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REQUEST: 

With regard to the response to AG-I -2, please provide the following information: 

a. Is the import of the response to AG-l-2(b) that the corrected PSC assessment 
fee amount claimed in this case should be $329,402 rather than the originally 
claimed amount of $340,986? If not, explain the response. 

b. The operating revenues for the Forecasted Period in this case amount to 
$1 99,729,497. Applying the Company’s projected PSC assessment rate of 
.16225% effective 7/1/2010 to the Forecasted Period operating revenues of 
$199,729,497 results in pro forma PSC assessments of $324,061. Yet, the 
Company has proposed pro forma PSC assessments of $340,986. Explain why it 
isn’t more appropriate and reasonable to reflect the pro forma PSC assessment 
amount of $324,061 for ratemaking purposes in this case. 

c. Please confirm that the application of the currently effective PSC assessment 
rate of 0.1 5380% to the Forecasted Period operating revenues of $199,729,497 
would result in a pro forma PSC assessment amount of $307,184. 

d. Please confirm that the actual PSC assessment rate has declined in each year 
since 2006 from .17060% (2006) to .16030% (2007) to .I53880 (2008). Given 
this recent 3-year historic trend, why is it reasonable to project that effective 
7/1/40 the assessment rate will increase from .153880% to .16225O%? 

RESPONSE: 

a) No, the amount claimed in this case is $340,986 as shown on Schedule C-2.3 F, 
line 6. The $329,402 shown as the tax liability on affachment in AG 1-2 is the 
total tax liability calculated for the 2009 calendar year. The yearly tax liability is 
calculated on calendar year revenues. However, by the time the PSC bills and 
when payment is due, these new rates become expense to the Company on July 
1st of every year. Therefore, since the forecasted test year is from April I, 2010 
through March 31, 201 1, as Schedule C-2.3 F, line 6 shows, months April - June 
would be at the current rate of $31,312 per month for a total of ($93,936) and 
months July - March would be at the new calculated rate of $27,450 per month 
for a total of ($247,050). $93,936 -t $247,050 = $340,986, as claimed in this 
case. 

b) The Company believes it is more appropriate and reasonable to use the 
calculated amount of $340,986 because this amount was calculated based upon 
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calendar revenues. The PSC uses calendar revenues to calculate the 
appropriate tax liability. Referring back to the Company's attachment for AG 1-2, 
the Company used the calendar revenues for 2009, which are the revenues that 
the PSC will use when calculating the tax liability for that period. Since there is a 
lag in billing this tax liability, the Company will not receive the bill for the 2009 
calendar revenues until mid year 2010. Therefore, the new monthly tax liability 
(calculated at $27,450) will go into effect on July I, 2010. Please see the 
response to subpart (a) for the calculation of the $340,986. 

c) The Company can confirm the calculation of revenues of $199,729,497 times the 
current effective rate of 0.15380% to be $307,184, but believes the correct 
amount to be included in the case to be $340,986. Please see the response to 
subpart (b). 

d) The Company does confirm that the rate has declined over the past few years. 
This is based upon a millage rate that is set by the State each budget year. The 
rate can be no higher than 0.2% and with the economic conditions of the 
Commonwealth the Company expects the rate to increase in future years. 
Therefore, the average of the last four years was used to project the percentage 
in the case. 

Respondent: Greg Waller 
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REQUEST: 

Please confirm that the uncollectible expenses are a function of the totai revenues 
billed for residential, commercial and public authority classes and that, in calculating the 
bad debt projection of $909,895, the Company applied its claimed uncollectible ratio of 
0.50% to its Forecasted Period residential, commercial and public authority revenues, 
as stated on page 12 of Mr. Wallgr’s testimony. If you do not agree, explain your 
disagreement. 

RESPONSE: 

The bad debt projection is developed by applying the uncollectible ratio of 0.50% to the 
Forecasted Period residential, commercial and public authority revenues. The correct 
number to use for uncollectible expense is $904,382. 

Respondent: Greg Waller 
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REQUEST: 

As described on page I 2  of the testimony of Mr. Smith, in determining the Forecasted 
Test Period late payment fees, the Company has assumed that these fees are 
proportionate to the residential, commercial and public authority revenues at a ratio of 
0.87%. The proposed Forecasted Test Period late payment fees of $1,571,877 were 
calculated by the Company by applying the ratio of 0.87% to the Forecasted Test 
Period residential, commercial and public authority revenues at current rates. However, 
the Company has not reflected the incremental late payment fees that would be 
generated by the requested rate increase of $9,486,033. In this regard, please provide 
the following information: 

a. Confirm the above facts. If you do not agree, explain your disagreement in detail. 

b. The response to AG-1-6 states that 93.73% of the proposed rate increase of 
$9,486,033 is related to residential, commercial and public authority rate increases. 
Please confirm this. 

C. The Company’s uncollectible expenses and PSC fees are also a function of the 
Company’s operating revenues and appropriate ratios for these expenses are therefore 
built into the Gross Revenue Conversion Factor (GRCF) in order to reflect the 
incremental uncollectible expenses and PSC fees associated with the proposed rate 
increase. Schedule H-I, Sheet I shows that this results in a GRCF of 1.647432. If the 
late payment fee ratio of 0.87%, reduced by the application of the 93.73% ratio 
referenced in part (b) above, were to be built into the GRCF as well, please provide a 
schedule, similar to Schedule H-I, showing to what extent this would further lower the 
corrected GRCF of ‘i.646912 shown in the response to AG-1-6. In addition, provide the 
reduction in the originally claimed revenue deficiency as a result of this GRFC 
adjustment. 

RESPONSE: 

a) As shown on Exhibit GLS-2, on line 31 , column k, the late payment fee revenues for 
the test year at present rates is $1,571,877. Exhibit GLS-6, on line 30, column k, 
shows the late payment fee revenues for the test year at proposed rates is $1,649,161. 
Thus, the portion of the proposed increase borne by services subject to the late 
payment fees (residential, commercial and public authority sales) is reflected and 
accounted for in the Company’s filing. 
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b) Please see Attachment 1 for a revised calculation of the percentage. While 
researching information related to this data request, the Company discovered an error 
in its original submission. The corrected percentage is 93.68%. 

c) As calculated on Attachment 1 , the GRCF is now 1.63351 1. The late payment ratio 
at 0.87% x 93.68% is 0.815%. The apparent change to the original revenue deficiency 
as a result of this GRCF change is as follows: late payment fee ratio is $77,187 and 
uncollectible expense ratio is $2,971 for a total of $80,158; however, as indicated in the 
response to subpart (a), the Company has already appropriately accounted for the 
incremental late payment fee revenues associated with its requested rate increase in 
the proof of revenues. Thus, we believe there is no change in the Company's stated 
revenue deficiency related to the fate payment fee ratio. 

The company believes that including the late payment fee revenues in the GRCF would 
not be appropriate since the 0.87% budgeting factor applies only to the gross firm sales 
revenues of Residential, Commercial and Public Authority classes. The GRCF typically 
applies to total gross revenues. The calculation requested herein is premised on the 
proportion of increase borne by each rate class as reflected in the Company's filing; if 
the class proportion changes, then the GRCF treatment of incremental late payment 
fees would not be accurate. Thus, the Company would recommend that the 0.87% 
factor be included in the proof of revenues in the process of rate design, applicable only 
to the firm sales classes of Residential, Commercial and Public Authority. 

ATTACHMENT: 

ATTACHMENT 1 - Atmos Energy Corporation, Schedule H.l Correction, I Page. 

Respondent: Gary Smith 



CASE NO. 200940354 
ATTACHMENT 1 

TO AG DR SET NO. 2 
QUESTION NO. 2-03 

Atmos Energy Corporation, Kentucky/Mid-States Division 
Kentucky Jurisdiction Case No. 2009-00354 

Computation of Gross Revenue Conversion Factor 
Base Period: Twelve Months Ended December 31,2009 

Forecasted Test Period: Twelve Months Ended March 31,202 1 

Data: X Base Period X Forecasted Period 
Type of Filing: X Original Updated Revised Schedule H-I  

- Witness: C. Felan - Workpaper Reference No(s). - 
Base Year Test Year 

Percentage of Percentage of 
Line Incremental Incremental 
No. Description Gross Revenue Gross Revenue- 

I 

2 

3 

4 

5 

6 

7 

8 

9 

I O  
11 

Operating Revenue 

Less: Uncollectible Accounts Expense 

Plus: LATE PAYMENT FEES 

Less: PSC Fees 

Net Revenues 

SIT Rate 

Income before Federal Income Tax 

Federal Income Tax @ 

Operating Income Percentage 

Gross Revenue Conversion Factor 
(100 $4 divided by Income after Income Tax) 

Residential 
Commercial 

Industrial 
Public Authority & Other 

Other 

Total Res. Com. & Public Authoriiy 
Uncollectible Expense Ratio 

Adjusted Uncollectible Expense Ratio 

100.000000% 

0.500000% 0.468383% 

0.81 5% 

-._._ 0.153800% 0.1 53800% 

99.346200% 100.1 92804% 

6.00% _-, 5.960772% 6.01 1568% 

93.385428% 94.181236% 

32.963400% 

60.700528% 61.21 7836% 

100.000000% 

35% 32.684900% - 

1.647432 1.63351 1 

Revenue Increase Increase % 
7,681,474 80.98% 
1,096,889 11 56% 

36,637 0.39% 
107,835 1.14% 
563,197 5.94% 

9,486,032 100.00% 

8,886,198 93.68% 
0.500% 

0.468383% 

.87%*93.68% 
Late Payment Fees 0.81 5% 

Schedule H.l Correction 
Page 1 of 1 
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REQUEST: 

With regard to the response to AG-1-4, please confirm that the average Miscellaneous 
Service revenues for the most recent 5 years 2005 through 2009, whether calculated on 
a calendar year or fiscal year basis, amounts to approximately $892,000 which is 
approximately $1 08,000 higher than the Forecasted Period Miscellaneous Service 
revenues of approximately $784,000. If you do not agree explain your disagreement. In 
addition, explain the basis for the projected Forecasted Period revenue amount of 
$784,000. 

RESPONSE: 

In the process of research in conjunction with this data request, the Company 
discovered an error in its original submission. 

The service charge revenues were based upon the actual transaction levels during the 
12 months ending June 2009. The monthly transaction levels for each service order 
type were properly reflected in the workpapers, but the rates applied for those services 
were incorrect. We have discovered that the rates used in the computation were old 
rates, those in place prior to Case No. 2006-00464. Applying current rates for each 
service type revises the service charge revenues to a level of $870,307. 

Please see Attachment I, which provides the corrected schedule on Page 1 of 2 and 
the original workpaper on Page 2 of 2. 

ATTACHMENT: 

ATTACHMENT I - Atmos Energy Corporation, Service Charges, Corrected Other 
Revenues, 2 Pages. 

Respondent: Gary Smith 
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REQUEST: 

Schedule C-2.1 F shows that the Forecasted Period operating revenues for residential, 
commercial and public authority are $1 16,589,846, $52,141,186 and $12,145,471, 
respectively for a total revenue amount of $1 80,876,503. Taking 0.50% of that results in 
a derived uncollectible expense of $904,382. Please reconcile this amount to the 
claimed Forecasted Period uncollectible expense amount of $909,895. 

RESPONSE: 

Please see the Company's response to AG DR Set No. 2, Question No. 2-02. The 
uncollectible expense that should be used in the Forecasted Period is $904,382. 

Respondent: Greg Waller 
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REQUEST: 

The proposed uncollectible expenses currently included in the Forecasted Period 
amount to $909,895. Under the assumption that the Company's proposal to transfer the 
gas cost uncollectibles to the GCA is approved by the PSC, please provide the 
following information: 

a. Would this reduce the Forecasted Period uncollectible expenses from $909,895 
to $218,323? If not, explain why not. 

b. How would this assumed PSC approval impact the claimed 0.50% uncollectible 
ratio used in the Gross Revenue Conversion Factor? Please comment in detail. 

RESPONSE: 

a) As identified in the Company's response to AG DR Set No. 2, Question No. 2-05, 
the uncollectible expense would be reduced from the corrected number of 
$904,382 to $21 8,323. 

b) The uncollectible ratio used in the Gross Revenue Conversion Factor would be 
reduced to 0.12%. 

Respondent: Greg Waller 
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REQUEST: 

The response to AG-1-14 shows that the Forecasted Period 13-month average 
prepayment balance includes prepayments of $1 12,660 related to Nations Bank. In this 
regard, please provide the following information: 

a. Does this represent a prepayment for costs associated with a credit facility fee 
paid to Nations Bank? If not, explain what this prepayment represents. 

b. If these prepayments are associated with the Company's short term debt, explain 
why they should be considered for ratemaking purposes considering that the 
Company has taken the position that its short term debt and all costs associated 
with its short term debt should not be recognized for ratemaking purposes in this 
case. 

RESPONSE: 

a) Yes. 

b) Yes. The Company agrees that this investment should be removed to be 
consistent with the ratemaking treatment of short-term debt in the Company's 
filing. The allocated amount for this item in ratebase is $5,610. 

Respondent: Chris Felan 
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REQUEST: 

With regard to the response to AG-1-18, please provide the following information: 

a. AG-I-l8(a), among other things, requested the monthly jurisdiction allocated 
balances making up the 13-month average Forecasted Period Customer 
Advances balance of $1,864,402. The Company responded that this can be 
found in Attachment I to the response. However, Attachment 1 does not appear 
to include this information. Please provide the requested information. 

b. AG-1-18(c) requested an explanation for the projected decrease in Customer 
Advances from the Base Period to the Forecasted Period. The Company 
responded that “there is an error in calculating the 13 month average. Please 
see Attachment I for the corrected 43 month average calculation.” Please clarify 
and show what the revised 13-month average Forecasted Period Customer 
Advances balance (by Division and total net balance) is when corrected for the 
calculation error. Page 2 of Attachment 1 of the response would appear to show 
that the corrected I 3-month average Forecasted Period Customer Advances 
balance for Division 09 is $2,716,301, however this is somewhat confusing as 
the heading states it is the corrected balance for the Base Period, not the 
Forecasted Period. Hence, the request for clarification 

c. The Company’s as-filed total net 13-month average Forecasted Period Customer 
Advances balance amounts to $1,864,402. Please provide the equivalent total 
net 1 3-month average Forecasted Period Customer Advances balance when 
corrected for the calculation error described in part (b) above and reflecting the 
removal of the Division 91 Customer Advances agreed upon by the Company in 
its response to AG-I-I8(e). 

RESPONSE: 

a) Please see Attachment I for the ‘as filed’ amount of $1,864,402 and the ‘as 
corrected’ amount of $2,715,301, As reported in the Company’s response to AG 
l-l8(a), the amount reported was not the 13-month average for customer 
advances. The Division 09 as filed amount of $1,876,531 was a hard coded 
figure not the calculated 13-month average of the monthly activity. 

b) Please see Attachment 1 for the corrected Forecasted Period Customer 
Advances of $2,715,301. This amount reflects the removal of the Division 91 
Customer Advances agreed upon in the Company response to AG-I-l8(e). The 
heading was changed to reflect that it is for the Forecasted Period. 
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c) Please see the response to subpart (b). 

ATTACHMENT: 

ATTACHMENT 1 - Atmos Energy Corporation, Customer Advances, I Page. 

Respondent: Chris Feian 
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REQUEST: 

Please expand the response to AG-1-20 by providing actual Taxes other than Income 
Tax information for the months of November and December 2009 and January 2010. 

RESPONSE: 

Please see Attachment 1 for Taxes other than Income Tax updated through January 
201 0. 

ATTACHMENT: 

ATTACHMENT 1 - Atmos Energy Corporation, Taxes Other Than Income Tax Updated 
Through January 2010,8 Pages. 

Respondent: Greg Waller 
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REQUEST: 

The responses to AG-1-20 and AG-1-24 show the following information with regard to 
the Company’s property taxes: 

Taxes Accrued Taxes Actuallv Paid 
[AG-1-20] [AG- I -241 

2006 $2,609,148 $2,437,249 
2007 $2,646,648 $2,377,675 
2008 $2,501,648 $2,501,209 

In this regard, please provide the following information: 

a. What is the basis for the taxes listed under the Taxes Accrued column? 

b. What is the basis for the taxes listed under the Taxes Actually Paid column and 
explain the reasons for the differences with the accrued taxes for the corresponding 
years. 

RESPONSE; 

a) The amounts in the Taxes Accrued column represent the accrual equal to our 
estimate of taxes to be paid for each tax year with adjustments for over or under 
accruals. The accrual amount can be adjusted over the course of the calendar year 
based on the information available during the accrual period. 

b) The basis for the Taxes Actually Paid column are the total of the tax payments made 
for each corresponding tax year. The only exception is the 2008 tax year since we 
have not received all of the 2008 tax statements based off the recently settled value. In 
this case, we have estimated the remainder of the 2008 tax liability which is included in 
the above total. The differences between the taxes accrued and taxes actually paid 
occur for different reasons. The amounts shown in the taxes accrued column are 
accrued on a monthly basis throughout the calendar year and sometimes the full 
amount of the accrual has to be booked before a final value for the tax year is agreed 
upon. This can cause over or under accruals that can roll over into the next calendar 
year affecting the amount accrued for the next calendar year. 

Respondent: Greg Waller 
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REQUEST: 

With regard to the response to AG-1-24, please provide the following information: 

a. 

b. 

C. 

d. 

e. 

f. 

If available by now, provide the actual 2008 taxes paid. If not yet available, 
indicate when it is expected and provide the information at that time. 

Current status of the actual 2009 taxes to be paid that are under protest. If the 
actual tax amount is available, please provide it. 

The taxes paid for the three most recent available years 2006, 2007 and 2008 
(based on estimated tax paid) are, on average, only 72.8 % of the taxes based 
on the initial valuation and, with regard to 2008, the Company has estimated its 
2008 taxes paid amount of $2,501,209 to be 79.5% of the tax based on the initial 
valuation. Please confirm these facts. If you do not agree, explain your 
disagreement. 

What is the Company's best estimate at this time, and based on the actual 
historic facts listed in part (c) above, of the actual taxes to be paid in 2009 as 
compared to the tax based on the initial valuation of $3,183,708. 

Please expand the response to AG-1-24 by providing the Initial Valuation, 
Estimated Taxes base off Initial Value for 201 0. In addition, explain whether 
these initial estimated tax assessments are under protest by the Company and 
what the current status is of the protest. 

In its response to AG-1-22(d), the Company states that its proposed Forecasted 
Period property tax amount of $3,004,939 "represents the Company's estimate 
of what it expects to ultimately incur in ad valorem tax expense during the 
forecasted test year. Based on the information shown in the response to AG-I- 
24, explain how the Company derived this forecasted tax amount of $3,004,939. 

RESPONSE: 

a) Not all of the 2008 Kentucky tax statements for ad valorem taxes owed, based 
off our recently settled value, have been received. We expect to receive a 
majority of the 2008 Kentucky tax statements over the next few months. Once 
the all the tax statements have been received, the total tax amount will be 
provided. 
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b) Currently, the 2009 Kentucky value is still under protest. We have received no 
offers to settle the value to date. 

c) The above information is confirmed. 

d) Currently we are in the beginning stages of the protest process. At this point, we 
can simply acknowledge that a compromise will most likely be reached with the 
state hopefully somewhere between the initial value assessed by the state and 
our claimed value. For estimation purposes, if we reached an agreement with 
the state at the midpoint between the initial value and the claimed value the 
estimated taxes would be $2,786,639. 

e) The initial value has not been provided to us by the state for the 2010 tax year. 
The initial value is usually mailed to us in late summer or fall of the relevant tax 
year. Once the initial value has been received an estimated tax can be 
calculated. Protest status will be determined once the appraisal noting the initial 
value has been reviewed. 

Each tax year is considered unique due to annual changes in variables that 
impact the assessed value such as the net operating income, total plant in 
service and capitalization rates. Annual fluctuations in the aforementioned 
variables directly affect the assessed value given to Atmos Energy Corporation 
by the Kentucky Department of Revenue. Over the recent years, our net 
operating income and total plant in service have continued to climb increasing 
our assessed value each year. Current indicators predict that these variables will 
continue to escalate which will cause increases to occur in the assessed 
valuations and tax estimations related to these valuations for the 2010 and 201 I 
tax years. 

Based on historical trends in the initial values given by the Kentucky Department 
of Revenue we anticipate an increase in our initial value for the 2010 tax year to 
be within the range of three to six percent. This estimated increase projects an 
initial value between $291,810,485 and $300,309,800. This estimated initial 
value would yield a tax estimate between $3,279,219 and $3,374,730. 

For the 201 0 tax year, the budgeted expense to be booked for Kentucky ad 
valorem taxes totals $3,000,000 with a reduction for capitalized CWlP of $68,352 
leaving a net expense of $2,931,648. The expense to be booked is lower than 
the estimated taxes based off the projected 201 0 initial value because 
historically we have settled on an assessed value lower than the initial value. 

9 The $3,004,939 was derived by summing the 12 months of ad valorem expense 
accrual that it plans to book during the forecasted test period. The amount 
includes six months of the Company’s FY 2010 budgeted amount of $244,304 
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per month (see subpart (e) above: $2,931,648 / 12 = $244,304) plus six months 
of a forecasted accrual amount for FY 201 I that was derived by adding 5% to 
the 2010 level of accrual which is within the anticipated range of three to six 
percent referenced in subpart (e) above ($244,304 x 1.05 = $256,519). 

Respondent: Greg Waller 
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REQUEST: 

In the response to AG-l-.32(a), the Company concedes that the corrected Account 923 
- Outside Services Employed account for the Forecasted Period should be $209,244 
(as filed amount of $270,906 less error amount of $61,662). Please reconcile this 
corrected Forecasted Period Account 923 amount of $209,244 to the Forecasted 
Period Account 923 Division 009 expense amount of $163,314 shown on Schedule F.5 
as Corrected on page 2 of 2 of the response to AG-1-32. 

RESPONSE: 

Please see Attachment 1. 

ATTACHMENT: 

ATTACHMENT I - Atmos Energy Corporation, Account 923 Reconciliation, I Page. 

Respondent: Greg Waller 
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REQUEST: 

In the response to AG-1-38, the Company states that the allocated Division 091 
expense report exclusion of $23,239 should be increased by $44,855 to $68,094. 
Please confirm that, therefore, the total expense exclusion on Schedule F.8 (and to be 
reflected for ratemaking purposes in this case) should amount to $134,100 ($89,245 + 
$44,855) as also shown on page 42 of the response to AG-1-38. 

RESPONSE: 

The total expense report exclusion on Schedule F.8 should have reflected a total of 
$134,100, which includes an allocated Division 091 expense report amount of $68,094. 

Respondent: Greg Waller 
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REQUEST: 

In the same format as per Schedule F.6, please provide the actual rate case expenses 
booked by the Company through January 31,201 0. 

RESPONSE: 

Please see Attachment 1 for a summary of current rate case expenses through January 
31 , 201 0 booked by the Company. 

ATTACHMENT: 

ATTACHMENT I - Atmos Energy Corporation, Rate Case Expenses Through January 
31,2010, I Page. 

Respondent: Greg Waller 



CASE NO. 2009-00354 
ATTACHMENT 1 

TO AG DR SET NO. 2 
QUESTION NO. 2-14 

Atmos Energy Corporation, Kentucky Division 

Rate Case Expenses 
Through January 31 , 2010 

AG DR 2-14 

Line 
No. Description A m o u n t  

I 
2 
3 
4 
5 
6 
7 

9 
10 
11 
12 
13 
14 
15 
16 
17 

a 

Consulting 
Class Cost Study - P. Raab 
Cost of Capital - Vander Weide, J. H. 

sub-total 

Legal Fees 
(J. HugheslR. Hutchinson) 

Employee Expense 
(airfare, lodging, meals, etc.) 
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REQUEST: 

In the response to AG-1-47, the Company states that the Forecasted Period includes 
$36,224 ($9,056 per month times the 4 months April through July 2010) worth of 
amortization expenses associated with the Company’s prior rate case which 
amortization expenses will expire in July 2010. In this regard, please provide the 
following information: 

a. Since the Company has assumed that the rate effective period of the current 
case is 3 years, why wouldn’t it be appropriate to re-amortize the remaining prior 
rate case amortization expense of $36,224 over a 3-year period, thereby 
avoiding over-recovery of this expense in rate effective years 2 and 3? 

b. Please confirm that a re-amortization over a 3-year period of the prior rate case 
amortization amount of $36,224 would reduce the Forecasted Period O&M 
expenses by $24,149. 

RESPONSE: 

a) While not the methodology filed in this case by the Company, the Company will 
agree to treat these remaining rate case expenses from the prior case as implied 
by the question and re-amortize them over a three-year period. 

b) The Company agrees that Forecasted Period O&M expense would be reduced 
by $24,149 when the remaining rate case expense from the prior case is re- 
amortized. 

Respondent: Greg Waller 
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REQUEST: 

The response to AG-1-40 states that the amount of service award/employee award 
expenses for the Forecasted Period is not available. In this regard, please provide the 

. following information: 

a. Confirm that in the prior case, in its response to AG-1-56(b), the Company was 
able to identify total Forecasted Period service awardlemployee award expenses of 
$123,358, consisting of Division 9 expenses of $72,474 and $50,884 worth of expenses 
allocated from Divisions 91, 2 and 12. 

b. Confirm that Schedule F.2.3 of the current case shows that the Forecasted 
Period includes $69,435 worth of service award/employee award expenses allocated 
from Divisions 91 , 2 and 12. If you do not agree, explain your disagreement. Also, 
explain whether these expenses are reflected above-the-line rather than below-the line. 

c. Explain why there are no Forecasted Period service award/employee award 
expenses for Division 9 shown on Schedule F.2.3. If they are available, please provide 
them. 

d. Please provide the actual service award/employee award expenses booked by 
the Company in the most recent actual annual period for which these expenses are 
available. Provide these actual expenses for Division 9 as well as the allocated 
expenses from Divisions 91 , 2 and 12. 

RESPONSE: 

a) The Company can confirm these amounts were shown in its response to AG-1-56(b) 
in the prior case. In response to AG-1-40, the Company was asked to provide a 
detailed breakout and description of Service Awards for the Forecasted Period, this 
information is not available at this detail for the Forecasted Period. 

b) The Company agrees that $69,435 is shown on Schedule F.2.3. The service award 
expenses are booked above the line and have not been removed from rate base. 

c) With the combining of the Kentucky and Mid-States divisions, these costs are now 
booked to Division 91, which is allocated to KY (Division 09). These costs would be 
included in the $64,932 on line 7 of Schedule F.2.3. 
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Kentucky AI loca ted 

Div 009 $ - 100.00% $ - 

d) 
Total 

Div 091 $ 167,589 34. I 3% $ 57,195 
Div 002 $ 49,260 5.23% $ 2,578 
Div 012 $ 19,246 5.41 % $ 1,042 
Grand Total $ 236,095 $ 60,816 

Respondent: Greg Waller 
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REQUEST: 

The Company has stated that all employee party expenses have been treated below- 
the-line in this case. As confirmed in its responses to AG-1-57 and AG-1-85 in the prior 
rate case, in that case, the Company's above-the-line expenses included expenses for, 
among other things, (I) Christmas reception, (2) golf tournaments, (3) picnics, (4) 
breakroom supplies, (5) flower funds, and (6) corporate sponsorships To the extent that 
any of these 6 types of expenses are included in the above-the-line Forecasted Period 
expenses, provide the Division 9 and allocated Division 91, 2 and 12 expenses for each 
expense category. If they are not available for the Forecasted Period, provide these 6 
types of expenses for the most recent actual 12-month period for which they are 
available. 

RESPONSE: 

In the prior case, the Division did book expenses that fit into these six types of 
expenses above the line. Since the last case, the division has macle a change in the 
way that it treats and books expenses related to Christmas receptions, golf 
tournaments, picnics and corporate sponsorships. These four types of expenses are 
now booked below the line and therefore, are not included in the forecasted period 
revenue requirements. Direct division expenses for break room supplies and flower 
funds were and continue to be booked above the line as Employee Welfare Expenses. 
These two types of expenses are not booked by a specific tracking number and 
therefore, are not available in detail. These expenses are booked to a sub account for 
miscellaneous employee expenses. For the total Employee Welfare Expense amount, 
refer to Attachment I in the Company's response to AG DR Set No. I, Question No. 1- 
42. 

Respondent: Greg Waller 
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REQUEST: 

Based on the information of Schedule F.1 and the response to AG-q-43, please confirm 
that the Forecasted Period in this case includes $2,620 for Home Builders Association 
dues (items b, c, f, g, h, i, n and p); $7,500 for the Partnership for Commonsense 
Justice; and $547 for Temple, Science and History Museum and Rotary dues (items a, 
j, I). If you do not agree, explain your disagreement. 

RESPONSE: 

The Company confirms the Forecasted Period does include the amounts of $2,620, 
$7,500 and $547 for the associations listed. 

Respondent: Greg Waller 
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REQUEST: 

With regard to the response to AG-1-44., please explain the nature and purpose of the 
$5,000 dues for the University of Oklahoma and the $350 dues for the Cliff Hagan Boys 
and Girls Club. In addition, explain why it is appropriate to charge the Kentucky Atmos 
ratepayers for the $262 and $1 19 allocated charges associated with these dues. 

RESPONSE: 

These charges were coded above the line in error and should be removed from 
revenue requirements in this case. 

Respondent: Greg Waller 
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REQUEST: 

The bottom line on Attachment 8 to the response to AG-1-48 shows “CSC Incentive 
Pay” dollar amounts for each of the years 2006 through 2009. In this regard, please 
provide the following information: 

a. Provide an explanation of the nature and purpose of these incentive 
compensation dollar amounts. 

b. What is the equivalent CSC Incentive Pay amount included in the Forecasted 
Period and why is this amount not shown and included in the Forecasted Period 
incentive compensation table in Attachment 7 to the response to AG-1-48? 

c. Are any of the performance criteria for the awards to be paid under the CSC 
Incentive program tied to financial performance factors (such as Atmos’ EPS for 
all of the other incentive compensation programs)? If so, provide the percentage 
of the CSC Incentive program awards that is a function of such financial 
performance criteria. 

RESPONSE: 

a) Please see Attachment 6 to the Company’s response to AG DR Set No. 1, 
Question No. 1-48 for a description of the CSC incentive program. 

b) The equivalent amount of CSC incentive pay in the Forecasted Period is 
$558,888 of which $26,545 is allocated to Kentucky (net of capitalization). 
These amounts were left off of the Company’s response to AG DR Set No. 1, 
Question No. 1-48 in error. 

c) This incentive program is not tied to financial performance. Please see the 
attachment referenced in the response to subpart (a). 

Respondent: Greg Waller 
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REQUEST: 

In determining its Forecasted Period payroll expenses, the Company has assumed 
salary/wage increases of 3.5% effective October 2010. As shown in the response to 
AG-1-55, the Company’s most recent actual wagelsalary increases in FY 201 0 
amounted to 2.52% for the non-exempt employees and 2.87% for the exempt 
employees. Please provide the Forecasted Period payroll O&M expenses (currently 
shown to be $5,004,953 as per Schedule G.2) based on the assumption that the 
October I, 201 0 wage increases for non-exempt and exempt employees will be 2.52% 
and 2.87%, respectively. 

In addition, provide the impact of the resulting payroll O&M expense reduction on the 
Forecasted Period payroll taxes. 

RESPONSE: 

The FY 2010 increases of $176,782 (2.52%) for non-exempt employees and $164,518 
(2.87%) for exempt employees presented in response to AG 1-55 failed to account for 
lump sum payments made to select individuals. Several employees who are currently 
paid close to or exceeding their pay grade maximum received lump sum merit awards 
rather than base wage or salary increases for FY 2010. The Company utilized this 
approach more frequently in 2010 as compared to prior years in an attempt to maintain 
its philosophy to pay market competitive wages while striving for efficiency in its 
operation. 

The lump sum awards for FY 2010 totaled $27,987. When added to the increases 
referenced above, the total is $369,287 which is 2.98%. Thus the total expense to the 
Company for merit awards in FY 2010 was within 0.02% of its FY 2010 target. 

For the remainder of the question, the assumption that the request requires Atmos 
Energy to accept is erroneous due to the facts discussed above. Therefore, any 
response would be inaccurate. The assumption does not reflect the actual Company 
experience for FY 2010, which includes normal increases and lump sum merit awards 
approximating 3% in total. 

Please also see the Company’s response to Staff DR Set No. 2, Question No. 2-19 and 
Staff DR Set No. 3, Question No. 3-04 for the Company’s Merit Increase Guidelines for 
2005 - 2010 and a discussion of the target used for the Forecasted Period. 

Respondent: Greg Waller 
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REQUEST: 

With regard to the response to AG-1-61 , please provide the following information: 

a. The response does not appear to indicate whether the SERP benefits are 
offered in addition to the "regnlar", qualified retirement plan benefits received by 
the eligible employees. Please provide this information. 

b. The response does not appear to explain in what ways the SERP plan is 
distinguishable from the regular, qualified retirement plan, Le., explain what 
benefits are offered to the eligible employees under the regular, qualified 
retirement plan and what additional benefits are offered to these same 
employees through the SERP plan. Please provide this information. 

c. Attachment 2 to the response to AG-1-61 shows that the Forecasted Period 
includes allocated SERP expenses of $254,822. In this regard, please provide 
the following additional information: 

I )  Provide a listing of the employees receiving the Forecasted Period SERP 
awards of $254,822. This listing should show the title and Atmos 
Company association of each eligible employee. 

2) Clarify whether the SERP expense amount of $254,822 represents an 
O&M expense amount or a pre-capitalized cost amount. If the latter, 
provide the O&M expense portion of the $254,822 included in the 
Forecasted Period. 

RESPONSE: 

a) The SERP benefits are in addition to the "regular" qualified retirement plan. 
However, the current SERP arrangement is a 60 percent of covered 
compensation defined benefit arrangement in which benefits from the underlying 
qualified benefit plan are an offset to the SERP benefit. 

b) Please see Attachment I and Attachment 2 for the Pension Account Plan and a 
more detailed explanation of the SERP plan. 

c) Part I. Please see Attachment 3 for the list of employees receiving SERP and 
SEBP. 
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Part 2. The $254,822 represents the O&M expense amount in the F 
Period. 

rec sted 

ATTACHMENTS : 

ATTACHMENT I - Atmos Energy Corporation, SERP Plan, 45 Pages. 

ATTACHMENT 2 - Atmos Energy Corporation, Pension Account Plan, 18 Pages. 

ATTACHMENT 3 - Atmos Energy Corporation, Employees Receiving SERP and SEBP, 
2 Pages. 

Respondent: Greg Waller 
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ARTICLE I 

Purpose and Effective Date 

Section 1.1. Purpose: The purpose of this Plan is to provide supplemental retirement 

income, death and disability benefits to certain executive employees of Atmos Energy 

Caiporation. This Plan is intended to be unfunded and maintained primarily for the purpose of 

providing deferred compensation for a select group of management or highly compensated 

employees so as to be exempt from the requirements of Parts 2,3 and 4 of Title T of ERISA, and 

shall be so interpreted. 

Section 1.2, Effective Date: The Plan, which is effective as of August 7, 2007, is an 

amendment and restatement of the Performance-Based Supplemental Executive Benefits Plan 

which was adopted effective August 12, 1998. The Plan shall apply generally to any participant 

in the Prior Plan (as defined below) who did not terninate employment prior to August 7,2007, 

Except as otherwise provided herein, any Eligible Employee who is a participant in the Prior 

Plan and who terminated employment prior to August 7,2007, shall be entitled to those benefits, 

if any, provided by the Prior Plan, as modified, where appropriate, to comply with the 

requirements of Code Section 409A and the guidance issued thereunder as then in effect. 

ARTICLE II 

Definitions and Construction 

Section 2.1. Defbtitions: The following words and phrases used in this Plan shall have 

the respective meanings set forth below, unless the context in which they are used clearly 

indicates a contrary meaning: 

(a) Beneficiary: The individual or individuals described in Section 7.3 of 
this Plan who are receiving any benefit payments hereunder, 

(b) Board of Directors: The Board of Directors of the Employer. 



(c) Cause: The termination of employment by the Employer upon the 
happening of either (i) or (ii) as follows: 

(i) The willful and continued failure by the Participant to 
substantially perform his duties with the Employer (other than any such 
fdlure resulting from the Participant’s incapacity due to physical or 
mental illness) after a written demand for substantial performance is 
delivered to the Participant by the Employer that specifically identifies the 
manner in which the Employer believes that the Participant has not 
substantially performed his duties, 

(ii) The Participant’s willful engagement in conduct that is 
demonstrably and materially injurious to the Employer, monetarily or 
otherwise. 

For puiposes of this paragraph, no act, or failure to act, on the Participant’s part shall be 
deemed “*l” if done, or omitted to be done, by the Participant in good faith and with 
a reasonable belief that the action or omission was in the best interests of the Employer. 
Notwithstanding the foregoing, the Participant shall not be deemed to have been 
terminated for Cause unless and until there shall have been delivered to the Participant a 
copy of a resolution duly adopted by the affirmative vote of not less than three-quarters 
(3/4) of the entire membership of the Board of Directors of the Employer at a meeting o f  
such Board of Directors called and held for such purpose (after reasonable notice to the 
Participant and an opportunity for the Participant, together with the Participant’s counsel, 
to be heard before the Board of Directors), finding that in the good faith opinion of the 
Board of Directors that the Participant was guilty of conduct set forth above in 
subparagraph (i) or (ii) and specifying the particulars thereof in detail. 

(d) Change in Coxltrol: 

(i) A “Change in Control” of the Employer occurs upon a 
change in the Employer’s ownership, its effective control or the ownership 
of a substantial portion of its assets, as follows: 

(A) Change in Ownership. A change in ownership of 
the Employer occurs on the date that any “Person” (as defined in 
subparagraph (ii) below), other than (1) the Employer or any of its 
subsidiaries, (2) a trustee or other fiduciary holding securities 
under an employee benefit plan of the Employer or any of its 
Afftliates, (3) an underwriter temporarily holding stock pursuant to 
an offering of such stock, or (4) a corporation owned, directly or 
indirectly, by the shareholders of the Employer in substantially the 
same proportions as their ownership of the Employer’s stock, 
acquires ownership of the Employer’s stock that, together with 
stoclc held by such Person, constitutes more than 50% of the total 
fair market value or total voting power of the Employer’s stock. 
However, if any Person is considered to own already more than 
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50% of the total fair market value or total voting power of the 
Employer’s stock, the acquisition of additional stock by the same 
Person is not considered to be a Change of Control. In addition, if 
any Person has effective controI of the Employer through 
ownership of 30% or more of the total voting power of the 
Employer’s stock, as discussed in subparagraph (i)(B) below, the 
acquisition of additional control of the Employer by the same 
Person is not considered to cause a Change in Control pursuant to 
this subparagraph @(A); or 

(€3) Change in Effective Control. Even though the 
Employer may not have undergone a change in ownership under 
subparagraph (i)(A) above, a change in the effective control of the 
Employer occurs on either of the following dates: 

(1) the date that any Person acquires (or has 
acquired during the 12-month period ending on the date of 
the most recent acquisition by such Person) ownership of 
the Employer’s stock possessing 30 percent or more of the 
total voting power of the Employer’s stock. However, if 
any Person owns 30% or more of the total voting power of 
the Employer’s stock, the acquisition of additional control 
of the Employer by the same Person is not considered to 
cause a Change in Control pursuant to this subparagraph 
(i)(W); or 

(2) the date during any 12-month period when a 
majority of members of the Board i s  replaced by directors 
whose appointment or election is not endorsed by a 
majority of the Board before the date of the appointment or 
election; provided, however, that any such director shall not 
be considered to be endorsed by the Board if his or her 
initial assumption of office occurs as a result of an actual or 
threatened solicitation of proxies or consents by or on 
behalf of a Person other than the Board; or 

(C) Change in Ownership of Substantial Portion of 
Assets. A change in the ownership of a substantial portion of the 
Employer’s assets occurs on the date that a Person acquires (or has 
acquired during the 12-month period ending on the date of the 
most recent acquisition by such Person) assets of the Employer, 
that have a total gross fair market value equal to at least 40% afthe 
total gross fair market value of all of the Employer’s assets 
immediately before such acquisition or acquisitions. However, 
there is no Change in Control when there is such a transfer to an 
entity that is controlled by the shareholders of the Employer 
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immediately after the transfer, through a transfer to (1) a 
shareholder of the Employer (immediately before the asset 
transfer) in exchange for or with respect to the Employer’s stock; 
(2) an entity, at least 50% of the total value or voting power of the 
stock of which is owned, directly or indirectly, by the Employer; 
(3 )  a Person that owns directly or indirectly, at least 50% of the 
total value or voting power of the Employer’s outstanding stock; or 
(4) an entity, at least 50% of the total value or voting power ofthe 
stock of which is owned by a Person that owns, directly or 
indirectly, at least 50% of the total value or voting power of the 
Employer’s outstanding stock. 

(ii) For purposes of subparagraph (i) above, 

(A) “Person” shall have the meaning given in Section 
7701(a)(l) of the Code, Person shall include more than one Person 
acting as a group as defined by the Final Treasury Regulations 
issued under Section 409A of We Code. 

@) “Affiliate” shall have the meaning set forth in Rule 
12b-2 promulgated under Section 12 of the Securities Exchange 
Act of 1934, as mended. 

(iii) The provisions of this Section 2.l(d) shall be interpreted in 
accordance with the requirements of the Final Treasury Regulations under 
Code Section 409A, it being the intent of the parties that this Section 
2.l(d) shall be in compliance with the requirements of said Code Section 
and said Regulations, 

(e) Code: The Internal Revenue Code of 1986, as amended, or any successor 
thereto, 

(f) Compensation: Except as otheiwise provided in the Participant’s 
Participation Agreement, the sum of (i) and (ii) as follows: 

(i) The greater of (A) the Participant’s annual base salary with 
the Employer at the date of his termination of employment, or (B) the 
average of the Participant’s annual base salary for the highest three (3) 
calendar years (whether or not consecutive) of the Participant’s 
employment with the Employer. 

(ii) The greater of (A) the Participant’s last Performance 
Award, or (B) the average of the highest three (3) Performance Awards 
(whether or not consecutive). 

(g) Covered Employment: The total period of employment with the 
Employer. 
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(h) Death Benefit: The total benefit provided under this Plan upon the death 
of a Participant, which benefit is calculated in this Plan on a pre-tax basis. 

Disability; The termination of a Participant’s active employment with the 
Employer on account of a medically determinable physical or mental impairment that can 
be expected to result in death or can be expected to last for a continuous period of not less 
than 12 months, for which the Participant is receiving income replacement benefits for a 
period of not less than three months under an accident and health plan covering 
employees ofthe Employer. 

(i) 

(‘j) Disability Benefit: The monthly benefit provided under this Plan to a 
Participant who suffers a Disability, which benefit is calculated in this Plan on a pre-tax 
basis, 

(k) Eligible Emplovee: An employee of the Employer (i) who was not a 
participant in the Supplemental Executive Benefits Plan (“SEBP”) as of August 12,1998 
and is either a (A) corporate offcer of the Employer selected by the Board of Directors in 
its discretion to participate in the Plan, or (B) the president of an operating division of the 
Employer or any other employee of  the Employer selected by the Board of Directors in 
its discretion to participate in the Plan; or (ii) who was a participant in the SEBP prior to 
January 1, 1999, but who as of January 1, 1999 elected in writing to cease his 
participation in the SEBP and become an Eligible Employee hereunder as of that date, 
Any employee who elected to become an Eligible Employee pursuant to clause (ii) of the 
preceding sentence shall receive credit as an Eligible Employee hereunder for the period 
of time he was an eligible employee under the SEBP. 

0) Employer: Atmos Energy Corporation, 

(m) ERISA: The Employee Retirement Income Security Act of 1974, as 
amended. 

(n) Group” Long-Term Disability Plan: The Atmos Energy Corporation Group 
Long-Term Disability Plan, as amended from time to time. 

(0) Involuntary Termination: The termination of a Participant’s participation. 
in the Plan due to either (i) or (ii) as follows: 

(i) Involuntary termination of the Participant’s employment by 
the Employer, provided said termination constitutes a Separation from 
Service and such termination is for any reason other than Cause or 
Disability. 

(ii) 
the Participant’s Separation f?om Service with the Employer, 

Any reason other than for Cause by the Employer prior to 

(p) LTD Disability: A disability (i) as determined under the Group Long- 
Term Disability Plan, as in effect from t h e  to time, or @) a determination of total 
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disability for purposes of eligibility for Social Security disability benefits, if such Group 
Long-Term Disability Plan is not then in existence, or the Participant is no longer entitled 
to benefits under the Group Long-Term Disability Plan because such Participant received 
a lump sum settlement of disability benefits under that plan. If a Participant’s Disability 
is based on his eligibility for Social Security disability benefits, such Participant shall not 
be treated as having sugered an LTD Disability d e s s  he shall provide the Plan 
Administrator, or a committee which may be established pursuant to Section 8.1, with 
written proof, in a form and within the time determined by the Plan Administrator, or a 
committee which may be established pursuant to Section 8. I, to be satisfactory, that such 
Participant is receiving Social Security disability benefits, and unless such Participant 
provides written proof of the continuing receipt of Social Security disability benefits six 
months after commencement of such Social Security disability benefits and every six 
months thereafter, such Participant’s Disability shall be deemed to have ceased at the 
time he fails to provide such written proof. 

(4) Participant: An Eligible Employee of the Employer who meets the 
requirements to participate in the Plan in accordance with the provisions of Article III 
hereof, 

(r) Pa-ticipation Agreement: The agreement between the Employer and a 
Participant described in Section 9.5 of this Plan, executed in the foim attached hereto as 
Exhibit A, or in such other form as the Board of Directors, in its sole discretion, may 
establish fiom time to time. 

(s) pla52: The Atmos Energy Corporation Supplemental Executive Retirement 
Plan, as set forth herein and as amended from time to time. 

(t) Pension Plan: Any defined benefit pension plan adopted, established or 
maintained by the Employer, whichever is applicable, as mended from time to time. 
Any amount payable to or with respect to a Participant from my group annuity contract 
maintained in connection with the Pension Plan shall be deemed part of the benefit 
applicable to the Participant under the Pension Plan. 

(u) Performance Awards: Except as otherwise provided in the Participant’s 
Participation Agreement, any amount paid, or authorized to be paid, to a Participant while 
a Participant in the Plan pursuant to any annual performance bonus or incentive 
compensation plan adopted or established by the Employer, or, upon and after a Change 
in Control, any amount paid, or authorized to be paid, to a Participant as a performance 
related cash bonus in addition to his base cash compensation 

(v) Plan Administrator: The Board of Directors. 

(w) Plan Year: Each twelve (12) month period beginning on January 1 and 
ending on December 3 1. 

(x) Prior Plan: The Atmos Energy Corporation Performance-Based 
Supplemental Executive Benefits Plan, as in effect at any time prior to the Effective Date 
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and, where applicable, operated in accordance with the interim guidance issued under 
Code Section 409A. 

(y) 
upon Retirement. 

Retired Participant: A Participant under this Plan who receives benefits 

(z) Retirement or R..!..: A Paiticipant’s voluntary termination from 
employment with the Employer that constitutes a Separation fiom Service after he is 
vested in his retirement benefits under the Pension Plan and has met the age and service 
requirements to be eligible to commence an early retirement benefit under the Pension 
Plan, 

(aa) Separation fiorn Service: A Participant’s termination fiom employment 
with the Employer that constitutes a “separation from service” as defined in Section 
1.409A-l(h) of the Final Treasury Regulations under Code Section 409A, or any 
successor provision thereto. 

(bb) Supplemental Pension: A Participant’s pension benefit provided under 
this Plan, which benefit is calculated in this Plan on a pre-tax basis. 

(cc) The expressions listed below shall have the meanings stated in the 
subparagraphs hereof respectively indicated 

“AfBliat e” subparagraph 2.1(d)(ii)(B) 

“Dependent Death Benefit” subparagraph 7 ,2(a)(iii) 

“Lmp Sum Death Benefit” subparagraph 7.2(a)(i) 

“Monthly Death Benefit” subparagraph 7.2(a)@) 

“Original Payment Date” subparagraph 5.4(c) 

“Person” subparagraph 2.1 (d)(ii)(A) 

“SEBP” subparagraph 2.1 (k) 

“Specified Employee” subparagraph S.4(c) 

Section 2.2. Construction: The masculine gender, whenever appearing in this Plan, 

shall be deemed to include the feminine gender; the singular may include the plural; and vice 

versa, unless the context clearly indicates to the contrary. 
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Section2.3, Goyerning Law: This Plan shall be consfmed in accordance with and 

governed by the laws of the State of Texas, except to the extent otherwise preempted by ERISA 

or any other Federal law. 

- ARTICLE III 

Eligibility and Participation 

Section 3.1, Employees Eligible to Participate: Each participant in the Prior Plan who 

terminated employment prior to August 7,2007, shall remain a participant in the Prior Plan; each 

Participant who is an Eligible Employee on August 7, 2007 shall remain a Participant and shall 

continue to participate in this Plan; and any other Eligible Employee who becomes a Participant 

shall participate in this Plan, provided he complies with the provisions of Section 9.5 hereof. 

Any Participant who ceases being an Eligible Employee during his employment with the 

Employer shall irnmediately cease active participation in this Plan and shall no longer be a 

Participant, except as otherwise set forth herein. 

ARTICLE IV 

Assets Used for Benefits 

Amounts Provided bv the Emdoyer: Benefits payable under this Plan 

shall constitute general obligatians of the Employer in accordance with the terms of this Plan. 

The Employer may, in its sole discretion, establish a trust or other fuIlding arrangement that is 

subject to the claims of  the Employer’s general unsecured creditors for the purpose of funding a 

Participant’s accrued benefit payable under this Plan. Any such trust or other funding 

arrangement may also provide for the distribution to the Participant of an amount equal to any 

federal, state, local or other taxes that are incurred by the Participant in the event the 

establishment of such trust or other funding arrangement constitutes the constructive receipt by 

-- 
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the Participant of any benefits payable hereunder prior to the actual receipt of such benefits. The 

Employer shall make appropriate adjustments to the atnount of the Participant’s supplemental 

Pension in order to reflect the effect upon such Supplemental Pension of the distribution 

described in the foregoing sentence. The Employer also may, but shall not be obligated to, 

purchase one or more life insurance policies or contracts to provide for the papent  of the Death 

Benefits. Any such policies or contracts purchased hereunder shall remain a general asset of the 

Employer or of any trust established hereunder. 

Section 4 2  Funding: Not later than the time each Participant who elected to receive 

his Supplemental Pension in the form of a monthly annuity provided for in Section 5.3(a)(i), (6) 

or (iv) Retires or becomes eligible to receive an unreduced Supplemental Pension under this 

Plan, whichever OCCWTS first, the Employer shall contribute to a trust or other fimding 

arrangement an amount necessary to fund 100% of the then-present value of such Participant’s 

accrued Supplemental Pension, The amount required to be funded by this Section 4.2 shall be 

calculated in accordance with Section 8.3 hereof. Each Participant who elected or is otherwise 

entitled to receive his Supplemental Pension in a lump sum payment shall not, except as 

provided below, have any amount contributed to a trust ar o&er funding arrangement on his 

behalf pursuant to this Section 4.2, Notwithstanding the foregoing, immediately upon a Change 

in Control, the Employer shall contribute to a trust or other funding arrangement an amount 

necessary to f h d  100% of the then-present value of all Supplemental Pension benefits (vested 

and unvested) payable hereunder to each Participant and Retired Participant, regardless of 

whether any such person is then eiigible to Retire or to receive an unreduced Supplemental 

Pension and regardless of the form in which such Supplemental Pension is to be paid. The 

Employer shall revlew the hnding status of each such trust or other fimding arrangement 
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required to be established under this Section 4.2 on an m u a l  basis and shall make such 

contributions thereto as may be required to maintain the value of the assets thereof at no less than 

100% of the then-present value of all such Supplemental Pension benefits. 

ARTICLE V 

Supplemental Pension Benefits 

Section 5.1. Eligibility for Supplemental Pension: 

Upon Retirement, Except as otherwise provided elsewhere in this Plan or 

in a Participation Agreement, a Participant who has been an Eligible Employee for at 

least two yews and Retires shall be entitled to receive a Supplemental Pension. 

(a) 

(b) Upon Involuntary Termination Prior to a Change in Control. A Participant 

who suffers an Involuntary Termination prior to a Change in Control shall be entitled to 

receive a Supplemental Pension, subject to the provisions of Section 5.l(c) of this Plan, 

so long as he is vested in his retirement benefits under the Pension Plan at the time of his 

Involuntary Termination and has been an Eligible Employee for at least two years prior to 

the Involuntary Termination. 

(c) Upon Voluntarv Termination Prior to a Change in Control or Termination 

For Cause. A Participant who voluntarily resigns &om employment with the Employer 

prior ta being eligible for Retirement and prior to a Change in Control or who is 

terminated &om employment with the Employer for Cause shall not be entitled to receive 

a Supplemental Pension. 

(d) Upon Disability. A Participant who suffers a Risability shall be entitled to 

a Supplemental Pension as provided in Section 6.4. 
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Section 5.2. Amount of Supplemental Pension: 

(a) Upon Retirement. Except as otherwise provided in the Participant’s 

Participation Agreement, the Supplemental Pension payable to a Participant who Retires, 

and who has been an Eligible Employee for at least two years shall, unless reduced as 

provided in subparagraph (b) below, and based on the form of payment specified in 

Section 5,3(a)(i) or (ii), depending on the marital status of the Participant at Retirement, 

equal (i) minus (ii) as follows: 

(i) One-twelfth (1/12’4 of sixty percent (60%) of the 
Participant’s Compensation, reduced if the Participant has fewer than ten 
full (10) years of Covered Employment by one-tenth (Moth) for each full 
year of ]lis Covered Employment less than ten (10) (no credit shall be 
given for any partial year of Covered Employment; 

(ii) The monthly amount of pension payable to the Participant 
under the Pension Plan as of the date that his Supplemental Pension 
commences, assuming payment in the automatic form applicable to him 
under the Pension Plan. 

(b) Reduction for Early Commencement of Supplemental Pensions. If a 

Participant’s Supplemental Pension commences, without regard to Section 5.4(c) before 

the Participant attains age 62, the amount determined under subparagraph (a)(i) above 

shall, unless otherwise provided in a Participation Agreement, be reduced by 2% per year 

for the first two (2) years (or firactiond years thereof, based on Ikll months) that such date 

of commencement precedes age 62, and by 4% per year for the next five (5) years (or 

fractional years thereof, based on full months) that such date o f  commencement precedes 

age 60. 

(c) Upon Involuntary Termination Prior to a Change in Control. The 

Supplemental Pension payable to a Participant who suffers an Involuntary Termination 

prior to a Change in Control shall be determined in accordance with subparagraph (a) 
I 
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above, but, except as otherwise provided in the Participant’s Participation Agreement, for 

purposes of subparagraph (a)(i), shall be based upon his Compensation and full years of 

Covered Employment calculated as of the date of his Involuntary Termination. 

Section 5.3. Form of Payment of SuDplernental Pension: 

(a) Participants Prior to October3. 2007. Each Participant who was an 

Eligible Employee on October 2, 2007, shall be paid or commence his Supplemental 

Pension in accordance with the following provisions: 

(i) Married Participants, Except as otherwise provided in the 
Participant’s Participation Agreement or in subparagraph (iii) or (iv) 
below, if the Participant is married when his Supplemental Pension 
commences or is scheduled to commence pursuant to Section 5.4(a), 
without regard to Section 5.4(c), it shall be paid in the form of a joint and 
50% Survivor annuity, with the Participant’s spouse on the date payment 
commences or is scheduled to commence pursuant to Section 5.4(a) 
without regard to Section 5,4(c), as the joint annuitant. If a Participant’s 
spouse dies between the date the Supplemental Pension is scheduled to 
commence and the date the Supplemental Pension actually commences, 
such Participant shall be treated as unmarried for purposes of this 
subparagraph (a)(i). 

(ii) Unmarried Participants. Except as otherwise provided in 
the Participant’s Participation Agreement or in subparagraph (iii) or (iv) 
below, if the Participant is not married when his Stipplemental Pension 
commences or is scheduled to commence pursuant to Section 5,4(a), 
without regard to Section 5.4(c), it shall be paid in the form of a life 
annuity, payable monthly, but guaranteed for a period of 120 months, payable to 
the Participant or the Participant’s named Beneficiary. If an urnwried 
Participant becomes married between the date the Supplemental Pension is 
scheduled to commence and the date the Supplemental Pension actually 
commences, such Participant shall be treated as married for purposes of 
this subparagraph (a)(ii), 

(iii) 2007 Transition Election -,for Certain -Participants, 
Notwithstanding any provisions of the Plan to the contrary, each 
Participant who has not incurred a Separation from Service and is still m 
Eligible Employee on October 3,2007 shall be given an election to change 
his or her form of payment from the form set forth in subparagraph (i) or 
(ii) above, as the case may be, to a lump sum payment equal to the 
actuarial equivalent lump sum value of the Supplemental Pension 
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provided for in subparagraph (i) or (ii) above, or to one of the actuarial 
equivalent alternative annuity forms provided for in subparagraph (iv) 
below, The actuarial equivalent lump sum value and the actuarial 
equivalent alternative annuity foms of Supplemental Pension payments 
shall be determined in accordance with the actuarial assumptions set forth 
in Exhibit B hereto. Any election pursuant to this subparagraph (iii) shall 
not permit benefits scheduled to be paid in 2007 to be deferred beyond 
2007 and shall not permit benefits scheduled to be paid afler 2007 to be 
accelerated and paid in 2007, Any election pursuant to this subparagraph 
(iii) may be changed at any time on and after January 1,2008 and prior to 
December 31,2008, so long as any such election does not permit benefits 
scheduled to be paid in 2008 to be deferred beyond 2008 and does not 
permit benefits scheduled to be paid after 2008 to be accelerated and paid 
in 2008. Elections pursuant to this subparagraph (iii) shall be made in 
accordance with the transition relief regarding changing the time and form 
of payment on or before December 31, 2008, provided for in the interim 
guidance issued under Code Section 409A 

(iv) ChanPe in Annuity Form of Supplemental Pension. Any 
Participant who has elected, pursuant to subparagraph (iii) above, to 
receive his Supplemental Pension in an annuity form as provided for in 
subparagraph (i) or (ii) above or this subparagraph (iv) may elect, by 
submitting a completed election form to the Plan Administrator, or a 
committee which may be established pursuant to Section 8.1, at least 30 
days prior to the date payments under the elected annuity form are to 
commence or are scheduled to commence pursuant to Section 5.4(a) 
without regard to Section S.4(c), to convert the elected annuity form into 
any of the following actuarially equivalent annuity foims which are 
otherwise permissible or the annuity form provided for in subparagraph (i) 
or (ii) above, as applicable: 

(A) Life Annuity, With a monthly amount payable for 
the life of the Participant; 

(E3) Joint and Survivor Annuity, with a monthly amount 
payable for the life of the Participant, and an mount payable upon 
the Participant’s death to the Participant’s surviving spouse which 
is equal to 100%, 75% or 66.67% of the monthly amount which 
was payable to the Participant; 

(C) Life Annuity with Guaranteed Pavment Period, with 
a monthly amount payable for the life of the Parzicipant, and if the 
Paiticipant dies before either 60 or 120 (as selected by the 
Participant) monthly payments are made, the remaining monthly 
payments for the selected period will be paid to the Participant’s 
surviving spouse or other designated Beneficiary. 
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If no election pursuant to this subparagraph (iv) is on file when benefits 
commence or are scheduled to commence pursuant to Section 5.4(a), 
without regard to Section 5.4(c) below for a Participant for whom this 
subparagraph (iv) applies, benefits will be paid in the form applicable 
under subparagraph (i) or (ii) above, as the case may be. The actuarial 
equivalents provided for in this subparagraph (a) will be determined on the 
basis of the actuarial assumptions used for determining actuarial 
equivalent optional forms of annuities as set forth in Exhibit B hereto. 

(b) Participants on and after October 3,2007, Each Participant who becomes 

a Participant on or after October 3, 2007, shall be paid his Supplemental Pension in a 

I m p  sum payment equal to the actuarial equivalent lump sum value of the Supplemental 

Pension provided for in subparagraph (a)(i) or (ii) above, based on his marital status 

when his supplemental Pension commences or is scheduled to commence pursuant to 

Section 5,4(a)(ii) without regard to Section 5,4(c), The actuarial equivalents provided for 

in this subparagraph (b) will be determined on the basis of the actuarial assumptions used 

for determining actuarial equivalent lump sums as set forth in Exhibit B hereto, 

Section 5.4. Commencement of Supplemental Pension: 

(a) Upon Retirement. 

(i) Bxcept as otherwise provided in subparagraph (c) below, 
the Supplemental Pension of a Participant, other than a Participant to 
whom Section 5.3(b) applies, who Retires prior to January 1, 2009, shall 
be paid or commence at the time he begins receiving retirement benefits 
fkom the Pension Plan, However, (A) if a Participant who made the 
election in 2007 to receive a lump sum payment in accordance with 
Section 5.3(a)(iii) above becomes entitled to receive a lump sum payment 
in 2007, such lump sum cannot be paid prior to January 1, 2008, and 
except as otherwise provided in subparagraph (c) below, such Participant 
shall receive the monthly Supplemental Pension annuity payments 
otherwise provided for in Section 5,3(a)(i) or (ii), as the case may be, until 
January 1, 2008, at which time a lump sum payment of the actuarial 
equivalent lump sum value o f  the remaining monthly annuity payments 
shall be paid to such Participant on or prior to January 15,2008, and @) if 
a Participant who changed his 2007 election in 2008 (1) to receive a lump 
sum payment in accordance with Section 5.3(c) hereof in lieu of the 
monthly Supplemental Pension annuity payments provided for in Section 
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5.3(a)(i), (ii) or (iv), as the case may be, which such Participant elected in 
2007, and such Participant becomes entitled to receive a lump sum 
payment in 2008, such lump sun cannot be paid prior to January 1,2009, 
and except as otherwise provided in subparagraph (c) below, such 
Participant shall receive the monthly Supplemental Pension annuity 
payments otherwise elected in 2007 until January I, 2009, at which time a 
lump sum payment of the actuarial equivalent lump sum value of the 
remaining monthly annuity payments shall be paid to such Participant on 
or prior to January 15, 2009, or (2) to receive monthly annuity payments 
in lieu of a lump sum payment which such Participant elected in 2007, and 
such Participant becomes entitled to receive benests under this Plan in 
2008, such 2008 election shall not be valid, and such Participant shall 
receive the lump sum payment elected in 2007. 

(ii) Except as otherwise provided in subparagraph (e) below, 
(A) the Supplemental Pension of a Participant, other than a Participant to 
whom Section 5.3(b) applies, who Retires on or after January I, 2009, and 
(€3) the Supplemental Pension of a Participant to whom Section 5.3(b) 
applies who Retires at any time shall be paid or commence on the fist day 
of the month following the month in which such Participant Retires. 

(b) Upon Involuntary Termination Prior to a Change in Control. The 

Supplemental Pension of a Participant who suffers an Involuntary Termination prior to a 

Change in Control shall, except as otherwise provided in subparagraph (c) below, be paid 

ar commence at the later of (i) the erst day o f  the month following the month in which 

such Participant incurs a Separation from Service with the Employer, or (ii) the fust day 

of the month following the month in which such Participant attains age 55. 

(c) &Months Delay in Payment. Notwithstanding the foregoing provisions 

of this Section 5.4, Section 5.5(c) and Section 9.l(c), from and after January 1,2009, if a 

Participant who is entitled to payments under said applicable Section is a “specified 

employee,” as defined in 8 1.409A-l(i) of the Final Regulations under Code Section 

409A, and the Supplemental Pension would otherwise be paid or commence (the 

“Original Payment Date”) before a date which is at least six (6) months following the 

date of the Participant’s Separation fiom Service, the supplemental Pension shall be paid 
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or commence on the date which is six (6) months following the date of the Participant’s 

Separation &om Service (or, if earlies, the date of death of the Participant), provided the 

six (6) months delay requirements of Code Section 409A otherwise apply to the 

payments under said applicable Section. All monthly annuity payments which are 

delayed for six (6) months shall be paid in a lump sum on the date specified in this 

subparagraph (c) for commencement of such payments, All lump sum or monthly 

annuity payments which are delayed as provided in. this subparagraph (c) shall accrue 

interest for the period Bom the Original Payment Date (or, in the case o f  the monthly 

annuity payments the first day of the month in which such payment was to be made) until 

the date such payment is actually made. Said interest shall be equal to the applicable 

segment rates as defined in Code Section 417(e)(3)@), without regard to the phase-in 

percentages specified in Code Section 4 17(e)(3)@)(iii), for the November preceding the 

first day of the calendar year in which the participant retires or otherwise becomes 

entitled to payments without regard to this Section 5.4(c). 

Section 5.5. Supdemental Pensions After a Change in Control: 

(a) Eliaibilitv For Supplemental Pension. Notwithstanding anything to the 

contrary in this Plan, a Participant shall be entitled to a Supplemental Pension, regardless 

of whether he has been an Eligible Employee for at least two years or is vested in his 

retirement benefits under the Pension Plan, if following a Change in Control of the 

Employer which occurs at a time when he is an Eligible Employee, either (i) or (5) 

occurs: 

(i) The Participant incurs a Separation from Service 

(A) on account of LTD Disability; or 
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(€3) invohxntarily by the Employer for any reason other 
than for Cause, 

(E) The Participant’s participation in the Plan is terminated by 
the Employer for any reason other than for Cause prior to his Separation 
from Service with the Employer. 

In order for the provisions of this Section 5.5 to apply, the involuntary Separation from 

Service referred to in subparagraph @(A) above or the termination of participation 

referred to in subparagraph (ii) above must occur within three (3) years after the Change 

in. Control. 

If a Participant incurs a Separation from Service involuntarily by the Employer 

for any reason other than for Cause, or his participation in the Plan is terminated by the 

Employer for any reason other than for Cause, prior to a Change in Control (whether or 

not a Change in Control ever occurs) and such Separation either (A) was at the request or 

direction of a person who has entered into an agreement with the Employer, the 

consummation of which would constitute a Change in Control, or (B) was otherwise in 

connection with or in anticipation of a Change in Control (whether or not a Change in 

Conixol ever occurs), then such Participant’s Separation from Service or ternination of 

participation shall be deemed to have followed a Change in Control of the Employer, and 

such Participant shall be one who is described in this subparagraph (a), 

(b) Amount of Supplemental Pension, The Supplemental Pension payable to 

a Participant described in subparagraph (a) above shall be calculated in the s m e  manner 

as set forth in Section 9.1 (c) for benefits payable in the event of a teimination of the Plan, 

but based on his Compensation as of the date of his Separation from Service or the date 

his participation in the Plan is terminated, whichever is applicable. 
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(c) Commencement of Supplemental Pension. Except as otherwise provided 

in Section 5.4(c), the Supplemental Pension payable to a Participant described in 

subparagraph (a) above shall be paid or commence on the later of (i) the first day of the 

month following the month in which he incurs a Separation fiorn Service, or (ii) the first 

day of the month following the month in which such Participant attains age 55. 

ARTICLE VI 

Disabilitv Benefits 

Eligibilitv For Disability Benefit: Section 6.1. A Participant who is an Eligible 

Employee and otherwise is actively participating in the Plan shall be entitled to a Disability 

Benefit if he suffers a Disability and an LTD Disability prior to his Retirement, 

Section6.2. Amount of Disabilitv Benefit: 

eligible Participant shall equal (a) minus (b) as follows: 

The Disability Benefit payable to an 

(a) One-twelfth (1/12th) of sixty percent (60%) of the Participant’s 
Compensation calculated as of the date of his Disability. 

(b) The total monthly amount of disability benefit payable to the 
Participant under the Group Long-Term Disability Plan (before any offsets) as of 
the date that his employment terminates due to Disability. 

Section 6.3. Pavment o€l.Jisability Benefit: A Participant’s Disability Benefit shall be 

paid commencing on the 18lSt day following the later of the date of his Disability or the date of 

his LTD Disability, and shall continue for SO long as benefits are paid due to an LTD Disability. 

-- Section 64, Pavment of Supplemental Pension to Disabled Participants: 

Upon Reaching Age 65. (a) If a Participant who has suffered an LTD 

Disability reaches age 65 while still receiving a Disability Benefit, such Participant shall 

be entitled to a Supplemental Pension, to be paid or to commence on the &st day of the 

month following the month in which such Participant attains age 65, regardless of 
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whether the Participant has been an Eligible Employee for at least two years. The 

Supplemental Pension payable to such Participant shall be in the form provided in 

Section 5.3 and determined in accordance with Section 5.2(a). Upon commencement of a 

Participant’s Supplemental Pension under this Section 6.4(a), such Participant’s 

Disability Benefit under Section 6.3 hereof shall cease. 

(b) Prior to Reaching Age 65. Notwithstanding the provisions of 

subparagraph (a) above, a Participant receiving a Disability Benefit shall receive a 

Supplemental Pension to be paid or to commence on the first day of the month following 

the month in which occurs the later of (i) such Participant’s 62nd birthday, or (ii) such 

Participant’s entitlement to an unreduced Supplemental Pension under Section 5.2(a)(i), 

if such month occms prior to such Participant’s 6Sfh birthday. If a Participant becomes 

entitled to a Supplemental Pension pursuant to this subparagraph (b), the Participant’s 

Disability Benefits shall cease, and such Supplemental Pension shall be in the form 

provided for in Section 5.3, deteimitled in accordance with Sections 5.2(a) and (b) and 

shall be based on the Participant’s Compensation as of the date that such individual 

suffered a Disability. 

ARTICLE VU: 

Death BenefiB 

Section 7.1. Eligibilitv For Death Benefit: A Participant’s Beneficiary shall be entitled 

to a Death Benefit if the Participant meets the requirements of either (a), (b) or (c) as follows: 

(a) He dies before his employment with the Employer terminates or 
while receiving a Disability Benefit under this Plan. 

(b) He Retires but dies before the commencement o f  his Supplemental 
Pension. 
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(c) He is entitled to a Supplemental Pension pursuant to the provisions 
of Section 5.l(b) or Section S.S(a) of this Plan, but dies before the commencement 
of his Supplemental Pension. 

Section 7.2. Amount ofDeath Benefit: 

(a) In-Service D&. In the case of a Participant who dies as provided in 

Section 7.1(a), the Death Benefit will be the total of the following (i), (ii) and (3): 

(i) A lump sum payment equal to two times the Participant’s 
Compensation minus any amount payable under the Employer’s Group 
Basic Life Insurance Plan (the “Lump Sum Death Benefit”). 

(ii) A monthly benefit equal to one-twelfth of an amount equal 
to f?ifty percent of the Participant’s Compensation at the time of his death 
(the “Monthly Death Benefit”), 

(iii) If the Participant leaves a child or children to whom 
payments are to be made under Sectian 7.3 hereof, a monthly benefit equal 
to one-twelfth of an amount equal to twenty-five percent (25%) of the 
Participant’s Compensation at the time of his death (the “Dependent Death 
Benefit”), 

(b) Post-Retirement Death, In the case of a Participant who dies as provided 

in Section 7.l(b), a Death Benefit will be paid as follows: 

(i) If such Participant was entitled to receive his Supplemental 
Pension in a form provided for in Section 5.3(a)(i), (ii) or (iv), a Death 
Benefit will be paid to the Beneficiary who is so entitled at the time of his 
death, If such Participant Retires either (A) prior to January I, 2009, or 
(E3) on or after January 1, 2009 and the six months delay provision of 
Section 5.4(c) does not apply, such Death Benefit shall be paid in the 
amount that would have been applicable had the Participant’s 
Supplemental Pension commenced in the month of his death. If such 
Participant Retires on or afker January I ,  2009 and the six months delay 
provision of Section 5.4(c) applies, such Death Benefit shall consist of the 
following: (C) a lump sum payment will be paid to the Beneficiary 
entitled to receive the Death Benefit pursuant to Section 7.3(a) below in an 
amount equal to the sum of the monthly annuity payments which would 
have been payable to the Participant for the months between the month in 
which his Supplemental Pension would have commenced without regard 
to Section 5.4(c) and the month in which he died, plus interest through the 
date of his death as provided for in Section 5.4(c), and (D) the monthly 
survivor benefit will be paid to the Beneficiary who would have been so 
entitled on the basis of the form of payment that would have applied to 
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him pursuant to Section 5.3(a)(i), (ii) or (iv) had the Participant’s 
Supplemental Pension commenced in the month of his death. 

(ii) If such Participant was entitled to receive his SuppIemental 
Pension in the form of a lump sum payment pursuant to Section 5.3(a)(iii) 
or Section 5.3(b), a Death Benefit will be paid to the Beneficiary entitled 
to receive the Death Benefit pursuant to Section 7.3(a) below. The 
mount of such Death Benefit shall be equal to the lump sum mount such 
Participant would have been entitled to receive had the Participant’s 
Supplemental Pension been paid in the month of his death, plus interest, if 
applicable, through the date o f  his death pursuant to Section 5.4(c) as if 
the date of his death were the end of the six months delay period, 

(c) Deferred Retirement Death. In the case of a Participant who dies as 

provided in Section 7.l(c), a Death Benefit will be paid as provided in (i) or (ii) as 

follows: 

(i) In the case o f  a Participant who dies prior to reaching age 
55, a Death Benefit will be paid to the Beneficiary who would have been 
so entitled at the time of his death and in the amount determined as 
follows: 

(A) If such Participant was entitled to receive his 
Supplemental Pension in the form provided €or in Section S.3(a)(i), 
(ii) or (iv), such Death Benefit shall be paid in the form applicable 
under section S.3(a)(i) or (ii), based on his marital status at the time 
o f  his death, to the Beneficiary who would have been so entitled at 
the time of his death on the basis of that form, and in the amount 
that would have been applicable had the Participant lived to age 
55, commenced his Supplemental Pension in the month 
imniediately following the month in which he reached age 55 and 
died immediately after his Supplemental Pension commenced, as 
reduced actuarially, on the basis of the Beneficiary’s age, to reflect 
commencement of such Death Benefit pursuant to Section 7.4(b) 
prior to such Participant reaching age 55. 

(B) If such Participant was entitled to receive his 
Supplemental Pension in the form of a lump sum payment, such 
Death Benefit shall be paid as provided in Section 7.3(a) in a lump 
SUM amount equal to the actuarial equivalent lump sum value of 
the survivor benefit that would have been paid under the form 
applicable under Section 5.3 (a)@) or (ii) had the Participant lived 
to age 5S, commenced his Supplemental Pension in the month 
immediately following the month in. which he reached age 55 and 
died immediately after his Supplemental Pension commenced, as 
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reduced actuarially, on the basis o f  the Beneficiary’s age, to reflect 
commencement of such Death Benefit pursuant to Section 7.4(b) 
prior to such Participant reaching age 55. 

(ii) In the case of a Participant who dies after reaching age 55, 
a Death Benefit will be paid to the Beneficiary in the amount provided for 
in Section 7.2@) above. 

(E) For purposes of this Section 7.2(c), the actuarial equivalent 
lump sum value and the actuarial equivalent alternative annujAy forms of 
Supplemental Pension payments shall be determined in accordance with 
the actuarial assumptions set forth in Exhibit C hereto. 

Section 7.3, Form of Payment of Death Benefits: 

(a) Lump Sum and Monthlv Death Benefits, The Lump Sum Death Benefit, 

the Monthly Death Benefit, the Death Benefit provided for in Section 7,2(b)(i)(C), the 

Death Benefit provided for in Section 7,2(b)(ii) and the Death Benefit provided for in 

Section 7.2(c)(i)(.B) are payable to the Participant’s designated Beneficiary. In the event 

that no Beneficiary has been effectively designated as provided with respect to the Death 

Benefits described in the preceding sentence or the guaranteed monthly payments for the 

selected period under the annuity form described in Sections 5,3(a)(ii) and 5.3(a)(iv)(C), 

the Participant’s surviving spouse shall be deemed the designated Beneficiary, or if the 

Participant has no surviving spouse, his children, if any, per stirpes, and if none, the 

estate of the Participant shall be deemed the designated Beneficiary, If a Beneficiary 

entitled to receive a Death Benefit that is a survivor annuity payment hereunder (other 

than the guaranteed monthly payments for the selected period under the annuity form 

described in Sections 5.3 (a)(ii) and 5.3 (a)(iv)(C)) dies before commencement o f  payment 

of that Death Benefit, then that Death Benefit shall not be payable fiom the Plan. The 

Monthly Death Benefit shall be a single life annuity, if the Participant’s surviving spouse 
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is the designated Beneficiary, and shall be a 120-month term certain annuity, if someone 

other than the surviving spouse is the Participant’s designated Beneficiary. 

(b) Dependent Death Benefit. The Dependent Death Benefit is payable to the 

Participant’s dependent children in equal shares until there cease to be any dependent 

children remaining. As each child loses his or her dependent status, the child’s share of 

the Dependent Death Benefit shall be paid to the remaining dependent chid or children in 

equal shares. A child of the Participant is deemed to be a dependent until the child 

reaches age eighteen or, if a full-time student (Le. enrolled in twelve hours or more of 

courses of higher education), age 25, or until the child’s death if earlier, At the discretion 

of the Plan Administrator, any dependent child’s share of the Dependent Death Benefit 

may be paid to the Participant’s surviving spouse or other guardian of such child if 

applicable and shall constitute full settlement of the Plan’s obligation to such child with 

respect to such payment. If the Participant’s surviving spouse is the designated 

Beneficiary for the Monthly Death Benefit and dies while receiving the Monthly Death 

Benefit and while any dependent child or children of the Participant remain, then the 

Monthly Death Benefit being paid to the surviving spouse shall be added to the 

Dependent Death Benefit and shall be payable in equal shares to the dependent children 

in the same manner and for the same time period as the Dependent Death Benefit. 

Section 7.4, Commencement ofDeath Benefits: 

(a) The Death Benefits payable pursuant to Section 7.2(a) shall he paid, with 

respect to the Lump Sum Death Benefit, or shall commence, with respect to the Monthly 

Death Benefit and the Dependent Death Benefit, as of the first day of the month next 

following the Participant’s death. 
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(b) The Death Benefits payable pursuant to Sections 7.2(b) and (e) shall 

commence as of the first day of the month next following the Participant's death. 

ARTICLE VIII 

Addstration 

Section 8.1. Plan Administration: The Plan shall be administered by the Board of 

Directors. The Board of Directors may, in its sole discretion, establish a committee to carry out 

the day-to-day administration of the Plan and may delegate any portion of its authority and 

responsibilities as Plan Administrator to such committee. 

Section8.2. Powers of Plan Administrator: The Plan Administrator shall have the 

discretionary power and authority to interpret and administer the Plan according to its terms, 

including the power to construe and interpret the Plan, to supply any omissions therein, to 

reconcile and correct any eirors or inconsistencies, to decide any questions in the administration 

and application of the Plan, and to make equitable adjustments for any mistakes or errors in the 

administration and application of the Plan, The Plan Administrator shall have such additional 

powers as may be necessary to discharge its duties and responsibilities hereunder, 

Calculation of Funding Obligations: The Employer shall calculate its 

funding obligations hereunder solely by using the actuarial assumptions and methodology set 

forth in Exhibit C hereto. In its discretion, at any time prior to a Change in Control of the 

Employer, the Employer may amend EXhibit C to change such actuarial assumptions and 

methodology, provided that such changes are communicated promptly in writing to all 

Pai-bicipants, Retired Participants, and Beneficiaries. Upon and after a Change in Control of the 

Employer, the actuarial assumptions and methodology set forth in Exhibit C may be changed 

with respect to any Participant, Retired Participant, or Beneficiary who was a Participant, Retired 

Section 8.3. 
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Participant, or Beneficiary at the time of such Change in Control, only with the witten consent 

of such affected Participant, Retired Participant, or Beneficiary. 

Annual Statements: As soon as practicable after the end of each Plan 

Year, the Employer shall deliver to each Participant, Retired Participant, and Beneficiary a 

statement containing (a) the present value of the Employer’s future benefit obligations to the 

Participant, Retired Participant, or Beneficiary; (b) the actuarial assumptions used to calculate 

the present value of the Employer’s future benefit obligations hereunder; and (c) the aggregate 

current value of the assets, if any, held in a trust or other funding arrangement which are 

sufficient to fund 100% of the then-present value of the accrued Supplemental Pension for any 

Section 8,4. 

Participant, Retired Participant, or Beneficiary for whom benefits are paid in the form of an 

annuity and for whom assets are required to be held in trust. 

ARTICLE IX 

Miscellaneous Provisions 

Section 9.1, Amendment or Termination ofthe plan: 

In General. Subject to the remaining provisions of this Section 9.1, the 

Board of Directors may by resolution, in its absolute discretion, from time to time, 

amend, suspend, or terminate any or all of the provisions of the Plan; provided, however, 

that no amendment, suspension, or termination may apply so as to decrease the payment 

to my Participant or Beneficiary of any benefit under the Plan that he accrued prior to the 

effective date of such amendment, suspension, or termination, nor shall such amendment, 

suspension, or termination change the time and forin of payment to be made under the 

provisions of the Plan as in effect before such amendment, suspension, or termination, 

(a) 
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except as otherwise permitted or required under Code Section 409A and the Treasury 

regulations issued thereunder. 

(b) Amendment That Decreases Benefits. If the Board of Directors amends 

the Plan and such amendment results in a decrease in the Supplemental Pension, Death 

Benefits or Disability Benefit that otherwise would be paid under this Plan but for the 

amendment, except as provided in subparagraphs (iii) and (iv) below, the Participant’s 

Supplemental Pension, Death Benefits or Disabiiity Benefit shall equal the sum of (i) and 

(ii) as follows: 

(i) The amount derived by multiplying the Participant’s 
benefit calculated pursuant to the terms of the Plan in effect immediately 
prior to the amendment and based upon the Participant’s Compensation 
used to calculate the appropriate benefit by the following fraction: The 
numerator is the number of full years of Covered Employment the 
Participant has prior to the effective date of the amendment, and the 
denominator is the total number of full years of Covered Employment the 
Participant has; however, neither the numerator nor the denominator shall 
exceed 10. 

(ii) The amount derived by multiplying the Participant’s 
benefit as calculated pursuant to the terms of the Plan as amended based 
upon the Participant’s Compensation used to calculate the appropriate 
benefit by the following fraction: The numerator is the number of fuIl 
years that the Participant participated in the Pension Plan af3er the 
efYective date of the amendment (but this number when added to the 
numerator of the fraction in subparagraph (i) above, shall not exceed IO) 
and the denominator is the total number of full years of Covered 
Employment the Participant has (but this number shall not exceed 10). 

(E) Notwithstanding the foregoing provisions o f  this 
subparagraph (b), if the Pian is so amended before a Participant is vested 
in his retirement benefits under the Pension Plan, the Participant’s 
Supplemental Pension, Death Benefit or Disability Benefit shall be 
calculated solely in accordance with the terms of the Plan as mended. 

(iv) Notwithstanding the foregoing provisions o f  this 
subparagraph (b), if any such amendment occurs upon or afker a Change in 
Control, the Participant’s Supplemental Pension shall at least equal the 
benefits which would be paid under subparagraph (c) below if there was a 
termination of the Plan at the time of such amendment. 
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Notwithstanding the foregoing provisions of this subparagraph (b), the Amendment and 

Restatement of the Plan effective August 7, 2007 shall not for any purposes be treated as 

resulting in a decrease in the Supplemental Pension, Death Benefit or Disability Benefit 

otherwise payable under this Plan. 

(c) Termination of the Plan. 

(i) If the Board of Directors terminates all or any portion of 
the Plan and such termination adversely affects a Participant’s 
Supplemental Pension, such Participant shall be entitled to receive a 
Supplemental Pension whether or not such Participant has been an Eligible 
Employee for at least two years or is vested in his retirement benefits 
under the Pension Plan at the time of such Plan termination. 

(A) It shall be based upon the Participant’s 
Compensation as of the date of the termination of the Plan; 

(B) If payment of the Supplemental Pension begins 
before the Participant has ten full years of Covered Employment, 
the reduction referred to in Section S.2(a)(i) shall not apply; 

(C) If payment of the Supplemental Pension begins 
before the Participant attains age 62, the reductions referred to in 
Section 5.2(b) shall not apply; and 

@) If the Participant is not otherwise vested under the 
Pension Plan, the calculation made under Section 5.2(a)(ii) above 
shall be made as ifhe were so vested. 

Except as otherwise provided in Section 5.4(c), the Supplemental Pension 
determined under this subparagraph (c) shall be paid or commence on the 
later of (i) the first day of the month following the month in which such 
Participant incurs a Separation from Service, or (ii) the first day of the 
month following the month in which such Participant attains age 55. 

(ii) If the Board of Directors teiminates all or any portion of 
the Plan and such termination adversely afYects the Disability Benefits or 
Death Bene6ts described in the Plan, a Participant shall continue to be 
entitled to the Disability Benefits or Death Benefits described in the Plan 
if he thereafter dies or suffers a Disability, Any such Death Benefit or 
Disability Benefit, however, shall be calculated as of the date of 
termination of such benefit or the Plan as if such date of termination was 
the date the Participant died or suffered a Disability. Payment of any such 
Death Benefit or Disability Benefit shall be made in accordance with the 
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terns of the Plan as in effect immediately prior to the date of termination 
of such benefit or the Plan. 

(d) Amendments to Comdy with Internal Revenue Code Section 409A. 

Notwithstanding any of the foregoing provisions of this Section 9.1 or any of the terms 

and conditions of the Participation Agreement to the contrary, the Board of Directors 

reserves the right, in its sole discretion, to amend the Plan andor any Participation 

Agreement in any manner it deems necessary or desirable in order to comply with or 

otherwise address issues resulting &om Code Section 409A. 

Secdon9.2. Nonguarantee of Emplopm:  Nothing contained in this Plan shall be 

construed as a contract of employment between the Employer and any employee, as a right of 

any employee to be continued in the employment of the Employer, or as a limitation of the right 

of the Employer to discharge any of its employees, with or without Cause. 

Nonalienationof Benefits: Section 9.3. To the extent permitted by law, benefits 

payable under this Plan shall not, without the Plan Administrator’s consent, be subject in any 

manner to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, charge, 

garnishment, execution, or levy of any kind, either voluntary or involuntary. Any unauthorized 

attempt to anticipate, alienate, sell, transfer, assign, pledge, encumber, charge, or otherwise 

dispose of any right to benefits payable hereunder shall be void. No part of the assets of the 

Employer shall be subject to seizure by legal process resulting from any attempt by creditors of 

or claimants against any Participant or Beneficiary or any person claiming under or through the 

foregoing to attach his interest under the Plan. 

Section 9.4. Liability: No director, officer, or employee of the Employer shall be liable 

for any act or action, whether of commission or omission, taken by any other director, officer, 

employee, or agent of the Employer under the terms of the Plan or, except in circumstances 
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involving his had faith, for anything done or omitted to be done by him under the terms of the 

Plan. 

Section 9.5. Participation Agreement: Each Participant shall enter into a Participation 

Agreement as a condition to his participation in the Plan, Such Participatian Agreement shall 

constitute a separate and enforceable agreement between the Employer and the Participant 

regarding the Participant's rights in the Plan. 

Section 9.6. Successors to the Employer: Any successor to the Employer hereunder, 

which successor continues or acquires any o f  the business ofthe Employer, shall be bound by the 

terms of this Plan in the same manner and to the same extent as the Employer. 

Section 9.7. Tax Withholding: The Employer shall have the right to deduct from all 

mounts paid in cash or other form under this Agreement any Federal, state, local or other taxes 

required by law to be withheld. 

P? WITNESS WTIEREOF, and as conclusive evidence o f  its adoption of this 

Supplemental Executive Retirement Plan, as an amendment and restatement of the Perfonnance- 

Based Supplemental Executive Benefits Plan, the Employer has caused this Plan to be duly 

executed on this loth day of September, 2008, to be eff'ective as of the date set forth in Section 

1.2 above. 

ATMOS ENERGY CORPORATION 

By: Is/ R0BERT.Y. BEST 
Robert W. Best 
Chairman, President and 
Chief Executive Officer 
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EXHTBIT A 

PARTICIPATION AGRl3EMENT 

THIS PARTICIPATION AGREEMENT is entered into as of the -day of 
20-- by and between ATMOS ENERGY CORPORATION, a Texas and Virginia corporagi 
(the “Employer’y), and - (‘Tarticipant’’) . 

W I T  N E  S S E T E: 

WHEREAS, the Employer has adopted the A h o s  Energy Corporation Performance- 
based Supplemental Executive Benefits Plan (the ‘‘Plan”), pursuant to which certain executive or 
management employees of the Employer may receive supplemental pension, disability, and 
death benefits; and 

[The following three recitals should be used €or participants in the SEI.@ as of October 3, 
2007: 

WHEREAS, Participant commenced participation in the Plan prior to October 3, 
2007; and 

WHEREAS, effective as of August 7, 2007 (the “Effective Date”), the Employer 
amended and restated the Plan, which was renamed the Atmos Energy Corporation 
Supplemental Benefits Plan; and 

WHEREAS, the parties desire to enter into a new participation agreement in order 
for Participant to continue participation in the amended and restated Plan; and] 

JVHEREAS, in accordance with Section 9.5 of the Plan, the Employer and Participant 
have agreed to execute and enter into this Agreement. 

NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto 
agree as follows: 

1. Agreement. The Employer hereby agrees to provide to Participant the benefits 
described in the Plan pursuant to the terms and conditions set forth in the Plan, a copy of which 
has been provided to Participant and is incorporated by reference into this Agreement. The 
capitalized terns used in the Plan shall have the same meanings in this Agreement as assigned 
to them in the Plan. Participant acknowledges he or she has received a copy of the Plan. 

2. Calculation of Supplemental Pension, For purposes of calculating the 
Participant’s Supplemental Pension under Section 5.2(a) of the Plan and other applicable 
provisions of the Plan, Covered Bmployment for the Participant commenced - 

3. Delay in Payment of Supplemental Pension For Certain Pastkipants. If a 
Participant who is a “specified employee,” as defined in $1.409A-l(i) of the Final Regulations 
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under Code Section 409A, and whose Supplemental Pension would otheiwise be paid or 
commence (the “Original Payment Date”) before a date which is at least six (6) months 
following the date of Participant’s termination of employment that constitutes a “separation fiom 
service,” as defined in Code Section 409A and the Final Regulations issued thereunder 
(“Separation from Service”), the Supplemental Pension shau. be paid or commence for such 
Participant on the date which is six (6) months following the date of Participant’s Separation 
fkom Service (or, if earlier, the date of death of Participant), provided such six (6) month delay is 
required by Code Section 409A. AI1 monthly annuity payments which are delayed for six 
months shall be paid in a lump sum on the date specified in this paragraph 3 for commencement 
o f  such payments, AI1 lump sum or monthly annuity payments which are delayed as provided in 
this paragraph 3 shall accrue interest for the period from the Original Payment Date (or, in the 
case of the monthly annuity payments the first day of the month in which such payment was to 
be made) until the date such payment is actually made. Said interest shall be equal to the 
applicable segment rates as defined in Code Section 417(e)(3)@), without regard to the phase-in 
percentages specified in Code Section 4 17(e)(3)(D)(iii), for the November precedhg the first day 
of the calendar year in which Participant retires or otherwise becomes entitled to payments 
without regard to this paragraph 3. 

4. Amendment or Termination of the Plan: Seuaration from Seivice or Termination 
- of Participation Without Cause. The Employer hereby agrees that, if 

(i) the Employer amends or terminates the Plan in such a manner that 
results in a decrease in the amount of the benefits to be paid under the Plan to 
Participant, 

(ii) Participant incurs a Separation from Service by reason of 
Participant’s employment being terminated involuntarily by the Employer for any 
reason other than for Cause (as defined in subparagraph 4(e) below), or on 
account of LTD Disability, or 

(iii) Participant’s pai%cipation in the Plan is terminated by the. 
Employer for any reason other than for Cause prior to Participant’s Separation 
fkom Service with the Employer, 

Participant shall have the right to, and the Employer agrees to pay to Participant, any benefits 
accrued prior to the effective date of such amendment or termination of the Plan or of such 
Participant’s Separation from Service with the Employer or termination of participation in the 
Plan. Such benefits shall. become payable, however, only upon such an event, in accordance 
with the teims of the Plan or any poi6on thereof as in eEect immediately prior to the effective 
date of such amendment or termination of the Plan or such Participant’s Separation fiom Service 
with the Employer or termination of participation in the Plan, except as otherwise permitted or 
required under Code Section 409A and the Treasury regulations issued thereunder. The mount 
of benefits that shall be paid under this paragraph 4 shall be calculated as follows: . 

(a) ,h the event the Employer amends the Plan and such amendment results in 
a decrease in the amount of the Supplemental Pension, Disability Benefit, or Death 
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Benefits that would be paid under the Plan but for the amendment thereof, the amount o f  
Participant’s benefit shalI be the sum of: 

(i) The amount derived by multiplying Participant’s benefit 
calculated pursuant to the terms of the Plan in effect immediately prior to 
the amendment and based upon Participant’s Compensation used to 
calculate the appropriate benefit by the following fraction: The numerator 
is the number of full years of Covered Employment Participant has prior 
to the effective date of the amendment, and the denominator is the total 
number of fill years o f  Covered Employment Participant has; however, 
neither the numerator nor the denominator shall exceed 10; plus 

(ii) The amount derived by multiplying Participant’s benefit as 
calculated pursuant to the terms of the Plan as amended based upon 
Participant’s Compensation used to calculate the appropriate benefit by 
the following fraction: The numerator is the number of years that 
Participant participated in the Pension Plan after the effective date of the 
amendment (but this number when added to the numerator of the fraction 
in subparagraph (i) above, shall not exceed 10) and the denominator is the 
total number of full years of Covered Employment Paiticipant has (but 
this nmber shall not exceed 10); 

provided, however, that if the PIan is so amended prior to Participant being vested 
in his retirement benefits under the Pension Plan, Participant’s Supplemental 
Pension, Death Benefit or Disability Benefit payable hereunder shall be calculated 
solely in accordance with the terms of the Plan as amended; and provided. M e r ,  
that, if such amendment occurs upon or aRer a “Change in Control’’ (as defined in 
subparagraph 5(b) below), Participant’s Supplemental Pension must at least equal 
the benefits which would be paid under Section 9.l(c) o f  the Plan if there was a 
teimination of the Plan at the time of such amendment. 

(b) In the event the Employer terminates the PIan or any poi%on thereof after 
August 7, 2007, and such termination adversely affects the Disability Benefit or Death 
Benefits described in the Plan, Participant’s Disability Benefit and Death Benefits shall 
be calculated as of the date of termination of such benefit or the Plan as though the date 
of such termination was the date that Participant became disabled or died, Such 
Disability Benefit and Death Benefits shall become payable, however, only upon 
Participant’s disability or death occurring in accordance with the terms of the Plan or any 
portion thereof as in effect immediately prior to the date of its termination, except as 
otherwise permitted or required under Code Section 409A and the Treasury regulations 
issued thereunder. 

(c) In the event the Employer terminates the Plan or any portion thereof and 
such termination adversely affects Participant’s Supplemental Pension described in the 
Plan, Participant’s Supplemental Pension shall be the amount determined in accordance 
with Section 5.2 o f  the Plan except that 
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(i) It shall be based upon Participant’s Compensation as of the 
date of the termination of the Plan; 

(ii) If payment of the Supplemental Pension begins before 
Participant has ten full years of Covered Employment, the reduction 
referred to in Section 5.2(a)(i) of the Plan shall not apply; 

(iii) If payment of the Supplemental Pension begins before 
Participant attains age 62, the reductions referred to in Section 5.2(b) of 
the Plan shall not apply; and 

(iv) If Participant is not otherwise vested under the Pension 
Plan, the calculation made under Section 5.2(a)(ii) of the Plan shall be 
made as if he were so vested. 

(d) I& at any time prior to a “Change in Control” (as defined in subparagraph 
5(b) below), Participant incurs a Separation from Service by reason of Participant’s 
employment being terminated involuntarily by the Employer for any reason other than for 
Cause (as defined in subparagraph 4(e) below), ar on account of L’ID Disability, or if 
Participant’s participation in the Plan is terminated by the Employer for any reason other 
than for Cause, Participant shall nevertheless be entitled to the benefits under the Plan 
that have accrued prior to Participant’s Separation from Service or the termination of 
Plan participation, the amount of such benefits to be calculated in the manner set forth in 
Section 5.2(c) of the Plan and payable at such time and form as otherwise provided for 
under the Plan; provided, however, that Participant’s right to a Supplemental Pension 
shall vest only if Participant has been an Eligible Employee for at least two years and is 
vested in his retirement benefits under the Pension Plan as of the date of such 
termination. 

(e) As used in this Agreement, “Cause” for Separation from Service shall 
mean termination upon 

(i) the willful and continued failure by Participant to 
substantially perfoirn his duties with the Employer (other than any such 
failure resulting from Participant’s incapacity due to physical or mental 
illness) after a written demand for substantial performance is delivered to 
Participant by the Employer that specifically identifies the manner in 
which the Employer believes that Participant has not substantially 
performed his duties, or 

(ii) Participant’s willful engagement in conduct that is 
demonstrably and materially injurious to the Employer, monetarily or 
otherwise. 

For purposes of this subparagraph, no act, or failure to act, on Participant’s part shall be 
deemed “willful” if done, or omitted to be done, by Participant in good faith and with a 
reasonable belief that the action or omission was in the best interests of the Employer. 
Notwithstanding the foregoing, Participant shall not be deemed to have been terminated 
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for Cause unless and until there shall have been delivered to Participant a copy of a 
resolution duly adopted by the affirmative vote of not less than three-quarters (3/4) of the 
entire membership of the Board of Directors of the Employer at a meeting of such Hoard 
of Directors called and held for such purpose (after reasonable notice to Participant and 
an opportunity for Participant, together with Participant’s counsel, to be heard before the 
Board of Directors), frnding that in the good faith opinion of the Board of Directors that 
Participant was guilty of conduct set forth above in subparagraph (i) or (ii) and specifying 
the particulars thereof in detail. 

5. Change in Control. 

(a) Notwithstanding mything expressly or impliedly to the contrary contained 
jn this Agreement or the Plan, if, at any time during the three (3)-year period immediately 
following a Change in Control of the Employer, Participant incurs a Separation fiwm 
Service by reason of Participant’s employment being terminated involuntarily by the 
Employer for any reason other than for Cause (as defined in subparagraph 4(e) above), or 
he is demoted or reassigned to a position that causes him to cease to be an Eligible 
Employee, for any reason other than for Cause (as defined in subparagraph 4(e) above), 
Participant shall nevertheless be entitled to receive a Supplemental Pension at such time 
as he becomes entitled to receive a benefit under the Plan regardless o f  whether 
Participant has been an Eligible Employee for at Ieast two years or is vested in his 
retirement benefits under the Pension Plan at the time of such termination, demotion, or 
reassignment, If a Participant’s incurs a Separation from Service by reason of 
Participant’s employment being terminated irxvoluntarily by the Employer for any reason 
other than for Cause, or his participation in the Plan is terminated by the Employer for 
any reason other than for Cause, prior to a Change in Control (whether or not a Change in 
Control ever occurs) and such Separation from Service or termination either (i) was at the 
request or direction of a person who has entered into an agreement with the Employer, 
the consmation of which would constitute a Change in Control, or (ii) was otherwise 
in connection with or in anticipation of a Change in Control (whether or not a Change in 
Control ever occurs), then such Participant’s Separation from Service or termination of 
participation shall be deemed to have followed a Change in Control of the Employer, 
Such Supplemental Pension shall be calculated in the same manner as set forth in 
subparagraph 4(c) above for benefits payable in the event of a teimination of the Plan 

(b) (i) As used in this Agreement, except as provided herein, a 
“Change in Control’’ of the Employer occurs upon a change in the Employer’s 
ownership, its effective control or the ownership of a substantial portion of its 
assets, as follows: 

(A) Change in Ownership. A change in ownership of 
the Employer occurs on the date #at any “Person” (as defined in 
subparagraph (ii) below), other than (1) the Employer or any of its 
subsidiaries, (2) a trustee or other fiduciary holding securities 
under an employee benefit plan of the Employer or any of its 
Affiliates, (3) an underwriter temporarily holding stock pursuant to 
an offering of such stock, or (4) a corporation owned, directly or 
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indirectly, by the shareholders of the Employer in substantially the 
same proportions as their ownership of the Employer’s stock, 
acquires ownership of the Employer’s stock that, together with 
stock held by such Person, constitutes more than 50% of the total 
fair market value or total voting power of the Employer’s stock. 
However, if any Person is considered to own already more than 
50% of the total fair market value or total voting power of the 
Employer’s stock, the acquisition of additional stock by the same 
Person is not considered to be a Change of Control. In addition, if 
any Person has effective control of the Employer through 
ownership of 30% or more of the total voting power of the 
Employer’s stock, as discussed in subparagraph (i)(B) below, the 
acquisition of additional control of the Employer by the same 
Person is not considered to cause a Change in Control pmsuant to 
this subparagraph (i)(A); or 

Q3) Change in Effective Control. Even though the 
Employer may not have undergone a change in ownership under 
subparagraph @(A) above, a change in the effective contrul of the 
Employer occurs on either of the following dates: 

(1) the date that any Person acquires (or has 
acquired during the 12-month period ending on the date of 
the most recent acquisition by such Person) ownership of 
the Employer’s stock possessing 30 percent or more of the 
total voting power of the Employer’s stock. However, if 
any Person owns 30% or more of the total voting power of 
the Employer’s stock, the acquisition of additional control 
of the Employer by the same Person is not considered to 
cause a Change in Control pursuant to this subparagraph 
(i)(B)(1); or 

(2) the date during any 12-month period when a 
majority of members of the Board is replaced by directors 
whose appointment or election is not endorsed by a 
majority of the Board before the date of the appointment or 
election; provided, however, that any such director shall not 
be considered to be endorsed by the Board if his or her 
initial assumption of office occurs as a result of an actual or 
threatened solicitation of proxies or consents by or on 
behalf of a Person other than the Board; or 

(C) Change in Ownership of Substantial Portion of 
Assets. A change in the ownership of a substantial portion of the 
Employer’s assets occurs on the date that a Person acquires (or has 
acquired during the 12-month period ending on the date of the 
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most recent acquisition by such Person) assets of the Employer, 
that have a total gross fair market value equal to at least 40% of the 
total gross fair market value of all of the Employer’s assets 
immediately before such acquisition or acquisitions, However, 
there is no Change in Control when there is such a transfer to an 
entity that is controlled by the shareholders of the Employer 
immediately after the transfer, through a transfer to (1) a 
shareholder of the Employer (immediately before the asset 
transfer) in exchange for or with respect to the Employer’s stock; 
(2) an entity, at least 50% of the total value or voting power of the 
stock of which is owned, directly or indirectly, by the Bmployer; 
(3) a Person. that owns directly or indirectly, at least 50% of the 
total value or voting power of the Employer’s outstanding stock; or 
(4) an entity, at least 50% of the total value or voting power of the 
stock of which is owned by a Person that owns, directly or 
indirectly, at least 50% of the total value or voting power of the 
Employer’s outs tanding stock . 
(ii) For purposes of subparagraph (i) above, 

(A) “Person’’ shall have the meaning given in Section 
7701(a)(l) of the Code. Person shall include more than one Person 
acting as a group as defined by the Final Treasury Regulations 
issued under Section 409A of the Code. 

(B) “Affiliate” shall have the meaning set forth in Rule 
12b-2 promulgated under Section 12 of the Securities Exchange 
Act of 1934, as amended. 

(iii) The provisions of this subparagraph 5(b) shall be 
interpreted in accordance with the requirements of the Final Treasury 
Regulations under Code Section 409A, it being the intent of the parties 
that this Subparagraph 5(b) shall be in compliance with the requirements 
of said Code Section and said Regulations. 

6. Limitations. Except as otherwise provided in paragraph 5 of this Agreement, 
Participant agrees that nothing in this Agreement or the Plan shall entitle him, or be deemed to 
entitle him, to receive a Supplemental Pension under the Plan if: 

(a) 
forth in the Plan, 

he has not met the requirements for a Supplemental Pension as set 

(b) his employment with the Employer is terminated prior to his 
reaching the age of eligibility for the immediate commencement of his Pension 
Plan benefit due to resignation, or 
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(c) his employment with the Employer or participation in the Plan is 
terminated for Cause (as defined in subparagraph 4(e) above). 

7. Amendment or Termination. No amendment or termination of the Plan by the 
Employer shall constitute an amendment or termination of this Agreement. This Agreement may 
be amended or modified only by the written agreement of the parties hereto, and will terminate 
only upon the occurrence of the earlier of the following events: (a) the execution of a written 
agreement to terminate this Agreement signed by all of the parties hereto, (b) the satisfaction of 
all of the Employer’s obligations to Participant under the Plan and this Agreement, (c) the 
termination by Participant of Participant’s employment with the Employer by resignation 
effective prior to Participant reaching age 55, unless such resignation occurs after a Change in 
Control, or (d) the termhation for Cause of Participant’s employment with the Employer. 
Notwithstanding any of the terms and conditions of this Participation Agreement or Section 9.1 
of the Plan to the contrary, the Board of Directors reserves the right, in its sole discretion, to 
amend the Plan and/or this Participation Agreement in any manner it deems necessary or 
desirable in order to comply with or otherwise address issues resulting from Code Section 409A. 

8. Funding. Not later than the time each Participant who elected to receive his 
Supplemental Pension in the form o f  a monthly annuity provided for in Section 5.3(a)(i), (ii) or 
(iv) of the Plan Retires or becomes eligible to receive an unreduced Supplemental Pension under 
the Plan, whichever occurs first, the Employer shall contribute to a trust or other fimding 
arrangement an amount necessary to fund 100% of the then-present value of Participant’s 
accrued Supplemental Pension. Each Participant who elected or i s  otherwise entitled to receive 
his Supplemental Pension in R lump sum payment shall not, except as provided below, have any 
amount contributed to a trust or other funding arrangement on his behalf pursuant to this 
paragraph8. Notwithstanding the foregoing, immediately upon a Change in Control, the 
Employer shall contribute to a .trust or other h d i n g  arrangement an amount necessary to hnd 
100% of the then-present value of all Supplemental Pension benefits (vested and unvested) 
payable under this Agreement and/or the Plan to Participant, regardless of whether Participant is 
then eligible to Retire or to receive an unreduced Supplemental Pension and regardless of the 
form in which such Supplemental Pension is to be paid. The amount required to be funded by 
this paragraph 8 shall be calculated in accordance with paragraph 9 hereof. The Employer shall 
review the funding status of the trust or other finding arrangement established under this 
paragraph 8 on an annual basis and shall malce contributions thereto as may he required to 
maintain the value of the assets thereof at no less than 3 00% of the then-present value of all such 
supplemental Pension benefits. 

9. Calculation of Funding Obligations. The Employer shall calculate its funding 
obligations under this Agreement and the Plan solely by using the actuarial assumptions and 
methodology set forth in Exhibit C to the Plan. Upon and after a Change in Control of the 
Employer which occurs at a time when Participant is an Eligible Employee, the actuarial 
assumptions and methodology set forth in Exhibit C may be changed with respect to Participant 
or, if applicable, his Beneficiary, only with Participant’s, or, if applicable, his Beneficiary’s, 
written consent. 
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10. Codidential Information. 

(a) Participant shall not disclose or use at any time, either during 
employment or thereafter, any Confidential Information (as defined below) of 
which Participant is or becomes aware, whether or not such information is 
developed by him, except to the extent that such disclosure or use is directly 
related to and required by Participant’s performance in good faith of duties 
assigned to Pai?icipant by the Employer. Participant will take all appropriate 
steps to safeguard Confidential Information and to protect it against disclosure, 
misuse, espionage, loss and theft. Participant shall deliver to the Employer at the 
termination of employment or at any time the Employer may request all 
memoranda, notes, plans, records, reports, computer tapes and software and other 
documents and data (and copies thereof, including electronic copies) relating to 
the Confidential Information, work product or the business of the Employer or 
any of its Subsidiaries which he may then possess or have under his control. 

(b) As used in this Agreement, the term “Coniridential Information” 
means information that is not generally known to the public and that is used, 
developed or obtained by the Employer in connection with its business, including 
but not limited to (i) information, observations and data obtained by Participant 
while employed by the Employer and its predecessors (including information, 
observations and data obtained prior to the date o f  this Agreement), concerning 
the business or affairs of the Employer, (ii) products or services, (iii) fees, costs 
and pricing structures, (iv) designs, (v) analyses, (vi) drawings, photographs and 
reports, (vii) computer software, including operating systems, applications and 
program listings, (viii) flow charts, manuals and documentation, (ix) data bases, 
(x) accounting and business methods, (xi) inventions, devices, new developments, 
methods and processes, whether patentable or unpatentable and whether or not 
reduced to practice, (xii) customers and clients and customer or client lists 
(including names of contact persons, purchasing patterns or preferences, past 
purchase and sale history and other infoimation), (xiii) other copyrightable works, 
(xiv) all production methods, processes, technology and trade secrets, (xv) 
business strategies, acquisition plans and candidates, financial or other 
performance data and personnel lists and data, and (xvi) all similar and related 
information in whatever form, Codidential Idormation will not include any 
information that has been published in a form generally available to the public, or 
has become otherwise generally known hy the public (in each case, through no 
fault of Participant) prior to the date Participant proposes to disclose or use such 
information. Participant shall not disclose Confidential Infomation unless it is 
required to be disclosed by law, regulation or an order of a court or other 
governmental entity. In the event that an action is initiated pursuant to which 
Participantmay become legally compelled to disclose all or any portion of the 
Confidential Idormation, he shall provide the Employer with prompt notice 
thereof, so that the Employer may seek a protective order or other appropriate 
remedy. In the event that such protective order or other remedy is not obtained, 
Participant shall fiunish only that portion of the Confidential Idormation which is 
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legally required and shall exercise his best efforts to obtain reliable assurances 
that confidential treatment will be afforded such poition of the Confidential 
Information. Confidential Information will not he deemed to have been published 
merely because individual portions of the information have been separately 
published, but only if all material features comprising such information have been 
published in combination. 

11.  Annual.,Statements. As soon as practicable after the end of each Plan Year, the 
Employer shall deliver to Participant or, if applicable, his Beneficiary, a statement containing (a) 
the present value of the Employer's future benefit obligations to Participant, or, if applicable, his 
Beneficiary; (b) the actuarial assumptions used to calculate the present value of the Employer's 
future benefit obligations under the Plan; and (c) the aggregate current value of the assets, if any, 
held in a trust or other finding arrangement which are sufficient to fimd 100% of the then- 
present value of the accrued Supplemental Pension for any Participant, Retired Participant, or 
Beneficiary for whom benefits are paid in the form of an annuity and for whom assets are 
required to he held in trust. 

12. No Guarantee of Employment. Nothing contained in this Agreement shall be 
construed as a contract of employment between the Employer and Participant, or as a right of 
Participant to be continued in the employment of the Employer, or as a limitation of the right of 
the Employer to discharge Participant with or without cause. 

13. Legal Fees and Expenses. The Employer agrees to pay any and all legal fees and 
expenses incurred by Participant in seeking to obtain or enforce any right or benefit provided by 
this Agreement. 

14. Capitalized Terns. Each capitalized term used in this Agreement that is not 
otherwise defined herein shall have the same meaning attributed to it in the Plan. 

15. Agreement Binding on Successors to the Employer. Any successor to the 
Employer hereunder, which successor continues or acquires any of the business of the Employer, 
shalI be bound by the terms of this Agreement in the same manner and to the same extent as the 
Employer. 

16. Prior Agreements Superseded. The terms of this Agreement supersede the terms 
of all prior Participation Agreements between Participant and the Employer. 

with the laws ozhe State of Texas. 
17. GoverninP Law. This Agreement shall be construed and enforced in accordance 

IN WITNESS W H E ~ O F ,  the parties hereto have executed this Pai%bipation Agreement 
as of the date first written above. 

PARTICIPANT ATMOS ENERGY CORPORATION 

lo 
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EXHIl3lT R 

ATMOS ENERGY CORPORATION 

SUMMARY OF ACTUARIAL ASSUMPTIONS 
FOR DETERMINING 

LUMP SUM DTSTRIJ3UTIONS 
AND 

OPTIONAL, ANNTJITY FORMS 

Actuarial assumptions for determining lump sums: 

(i) Interest: The applicable segment rates as defined in Code Section 
417(e)(3)@) for the November preceding the first day of the 
calendar year in which the lump sum is paid and without regard to 
the phase-in percentages specified in Code Section 
4 17(e)(3)(D)(iii). 

(ii) Mortality: The applicable mortality table as defined in Code Section 
41 7(e)(3), and amended by the Pension Protection Act. 

Actuarial assumptions for conversion of a life annuity to an optional form of payment other 
than a lump sum: 

(i) Interest: 6.0% per year. 

(E) Mortality: 1983 tJnisex Group Annuity Mortality (50% 1983 Group Annuity 
Mortality for males, 50% 1983 Group Annuity Mortality for 
females). 
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ATMOS ENERGY CORPORATION 

SUMMARY OF ACTUARIAL ASSUMPTIONS AM) METHODS 
FOR 

DETERMINING SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN TRUST 
ANNUAL FUNDING LIABILITIES 

Actuarial Assumptions 

Discount Rate 8% 

Mortality 
Prior to Age 62 
After Age 62 

None 
Code Section 417(e)(3) 
Applicable Mortality Table* 

Salary Scale 0% 

Benefit Percentage 60% 

*The table prescribed in Rev. Rul. 2001-62, or such other mortality table which in the future may 
be specified fiom time to time as the applicable mortality table for purposes of Code Section 
41 7(e)(3). 

Method for Determining Liabilities 

The liability determined is the present value as of the valuation date of the projected age 62 
supplemental Executive Retirement Plan benefit. The projected age 62 benefit is based on 
Supplemental Executive Retirement Plan compensation determined as the sum of (1) and (2) as 
follows: 

(1) The greater of (A) Participant’s annual base salary at the date of his termination of 
employment, or (I3) the average of the Participant’s annual base salary for the 
highest three (3) calendar years (whether or not consecutive) of the Participant’s 
employment with the Employer. 

(2) The greater of (A) the Participant’s last Performance Award or (l3) the average of 
the highest three (3) Performance Awards (whether or not consecutive). 

The qualified plan offset is the projected age 62 qualified plan benefit with no salary 
scale or wage base projections. 

d-1464650.12 
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Highlights 

The Pension Account Plan ("PAP"), a defined 
benefit plan, is part of Amos Energy's 
approach to helping you build financial 
secwity for your retirement. With this PAT, 
your benefit is shown as an account balance, 
so you can watch your benefit grow over time. 
Your account will grow, tax-deferred, through 
company allocations and interest earnings. 
Amos Energy pays the full, actuarially- 
determined cost of the PAP through 
contributions to a trust funding the PAP. 

Participation 

Eligibility 
If you were not a participant in the PAP on 
December 31,2008, you are eligible to 
participate in the PAP on the first day of the 
month after you complete one year of 
Participation Service. 

If you are a leased employee, you are not 
eligible to participate. 

If you are a member of a union and covered 
by a collective bargaining agreement, you can 
participate in the PAP only as allowed by that 
agreement If your PAP participation ends 
because you are covered by such an 
agreement, you may immediately resume your 
participation in the PAJ? if: 

Your coverage under that agreement ends, 
and 

You are employed by the company at that 
time. 

Former IMVG TJnion Members shall be 
eligible to participate in the PAP as of their 
Non-Union Transfer Dates (as described in 
the Previous Plans section, below). 

Service 
Generally, service is the length of time you 
work for the company. You generally begin 
eZLivlltlg service on your b s t  day of 
employment. There are three types of service: 

Participation Service is used to 
det&e you eligibility to participate in 
the PAP. 

Eligibility Service is used to determine 
when yoti have earned the right to receive 
a benefit. 

Benefit Service is the time period used to 
calculate the amount of your benefit. 

Participation Service 
You e m  a year of Participation Service if you 
e m  at least 1,000 hours of service during 
your first twelve months of employment or 
during any calendar year after that tirae, 
including in the case of a Former MVG 
Union Member any service earned for 
e4qbiLity purposes under the Previous Plan as 
of the day before the Merger Date (as 
described in the Previous Plans section, 
below). 

Individuals who were employees of an Amos 
Energy affiliate which does not maintain the 
PAP (a "Nonparticipating Affiliate") pirior to 
becoming employees of Atmos Energy or a 
Participating Affiliate .will receive Participation 
Service Credit for all their employment with 
the Nonparticipating Affiliate. 

Eligibility Service 
You generally begin earning Eligibility Service 
on your date of employment. You will be 
100% vested in your account after you 
complete three years of Eligibility Service, 
including in the case of a Former MVG 
Union Member any service earned for vesting 
purposes under the Previous Plan as of the 
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day before the Merger Date (as described in 
the Previous Plans section, below). 

Individuals who were employees of a 
Nonparticipating Affiliate prior to becoming 
employees of Atmos Energy or a Participating 
Affiliate will receive Eligibility Service credit 
for their employment with the 
Nonparticipating Affiliate as follows. 

(9 If the Nonparticipating Affiliate 
maintained a qualified plan. before it 
became an affiliate of Atmos Ehergy, then 
Eligibility Service will count from the date 
the Nonparticipating Affiliate first 
maintained a qualified plan, if later than 
the employee's date of employment with 
the Nonparticipating Affiliate. 

(ii) If the Nonparticipating Affiliate did 
not maintain a qualified plan before it 
became an affiliate of Amos Energy, then 
service will count from the date the 
Nonparticipating Affiiiate became an 
affiliate of Atmos Energy, if later than the 
employee's date of employment with the 
Nonparticipating Affiliate. 

€%gibiIity Service ends when your 
employment ends. 

Benefit Service 
You generally begin earning Benefit Service 
on the date of your employment with Atmos 
Energy or a Participating Affiliate. Yoin- 
Benefit Service under the PAP includes any 
Benefit Service you earned or any service 
credited for benefit. purposes, as the case may 
be, under the Previous Plan as of the day 
before the Merger Date (as described in the 
Previous Plans section, below). In addition, 
certain former employees of "XU Gas 
Company or its affiliates on June 17,2004 

("Former TXU Employees") have Benefit 
Service credit equal to their years and partial 
years of service beginning on their credited 
service start date under the TXLJ Retirement 
Plan as in effect on September 30,2004, and 
ending on the date they became employees of 
Atmos Energy or a Participating Affiliate. 
You continue earning Benefit Service until 
your employment ends. Benefit Service 
includes any time you were away from work 
because of qualified military service. It also 
includes any alme you were employed after 
your normal retirement date. 

Prior to January 1,2005, if you were 
employed by a Nonparticipating Affh te  
before becoming an employee of Atmos 
Energy or a Participating Affiliate, your 
Benefit Service included any employment with 
such NonparUcipadng Affiliate from and after 
January 1,1999. 

Benefit Service ends when your employment 
with Atmos Energy and all Participating 
Affiliates ends. 

Hours of Service 
You will receive 90 Hours of Service credit for each bi- 

weekly payroll period in which you earn at least one Hour of 

Service. Generally, you earn an Hour of Service for each 

hour you are paid for doing your job, including back pay. You 
also earn Hours of Service when you are away from work, 

but are entitled to be Daid, such as: 

Paid time off 

Holidays 

Extended Illness Bank 

Disability 

Jury duty 

Military duty 

Leave of absence 

Atmos Pension Account Plan SPD (1-1-09) ((G 19 chgsTEW incor PA comments)(1074462-17).IJOC 2 



Break in Service 
You will have a Break in Service if you leave 
the company and you do not earn at least one 
Hour of Service during the twelve-month 
period beginning on the date you leave 
employment. If you complete one Hour of 
Sei-vice within the year after you leave 
employment, you will not have a Break in 
Service. You will receive l3igibility Service 
(but not Benefit Service) for the tirne you 
were away from the company, beginning with 
the h s t  date of your absence and ending on 
the date of your re-employment. 

You will not have a Break in Service if you are 
absent from work because of any of the 
following reasons: 

You are pregnant 

e 

0 You adopt a child 

e 

You give birth to a child 

You need time to care for a child 
immediately following birth or adoption. 

Your Hours of Service will be credited in the 
plan year in which your absence begins if 
necessary to prevent a Break in Service in that 
year, or in all other cases, in the following 
plan year, but no more than 501 Hours of 
Service will be credited for any such absence. 

Previous Plans 
Several pension plans were merged into the 
PAP as of January 1,1999. In addition, assets 
and liabilities were transferred to the PAP 
effective as of June 1,2000 from the 
Southwestern Energy Company Pension Plan 
(the “SEC I’la”’) on behalf of former 
employees of Southwestern Energy Company 
(“SEC‘) who became employees of Atmos 
Ei,nergy as a result of its acquisition of part of 

SEC‘s Associated Natural Gas Division. 
Effective June 30,2003, assets and liabilities 
were spun off from the ILlississippi Valley Gas 
Company Retirement Plan (the “MXG Plan”) 
and transferred into the PAP (the ‘ W G  Plan 
Merger”) on behalf of participants (and thek 
beneficiaries and/or alternate payees) in the 
MVG Plan ( ‘ W G  Plan Participants”) who 
were non-union employees of Amos Energy 
on June 30,2003 or were not employees of 
Atmos Energy on such date. In addition, 
certain employees of Atmos Energy who are 
employed in the MVG Division and who 
transfer from employment that is covered by a 
collective bargaining agreement between 
Atmos Energy and the International Chemical 
Workers TJnion Council, United Food & 
Cornrnercial Workers Union International and 
its Local 1047C (the ‘Cunion”) to employment 
that is not covered by that collective 
bargaining agreement but is employment 
covered by the Pension Account Plan, 
(‘Tormer WC; Union Members”) shall have 
their benefits and corresponding assets under 
the Atmos Energy Corporation Retirement 
Plan for MVG Union Employees spun off 
and transferred to the PAP. All of these plans 
will be referred to in this Summary as 
‘‘Previous Plans”, and the effective date of the 
plan mergers (January 1,1999) or the 
asset/liab%ty spinoff/transfer (June 1 , 2000 
or June 30,2003) or the date a Former MVG 
TJnion Member so transfers employment (the 
“Non-Union Transfer Date”), as the case may 
be, will be referred to as the ‘Merger Date.’, 

How Your Account Grows 
Under the PAP, a Cash Balance Account is 
set up in your name. The Company pays the 
entire cost of this benefit and sets aside 
monies based on an actuarial determination 
each year. The assets of the PAP are held in 
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trust on your b e W .  As you work for Atmos 
Energy, the account will grow through 
company allocations and interest earnings. 
You will receive an an.niial statement showing 
you how much the Company has credited to 
your account and how much interest you have 
earned. 

Age' plus Service' at 
Start of Plan Year 

Your account is equal to the s u m  of your 
Opening Balance, Annual Pay Credits, and 
Interest Credits. 

Your Your 
Compensation Compensation 

Above Wage Base' 

Opening Balance 
If you are hired or become a participant in the 
PAP on or after January 1,1999, the opening 
balance in your account will be $0. 

I.---- t %::ore 

If you were an active employee and a 
participant in one of the Previous Plans as of 
the day before the Merger Date, you received 
an opening balance based on the present value 
of the benefit you accrued in your Previous 
Plan as of the day before the Merger Date, 
except that in the case of the MYG Plan 
Metger, you received an opening balance on 
July 1,2003, based on the present value of the 
benefits you accrued in the MVG Plan as of 
June 29,2003, and the PA.P as ofJune 30, 
2003. 

8.5% 5% 

10.5% 5% 

Your accrued benefit under the PAP is not 
less than your accrued benefit as of the day 
before the Merger Date, determined under 
your Previous Plan. 

Allocations to Your Account 

Compensation 
Compensation is the total amount paid to you as reported on 

your Federal Income Tax Withholding Statement plus any 

pre-tax contributions under Sections 125 and 401(k), but not 
including any of the following: 

Expense reimbursements 

~ 

1 - Bonuses 

Contributions under the PAP or any other deferred 

compensation or welfare benefit plan (except under 

Sections 125 and 401(k)) 

Other special payments of any kind that are unrelated 

to your activities associated with or In lieu of your 

performance of services for Atmos Energy or a 

Participating Affiliate 

Compensation is subject to a statutory limit, which for 2009 

is $245,000 

Wfiile you work for Amos Energy, the 
Company will make allocations to your 
account each year based on your age, service, 
and compensation. You will receive 
allocations based on your compensation and 
on any compensation you receive that is 
above the Social Security Wage Base. You will 
receive an additional allocation if certain 
transitional rules apply to you (see the 
following information). The Company wiU 
post the total allocation to yow account at the 
end of each calendar year. This table shows 
the percmtage of your compensation that will 
be allocated to your account: 

Less than 35 2.35% 2.35% 

3.25% 3.25% 

4.5% 4.5% 50.64 

I 65-79 1 6.25% I 5% 
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€xarnple 
Suppose Susan is age 35 with 10 years of 
service and her total pay is $50,000 a year. 
Here’s how the PAP would calculate her 
allocation in the Pension Plan Account: 

Age as of 
Merger 

Date 

Less than 
age 30 

30 to 34 

$50,000 Annual Pay 

X 3.25% 

$1,625 Annual Allocation 

Annual Allocation % (age + 
service = 45) 

Total Pay Pay 
Above 
Wage 
Base 

0% 0% 

1% 1% 

Special Transition Allocation 
If you were a participant in a Previous Plan, 
you have received or will receive an additional 
allocation each year for up to 10 years ( if you 
were a participant in one of the several plans 
that merged into the PAP as of January 1, 
1999, the 10 years ended December 31,2008; 
in the case of a Former MVG Union Member, 
the 10 years began as of July 1,2003) .. as long 
as you work for Amos Energy and remain 
eligible to participate in the PAP - to ease the 
transition into the PAT?. The amount of the 
additional allocation will be based on your age 
as of the Merger Date (or July 1,2003, in the 
case of the MVG Plan Merger or a Fomer 
W G  ‘IJnion Member). The following table 
shows the percentage of your pay you will 
receive as your transition allocation: 

Total 
Pay 

I Otherplans I UCG* I 
Pay Above 
WageBase 

3% 

5% 
. 40 to 44 

Age 45 or 
more 

3% 3% 

4% 4% 
-- 

--- 
0% 0% 

*Because of the differences among the Previous Plans, the 
transition allocation percentages are different for you if you 
were a member of Retirement Plan for Employees of 
United Cities Gas Company. 

Exarnpie 
Suppose Bill is 44 years old and is stiU covered 
by the special transition allocation. Rased on 
the table above, his additional allocation rate 
is 3%. If his annual pay is $SO,OOO, the PAP 
would calculate his additional allocation as 
follows: 

$50,000 Annual Pay 

X 3% Additional Allocation % 

$1,500 Additional Allocation 

Interest Earnings 
The balance in your account wiU continue to 
earn interest until you begin receiving 
benefits. The interest credits will be calculated 
based on your account balance on the first 
day of each plan year and added to your 
account at the end of that year. The interest 
rate will be equal to the 30-year U.S. Treasury 
Securities rate in effect fot November of the 
prior year. I t  wiU not he less than 4.69% or 
more than 7%. This competitive rate allows 
your account to grow consistentlywhile 
avoiding the uncertainties associated with the 
stock market. 

Calculating Your Benefit 
When you retire, the account balance in your 
Cash Baiance Account is converted to a 
monthly We annuity. You may also choose to 
receive your benefit in an optional form as 
described in the Optional Forms of Payment 
section, below. 

Minimum Benefit 
Your accrued benefit wlu never be less than 
the greater oE 

Atmas Pension Account Plan SPD (1-1-09) ((6 19 cbgsTEW hccu PA comments)(1074462~17).DOC, 5 



0 Your accrued benefit as of the day before 
the Merger Date under the Previous Plan, 
or 

Your employee contlibutions to a 
Previous Plan, plus any interest under the 
provisions of that plan. 

0 

Special “Grandfather” Rules 
If you were a participmt in one of the 
Previous Plans as of the day before the 
Metger Date, and you had reached age 50 as 
of the Merger Date (or July 1,2003, in the 
case of the MVG Plan Merger and in the case 
of any Former MYG Union Member), special 
“grandfather” rules apply to you for a period 
of 10 years (if you were a participant in one of 
the several plans that merged into the PAP as 
of January 1,1999, the 10 years ended 
December 31,2008; in the case of a Former 
1\/TVG Union Member, the 10 years will begin 
on July 1,2003). 

Under these rules: 

Your benefit will be calculated two ways: 

1. Under the PAP, and 

2. Under the Previous Plan forrnulae. Using 
these formulae, your benefit is the sum of 
(i) the amount determined as of the day 
before the Merger Date (or in the case of 
the &AYE Plan Merger, as of June 30, 
2003) adjusted for future pay increases 
through your date of termination of 
employment or 10 years after the Merger 
Date (or 10 years after July 1,2003, in the 
case of the MVG Plan Merger and in the 
case of any Former MVG Union 
Member), if earlier, and Gi) the amount for 
service after the Merger Date (or July 1 , 
2003, in the case of the W G  Plan 
Merger) under the formula in the 

Employees Retirement Plan of Atmos 
Energy Corporation in effect on 
December 31,1998-service and final 
average earnings are determined as of 
your date of termination of employment 
or 10 years from the Merger Date (or 10 
years after July 1,2003, in the case of the 
MVG Blan Merger and in the case of any 
Former MVG Union Member) , if earlier. 

The results of 1. and 2. above will be 
compared, and you will receive the larger 
benefit. 

How Your Benefit Ils Paid 

Automatic Forms of Payment 
If the lump sum value of your benefits under 
the PAP is less than $5,000 when you retire or 
otherwise leave the Company, you will receive 
your benefit as a lump sum payment. Prior to 
the distribution, you will be given the option 
of having the lump sum payment paid directly 
to you in cash or rolled over to an individual 
retirement account (“IRA”) or retirement plan 
of your choice. 

If the lump sum value of your benefits is less 
than $S,OOO and you do not choose how you 
want the lump sum paid, the lump sum value 
will be distributed as follows: (1) If the value 
at the time of distribution is $1,000 or less, it 
will be paid directly to you in. cash (less 
required income tax withholdingj; and (2) if 
the value at the time of distribution is more 
than $1,000, the value wiU be rolled over 
directly to an IRA account established iii your 
name by the Plan Administrator. 
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If an IRA account is established in your name 
by the Plan Administrator, your IRA account 
will be invested in an investment option 
which is designed to preserve your principal 
account b h c e ,  provide a reasonable rate of 
return, and maintain liquidity. Fees and 
expenses charged for the establishment and 
maintenance of your IRA account will be paid 
clirectly from your IRA account. 

For further information concerning the PAP’S 
mandatory disfribution procedures, IRA 
provider(s) selected by the Plan 
Administrator, and the fees and expenses 
charged for establishing and maintaining the 
IRA(s), please contact the Plan Administrator 
at 972-934-9227, or by mail at 1800 Three 
Lincoln Centre, 5430 LBJ Freeway, Dallas, 
Tx: 75240. 

Tf the value of your Cash Balance Account is 
more than $5,000 when you retire or 
otherwise leave the Company and you have 
not elected an optional form of payment, you 
will receive the automatic form of payment 
The automatic form of payment depends on 
your marital status: 

0 If you are single, the automatic form of 
payment is the l .  annuig option. Your 
benefit is paid as a single life aunuity for 
as long as you live. Your benefits are paid 
monthly, and stop at your death. 
If you are mauied, the automatic form of 
payment is thejoint and suruivor option 
(50%). Under this form of payment, a 
reduced monthly benefit is payable to you 
for life. If you die before your spouse, 
50% of your benefit will be paid to your 
spouse for his or her lifetime. After your 
death and your spouse’s death, no further 
benefits are paid. When your spouse dies, 
payments .will stop. If your spouse dies 

before you, your benefit will not change. 
No benefit will be payable after your 
death, even if you have been remarried. 

Optional Forms of Payment 
You may choose an optional form of payment 
by completing an election form available from 
the Plan Administrator.. If you are married, 
you must obtain your spouse’s written and 
notarized consent. 

Joint and Survivor Annuity 
You may choose to receive an actuarially 
reduced benefit for your lifetime. After your 
death, your beneficiary will receive 66.67%, 
75%, or 100% of the benefit you received 
before your death, depending on the option 
you Chose. If your beneficiai. dies before you, 
the benefit remains unchanged and cannot be 
transferred to another person. No benefit is 
then payable after your death. 

Life Annuity 
If you choose the life annuity option, your 
benefit is paid as a single life annuity for as 
long as you live. Your monthly benefits are 
based on the value of your account and your 
age when payments b e p .  Payments stop 
when you die. 

Life Annuity with Guaranteed Payment 
Period 
You may choose to receive a reduced monthly 
benefit for your l i febe ,  but guaranteed for a 
period of five or ten years, depending on the 
option you choose. If you die before the 
guaranteed number of payments have been 
made, your beneficiary will receive payments 
for the remainder of the guaranteed period. If 
you live beyond the guaranteed period, 
benefits will continue for your lifetime and 
stop when you die. 
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Lump Sum Option 
You may choose to receive your benefits in 
one lump sum payment. If your benefits are 
based on your account balance, your lump 
sim payment will equal the value of your 
account balance. If you are covered by the 
special “grandfather” d e s  described above 
and the value of your grandfathered benefit is 
greater than the value of your account 
balance, your lump sum payment will equal 
the actuarial equivalent value of your 
grandfathered benefit. Once you receive a 
lump sum payment, you generally will not 
receive any additional benefits from the PAP. 

Special “Grandfather” Optional Forms of 
Payment 
If you were a participant in one of the 
Previous Plans as of the day before the 
Merger Date, in addition to the forms of 
benefits provided above, you may choose any 
of the other optional forms of payment 
provided for under the appropriate Previous 
Plan as in effect on the day before the Merger 
Date. 

Tax Consequences to Consider 

If you elect to receive monthly benefds from the PAP, you 
wlll owe ordinary income taxes on these payments. 

If you elect a lump s u m  payment, you may wish to roll over 
your entire distribution until you need to use  it as a source of 

income. By rolling over your payment to a n  Individual 
Retirement Account (IRA) or another employer’s qualified 
plan, you can continue to d e k r  taxes. Otherwise, the full 

amount of the payment will be  taxed as part of your ordinary 
income for the year in which you receive it. You also may be 

subject to state tax. 

If you leave employment and you elect a distribution before 
you reach age  59%, your payment may also be  subject to a 
10% penalty tax for early payment, if you do not roll it over. 

The penalty tax does not apply if your account is paid out 
because of your death. 

When Your Payments Begin 

Normal Retirement 
The normal retirement age is 65, or the fifth 
anniversary of your employment date, 
whichever is later. The first day of the 
following month is your normal retirement 
date, and you can begin receiving benefits on 
that date. 

Early Retirement 
You may retire early if you have reached age 
55 and have completed at least three years of 
EIigibility Service. If you retire early, you may 
choose to receive immediate early retirement 
income or a deferred retirement income. The 
mount  of your monthly benefit will be 
adjusted based on your age at the time you 
begin receiving the benefit. 

Late Retirement 
If you continue vorking for Atmos Energy 
after you reach age 65, your account will 
continue to grow until you actually retire. You 
can begin receiving benefits on the first day of 
the month after you retire. 

If you continue working after you teach age 
70%, you must begin receiving benefits on 
April 1 of the next calendar year, or April 1 of 
the year after you retire, whichever is later. If 
you own five percent or more of the 
company, you must begin receiving benefits 
on April 1 of the year d e r  you reach age 70% 
or the year in which you become a five 
percent owner, whichever is later. 
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If You Return to Work After 
Retirement 
If you return to work after your retirement 
benefit has begun, your benefit will continue 
without intetruption. When you become 
eligible to participate in the PAP, a new Cash 
Balance Account will be established for you 
The new account will be treated separately. 

If Your Employment Ends 

Vesting 

Vesting is your ownershlp In the PAP. You are fully vested 

upon the earliest of: 

You reach Normal Retirement Age while employed by 

the company. (Note: Normal Retirement Age Is age 65, 

or the fifth anniversary of your employment date, 

Whichever is later.); 

You complete three years of Eliglbility Service, or 

0 ThePAPends. 

If you are vested in the PAP and you end your 
employment before you are eligible for early 
or normal retirement, and if the lump sum 
payment described under the Automatic 
Forms of Payment section above is not paid, 
you may receive your benefit beginning the 
first day of the month after you leave the 
company, or you may postpone receiving 
benefits until you reach early or normal 
retirement age. 

If you leave the company before you are 
vested in the I'M', you are not entitled to 
receive any benefit from the PAP. 

Rehires 
If you leave the company and a.te later rehired 
before your retirement benefit begins, your 
previous Eligibility Service and Benefit 
Service will be restored on your new 
employment date iE: 

You are vested in the PAP, or 

If you are rehired before five consecutive 
Breaks in Service or a period of time equal 
to your previous Eligibility Service or 
Benefit Service, whichever period is 
greater. 

If you were eligible for participation in the 
PAP when you left the company, you will be 
eligible on the date you are rehired. 
Otherwise, you will be eligible when you have 
completed one year of Participation Service. 

If You Become Disabled 
If you become disabled before you retire, your 
account wiU continue to grow as though you 
were actively employed - until you choose to 
begin receiving your plan benefit. 

Becoming disabled means (i) qualification for 
long-term disability benefits under the Atmos 
Energy Corporation Group Long-Term 
Disability Plan, as in effect from time to time; 
or, (ii) if the Long-Tern Disability Plan is not 
then in existence or you are no longer entitled 
to benefits under the Long-Term Disability 
Plan because you received a lump sum 
settlement of disability benefits under that 
plan, eligibility for Social Security disability 
benefits. If your disability is based on your 
eligibility for Social Security disability benefits, 
you shall not be treated as having suffered a 
disability unless you provide written proof 
that you are receiving Social Security disability 
benefits, and unless you provide written proof 
of the continuing receipt of Sodal Security 
disahility benefits six months after 
commencement of S o d  Security disability 
benefits and every six months thereafter, your 
disability will be deemed to have ceased at the 
time you fail to provide such written proof. 

For example, if Bill becomes disahled at age 
45, is earning $40,000 and has 10 years of 
service, he will continue earning an annual 
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allocation each yeax he is disabled based on 
$40,000. Bill's account will also grow each 
year with interest. The annual allocation wilI 
reflect age and service increases as if Bill were 
actively employed and will include the Special 
Transitional Allocation, if applicable. 

Death Benefits 

If You Die Before You Retire 
If you axe vested and die before you retire, 
your beneficiary must apply in writing to 
receive your benefit. Your beneficiary may 
choose a life axmuity or lump sum payment. If 
your sole beneficiary is your spouse, he or she 
rnay begin receiving a monthly annuity or 
receive a lump sum payment at any time until 
the date you would have reached age 70 lh. If 
your surviving spouse is not your sole 
beneficiary, then distributions to your 
beneficiary must commence within one year 
of the date on which you died. If there is no 
beneficliary as of September 30 of the year 
following the year of your death, your entire 
interest must be distributed by the fifih 
anniversary of your death. 

Beneficiary 
Your beneficiary will recelve your benefit if you die before 

receiving the value of your account. If you are married, you 

may name someone other than your spouse as beneficiary 

only if you have the notarized wriiten consent of your spouse 

to do so. 

If You Die After Retirement 
If you die after receiving a lump sum payment 
from the plan, no benefits ate payable to your 
beneficiary. 

If you die after monthly benefits have begun, 
death benefits will be paid to your beneficmy 
only if the form of paymat you elected 
provides for such payments. 

Administrative Information 

Your Rights Under ERISA 
As a participant in the PAP, you have certain 
Lights and protections under the Employee 
Retirement Income Security Act of 1974 
(ERISA). ERISA provides that all plan 
participants shall be entitled to: 

Receive Information About Your Plan and 
Benefits 

Examine, without chatge, at the Plan 
Administrator's office and other specified 
locations, such as worksites, all plan 
documents, including copies of all 
documents filed with the US. Department 
of Labor and available at the Public 
Disclosure Room of the Employee 
Benefits Security Administration, such as 
annual reports (Form 5500 Series) and 
plan desctiptions. 

Obtain copies of all plan documents and 
other plan information upon wiitten 
request to the Plan Administrator. The 
Plan Administrator rnay charge a 
reasonable amount for the copies. 

Receive the plan's annual fbnding notice. 
The Plan Administrator is required by law 
to fiirnish each participant with such 
notice. 

Obtain a statement telling you whether 
you have a right to receive a benefit from 
the plan at nortnal retirement age (age 65) 
and, if so, what your benefit under the 
plan would be at normal retirement age if 
you stop working now. If you do not have 
a right to a benefit, the statement will tell 
you how many more years you have to 
work to earn a right to a benefit. This 
statement must be requested in writing 
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and is not required to be given more tha.n 
once every 12 months. The Plan 
Administrator must provide the statement 
Eree of charge. 

Prudent Action by Plan Fiduciaries 
Zn addition to creating rights for plan 
participants, ERISA imposes duties upon the 
people responsible for the plan’s operation. 
The people who supervise the plan’s 
operation, called “fiduciaries,” have a duty to 
do their jobs prudently and solely in the 
interest of you and other plan participants and 
beneficiaries. Fiduciaries who violate FJUSA 
may be removed and required to make good 
any losses they have caused the plan. 

The Plan Administrator has the sole authority 
to interpret the tenns of the plan. No one, 
including an employer or any other person, 
may fire you or discriminate against you in any 
way to prevent you from obtaining a benefit 
from the plan or exercising your rights under 
ERISA. 

Eaforce Your Rights 
If a daim for a benefit is denied or ignored, in 
whole or in part, you have a right to know 
why this was done, to obtain copies of 
documents relating to the deckion, without 
charge, and to appeal any denial, all within 
certain time schedules. 

IJnder ERISA, there are steps you can take to 
enforce the above rights. For instance, if you 
request a copy of plan documents or the latest 
annual funding notice from the Plan 
Administrator and do not receive them within 
30 days, you may sue in federal court. The 
court may require the Plan Administrator to 
provide the materials and pay you up to $1 10 
a day until you receive the materials -- unless 
the materials were not sent because of reasons 

beyond the Plan Administrator’s control. If 
you have a claim for benefits that is denied or 
lgnored, in whole or in part, and you disagree 
with the denial, you must fie an appeal of that 
denial in accordance with the Appeal 
Procedures described below in this Summary  
Plan Description. After the final appeal is 
denied, in accordance with the Appeal 
Procedures, you may file suit in a state or 
federal court. Zn addition, if you disagree with 
the decision or lack thereof concerning the 
qualified status of a domestic relations order, 
after exhausting the appeals process described 
in the Appeal Procedures below, you may file 
suit in Federal COWL 

If the plan’s fiduciaries misuse the plan’s 
money or if you are disrziminated against for 
asserting your rights, you may seek assistance 
from the 1J.S. D e p m e n t  of Labor, or you 
may file suit in a federal court. The court will 
decide who should pay court costs and legal 
fees. If you are successful, the court may 
order the person you have sued to pay those 
costs and fees. If you lose, the court may 
order you to pay these costs and fees, for 
example, if it finds your claim frivolous. 

Assistance with Sour Questions 
If you have any questions about the plan, 
contact the Plan Administrator. If there are 
any questions about this statement or about 
yow rights under ERISA, you should contact 
the nearest area office of the Employee 
Benefits Security Administration, I.J.S. 
Department of Labor, 200 Constitution 
Avenue, N.W., Washington, D.C. 20210. 
You may also obtain certain publications 
about your rights and responsibilities under 
ERISA by calling the publications hotline of 
the Employee Benefits Security 
Administration. 
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Qualified Domestic Relations Order 
Your Plan benefits are intended for you 
and/or a beneficiary. They may not be 
assigned, attached, or seized by creditors, 
except in the case of a federal tax levy or a 
Qualified Domestic Relations Order 
(QDRO). 

A QIIRC) i s  a legal judgment, decree, or order 
that recognizes a child’s or other dependent’s 
support, alimony, or marital property rights. 

If you become legally separated or divorced, 
some or all of your benefits under the Plan. 
may be assigned to an alternate payee to 
satisfy a legal obligation you may have to a 
spouse, former spouse, child, or other 
dependent 

The ordet: must meet specific requirements to 
he recognked as qualified by the Plan 
Administrator. Also, the order must meet 
certain guidelines regarding the amount and 
timing of payments. 

If the Plan Administrator determines that a 
domestic relations order is quaMed or 
unqualified within 18 months after the order 
is received, the Plan Administrator will no* 
you and any affected person of the 
determination, in writing. If the Plan 
Administrator cannot determine whether a 
domestic relations order is qualified within 18 
months, the order is considered unqualified. 

If a domestic order i s  judged qualified after 
the 18-month period, the plan cannot enforce 
the order retroactively. Payments must begin 
at the date the order was determined to be 
qualified. 

It is important that you, your attorney, or the 
court immediately provide the Plan 
Administrator with any domestic relations 

court order that assigns any part of yom 
benefits to an alternate payee. 

If the plan is prevented from honoring a court 
order because you fail to provide the Plan 
Administrator with a copy of the order and 
any other information requested by the 
Committee, you must resolve any resulting 
ptoblems with the court. 

In certain instances, payment of court-ordered 
benefits may begin while you are still working. 
The amount of any payments will be based on 
the benefit you have already earned on the 
date they are to begin. These payments will 
reduce your future benefit payments. 

Claims 
To receive a benefit from the plan, you must 
submit an application in writing to the 
Committee. An authorized representative may 
act on your behalf or on your beneficiary’s 
behalf in requesting a benefit. Any references 
to c ‘ y ~ ~ , ”  cryour beneficiary” or “claimant” 
shall, as appropriate, include such authorized 
representative. 

In the event the claim is denied or the 
Committee otherwise makes an adverse 
benefit determination as defined in the U.S. 
Department of Labor regulations regarding 
claims procedures (referred to herein as an 
“adverse decision”), the Committee shall 
provide the claimant a written statement 
which shall be delivered or mailed to the 
claimant hy certified mail to his last known 
address or, in some cases, via electxonic 
notification. The written statement shall be 
written in a manner calculated to be 
understood by the claimant and shall contain 
the following: 
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(i) 
adverse decision; 

the specific reason or reasons for the 

(iii 
the PAP upon which the denid is based; 

references to the specific provisions of 

(j3) 
material or information that is necessary for 
the claimant to perfect the claim and an 
explanation of why such material or 
infomation is necessary; and 

a description of any additional 

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

Such written statement will be provided to the 
claimant within a reasonable period, but not 
later than 90 days after the Committee 
receives such r h ,  unless the Committee 
determines that special ckcutnstances require 
an extension of time for processing the claim. 
If the Committee determines that an 
extension of time for processing is required, it 
will provide the claimant with written notice 
of the extension no later than 90 days after it 
receives the claim. In no event shall such 
extension exceed a period of 90 days from the 
end of the initial 90 day period. The 
extension notice shall indicate the special 
circumstances requiring an extension of h e  
and the date by which the C o t t e e  expects 
to render the benefit determination. 

Appeal Procedures 
Within 60 days afier receipt of a notice of an 
adverse decision as provided above, if the 
claimant disagrees with the adverse decision, 
the claimant or his authorized representative 

must request, in writing, that the C o d t t e e  
retiew his claim. In conducting its review, the 
Cornrnittee shall consider any written 
statement or other evidence presented by the 
claimant or his authorized representative in 
support of his claim. 

The Committee dl give the claimant, upon 
request and free of charge, reasonable access 
to, and copies of, all docnments, records, and 
other infomation relevant to the claimant's 
claim for benefits. The Committee will 
provide the claimant with the opportunity to 
submit written comments, documents, 
records, and other information relating to the 
claim for benefits. The Committee m i l l  
provide a full and fair review of the d a h  
taking into account all comments, documents, 
records, and other information submitted by 
the claimant relating to the c,laim, without 
regard to whether such information was 
submitted or considered in the initial benefit 
determination. 

If the Committee denies the claim on appeal, 
the Committee shall notie the claimant in 
writing of the adverse decision by delivery or 
by c d i e d  mail to his last known address or, 
in some cases, via electronic notification. The 
Committee shall notify the claimant of the 
adverse decision on appeal within a 
reasonable period, but not later than 60 days 
after receipt of the claimant's request for a 
review by the PAP. However, in the event 
that special circumstances require an 
extension of time for processing the 
application for review (such as the need to 
hold a hearing, if the PAP 's procedures 
provide for a hearing), the Committee shall so 
notify the claimant of its decision not later 
than 120 days after receipt of the appeal 
application. If this extension of time is 
needed, the Committee shall furnish the 
claimant, within 60 days afier its receipt of 
such application, written notification of the 
extension explaining the circumstances 
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requiring such extension and the date that it is 
anticipated that its decision will be furnished. 

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

(i) 
denial of the appeal, 

the specific reason or reasons for the 

(ii) 
the PAJ? on which the denial was based; 

references to the specific provisions of 

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

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

a statement of the claimant’s right to 

Maximum Pension Benefit 
Federal regulations m y  limit the benefits 
earned under the plan for certain participants. 
For example, for 2009, the &um amount 
of pay used to determine the credits to your 
account is $245,000 per year, and the 
maximum annual pension limit is $195,000. 
The limit may be adjusted each year. If you 
are affected by these limits, you will be 
notified. 

Taxes on Benefits 
You do not pay income tax on your benefits 
until you begin receiving payments. Payments 
are taxed as ordinary income. When you start 
receiving a benefit, you must choose whether 
or not to have federal income taxes withheld 
from the monthly payment. If you do not 

choose, the Trustee d withhold taxes based 
on IRS regulations. 

If you receive a lump sum payment from the 
PAP, the Trustee must withhold 20% of the 
l m p  sum for federal income taxes. To avoid 
this withholding and defer paymg taxes, you 
could instruct the Trustee to deposit the 
benefit into an Individual Retirernmt Account 
or another employer’s qualified retirement 
plan. You also inay be subject to state taxes. 

If the Plan Becomes Top-Heavy 
Tax laws require the PAP to include 
ptovisions that would take effect if it becomes 
“top heavy.” A plan is considered top-heavy if 
60% OK more of the value of all plan benefits 
are payable to a small group of senior 
employees. I t  is unlikely that the PAP will 
become top-heavy. A more detailed 
explanation of these provisions will be 
provided, if necessary. 

Future of the PAP 
Atrnos Energy Corporation expects to 
continue the PAP indefinitely, but an 
unqualified commitment to continue the PAP 
without modification is not possible. 
Therefore, the Company reserves the right to 
change, amend, or discontinue the PAP at any 
time. No amendment can be made which 
would reduce the accrued benefit of any 
employee. 

This PAP is designed for the benefit of PAP 
participants and their beneficiaries. If the PAP 
were ever discontinued, every actively 
employed participant would immediately 
become 100% vested in his or her accrued 
benefit. Once all participants and beneficiaries 
received thW PAP benefits, any surplus in the 
trust fund would be returned to the Company. 
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Your pension benefits under this PAP are 
insured by the Pension Benefit Guaranty 
Corporation (PBGC), a federal insurance 
agency. If the PAP terminates (ends) without 
enough money to pay all benefits, the PBGC 
will step in to pay pension benefits. Most 
people receive dl of the pension benefits they 
would have received under their PAP, but 
some people may lose certain benefits. 

The PBGC guarantee generally covers: (1) 
Normal and early retirement benefits; (2) 
disability benefits if you become disabled 
before the PAP terminates; and (3) certain 
benefits for your survivors. 

The PRGC guarantee generally does not 
cover: (1) Benefits greater tha.u the m b u m  
guaranteed moun t  set by law for the year in 
which the PAP terminates; (2) some or all of 
benefit increases and new benefits based on 
PAP provisions that have been in place for 
fewer than 5 years at the time the PAP 
terminates; (3) benefits that are not vested 
because you have not worked long enough for 
the company; (4) benefits for which you have 
not met a l l  of the requirements at the time the 
PAP terminates; (5) certain early retirement 
payments (such as supplemental benefits that 
stop when you become eligible for Social 
Security) that result in an early retirement 
monthly benefit greater than your monthly 
benefit at the PAP 's normal retirement age; 
and (6) non-pension benefits, such as health 
insurance, life insurance, certain death 
benefits, vacation pay, and severance pay. 

Even if certain of your benefits are not 
guauanteed, you still may receive some of 
those benefits from the PBGC depending on 
how much money your PAP has and on how 
much the PRGC collects from employers. 

For more information about the PBCK, and 
the benefits it guarantees, ask your plan 
administrator or contact the PBGC's 
Technical Assistance Division, 1200 I< Street 
N.W., Suite 930, Washington, D.C. 20005- 
4026 or call 202-326-4000 (not a toll-free 
number). "Y/l.nD users may call the 
federal relay service toll-free at 1-800-877- 
8339 and ask to be connected to 202-326- 
4000. Additional information about the 
PBGC's pension hsu.rance program is 
available through the PRGC's website on the 
Internet at hrtp://www.pbgc.gov. 

Plan Sponsor 
Atmos Energy Corporation 
1800 Three Lincoln Centre 
5430 LBJ Freeway 
Dallas, TX 75240 
(972) 934-9227 

Plan Administrator 
Atmos Ehergy Qualified Retirement Plans 
and Trusts Corninittee (the "Committee") 
1800 Three Lincoln Centre 
5430 IBJ Freeway 
Dallas, TX 75240 
(972) 934-9227 

Plan Administration 
The PAP is self-administered by the Amos 
Energy Qualified Retirement Plans and Trusts 
Committee. 

Plan Year 
The plan year is January 1 thtough 
December 31. 

Plan Trustee 
State Street Bank and Trust Company 
Specialized Trust Services 
125 Sunnynoll Court, Suite 200 
Winston-Salem, NC 27 106 
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Agent for Service of Legal Process 
General Counsel 
Amos Energy Corporation 
1800 Three Lincoln Cmtte 
5430 LBJ Freeway 
Dallas, TX 75240 

Plan Number: 
003 

Employer Identification Number: 
75-4 743247 

Plan Identification 
The official name of the plan is the Atmos 
Eaergy Corporation Pension Account 
Plan. 

This is a summary oftbe Atmos .Energy Colporation 
Pension Account Plan, as amended and restated 
efective Januag I ,  200.5, and as there@ter amended 
Thk  summag is efetive a ofJannag I ,  2009. 
lK!ile this summag includes many ofthe facts about 
the PAP, it does not a t tee t  t o  desdbe allprovisions 
or limitations. In case o f  any questiom, the oficial 
plan document, as interpreted and administered by the 
Qua@ed Retirement Plans and Tmsts Cornmiltee, 
remains tbejnal antbody. 
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CASE NO. 2009-00354 
ATACHMENT I 

TO AG DR SET NO. 2 
QUESTION NO. 2-22 

SUPPLEMENTAL €XECUT/VE BENEFITS PLAN (“SEBP)  AND 
SUPPLEMENTAL u(EC(/TlVE RERREMENT PLAN (“SERPT 

ACTlVE OFFICERS 
I\lame 
Chairman &Chief Executive Officer 
President Louisiana Division 
VP, New Business Ventures 
President Colorado-Kansas Division 
President, KentuckyMid-States Division 
VP, Governmental & Public Affairs 
VP, Gas Supply & Services 
President & Chief Operating Officer 
VP, Corporate Development 
President, Atmos Pipeline-Texas 
President Mississippi Division 
VP &Chief Information Officer 
President, West Texas Division 
Senior VP & General Cousei 
VP, Strategic Planning 
Senior VP, Human Resources 
VP. Customer Service 
VP, Investor Relations 
Corporate Secretary 
VP & Controller 
President, Mid-Tex Division 
VP &Controller 
VP, Gas Supply & Services 

SEBP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 

2009 SERP 
2009 SERP 

17 SERP 
4 SEBP 
2 2009SERP 

TERM VESTED OFFICERS 
Vice President and Controller S E B P  
Vice President, General Counsel and Corporate Secretary 
Executive Vice President, Corporate Operations 

SEEP 
SEBP 

D E A M  BENEFIT 
Vice President Intrastate Gas Supply SEBP 

LUMP SUM BENEHT 
Senior VP, Human Resources SEBP 
Senior VP & Chief Financial Officer SERP 
VP &Treasurer SERP 
Senior VP, Nonreguiated Operations SERP 

RETIRED OFFICERS RECElVlNG EENEFDS 
!y.g@ 
President, United Cities Gas Company 
Vice President Financial and Strategic Planning 
Assistant Controller 
VP, Marketing 
President, Energas Co. 
VP, Governmental Affairs 
Vice President, Rates and Regulatory Affairs 
Vice President, Investor Relations 
Senior Vice President, Utility Operations 
Vice President Information Services 
Presidentlrans Louisiana Gas Company 
Senior Vice President, Corporate Services 
Senior Vice President, Public Affairs 
Exec VP, Corporate Services 
Chairman & Chief Execulive Officer 
Vice President Technical Services 
Senior Vice President, Utility Services 
Vice President Marketing 
Vice President Gas Supply 
Chairman & Chief Executive Officer 
Corporate Secretary 
Treasurer 
President, Enermart Energy Trusl 
Corporate Secretary 
Senior Vice President, Nonutility Operations 

- Plan 
SEBP 
SEEP 
SEBP 
SEBP 
SEBP 
SEBP 
SEBP 
SEEP 
SEBP 
SEBP 
SEBP 
SEBP 
SEBP 
SEBP 
SEBP 
SEBP 
SEBP 
SEBP 
SEBP 
SEBP 
SEBP (deceased) 
SEBP 
SERP 
SERP 
SERP 

22 SEBP 
3 SERP 

DlSABILlTY BENEFIT 
Vice President and Chief Information Officer SERP 

Retired (SERP Benefits Payroll) (7) 
VP &Controller, Energas Co. 
President TransLa 
President Energas 
Executive 1 
Executive 2 
Executive 3 
Executive 4 



ATMOS ENERGY 
2008 SEBP - SERP COMPENSATION 

Position Division Plan 
President, Kentucky/Mid-States Division KentuckyiMid-States SERP 
VP, Governmental & Public Affairs 
VP, Gas Supply & Services 
Chairman & Chief Executive Officer 
President & Chief Operating Officer 
VP, Corporate Development 
President, Atmos Pipeline-Texas 
President, Mississippi Division 
VP, Investor Relations 
VP & Chief Information Officer 
President, West Texas Division 
Senior VP & General Cousel 
VP, Strategic Planning 
Senior VP, Human Resources 
VP. Customer Service 
President, Louisiana Division 
Senior VP, Nonregulated Operations 
Corporate Secretary 
VP, New Business Ventures 
VP & Controller 
President, Mid-Tex Division 
Senior VP & Chief Financial Officer 
President, Colorado-Kansas Division 
VP & Treasurer 

Shared Services 
Shared Services 
Shared Services 
Shared Services 
Shared Services 
Atmos Pipeline-Texas 
Mississippi 
Shared Services 
Shared Services 
West Texas 
Shared Services 
Shared Services 
Shared Services 
Shared Services 
Louisiana 
Shared Services 
Shared Services 
Shared Services 
Shared Services 
Mid-Tex 
Shared Services 
Colorado-Kansas 
Shared Services 

SERP 
SERP 
SEBP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SERP 
SEBP 
SERP 
SERP 
SEBP 
SERP 
SERP 
SERP 
SEBP 
SERP 
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