
Trustee without the consent of the Holders of the Securities. Certain other amendments may 
only be effected under the Indenture with the consent of the Holders of not less than a majority in 
aggregate principal amount of the Securities of such series at the time Outstanding and affected 
thereby. The Indenture also contains provisions permitting the Holders of not less than a 
*majority in principal amount of the Securities at the time Outstanding, on behalf of the Holders 
of all Outstanding Securities, to waive compliance by the Company with certain provisions of . 
the Indenture. Furthennore, provisions in the Indenture permit the Holders of not less than B 
majority in principal amount of the Outstanding Securities of individual series to waive on behalf 
of aU of the Holders of Securities of such individual series certain past defaults under the 
Indenture and their consequences. Any such consent or waiver by or on behdf of the Holder of 
this Security shall be conclusive and binding upon such Holder and upon all future Holders of 
this Security: and of any Security issued upon the registration of transfer hereof or in exchange 
herefor or in lieu hereof whether or not notation of such consent or waiver is made upon this 
Security. 

. 

. 

. 

No reference herein to the Indenture and no provision of this Security or of the 
Indenture shall alter or impair the obligation of the Company, which is absolute and 
unconditional, to pay the principal of (and premium, if any) and interest on this Security at the 
times, place and rate, and in the coin or currency, herein prescribed. 

Defeasance and Covenant Defeasance. The Indenture contains provisions for 
defiasance at any time of (a) the entire indebtedness of the Company represented by this 
Security and (b) certain restrictive covenants and the related Defaults and Events of Default, 
upon compliance by the Company with certain' conditions set forth therein, which provisions 

' 

. 

* apply to this Security. 

Authorized Denominations. The Securities are issuable only in registered form, 

Repistration of Transfer or Exchange.. As provided in the Indenture and subject to 

. without coupons in denominations of $1,000 and any integral multiple thereof. 

certain limitations therein set forth, the transfer of this Security is registrable on the Security 
Register of the Company, upon surrender of this Security for registration of transfer at the office 
or agency of the Company, duly endorsed by, or accompanied by a written instrument of transfer 
in form satisfactory to the Company and the Security Registrar duly executed by, the Holder 
hereof or his attorney duly authorized in writing, and thereupon one or more new Securities, of . 
-authorized denominations and for the same aggregate principal amount, will be issued to the 
designated transferee or transferees, At the date of the original issuance of this Security such 
office or agency of the Company is maintained by SunTrust Bank, Corporate Trust Division, 25 
Park Place, 24a Floor, Atlanta, GA 30303-2900. 

As provided in the Indenture and subject to certain limitations therein set forth, 
the Securities are exchangeable for a like aggregate principal amount of Securities of a different 
authorized denomination, as requested by the Holder surrendering the same. 
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No service charge shall be made for any registration of transfer or exchange or 
redemption of Securities, but the Company may require payment of a SUM sufficient to pay all 
documentary, stamp or similar issue or transfer taxes or other governmental charges payable in 
connection with any registration of transfer or exchange. . 

Prior to the time of due presentment of this Security for registration of transfer, 
the Company, the Trustee and any agent of the Company or the Trustee may treat the Person in 
whose name this Security is registered as the owner hereof for all purposes, whether or not this 
Security be overdue, and neither the Company, the Trustee nor any agent shall be affected by 
notice to the contrary. 

Modifications to the Indenture pursuant to Section 301 of the Indenture. The 
following modifications to the Indenture shall be applicable with respect to the Securities: 

(a) The defined term “Principal Property” in the Indenture is hereby deleted in 
its entirety and replaced by the following: 

“Principal Property” means any natural. gas distribution property located in the 
United States, except any such property that in the opinion of the Board of 
Directors of the Company is not of material importance to the total business 
.conducted by the Company and its consolidated Subsidiaries. 

. _  

. (b) The defined term ‘Restricted Subsidiary” i n  the Indenture is hereby 
deleted in its entirety and replaced by the following: 
., 

‘Restricted Subsidiary” means any Subsidiary the amount of Consolidated Net 
Tangible Assets of which constitutes more th& 10% of the aggregate amount of 
Consolidated Net Tangible Assets of the Company and its Subsidiaries. 

Defined Terms. Subject to the modifications to the Indenture set forth above, all 

. 

capitalized terns used in this Security which are defined in the Indenture shall have the 
meanings assigned to them in the Indenture. 

Governing Laws. This Security, the Indenture and the foregoing.modifications to 
the ’Indenture shall be governed by and construed in accordance with the laws of the State of 
New York, without regard to conflicts of laws principles that would apply any other law. 
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IN WITNESS VJHEREOF, the Company has cawed this instrument to be 
duly executed. 

ATMUS ENEKGY CORPORATION 

i 

By: 

Title: Vice President, Corporate 
Development and Treasurer 

.h . 
. Attest: & 

By: 
Name: Louis P. Gregory 0 
Title: Senior Vice President and 

General Counsel 



* TRUSTEE’S CERTIFICATE OF AUTHENTICATION 

This is one of the Securities of the series designated therein refenect to in the 
withinmentioned Indenture. 

Dated: January 16,2003 SUNTRUST BANK, 
as Trustee 



ASSIGNhXENT FORM 

To’assign this Security, fill in the form. below: 
0 or (we) assign and transfer this Security to 

(Insert assignee’s social security or tax 1.D. no.) 

(Print or type assignee’s name, address and zip cdde) 

and irrevocably appoint 
agent to transfer this Security on the books of the Company. The agent may substitute another to 
act for him. 

’ Date: . Signature: + 

(sign exactly as name appears on the other side of this 
. Security) 

Signature guaranteed by: 

NYDOCS011905884 
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CASE NO. 2009-00354 2 
ATTACHMENT 9 
TO AG DR SET NO. I 

I QUESTION NO. 1-87 

DenverLT, Colorado, Dscambar 3 4 ,  1991 

~ r e ~ r e y  Gar Company, after d ~ t c ,  for value racatived, prornlf~~is to 
gay to t h e  order of t h e  Estats of Stephen S.  Fredericks a t  2551 gscJI 
-,.+, et Denver, CQlOradOt -77 r $- With 
intsre3t  at ths rate of ten percent (10x3 per annum, payeble io 
quartarfy installments of  i n t e r e s %  anfy, an ?larch 3 iat ,  June 
3 0 t h ,  September 3 0 t h ,  and December 3fst of s a C h  year during the 
term herwf, with principal due a t  term (December 31, 2011). 

s- 

Maker may prepay a l l  or any portion a% t h e  principal, together 
with accrued interest a t  any time upon giving the Estats of 
Stepkf3n S. Fredsrleks, or assigns, ("Holder"), not: less than s i x  
months prior written notice of such inteation. 

Haldsz: may c a l l  due and accelerate t h i a  nots. only  upon the 
happen q& of one or more of ths following events: \ 

Matter seeks protaction under t h e  bankruptcy laws of the  
United States; 
Maker consents t o  the f i l i n g  of an involuntary petitian for 
bankruptcy for Maker; 
Makes declare:, insolvency or i s  daoiared insolvent; .. . 
A gecsfver is appointed t o  operate Hctkar to  preserve It 
assets; 
Maker is said; . A. c 

€laker sells a i l  or nearly a l l  o f  i t s  aaaata; or 
Maker tnergea or consaffdates w i t h  any cerporatfon(s) In 
wlhilah €Saker !s not the  surviving or successar corporation 

-. . .  . .  . . .  - .. . .... . . . . . '. 

fa additlon t6 the fbregolng, i t  lis mutu8liy agreed t h a t  if t h i s  
note or any payment of pr inc ipal  QE fntrsrast due hereunder i s  not 
paid when bue, QL: declared due hereunder, the whole natt  shall 
bscclme. due a t  once, or, a t  t h e  option o f  the Holder, accrued and 
unpaid interest shall be counted as prfntltppal. 

This nots is idsued pursuant f a  a redssllpefoz~ sgreemesne dalted , 1991, bstwaen Creeiey Cas Company and t h e  estate of 
-zedeCick?l, and this note and the indebtsdness repre- 
sented thereby frs  subfect to a l l  t h e  provSaions o f  sa$& agrae- 
msnt e /- 

DUE; Recsmber 31, 2015 

. .  

L s .  

Grsaley Cas Company, a Beleuare . _  
Coqpratioa, by: 
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CASE NO. 2009-00354 
ATTACHMENT 10 Page 1 of 6 
TO AG DR SFF NO. 1 
QUESTION NO. 1-87 

<DOCUMENT> 
<TYPE>EX-99.2 
<SEQUENCE>3 
cFILENAME>dex992.txt 
<DESCRIPTION>GLOBAZ, SECURITY 
<TEXT> 

<PAGE:, 

Exhibit 99.2 

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEAN'ING OF THE INDENTURE 
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITORY OR A 
NOMINEE THEREOF. THIS SECURITY MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A 
SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE 
REGISTERED, IN THE NaME OF ANY PERSON OTHER THAN SUCH DEPOSITORY OR ITS NOMINEE 
EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE. 

UNLESS THIS CEXTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THE 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND SUCH 
CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO., OR SUCH OTHER NAME 
AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF TI33 DEPOSITARY, ANY TRANSFER, 
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS 
WRONGFUL, SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST H m I N  

ATMOS ENERGY CORPORATION 

7 318% Senior Notes due 2011 

No. 1 
<PAGE> 

CUSIP NO. 049560 AB1 

Atmos Energy Corporation, a Texas and Virginia corporation (herein 
called the "Company", which term includes any successor entity under the 
Indenture hereinafter referred to), for value received, hereby promises to pay 
to Cede & Co. or registered assigns the principal sum of THREE HUNDRED FIFTY 
MILLION DOLLARS ($350,000,000) on May 15, 2011 (the "Maturity Date"), at the 
office or agency of the Company referred to below, and to pay interest thereon 
from May 22, 2001, or from the most recent Interest Papent Date to which 
interest has been paid or duly provided for, semiannually on May 15 and November 
15 in each year (each, an "Interest Payment Date"), commencing November 15, 2001 
at 7 3 /8% per annum until the principal hereof is paid or duly provided for. 

Any payment of principal or interest required to be made on a day that 
is not: a Business Day need not be made on such day, but may be made on the next 
succeeding Business Day with the same force and effect as if made on such day 
and no interest shall accrue as a result o f  such delayed payment. Interest 
payable on each Interest Payment Date will include interest accrued from and 
including May 22, 2001, or from and including the most recent Interest Payment 
Date to which interest has been paid or duly provided for, as the case may be, 
to but excluding such Interest Payment Date. 

The interest so payable, and punctually paid or duly provided for, on 
any Interest Payment Date will, as provided in the Indenture, be paid to the 

Securities) is registered at the close of business on the May 1 and November 1 
(whether or not a Business Day) next preceding such Interest Payment Date (a 

I person (the "Holder") in whose name this Security (or one or more Predecessor 
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"Regular Record Date"). Any such interest not so punctually paid or duly 
provided for (ItDefaulted Interest") will forthwith cease to be payable to the 
Holder on such Regular Record Date and either may be paid to the Person in whose 
name this Security (or one or more Predecessor Securities) is registered at the 
close of business on a special record date (the "Special Record Date") for the 
payment of such Defaulted Interest to be fixed by the Trustee (referred to 
herein), notice whereof shall be given to the Holder of this Security not less 
than ten days prior to such Special Record Date, or may be paid at any time in 
any other lawful manner, all as more fully provided in the Indenture. 

For purposes of this Security, "Business Day" means any day that, in 
the city of the principal Corporate Trust Office o f  the Trustee and in the City 
of New York, is neither a Saturday, Sunday, or legal holiday nor a day on which 
banking institutions are authorized or required by law or regulation to close. 

Payment of the principal of (and premium, if any) and interest on this 
Security will be made at the office or agency of the Company maintained for that 
Eurpose in the Borough of Manhattan, the City of New York, or at such other 
office or agency of the Company as may be maintained f o r  such purpose, in such 
coin or currency of the United States of America as at the time of payment is 
legal tender for payment of public and private debts. So long as this Security 
remains in book-entry form, all payments of principal and interest will be made 
by the Company in immediately available funds. 

Reference is hereby made to the further provisions of this Security 
set forth on the reverse hereof, which further provisions shall for all purposes 
have the same effect as if set forth at this place. 

Unless the certificate of authentication hereon has been duly executed 
by the Trustee referred to on the reverse hereof by manual signature, this 
Security shall not be entitled to any benefit under the Indenture, or be valid 
or obligatory for any purpose. 

This Security is one of a duly authorized issue of securities of the 
Company designated as its 7 3/8% Senior Notes due 2011 (herein called the 
"Securitiest'), limited (except as otherwise provided in the Indenture referred 
to below) in aggregate principal amount to $350,000,000, which may be issued in 
one or more series under an Indenture, dated as of May 22, 2001 (as it may be 
supplemented from time to time herein called the "Indenture"), between the 
Company and SunTrust Bank, as trustee (herein called the "Trustee", which term 
includes any successor trustee under the Indenture with respect to the series of 
which this Security is a part), to which Indenture and all indentures 
supplemental thereto reference is hereby made for a statement o f  the respective 
rights , limitations of rights, duties , obligations and immunities thereunder of 
the Company, the Trustee and the Holders of the Securities, and of the terms 
upon which the Securities are, and are to be, authenticated and delivered. 

. 

Events of Default. If an Event of Default shall occur and be 
_---___----^____- 

continuing, the principal of all the Securities may be declared due and payable 
in the manner and with the effect provided in the Indenture. 

Maturity. The Securities will be redeemable, in whole or in part, at ------_- 
the Company's option, at any time at a Redemption Price equal to the greater of: 

(a) 100% o f  the principal amount of the Securities, or 
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(b) as detemcined by the Quotation Agent, the sum of the present 
values of the Remaining Scheduled Payments of principal and interest on the 
Securities discounted to the Redemption Date on a semi-annual basis assuming a 
360-day year consisting of twelve 30 day months at the Adjusted Treasw Rate 
plus 25 basis points; 

plus, in either case, accrued and unpaid interest on the principal amount of 
Securities being redeemed to the Redemption Date. 

"Adjusted Treasury Rate" means, for any Redemption Date, the rate per annum 
equal to the semi-annual equivalent yield to maturity of the Comparable Treasury 
Issue, assuming a price of the Comparable Treasury Issue (expressed as a 
percentage of its principal amount) equal to the Comparable Treasury Price for 
that Redemption Date. 

"Comparable Treasury Issue" means the United States treasury security 
selected by the Quotation Agent as having a maturity comparable to the remaining 
term of the Securities to be redeemed that would be used, at the time of a 
selection and In accordance with customary financial practice, in pricing new 
issues of corporate debt securities of comparable maturity to the remaining term 
of the Securities. 

"Comparable Treasury Price" means, €or any Redemption Date, the Reference 
Treasury Dealer Quotation for that Redemption Date. 

IrQuotation Agent" means the Reference Treasury Dealer appointed by us. 

3 
<PAGE> 

"Reference Treasury Dealer" means Banc of America Securities LLC and its 
successors; provided, however, if Banc of America Securities LLC ceases to be a 
primary U.S. government securities dealer in New York City (a "Primary Treasury 
Dealer"), we will substitute another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotation" means, with: respect to any Redemption 
Date, the average, as determined by the Trustee, of the bid and asked prices €or 
the Comparable Treasury Issue (expressed, in each case, as a percentage of its 
principal amount) quoted in writing to the Trustee by the Reference Treasury 
Dealer by 5:OO p.m. on the third business day preceding the Redemption Date. 

"Remaining Scheduled Payments" means, with respect to each Security to be 
redeemed, the remaining scheduled payments of the principal and interest on such 
Security that would be due after the related Redemption Date but for such 
redemption; provided, however, that if such Redemption Date is not an Interest 
Payment Date, the amount of  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 event that less than all of the Securities are to be redeemed 
at any time, selection of such Securities €or redemption will be made by the 
Trustee on a pro rata basis, by lot or by such method as the Trustee in its sole 
discretion shall deem fair and appropriate; provided, however, that no 
Securities of a principal amount of $1,000 or less shall be redeemed in part. 
Notice of redemption shall be given by first-class mail, postage prepaid, mailed 
not less than 30 nor more than 60 days before the Redemption Date, to each 
Holder of Securities to be redeemed, at its address as shown in the Security 
Register. If the Securities are to be redeemed in part only, the notice of 
redemption that relates to such Securities shall state the portion of the 
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principal amount thereof to be redeemed. A new Security in a principal amount 
equal to the unredeemed portion thereof will be issued in the name of the Holder 
thereof upon surrender for cancellation of the original Security. On and after 
the Redemption Date, interest will cease to accrue on Securities or portions 
thereof called €or redemption unless the Company defaults in the payment of the 
Redemption Price. 

Sinking Fund. This Security does not have the benefit of any sinking 
-----I------ 

fund obligations. 

Modification and Waivers; Obligations of the Company Absolute. The 
----------_---_-----_L________I_________--------------------- 

Indenture p e d t s  , with certain exceptiohs as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and 
the rights of the Holders of each series. Such amendment may be effected under 
the Indenture at any time, subject to certain exceptions, by the Company and the 
Trustee with the consent of the Holders of not less than a majority in aggregate 
principal amount of the Securities of such series at the time Outstanding and 
affected thereby. The Indenture also contains provisions permitting the Holders 
of not less than a majority in principal amount of the Securities at the time 
Outstanding, on behalf of the Holders of all Outstanding Securities, to waive 
compliance by the Company with certain provisions of the Indenture. Furthermore, 
provisions in the Indenture permit the Holders of not less than a majority in 
principal amount of the Outstanding Securities of individual series to waive on 
behalf of all of the Holders of Securities of such individual series cestain 
past defaults under the 

4 
<PAGE> 

Indenture and their consequences. Any such consent or waiver by or on behalf of 
the Holder of this Security shall be conclusive and binding upon such Holder and 
upon a l l  future Holders of this Security and of any Security issued upon the 
registration of transfer hereof or in exchange herefor or in lieu hereof whether 
or not notation of such consent or waiver is made upon this Security. 

No reference herein to the Indenture and no provision of this Security 
or of the Indenture shall alter or impair the obligation of the Company, which 
is absolute and unconditional, to pay the principal of (and premium, if any) and 
interest on this Security at the times, place and rate, and in the coin or 
currency, herein prescribed. 

Defeasance and Covenant Defeasance. The Zndenture contains provisions 
--___----_-------_--__11___1______ 

for defeasance at any time of (a) the entire indebtedness of the Company on this 
Security and (b) certain restrictive covenants and the related Defaults and 
Events of Default, upon compliance by the Company with certain conditions set 
forth therein, which provisions apply to this Security. 

Authorized Denominations. The Securities are issuable only in 
-___----^___--------I___ 

registered form, without coupons in denominations of $1,000 and any integral 
multiple thereof. 

Registration of Transfer or Exchange. As provided in the Indenture 
--________c------__----------------- 

and subject to certain limitations therein set forth, the transfer of this 
Security is registrable on the Security Register of the Company, upon surrender 
of this Security for registration of transfer at the office or agency of the 
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Company, duly endorsed by, or accompanied by a written instrument of. transfer in 
form satisfactory to the Company and the Security Registrar duly executed by, 
the Holder hereof or his attorney duly authorized in writing, and thereupon one 
or more new Securities, of authorized denominations and for  the same aggregate 
principal amount, will be issued to the designated transferee or transferees. At 
the date of the original issuance of this Security such office or agency of the 
Company is maintained by SunTmst Bank,  Corporate Trust Division, 25 Park Place, 
24th Floor, Atlanta, GA 30303-2900. 

As provided in the Indenture and subject to certain lidtations 
therein set for th ,  the Securities are exchangeable €or a like aggregate 
principal amount of Securities of a different authorized denomination, as 
requested by the Holder surrendering the same. 

No service charge shall be made fox any registration of transfer or 
exchange or redemption of Securities, but the Company may require payment of a 
sum sufficient to pay all documentary, stamp or similar issue or transfer taxes 
or other governmental charges payable in connection with any registration of 
transfer or exchange. 

Prior to the time of due presentment of this Security for registration 
of transfer, the Company, the Trustee and any agent of the Company ox the 
Trustee may treat the Person in whose name this Security is registered as the 
owner hereof for all purposes, whether or not this Security be overdue, and 
neither the Company, the 
the contrary. 

Defined Terms. 

the Indenture shall have 

Trustee nor any agent shall be affected by notice to 

A l l  terms used in this Security which are defined in 

the meanings assigned to them in the Indenture. 

5 
<PAGE> 

Governing Laws. The Indenture and this Security shall be governed by 

and construed in accordance with the laws of the State of New York, without 
regard to conflicts of Laws principles. 

6 
<PAGE> 

IN WITNESS WHEREOF, the Company has caused this instrument to be duly 
executed. 

ATMOS ENERGY CORPORATION 

By: / s /  Louis P. Gregory 
---------_---I------L________ 

Name: Louis P. Gregory 
Title: Sr. Vice President & 

General Counsel 

Attest: 

By: /s/  Shirley A. Hines 
----------__--------________^ 

Name: Shirley A. Hines 
Title: Corporate Secretary 

<PAGE> 
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

Page 6 of 6 

This is one of the Securities of the series designated therein 
referred to in the within-mentioned Indenture. 

Dated: May 22, 2001 SUNTRUST BANK, 
as Trustee 

ASSTGIYM€3NT FORM 

To assign this Security, fill in the form below: 
(I) or (we) assign and transfer this Security to 

http://sec.gov/Archives/edgar/data/73 1 802/000093 0661 0 1 500728ldex992.txt 2/25/2005 
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CASE NO. 2009-00354 
ATTACHMENT 11 
TO AG DR SET NO. I 
QUESTION NO. 1-87 

THIS SECURITY IS A GLOBAL SECURITY CVITHIN TI-IE MEANING OF . 
THE INDENTURE I-IEREINMTER REFERRED TO AND IS REGISTERED IN THE NAME 
OF A DEPOSlTORY OR A NOMINEE THEREOF. THIS SECURITY MAY NOT BE 
EXCHANGED IN WHOLE OR n\r PART FOR A SECURITY REGISTERED, AND NO 
TRANSFER OF THIS SECURITY IN WHOLE OR TN PART MAY BE REGISTERED, IN 
THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITORY OR ITS NOMINEE 
EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED 1N THE INDENTURE. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (55 WATER STREET, 
NEW YORK, NEW YOnrC) TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCI-IANGE 012 PAYMENT, AND SUCI-I CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE B CO., OR SUCI-I OTHER NAME AS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY, ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR 
TO ANY PERSON IS WRONGFUL, SINCE THE REGISTERED OWNER HERJ2OF, CEDE 
62. CO., HAS AN INTEREST HEREIN. 

ATMOS ENERGY CORPORATION 

4.0% Senior Notes dire 2009 

No. 1 CUSP NU. 0495GO AE 5 



Atriios Energy Corporation, a ‘Texas ancl Virginia corporation ( lyein called the 
“Company”, which lei-ni incl ticles any siiccessor entity under tlie hidenture, Iiereiiiaiter defined), 
for valtte received, hereby promises to pay to Cede st Co. or registered assigns the piincipal siini 
of FOUR ElUNURED MILLION DOLLARS ($400,000,000) on October 15,2009 (the 
“Maturity Date”), at lhe office or agency oftlie Company referred to below, and to pay interest 
hereon fiom October 22,2004, or from the iilost recent Interest lbyiieiit Date to which interest 
Iias been paid or duly provided for, seniiaiuiually on April 15 ant1 October 15 in each year (each, 
an “Iiite& Payment Date”), coriimeiicing April 15, 2005 at 4.0% per aniiiini until tlie principal 
hereof is paid or duly provided for. 

Any paynient of iirincipal or interest required lo be made on a day that is riot a 
Business Day need not be made on such day, but may be made on the next succeeding Business 
Day with the same force and effect as if made on such day and no interest shall accrue as a result 
of such delayed paynient. hiterest payable on each Iiilerest Payment Date will include interest 
acciued from and including October 22,2004, or from atid indludin!: the iiiosl recent Interest 
Payment Date to which interest has been paid or duly provided for, as the case may be, to but 
excluding such htlerest Payment Date. Interesl will be computed on the basis of a 360-day year 
of twelve 30-day months. 

The interest so payable, ancl puticlually paid or duly provicied for, on any lnleresl 
Payment Date will, as provided in tlie Indenture, be paid to the person (the “Holder”) in  whose 
iiaiiie this Security (or one or inore Predecessor Securities) is registered at the close of business 
on tlie April 1 or October 1 (whether or not n Business Day) next preceding such Interest 
Payment Date (a “Rcgiilar Record Date”). Any sticli iiiterest not so puricctually paid or d d y  
provided for (“Defadlecl Interest”) will fortlwith cease to be payable to the I-Iolder 011 such 
Regutar Record Date and either may be paid to the Person hi whose mine this Securiiy (or one or 
niore Predecessor Securities) is registered at the close of business on a special record date (the 
“Special Record Date”) for the p~ynent  of sticli Dehulted Interest to be lixed by the Trustee 
(referred to herein), notice whereof shall be given to lhe I-Iolder of this Security not less than ten 
days prior to S U C ~  Special Record Date, or niay be paid at any time in any other lawfbl maiuier, 
ail as more fiilly provided in  the fndeliture. 

For purposes of this Seciiity, “Business Day” nieans any day that, in  the city of 
the principal Corporate Tiiist Offtce of tlie Trustee and in the City of New York, is neither a 
Sahirday, Sunday, or legal holiday nor a day on which banking institutions are authon’zed or 
required by Iaw or regillation to close. 

Payment of thc principal of(md premium, if any) and interest on this Security 
will be made at the office or agency of the Company niaintained for that purpose in the Borough 
of Manhattan, the City of New York, or at such other office or agency of the Company as may be 
maintained for such purpose, in such coin or cun-ency of the United States of America as at thc 
lime of payment is legal tender for paynicnt of public aiid private debls. So long as this Security 
remains in book-entry fonn, all payments of principal and interest will be made by the Company 

. ui imniediatcly available fiincls. 
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’ !  
Utiless the certificate o l  authentication hcreon has bccn duly csecuted by thc 

Trustee by maiiuai sigtialure, this Security shall not be entitled to any benefit under the 
Indenture, or be valid or obligatory for any purpose. 

This Security is one of a duly autliorkzetl series of securitics of the Conipany, 
designated as the 4.0% Senior Notcs due 2009 (thc “Securities”), issued under an Indenture dated 
as of May 22, 2001, as it may be suppleniented from time to tinie (referred to herein as the 
“Indenture”), betwcen the Company and SunTritst Bank, as trustee (rcfcrred to lierein as the 
“Trustee”, which teiiii includes any siiccessor triistec under the Iiideiititi-e with respect to tile 
series of which this Scciuity is a part). A reference is hereby macle to the 111cIetiti11*e for a 
statenient of the respective rights, limitations of rights, duties, obligations aiid iminunitics 
thereunder ofthe Company, the Trustee and the X-Ioltlcrs ofthe Scairities, aiitl of the terms iipon 
which the Securities are, and are to be, authenticated and tielivered, except as otherwise provided 
herei 11. 

The Sccuriiies are initially limitcd lo $400,000,000 aggregate priiicipal amount. 
The Company iiiay, a1 any lime, witliout the cotiscnt of the Holders of the Securities, creak a d  
issue additional securities having the sanic ranking, interest rate, maturity and other teriiis as the 
Securitics. Any such additiotd securitics sh:~Il be consolidated and form the same sciies or the 
Secui-itics having the sanie lems as to status, redemption and otherwise as tlie Securities under 
the Indenturc. 

Events oFDefault, If an Event of Default shall occiir and be continuing, the 
principal of all the Securities niay be declared due and payable in [he manner and with the effect 
provided in thc Indenture. 

a t ional  Redemillion. The Securities will be redeemable, in  whole or iii part, at 
the Comp;my’s opion, at any tinie at a Redeniptioli Price equal to the greater oE 

(a) 100% or  tlie ptincipal amount of tlie Securities to be redeemed, or 

(b) as detennined by the Quotation Agent, the suni of the present values of thc 
Remaining Scheduled Payments of principal and interest on the Secuiities to bc redeemcd 
discounted to the Redemption Date on a semi-annual basis assuming a 360-day year consisting 
of twelve 30 day months at the Adjustcd Treasury Rate plus 15 basis points; 

plus, in either case, accr-ued and unpaid interest 011 the pnmipal amount of Securitics being 
rcdeqiiied to tlie Redemption Date. 

“Acljustcd Treasury Rate” means, for any Redemption Date, the rate pcr annum 
cqml to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, 
assuming a price of the Comparable Treaswy Issue (expressed as a percentage or its principal 
awounl) equal to the Comparable Treasury Price for that Redemption Date. 

“Comparable Treasury Issue” iiieans the United States treasury security selected 
by tlic Qriolatioii Agent as having a maturity comparable to the remaining tenii or the Securities 
to be rcdeetned that would bc used, at the Lime of a selection and in accordance with customary 
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financial practice, in pricing new issues of cotprate debt scciirities of coiiiparablc mituiity to 
[lie remaining teiiii of the Sewlilies to be redeemed. 

“Comparable Treasury Price” niea~is, for any Redemption Date, the Refereiicc 
Treasury Dealer Quotation for that Redemption Datc. 

“Quotation Agent” mans the Reference Treasury ,Dealer appointed by the 
Colllp my. 

“Reference Treasury Dealer” iiieans Met-rill Lynch, Pierce, Fenner st Smith 
Iiicoiyoratecl and its successors; provided, however, if Meirill Lynch, Pierce, Fenner & Sniilli 
Iimqorated ceases to be a piiriiary U.S. government scctirities dealer in New York City, the 
Company will replace Merritl Lynch, Pierce, Fernier CSL Smith Incorporated as Reference 
Treasury Dealcr will1 an  eiitity that is ii priniary U.S. gover~uiient securities dealer ‘in New York 
City. 

“Refereelice Treasury Dealer Quotation” nieans, with respect Lo any Redemption 
Date, the average, as determined by the Trustee, of the bid and asked prices for lhe Coinparable 
Treasury Issue (expresscd, in each case, as a percentage of its principal amount) quoted in 
writing to the Tnistee by the ReCirence Treasury Dealer by 5:OO pm. on the tliiid biisiiiess day 
preceding the Redemption Date. 

“Remaining Scliedtilerl Payments” iiieaiis, with respect Lo each Security to be 
t-edcciiied, the remaining scliedulecl payiieiits OF h e  pdncipal and interest 011 such Security that 
would be due aner the related Redeinption Date br~t for such redemption; provided, Iio~vevcr, 
that i f  such Redeinption Date is not an Interest Payment Date, the amomit of the ncxt succceding 
scheduled interest Iiayiietit on such Security will be reduced by 1lie aniottnt of inleresl accrued 
on such Seciiri ty lo such Redemption Date. 

In the event that less than all of the Sectirities are to be redecined at any timc, 
selcction of sucli Secui-ilies for redetiiption will be made by Tile Depositoiy Trust Company 
(“DTC”) cliuing any period the securities are issued in the foiin oCa global security registered in 
the name of DTC or a noniince thereof; provicled flrot during any period the Securities are issued 
i i i  certificated Toiiii, the selection of such Sccurities for redemption will be iiiade by the Trustee 
by lot or by such other metl-tod as the Trustee in its sole discretion shall deem fair and 
appropriate. In no event shall Securities of a principal amount of $1,000 or less be redeemed in 
part. Notice of redemption shall be given by first-class mail, postage prepfiid, mailed tiot lcss 
than 30 nor more than 60 days bcforc the Redemption Dale, to each Holdcr of Secitiities to be 
redeemed, at its address as shown in the Security Register. If the Securities are to be redeened 
in part only, the notice of redemption thal relates to such Securities shall state the portion of [lie 
principql amottnt thereof to be redeemed. A new Security in a principai miount equal to the 
itnredceiiied portion thereof will be issued in the name of the Holder thereof upon surrender Cor 
cancellation or [lie original Security. On and after the Redemption Date, interest will cease to 
accnie on Securities or portions tliei-eo f called for redemption unlcss the Company dcfaults in the 
paymetit of the Redemption Price. 
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Sinkin* Fund. This Security docs iiot have the benefit of any sinkilig fund 
obligations. 

Modification and Waivers; 0hli.qitions of the CO1ii\>iWl Absolute. The Indenture 
permits, with certain excelltions as therein provided, the amendment thereof and the modification 
of Lhe rights and obligations of the Company and the rights ofthe Holders of thc Securities. 
Certain liiiiitctl anieudments may be effecled u~ider h e  Indenture at any time by the Coiiipany 
and the Trustee without the consent of any Holders ofthe Securities. Certain other- amendments 
affecting the Securities may only be eFfectcd under the Indenture with the consent of the Holclers 
of not less than a majority iii  aggregate principal amount of tlie Secnrities ;it he time 
Outstanding. The Indenture also cotitains provisions permitling tlie I-Iolders of not less than a 
majority in prii~ipal ainount of the Securities at the time Outstanding, 011 behalf of the E-Iolders 
of all Outstancling Securities, to waive compliance by the Company with ceitaiii provisions of 
the Indenture affecting the Securities. Furthennore, provisions in the Incicnlure permit the 
Holders of iiot iess than a majority in principal amount of h e  Outstanding Secwities to waive on 
behalf of all of the Holders of all Outstanding Securities certain past defaults under the Indenture 
in respect oftlie Securities and tlieir consequences. Any such consent or waiver by or on behalf 
of the Holder of this Security shall be conclusive and binding upon such Holder and upon all 
future Holders of this Security and of any Security issued upon the registration of traiisfer hereof 
or in  escliange herefor or in lieu lrereofwlietlier or not notation of such coi?sent or waiver is 
macle trpoti this Security. 

No reference Iwein to the Intientiire and no provision of this Security or of the 
Indenttire shall alter or impair the obligation of the Company, which is absolute and 
tinconditional, to pay the priiicipal of (and premium; i f  any) and interest on this Security at the 
times, place and rate, aiid in the coin or curreiicy, herein prescribed. 

Defeasance and Covenant Defeasance. 'l'lie Indenture contains provisions for 
defeasance at any time of (a) the entire indebtedness of the Company represetited by this 
Sectirity and (b) certain resti-ictive covenants and the related Dcfaults and Evciits of Default, 
upot-, compliance by the Company with certain conditions set forth therein, which provisioiis 
apply to this Security. 

Authorized Deiiomitiations- The Securities are issuable only in  registered form, 
without coupoiis iii deiioniinations oF$I,OOO atid any integral iiiultiple thereof. 

Renistratioii of Transfer or Exchange. As provided in the Indenture and subject to 
certain tiinitations therein set rorth, the transfer of this Secui-ilty is registrable on the Security 
Register of the Compatiy, upon suireuder of this Secuiity for rcgisli-ation of transrer at the oflice 
or agency of tlie Company, tluly endorsed by, or acconipanied by a written iiistnanent of transfer 
in Lbiin satisfactory to thc Company and the Security Registrar duly executed by, tlie Holder 
hereof or his attorney duly authorized in writing, and tIiereupon one or more new Securities, of 
authorized tienominations arid for the same aggregate principal amoitiit, will be issued to the 
clesignated transferee or ti-nnsferces. At the date of the oiigirial issuance of this Security such 
office or agency of the Company is iiiaiiitaiiml by SunTnlsl Bank, Corporate Trust Divisioii, 25 
Park Place, 24& Floor, Atlanta, GA 30303-2900. 
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As provided in the Indenture and subject to ccrtain limitations therein set forth, 
tlie Securities are exchanseable for a like aggregate priiicipal amount of Securiiies of a different 
authorizcd dcnomination, as requested by the Holder surrendering the same. 

No setvicc charge shall be made Tor any registration of transfer or exchange or 
redemption of Securities, but the ConiPany niay require payment of a stmi sufficieiit to pay all 
documentary, stamp or similar issue or transfer taxes or other governmental charges payablc in 
coniiection with any registration OF transfer or exchange. 

Prior to tlie time of due presentment of this Security for registration of transfer, 
the Company, the Tnistcc and any agent of the Company or the Tnistee may treal tlie Pcrson in 
whose iianie this Security is registered as tlie OLVIICI- hereof Tor all puq>oses, whether or not this 
Security bc overdue, ant1 neither the Company, the Truslee tior any agetit shall be arfectcd by 
nolice to the corifrary. 

Modifications to the Indenlure pursuant to Section 30 1 of thc Indenture. The 
following modifications to the Indenture shall be applicable with rcspect to tlic Securities: 

(a) The dcfined lenn “Principal Property” in tlic Inclcnture is hereby delctcd in 
its ciitirety and replaced by tlic following: 

“Principal Property” iiieans any natural gas clislribution property located in the 
United Slales, except any siich property tkal i n  tlic oiiinioii d ( h e  Board of 
Directors of tlie Company is not of itlaterial importance to the totaf busincss 
conducted by the Company and its consolidated Subsidiaries. 

(b) The tlefined term “Restricted Subsidiary” in the Indenture is hereby 
deleted in its entirely and replaced by tlie Followiiig: 

“Rcstricted Subsidiary” nicaii9 any Subsidiary tlic aiiiouut of Consolidated Net 
Tangible Assets of which conslitutes more llian 10% of the aggwgate aniount of 
Consolidated Net Tangible Assets of the Conipany and its Subsidiaries. 

__.._ 

Defined Tei-ins. Subject to the rizodificalions to the Indenture set forth above, all 
capitalized terms used in this Scciirity tvhich are dcfined it1 tlie Indenture sliall liave the 
meanings assigned to them in the Indenture. 

Governinrz Laws. This Security, the Indenture and the foregoing modifications to 
the Iiiden&tire shall be govelned by and construed in accordance with tlic laws of the State of 
New York, without regard to conflicts of laivs pinciples that would apply any other law. 

e 
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IN WTNESS FVHEMOF, the Company has caused this instnrment to be 
duly executed, 

ATMOS ENERGY CORPORATION 



ASSIGNMENT FORM 

To assign this Security, fill in the fotiii below: 
(I) or (we) assign and lranskr lhis Seciirity to 

(Insert assigiiee’s social security or tax X.D. no.) 

(Print or lJq>e assignee’s name, address and zip code) 

atid irrevocably appoint 
agent to transfer this Security on the books of the Company. The agent may sttbstilute anofher to 
act for him. 

Date: - Signature: 
(sign exactly as tiaiiie appears on the other side of this 
‘Securily) 

Signature guaranteed by: 
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TRUSTEE’S CERTIFICATE OP AUTBENITCATION 

This is one of the Seckties of the series desigmted therein referred to in th 
within-mentioned Indentwe, 

Dated: October 22,2004 SUNTRUST BANK, 
as Tnistee 



CASE NO. 2009-00354 
ATTACHMENT 12 
TO AG DR SET NO. 1 
QUESTION NO. 1-87 

TEIlS SECURITY'IS A GLOBAL SECURITY WITI-ITN THE MEANING OF 
THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED 1N THE NAME 
OF A DEPOSITORY OR A NOMWEE THEREOF. THIS SECURITY MAY NOT BE 
EXCHANGED IN WHOLE OR IN PART FOR A SECURITY LIEG'ISTERED, AND NO 
TRANSFER OF THIS SEClfRITY IN WHOLE OR TN PART MAY BE REGISTERED, IN 
THE NAME OF ANY PERSON OTFTER THAN SUCH DEPOSITORY OR ITS NOMINEE 
EXCEPT IN THE LIMITED CRCUMSTANCES DESCIUBED TN THE INDENTURE. 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTI-IORIZED 
REPRESENTA'TIVE OF TI-IE DEPOSITORY TRUST COMPANY (55  WATER STREET, 
NEW YORIC, NXW YORIC) TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCIIANGE OR PAYMENT, AND SUCH CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO., OR SUCH OTHER NAIVE AS 
REQUESTED BY AN AUTIIORIZED REPRESENTATIVE OF THE DEPOSITORY, ANY 
TRANSFER, PLEDGE OR OTKER USE HEREOF FOR VALUE OR OTHERWlSE BY OR 
TO ANY PERSON IS WRONGFUL, SINCE THE REGISTERED OWNER I-I1TIREOF, CEDE 
SC CO., HAS AN INTEREST HEREIN. 

ATMOS ENERGY CORPORATION 

4.95% Scnior Noles due 2014 

No. 1 C U S P  NO. 0495GO At: 2 
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htmos Encrgy Corporation, a Texas and Virginia corporation (hcrcin callecl the 
“Company”, which term includes any siiccessor entity uitder the hidenture, hereinafler defined), 
for value received, liereby promises to pay to Cede SC Co. or registered assigns tlie principal still1 

of FIVE HUNDRED MILLION DOLLARS ($500,000,000) on October 15,2014 (the “Maturity 
Date”), at the office or agcncy of tlie Coiiipany refei-red to bclow, atid to pay interest thereon 
from October 22, 2004, or from the most recent Interest Payinent Date to which interest has been 
paid or c luly  providcd for, seiiiiatinually on April 15 and October 15 in each year (each, an 
“It-ttercst Payment Date”), conimencing April 15, 2005 at 4.95% per anituin until the principal 
hcrcof is paid or duly provided for. 

Any payment of principal or interest reqLiircc1 to be made on a day that is not a 
Business Day need not bc tilade on such day, but may be maclc on Lhc ncxt succeeding Biisiness 
Day with thc same rorce and effect as if made on siich day and no interest slinll accrue as a restill 
of such dcfayed payment. Inlercst payable on each Ititerest Payment Date will include interest 
accnied froin aiid including October 22, 2004, or G-om and including the iiiosl recent Interest 
Paynient Date to which inlercst Lias been paid or duly provided for, as the case m y  be, to but 
excluding such Interesl Paymcnt Dale. Interest will be cotnptited 011 [lie basis of a 3G0-day year 
o f  iwclvc 30-day months. 

The interest so payable, Lincl pLirtcttially paid or duly provided for, 011 any Interest 
Payment Date will, as provided in tlie hidentiirc, bc paid to the person (the “Holder”) in whose 
tiam this Seciaity (or one or more Predecessor Securities) is registered at the close of business 
on the April 1 or Octobcr I (whether or not a Business Day) next preceding such hiterest 
Papent Date (a “Regular Record Date”). Any sticli ititerest not so punctual.ly paid or duly 
provided for (“Defaulted Xiiterest”) will forthwith cease to be payable to the Holder on such 
Regular Record Dale and either may be paid to the Person in whose naiiic this Security (or one or 
more Predecessor Secuiities) is registered at the close of business oil a special record date (the 
“Special Record Date”) Tor the paytiient of such Defaulted Iiztcrest to be fixed by t ip Tixistee 
(referred to hereiii), ijotice whereof shall be giver1 to the I-Iolder of this Secitrity not less than ten 
days prior to such Special Record Date, or may be paid at any time in any other lawful manner, 
all as more fully provided in the hidentwe. 

For piirposes of this Secuiity, “Business Day” nieaiis any day that, in the city of 
the principal Corporate Triist 0ffi.ce ofthe Ti-rrstee and in the City of New York, is neither a 
Saturday, Sunday, or legal holiday nor a day on wliich banking institutions are auttioiized or 
required by law or regulation to close. 

Payment of the principal oT(at1d premium, if any) and intcres! on this Security 
will be madc at the office or agcncy of the Company maintained for that pitrpose in the Borough 
of Maidiatlan, the City of New York, or at such other office or agcticy of the Company as may be 
maintained for such purpose, iti such coin or currency of the United States of America as at the 
time of payment is legal tender Tor payment of public and private debts. So long as this Security 
reniains in book-entry forni, all payincnts of principal and itlteresl will be made by the Coiiipaliy 
in  iiiimed ia te1 y avai lab1 e funds. 
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Unless the certificate of aulhentication hereon lias been duly escccuted by the 
Trustee by iiianir:il sigialiire, this Security shall not be eiititled to aiiy bene61 itnder the 
Indenture, or bc valid or obligatory for any purpose. 

This Security is one of a duly authorizcd series or  securities of tile Company, 
clesigiated as the 4.95% Senior Notes due 2014 (the “Securities”), issued under an hldentiire 
dated as of May 22, 200 1, as i t  may be supplemented from time to time (referred to hcrein as ttie 
“1ndenture”), between the Conipany and SunTnist Balk, as trrtslce (referred to lierein as the 
Trustee", which term includes any successor triistcc d e r  the Iiidcnture with respect to the 
series of which this Security is a part). A reference i s  hereby made to thc Indenture for a 
statcment of the respcctivc rights, liinitations of rights, duties, obligations and iiiimunities 
thereunder of tlic Company, llic Tnistee and the I-loldcrs of the Securities, and of the teriiis iipon 
which the Securities are, and arc to be, aiithciiticnted and clelivcrccl, e~ccpt  as otherwise provided 
licrcin. 

The Securilics are initially liiiiiled lo $500,000,000 aggregate principal amount. 
The Company may, at  any Lime, without llie consent of llie I-lolders of the Securities, create and 
issue additional scciu-ilies having the same ranking, interest rate, maturity and other tei-rns as the 
Securities. Any swh additional securities shall be consolidated and form the same sei-ies of lhe 
Secwities having ttie same teniis as to status, retleinplion and othei-wise as the Securities uiider 
the hidenturc. 

Events of Default. If an Event of Defadt shall occur and be continuing, the 
principal orall the Securities may be declared duc aiid payable in the maluier aud with the effect 
provided in  the lntleiiture. 

Oiitional Retleiiii>tion. The Securities will be retlcomable, in whole or in part, at 
the Company’s oplion, a1 any time at a Redemption Price equal to the greater of: 

(a) 

(b) 

100% ofthe pri~icipal amounl of the Securities to bc rcdeeiiiecl, or 

as detenuined by the Qitotatioli Agent, the stini of the present values of the 
- .  

Rcniaining Sctieduled Payments of principal and interest on the Securities to be redeemed 
discoiuited to the Redemption Datc on a semi-annual basis assuming a 360-day year coiisisting 
of twelve 30 day iiionLhs at the Adjusted Treasury Rate plus 20 basis points; 

I)lus, in  either case, accrued aiicl unpaid intercst 011 the principal amount or  Securities being 
redeemed to tlic Redeiiiplion Date. 

“Adjiistecl Treasury Rate” iiieatis, for any Redeiiiptioti Date, the rate per aniitini 
equal to the semi-annual eqi~ivalent yield to maturity of the Comparable Treasury Issue, 
assuming a price or the Comparable Treasury Issue (expressed as a percentage of its piiiicipal 
amount) equal lo the Coniparable Tceasuiy Price for that Redemption Date. 

“Comparable Treastwy Issue” nicans the United Statcs treasury sectirity selected 
by the Quotation Agent as having a maturity comparable to the remaining teiin of the Securities 
to be rcdeenied that would be used, at lhe, lime ofa selection and in accordance with customary 



financial practice, in pricing new issues of corporate debt securities of comparable inaturity to 
the remaining term of the Securities to be redeeniecl. 

“Comparable Treasury Piice” nieans, for any Redeniption Date, the Reference 
Treasury Dealer Quotation for that Redemption Date. 

“Quotatioii Agent” means the Reference Treasury Dealer appointed by the 
CoIllpany. 

“Rcference Treasury Dealer” iiie:m Meixill Lynch, Pierce, Feruier Sr. Sniitli 
Incoiyorated and its successors; providccl, however, i f Merrill Lynch, Pierce, Feiiner Sr. Smith 
incorporated ceases to be a primary U.S. goverizlnent securities dealer in New Yorlc City, the 
Company will replace Men-ill Lynch, Pierce, Fenncr & Smith Incorporated as Reference 
Treasury Dealer with an entity that is a primary U.S. government securities clealer in New York 
City. 

“Reference Treasury Dealer Quotatioii” means, .with respect to any Redemption 
Date, the averagc, as determined by the ‘i’iiistce, of the bid and asked prices for the Coiiiparabk 
Treastiry Issue (expressed, in each case, as a percentage or its principal aiiioutit) quoted in 
writing to tlie Trustee by the Refereiice Treasury Dealer by 5:OO p.m. on the third business day 
preceding the Redemption Date. 

“Remaining Scheduled Payneiits” means, with respect Lo each Security to be 
redeeiiied, the remaining scheduled payments of the principal and interest on such Security that 
would be due aRer the related Redemption Date but for such recleiiiplion; provided, how&ver, 
hat if sucl? Itedemption Date is not an Interest Payment Dab, tlie amount ofthe next succeeding 
scheduled i.nterest payment on such Security will be reduced by the amount of interest accrued 
on such Security to such Rcdetiiptioii Dale. 

I n  the event thal less than all ofthe Securities are to be redeemed at any lime, 
selection ofslrcli Securities for redeiiiption will be niade by The Depository Trust: Company 
(“DTC”) d~i~i i ig  any period the Securities are issued in the fomi of a global secriity registered in 
the name of DTC or a tiomiiiee thereofi prosided lhnr during any period the Securities are issued 
in certificated form, the selection of such Securities for redemption will be made by the Trustee 
by lot or by such oilier metliod as the Trustee in its sole discretion shall ctecm fair and 
appropriate. In no event shall Secutities of a piinciixd amount of $1,000 or less be redeemed in 
part. Notice of redemption shall be given by first-class mail, postage prepaid, inailed not less 
than 30 nor more than GO days before the Redeniption Date, to each Holder of Securities to be 
redeemed, at its address as shown in the Secrtrity Register. IF the Secirrilies are to be redeemed 
in part oiily, the notice of redeinptioii that relates to such Securities shall state the portion of the 
piiiicipal amount thereof to be redeemed. A iiew Security in a pt’incipal an?ount equal to the 
unredeeinecl portion thereof will be issued in the name of the Holder thereof upon surrender for 
cancellation of the original Security. On and after the Redemption Date, interest will cease lo 
accrue on Securities or portions thereof called for redemption unless the Company defaaults in the 
payment or the Redemption Price. 

NYDOCSOIIIOI 8629 4 



‘ I  

Sinkinv Fund. This Skcurity docs iiot have the bciiefit of any sinking fitntl 
obligations. 

Modification and Waivcrs; Obligations of the Company Absolute. The Inclenturc 
pei-niits, with certain exceptions as therein provided, the amendtiient thereof and the modification 
of h e  rights arid obligntioits of the Conipany and the righis of the Holders of the Securities. 
Certain liiiiited aiiiendments may be cffected under the Indenture at any time by the Company 
and the Trustee without the consent of aiiy Holders ofthe Sectirities. CeiIain olher aniendmcnts 
affecting the Securities may only be effected under the Indenture with the consent or  the Holders 
of not less tlian a niajoi-ity in  aggregate principai amount of the Securities at the fiiiic 
Outstanding. The hidenture also contains provisions pcriiiitting the Holders of not less than a 
majority in principal aniocuit of tlie Secuilies at tlie time Outstanding, oii behalf of the Holders 
of all Outslanding Securities, to wive compliance by the Company with certain provisions of 
the Indenture affecting thc Securities. Furtherniore, provisions in the Indcnture pelinit the 
I-lofders of not less lhan a majority i n  principal amount of the Outstanding Securities Lo waive on 
bebalf of all of the Holdcrs of all Outstaliding Securities certaizi past defaults under the Indenture 
in  respect of the Securities arid their consequences. Any such consent or waiver by or on bchalf 
of the Holder of this Seciirity sliall be conclusive and biriding itpon such Holder and upon all 
future Holders ofthis Securiiy and or my  Secuiity issued upon the rcgislration of traiisfer hcreof 
or in exchange herefor or in lieu hereof whether or not notation of such consent or waiver is 
made upon this Security. 

I 

No reference herein to the Indenture and no provision of this Security or of the 
Indenture shall alter or impair the obligation of tlie Company, which is absolute aiid 
unconditional, to pay the priiicipal of (and preniiuiii, if any) and interest OH this Seci1rit.y at the 
times, place and rate, and in thc coin or currcncy, herein prescribed. 

Defeasance and Coveiiaiit Defeasance. The hiclenture contains provisions for 
defeasance at any time of (a) lhc entire indebtedness of the Company represented by this 
Security aiid (b) certain restrictive coveiiants and the related .Defaults and Events of Defaiilt, 
upon compliance by tlie Company with certain conditions set forth therein, which provisions 
apply to this Secuiity. 

Authorized Denoniiiiations. The Securities are issuable only in registered f o n ,  
without coupous in deqominations of $1,000 and any integral iiiultiple thereof. 

Re&stratioii oE Transfer or Exchange. As provided in the Indenture and subject to 
certain limitations therein set forth, the transfer of this Security is registrable on the Security 
Register of the Company, upoii surrender of this Sectiiity for registration of transfer at the oFfice 
or ageiicy of the Company, duly endorsed by, or accompanied by a written insti-rinient of transfer 
in form satisfactory to the Company and the Secru-ity Registrar duly executed by, tlie Holder 
liereof or his attorney duly authorized in writing, and thereupon one or more new Securities, of 
authorized denominations and for the sanze aggregate principal amount, will be issued to the 
designated transferee or transferees. At the date of tlie original issuance of this Security such 
office or ageiicy of the Company is niaintaintd by SunTmst Bank, Corporate Trusl Divisioa, 25 
Park Place, 24’” Floor, Atlanta, G h  30303-2900. 
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As provided in the Inclenturc and subject to cerlain limitations therein set forth, 
fh’e Sccrtrities are excliangeable for a like aggregate pri~icipal anlotilit of Seciiities of  a different 
authorized deiioniiiiation, as requested by the Holder surrendering the same. 

No service charge shall be madc for m y  registration of traiisfer or excliaiige or 
redemption of Securities, but the Coiiipany-may require payiient of a siiiii sufficient to pay all 
documentary, stanip or similar issuc or transfer taxes or other goveiitniental charges payable in 
cotitiectioii with any registration of trans fer or exchange. 

Prior to the time of due presentment of this Sccwity for registration of transfer, 
the Company, the Trustee and any agent of thc Company or the Ti-~istec may treat the Person in 
whose name this Sccurity is registered as the owncr hereof for all purposes, whelher or not this 
Security be overdue, and neither the Company, tile Trustee nor any agent shall be affectcd by 
notice to the contrary. 

Modificalions to the hidenlure pursuant lo Secliori 301 of the Indenture. The 
following niodifications to the hidenture shall be applicable witli respect to the Securities: 

(a) The defined tcrm “Principal Property" in  the Inclcnturc is hereby deleted i ir  

its entirely and replaced by the rollowing: 

“Principal Property” iiieatis any natural gas distribution property iocatecl in the 
United States, except any such property that in the opinion of tlie Board or 
Directors of the Cooipaiiy is not of material importance to the total business 
conducted by the Company and its consolidated Subsidiaries. 

(b) The clefiined t e m  “Restricted Subsidiary” in llie Indenture is hereby 
delcted in ils cntifety and replaced by the following: 

“Restricted Subsidiary” riieatis any Sttbsidiary the amount of Coiisolidated Net 
Taiigible Assets of wilich constitutes inore than 10% of the aggregate amount of 
Consolidated Net Tangible Assets of the Company and its Subsidiaries. 

Defined Teiiiis. Subject to the modifications to tlic Indenture set forth above, all 
capitalized terms used i n  this Security which nre defined in the Indenture shall have thc 
meanings assigiied to tbeiii in the Indenture. 

GoveniinA Lam. This Security, the hdenktre atid the foregoing modificalions lo 
the Indenture sliali be governed by and construed i n  accordance with tlie laws of the State of 
Ncw York, without regard to conflicts of laws pi‘iriciples that would apply any other law. 
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IN WITblESS WHEJXEOF, the Conipany has caused this instrument to be 
duly executed 

ATMOS ENERGY CORPORATION 



ASSIGNMENT FORM 

To assign this Security, fi l l  in the fonii below: 
(I) or (we) assign and transfer this Security to 

(Insert assignce’s social security or tax I.D. no.) 

(Print or type assignee’s iiaiiie, address and zip code) 

aiid irrevocably ap poi ii t 
agent to transfer this Security on h e  books or the Company. The agent iiiay substitute atiolher to 
act for him. 

Date: Signatirre: 
(sign exactly as nanie appears on the other side of this 
Securi Ly) 

Signature guaranteed by: 
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TRUSTEE'S CERTIRICATE OF AUTHENTIICATI[QN 

This is &e of the Securities of the series designated therein referred to in the 
within-mentioned Indenture. 

Dated October 22,2004 
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SUNTRUST BANK, 
as Trustee 


