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November 30, 2012

Mr. Jeff R. Derouen, Executive Director Via UPS
Kentucky Public Service Commission

211 Sower Boulevard

Frankfort, KY 40601

Subject: Application For Shelf Registration

Dear Mr. Derouen:

Atmos Energy Corporation (Company) herewith submits an
original plus ten (10) copies of an Application for
authorization to implement a 1,750,000,000 shelf registration.

If you have any questions, please contact me.

Very truly yourg,
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Mark R. Hutchinson
Enclosures

Cc: Erikka Hise
Mark Martin
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IN THE MATTER OF THE APPLICATION
OF ATMOS ENERGY CORPORATION
FOR AN ORDER AUTHORIZING THE
IMPLEMENTATION OF A $1,750,000,000
UNIVERSAL SHELF REGISTRATION

CASE NO.

e N N’ N S N

APPLICATION

1. Pursuant to KRS 278.300, and all other applicable law, Atmos Energy
Corporation (“Applicant” or “Atmos”), files its Application herein for an Order authorizing
the implementation of a $1,750,000,000 universal shelf registration. The universal shelf
registration will allow Atmos to offer, from time to time, senior debt securities and/or
shares of its common stock, without par value, at prices and terms to be determined at
the time of sale. The senior debt securities and/or common stock may be issued in one
or more series of issuances. Atmos may sell the securities to or through underwriters,
dealers or agents, or directly to one or more purchasers. The universal shelf registration
will provide Atmos with greater flexibility in its financing options.

2. Atmos will file a registration statement with the Securities and Exchange
Commission for the one billion seven hundred fifty million dollar ($1,750,000,000)
universal shelf registration. The aforesaid universal shelf registration will include the
unused authority of approximately $900,000,000 under the universal shelf approved by
this Commission in Case No. 2009-00412, together with authority for additional
issuances of up to approximately $850,000,000, for a total of $1,750,000,000. A period
of three years for issuances under such a registration statement is currently the term of

an SEC shelf filing.



3. Atmos cannot currently state how the $1,750,000,000 will be divided
between senior debt and equity securities. The Company’s goal is to continue to
maintain its debt to capitalization ratio within its 50-55% target range over the next few
years as stated in its financing application filed in Case No. 2009-00412, and the
Company does not plan to implement the universal shelf registration that is subject of
this application in a manner that would materially change such target range. However,
the Company believes that it is important to maintain the flexibility necessary to aliow it
to utilize the most favorable financing option available at a particular time.

4, Approval of this application is in the public interest because it will allow
Atmos 1o obtain financing to continue the general corporate purposes of Applicant and to
provide safe and adequate service to its customers. The universal shelf registration will
allow Atmos the flexibility to expeditiously respond to favorable market conditions and to
act quickly and decisively in financing capital each time a favorable market opportunity
arises. The net proceeds may be used for one or more of the following purposes: for
the refinancing of approximately $500 million of the Company’s notes due 2014, plus
any required prepayment premiums; for the refunding of additional debt as market
conditions permit; for the purchase, acquisition and/or construction of additional
properties and facilities, as well as improvements to the Company’s existing utility plant;
and for general corporate purposes. All of the foregoing are lawful purposes and are
appropriate or consistent with the proper performance by Atmos of its service to the
public and will not impair its ability to perform that service and is reasonable, necessary
and appropriate for such purposes.

5. Applicant requests that upon the issuance of an order by the Commission
approving this application, the remaining universal shelf authority granted to Petitioner in
Case No. 2009-00412 continue until March 31, 2013 at which time it will be superseded

by the universal shelf registration subject of this application.



7. Applicant, a Virginia and Texas corporation, is duly qualified under the
laws of Kentucky to carry on its business in the Commonwealth of Kentucky. Atmos
operates as a public utility in the business of purchasing, transmitting and distributing
natural gas to residential, commercial and industrial users in western and south central
Kentucky. No transfer of ownership or control, or right to control, Applicant, by sale of
assets, transfer of stock or otherwise, will occur as a result of this transaction.

8. Applicant’s principal operating office and place of business in Kentucky is
3275 Highland Pointe Drive, Owensboro, Kentucky 42303. The post office address of
Applicant is P.O. Box 650205, Dallas, Texas 75265-0205.

9. A certified copy of Applicant's Restated Articles of Incorporation as
Amended, together with all amendments thereto, is attached hereto as Exhibit A and
incorporated herein by reference.

10. Correspondence and communications with respect to this Application
should be directed to:

Mark Martin
Vice President, Rates and Regulatory Affairs
Atmos Energy Corporation

3275 Highland Pointe Drive
Owensboro, Kentucky 42303



Erikka L. Hise

Attorney

Atmos Energy Corporation
P.O. Box 650205

Dallas, Texas 75265-0205
Mark R. Hutchinson
Attorney at Law

611 Frederica St.
Owensboro, Kentucky 42301

11. Pursuant to KRS 278.300, the Applicant respectfully requests expedited
consideration of this Application so that the universal shelf registration may be
implemented. The universal shelf registration will allow Atmos the flexibility fo respond
expeditiously to favorable market conditions.

12. To comply with the requirements of 807 KAR 5:001, Sections 6, 8 and 11
of the Commission’s Administrative Regulations, there is attached hereto and
incorporated herein by reference, Exhibit B, which contains all of the financial
information therein required. A copy of Applicant's Board of Directors resolution
authorizing the universal shelf registration and issuances thereunder is attached as
Exhibit C.

13. Pursuant to 807 KAR 5:001, Section 11(2)(b), Applicant has no
outstanding deeds of trust or mortgages.

WHEREFORE, Atmos respectfully requests that the Commission authorize by
appropriate order or certificate the implementation of the $1,750,000,000 universal shelf
effective as of March 31, 2013 as described herein, terminating the remaining universal
shelf authority granted to Petitioner in Docket No. 2009-00412 effective as of March 31,

2013, and granting to Atmos such other, further and different relief in the premises as

the Commission may deem appropriate.



Respectfully submitted on this _J? _day of November, 2012.

Erikka L. Hise

Attorney

Atmos Energy Corporation
P.0O. Box 650205

Dallas, Texas 75265-0205

Mark R. Hutchinson
Attorney at Law

611 Federica St.
Owensboro, Kentucky 42301

COUNSEL FOR ATMOS ENERGY CORPORATION
By: ‘%/// %




VERIFICATION

STATE OF TEXAS §
§
COUNTY OF DALLAS §

The undersigned, being under oath, says that he is the Vice President and
Treasurer of Atmos Energy Corporation, the Applicant named in the above and
foregoing Application, that she has read said Application, knows the contents thereof
and that the same is true to the best of his personal knowledge, information and belief.

1
Daniel M. Mezigye

Vice President and Treasurer
Atmos Energy Corporation

Subscribed and sworn to before me this 2 r‘{ day of November, 2012, by

Daniel M. Meziere, as Vice President and Treasurer of Atmos Energy Corporation, on

Wi D lvarmi

Notary Public, Sthte of Texas

behalf of the said corporation.

Wendy Michelis Novara
Notary Public, State of Texas E

My Commission Exphes  §
~ March 31, 2014




EXHIBIT C



ATMOS ENERGY CORPORATION

SECRETARY'S CERTIFICATE

The undersigned, being the Assistant Corporate Secretary of Atmos Energy Corporation,
a Texas and Virginia corporation (the "Company™), does hereby certify that the following recitals
and resolutions were duly adopted by the Board of Directors of the Company at a meeting of the
Board held November 7, 2012 and such resolutions have not been altered, amended, rescinded, or
repealed and are now in full force and effect:

WHEREAS, due to the need to preserve maximum financial flexibility
and provide continued access to capital markets to fund planned and potential
refinancing of existing long-term debt, issue additional equity, if deemed
necessary, during the next one to two fiscal years and provide additional funds
necessary for other general corporate purposes, including the financing of
expenditures associated with any possible future acquisitions of assets or
corporate or other entities, all as discussed with and presented to the Board of
Directors this day, the Board now considers it desirable and in the best interests
of the Company and its shareholders that the Company be authorized and
empowered to enter into a program for the issuance by the Company of up to
$1.75 billion in debt and/or equity securities under a shelf registration statement,
which is to be filed with the Securities and Exchange Commission (the
“Commission™) no later than March 31, 2013, the form of which securities is to
be designated by the Board of Directors at the time of sale.

NOW, THEREFORE BE IT RESOLVED, that the Chief Executive
Officer and President, Senior Vice President and Chief Financial Officer, Vice
President and Treasurer, any other Vice President and the directors of the
Company, or any of them, be, and they hereby are, authorized and directed, for
and on behalf of the Company, with respect to the registration of the $1.75 billion
in debt and/or equity securities discussed this day, to negotiate the terms of and
enter into any underwriting agreements as deemed necessary, any form of
indenture with a third party financial institution as trustee and paying agent and
any other agreement with a third party as may be necessary, appropriate, or
desirable to cause the issuance and sale, from time to time over a three-year
period, beginning with the date the registration statement on Form S-3 (the "1933
Act Registration Statement") is filed with the Commission, which will be
effective automatically, of up to a total of $1.75 billion in debt and/or equity
securities of the Company, including common stock, warrants, secured debt,
unsecured debt, senior debt, senior subordinated debt, convertible debt and/or
subordinated debt, hybrid securities or related types of securities (the
“Securities”), the form of which Securities is to be designated by the Board of
Directors at the time of sale; and



FURTHER RESOLVED, that when any of such required agreements are
executed and delivered, it shall be a valid and binding agreement of the
Company; and

FURTHER RESOLVED, that the Chief Executive Officer and President,
Senior Vice President and Chief Financial Officer, Vice President and Treasurer,
any other Vice President and the directors of the Company, or any of them, be,
and they hereby are, authorized and directed, for and on behalf of the Company,
to prepare, or cause to be prepared, and to execute, verify, and file, or cause to be
filed, with the Commission, the 1933 Act Registration Statement, including a
base prospectus (the "Prospectus"), pursuant to the Securities Act of 1933, as
amended, together with any and all exhibits and documents or supplemental
information relating thereto, including a prospectus supplement (the “Prospectus
Supplement™), in connection with the proposed issuance and sale from time to
time by the Company of any portion of the Securities in the form of security to be
designated by the Board of Directors and that the form of such 1933 Act
Registration Statement shall be as approved by the officers and directors of the
Company executing the same, the approval of such officers and directors to be
conclusively evidenced by their execution thereof, and that any actions
heretofore taken in connection therewith be, and they hereby are, ratified,
approved, and confirmed in all respects; and

FURTHER RESOLVED, that the Chief Executive Officer and President,
Senior Vice President and Chief Financial Officer, Vice President and Treasurer,
any other Vice President and the directors of the Company, or any of them, be,
and they hereby are, authorized and directed, for and on behalf of the Company,
to prepare, or cause to be filed, with the Commission such amendments
(including, without limitation, post-effective amendments) and supplements to
the 1933 Act Registration Statement and Prospectus Supplements and such other
papers or documents in connection therewith as they may deem necessary,
appropriate, or desirable, all in such form as may be approved by the proper
officers and directors executing the same, the approval of such officers and
directors to be conclusively evidenced by their execution thereof; and

FURTHER RESOLVED, that each of the Chief Executive Officer and
President, Senior Vice President and Chief Financial Officer, Vice President and
Treasurer, any other Vice President and the directors of the Company who may
execute the 1933 Act Registration Statement or any amendment or supplement
thereto, be and hereby is, authorized to execute a power of attorney appointing
Kim R. Cocklin as his true and lawful attorney for him and in his name and stead
and in his capacity as an officer or director to sign such 1933 Act Registration
Statement, any and all amendments and supplements thereto, and all instruments,
papers, or documents in connection therewith, and to file the same with the
Commission, with full power and authority granted to said attorney to do and
perform in the name and on behalf of each of said officers or directors each and
every act whatsoever necessary or appropriate in connection with the registration
of the debt and/or equity securities to the same extent that such officer or director
might or could do in person; and

FURTHER RESOLVED, that the net proceeds to the Company from the
issuance and sale of the Securities that are to be issued and sold from time to time



shall be used by the Company in the manner set forth in the Prospectus and
Prospectus Supplement forming a part of the 1933 Act Registration Statement;
and

FURTHER RESOLVED, that the proper officers and directors of the
Company, or any of them, be, and they hereby are, authorized and directed, for
and on behalf of the Company, to prepare and file, or cause to be prepared and
filed, with all applicable state regulatory commissions, applications for approval
of the issuance of the Securities that are to be issued from time to time, and other
such documents in connection therewith, as they may deem necessary,
appropriate, or desirable, all in such form as may be approved by the proper
officers and directors executing the same, the approval of such officers and
directors to be conclusively evidenced by their execution thereof; and

FURTHER RESOLVED, that the Board of Directors of the Company
further considers it desirable and in the best interests of the Company that the
debt and /or equity securities be qualified or registered for sale in various states;
that the Chief Executive Officer and President, Senior Vice President and Chief
Financial Officer or any Vice President and the Corporate Secretary or any
Assistant Corporate Secretary, or any of them, be, and they hereby are authorized
to determine the states in which appropriate action shall be taken to qualify or
register for sale all or such part of the debt and/or equity securities as said
officers may deem advisable; that said officers be, and hereby are, authorized to
perform on behalf of the Company or cause to be performed any and all such acts
as they may deem necessary or advisable in order to comply with the applicable
laws of any such states and in connection therewith to execute and file, or cause
to be filed, all requisite papers and documents, including, but not limited to,
applications, reports, surety bonds, irrevocable consents, and appointments of
attorney for service of process, and to take any and all further action that they
may deem necessary or advisable in order to maintain any such registration or
qualification for so long as they deem necessary or as required by law; and that
the execution by such officers of any such paper or document or the doing by
them of any act in connection with the foregoing matters shall conclusively
establish their authority therefor from the Company and the approval and
ratification by the Company of the papers and documents as executed in the
action so taken; and

FURTHER RESOLVED, the form and substance of any specific
resolutions required in connection with the registration or qualification of the
debt and/or equity securities in any state, territory, or other jurisdiction be, and
they hereby are, adopted, provided that the officers of the Company, or any of
them, consider the adoption of such resolutions necessary or appropriate or
desirable, in which case the Corporate Secretary or any Assistant Corporate
Secretary of the Company is hereby directed to insert as an appendix to these
Minutes a copy of such resolutions, which shall thereupon be deemed to have
been adopted by the Board of Directors with the same force and effect as the
other resolutions herein set forth; and



FURTHER RESOLVED, that Louis P. Gregory, as Senior Vice
President, General Counsel and Corporate Secretary of the Company, be, and
hereby is, designated as the Company's agent to receive any letters of comment to
the 1933 Act Registration Statement; and

FURTHER RESOLVED, that the Chief Executive Officer and President,
Senior Vice President and Chief Financial Officer, Vice President and Treasurer,
any other Vice President and the directors of the Company, or any of them, be,
and they hereby are, authorized and directed, for and on behalf of the Company,
to notify the New York Stock Exchange (the "NYSE") of any offerings under the
1933 Act Registration Statement and to take or cause to be taken any and all such
actions as may be necessary, appropriate, or desirable to comply with the
requirements of such organization; and

FURTHER RESOLVED, that the Chief Executive Officer and President,
Senior Vice President and Chief Financial Officer, Vice President and Treasurer,
any other Vice President and the directors of the Company, or any of them be,
and they hereby are, authorized and directed to take, or cause to be taken, all
actions necessary or advisable to effect the listing and trading of the Securities on
the NYSE, including the preparation, execution, and filing of all necessary
applications, documents, forms, and agreements with the NYSE and the
Commission, the payment by the Company of filing, listing, or application fees,
the preparation of certificates for the Securities, and the appearance of any such
officer before NYSE officials; and

FURTHER RESOLVED, that the Chief Executive Officer and President,
Senior Vice President and Chief Financial Officer, Vice President and Treasurer,
any other Vice President and the directors of the Company, or any of them, be,
and they hereby are, authorized to do or cause to be done any and all acts and
things and to execute and deliver any and all agreements, undertakings, consents,
documents, instruments, and certificates as, in their opinion, may be necessary or
appropriate or desirable in order to carry out the purposes and intent of the
foregoing resolutions and to perform, or cause to be performed, the 1933 Act
Registration Statement, or any other agreement referred to herein and to cause
the Securities to become listed and admitted to trading on the NYSE; and

FURTHER RESOLVED, that all actions taken and expenses incurred by
any officer or director heretofore in furtherance of any of the actions authorized
by the foregoing resolutions hereby are expressly ratified, confirmed, and
approved.

IN WITNESS WHEREOF, I have hereunto signed my name and affixed the seal of the

StzafineYohnso
Assistaiit Corporate Secretary
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Corporations Section
P.0O.Box 13697
Austin, Texas 78711-3697

Hope Andrade

Secretary of State

Office of the Secretary of State

CERTIFICATE OF FILING
OF

ATMOS ENERGY CORPORATION
54895300

The undersigned, as Secretary of State of Texas, hereby certifies that a Restated Certificate of Formation
for the above named domestic for-profit corporation has been received in this office and has been found
to conform to the applicable provisions of law.

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

Dated: 05/06/2010

Effective: 05/06/2010

Hope Andrade
Secretary of State

Come visit us on the internet at hitp./hwww.sos.state.tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lisa Sartin TID: 10313 Document: 306942290002
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STLELD
.. In tha Offlee of the
RESTATED ARTICLES OF INCORPORATION  Secratary of State of Texas

OF ATMOS ENERGY CORPORATION MAY 08 2
(As Amended Effective February 3, 2010) 2010

Corporatlons Section

After being proposed by the Board of Directors of Atmos Energy Corporation (the
“Corpotation”) and submitted to the Cotporation’s sharcholders in accordance with the
provisions of Sections 21,052 and 21054 of the Texas Business Organizations Code and the
Texas For-profit Corporation Law, an amendment 1o Section 2 of Article VEof the Restated
Articles of Incorporation was adopted by the sharcholders of the Corporation at the Aonual
Meeting of Sharcholders held on February 3, 2010, in conformity with the provisions of the
Tesas Business Organizations Code, the Texas For-profit Corpotation Law and the Articles
of Incorporation of the Corporation , so that Section 2 of Article VT of the Restated JArticles
of lacorporation is hereby amended to read as follows:

w9, Lilection and Term, Al directors elected at the 2010 annual meeting of
shareholders shall be clected for tetms of theee years and until theiv
successors shall be elected and qualified. Beginning with the 201 annual
meeting of sharcholders, and at each annual meeting of sharcholders
thereafter, all directors eleeted at the annual meeting of shareholders shall be
elected for 1 one-year term expiring at the next annual meeting of
sharcholders. Directors shall be elected by a majority vote of the shares of
the Common Stock entitled to vote in the election of directors and
reptesented in person ot by proxy ata meeting of sharcholders at which a
quotunt s present, Tach disector who is serving as a divector immediately
following the 2011 antual meeting of sharcholders, or is thereafter elected a
divector, shall hold office until the expitation of the term for which he or she
was cleeted, and until his or her successor shall be elected and shall qualify,
or until his or her eardicr deathy, resignation, retirement, removal or
disqualification from office.”

The number of shares of the Corporation outstanding as of the record date was
92,931,979 and the number of shaves entitled o vote on the amendment was 92,931,979,
‘he number of shares voting for the amendment to Section 2 of Agticle V1 of the Restated
Atticles of Incorporation of the Carporation was 79,072,204, the number of shaves voting
against such amendment was 1,757,120, and the number of shares abstaining was 928,315,

The Restated Articles of Incorporation seflect an accurate copy of the Restated
Articles of Tncorporation of the Corporation sud all amendments thereto, as filed with the
Secretary of State and in effeet as of the date of such filing, with no other changes in any
provision thereof, except for (i) the amendment discussed above, (i) a change in the
veference in Articles 11 and VI below from the “Texas Business Corporation Act to the
Texas Business Organizations Code, which superseded the Texas Business Cotporation Act
o January 1, 2010, (i) a change in the wlerence in Article VI below to the current number
of dircetors from twelve (12) to thisteen (13) and the names and street addresses ol the
directors currently serving, and (iv) a change in the title of the Chief Fxeeutive Officer, with
all such changes accurately reflected below in the Restated rticles of hicorporation.



ARTICLE 1.
The name of the corporation shall be Atmos Energy Cotporation (the "Cotporation”),
ARTICLEIL,

The purposes for which the Corporation is organized ase the wansaction of any or all
lawful business for which corporations may be incorporated under the Texas Business
Organizations Code and the Texas For-profit Corporation Law as defined therein, including, but not
limited to, the transportation and disteibution of natural gas by pipeline as a public utility, excepr that
with respect to the Commonwealth of Vieginia, the Corporation may only conduct such business as
is permitted to be conducted by a public service company engaged in the transportation and
distribution of natural gas by pipeline.

ARTICLE III,

The Corporation is incorporated in the State of Texas and the Commonwealth of Virginia.
The post office addsess of the registered office of the Corporation in the State of "Uexas is 211 T, 7"
Street, Suite 620, Austin, Texas 78701-3218, and the registered agent for service of the Corporation
at the same address is Corpotation Service Company, d/b/a CSC-Lawyers Incorporating Service
Company.  The post office addeess of the registered office of the Corporation in the
Commonwenlth of Virginia is Riverfront Plaza, Hast Tower, 951 East Byrd Street, Richmond,
Vigginia 23219-4074, and the registeved agent for service of the Corporation at the same addzess is
Allen C. Goolsby, 11, such registered agent being a resident of the Commonwealth of Vigginia and a
member of the Virginia State Bae,

ARTICLE 1V,
The period of the Corporation's duration shall be perpetual.

ARTICLE V.

'I'he Corporation shall not commence business until it has recetved for the shares
cansideration of the value of One ‘Thousand Dollars (§1,000) consisting of money, labor done or
property actually received.

ARTICLE VI

L. Number of Directots. "The number of directors constituting the present board
of dircctors is thirtecn (13); however, thereafter the number of directors constituting the Boatd of
Directors shall be fixed by the Bylaws of the Corporation. No director shall be removed during his
term of office except for cause and by the affiemative vote of the holdets of seventy-five percent
(75%) of the shates then entitled to vote ar an election of directors. The names and street addresses
of the persons who are to serve as ditectors uatil the next annual meceting of the shareholders ot
until theit successors are duly elected and qualified age as follows:

Name Street Address

Robert W, Best 5430 1.Bf Freeway, Suite 160, Dallas, TX 75240
Richard W, Cardin 5430 LB] Freeway, Suite 160, Dallas, TX 75240
Kim R. Cocklin 5430 1.BJ Freeway, Suite 160, Dallas, TN 75240
Richard W. Douglas 5430 1.BJ Freeway, Suite 160, Dallas, TN 75240

2



Ruben I4. Esquivel 5430 1.3} Freeway, Suite 160, Dallas, 'I'N 75240

Richard K. Gotdon 5430 LB] Freeway, Suite 160, Dallas, TX 75240
Robert C. Grable 5430 1B} Vreeway, Suite 160, Dallas, TN 75240
Dt. Thomas C. Metedith 5430 LBJ Freeway, Suite 160, Dallas, TN 75240
Phillip . Nichol 5430 1.B) Freeway, Suite 160, Dallas, 'I'N 75240
Naney K. Quinn 5430 LBJ Freeway, Suite 160, Dallas, TN 75240
Stephen R, Springer 5430 LB} Freeway, Suite 160, Dallas, TX 75240
Chatles K. Vaughan 5430 LB] Freeway, Suite 160, Dallas, TN 75240
Richard Ware IT 5430 L.BJ Freeway, Suite 160, Dallas, TX 75240
2. Election and Term. Al divectors elected at the 2010 annual meeting of

sharcholders shall be elected for terms of thiee years and until their successors shall be clected and
qualified. Beginning with the 2011 annual meeting of shareholders, and at each annual meeting of
sharcholders theteatter, all directors elected at the annual meeting of sharcholders shall be elected
for a one-year term expiting at the next annual meeting of shaccholders, Dicectors shall be clected by
a majotity vote of the shares of the Common Stock entitled to vote in the election of divectors and
represented in person or by proxy at a meeting of sharcholders at which a quorum is present, Fach
directot wha is serving as a digector immediately following the 2011 annual meeting of sharcholders,
or is thereafter clected a director, shall hold office until the expiration of the term for which he or
she was elected, and until his or her successor shall be elected and shall qualify, or until his or her
eatlier cleath, vesignation, retirement, removal or disqualification from office,

ARTICLE VIIL
1. Capitalization.
The aggregate numbet of shates which the Cotporation shall have the authority to issue is Two

Hundeed Million (200,000,000) shares of Common Stock having no par value,

2. Destenation and Statement of Preferences, Limitations and Relative Rights of
Common Stock.

2.01 Subject to the provisions of law, including the Texas Business Otganizations
Code and the ‘Texas For-profit Coporation Law as defined therein, and the Vieginia Stock
Corporation Act, and to the conditions set forth in any law, including by resolution of the Board of
Directors of the Corporation, such dividends (payable in cash, stock or otherwise) as may be
determined by the Board of Ditectors may be declared and paid on the Common Stock from time
to time out of any funds legally available therefor.

2.02 ‘T'he holders of the Common Stock shall exclusively possess full voting power for
the clection of directors and for all other puposes.  In the exercise of its voting power, the
Common Stock shall be entitled to one vote for each share held.

3. Provisions Applicable to All Classes of Stock,

3.01 Subject to applicable law, the Board of Directors may in ity discretion issuc from
time to time authorized but unissued shares for such considetation as it may determine.  The



sharcholders shall have no pre-cmptive rights, as such holders, to purchase any shares or securities
of any class which may at any time be sold or offeted for sale by the Corporation,

3.02 At each election for divectors every shageholder entitled to vote at any meeting
shall have the right to vote, in person or by proxy, the number of shares owned by him for as maay
persons as thete are digectors to be elected. Cumulative voting of shaves of stock in the clection of
directors ot otherwise is hereby expressly prohibited.

3.03 The Cotporaton shall be entided to treat the person in whose name any share ot
other secutity is registered as the owner thercof, for all purposes, and shall not be bound to
recognize any equitable or other claim to or intetest in such shares or other security on the patt of
any other petson, whether or nor the Corporation shall bave notice thereof,

4, Provisions Applicable to Certain Business Combinations.

4.01 ‘The affirmative vote oF the holders of not less than seventy-five percent (75%)
of the outstanding shares of "Voting Stock™ (as hercinafrer defined) held by stockholders other than
a "Substantial Shareholder” (as hercinafter defined) shall be required for the approval ot
authorization of any “Business Combination” (as hercinafter defined) of the Cotporation with any
Substantial Sharcholder; provided, however, that the seventy-five percent (75%) voting requitement
shall not be applicable if cither:

0) The "Continuing Ditectors” (as hereinafter defined) of the
Corpomtion by the affimative vote of at least a majority (a) bave expressly
approved in advance the acquisition of the outstanding shates of Voting Stock
that caused such Substantial Sharcholder to become a Substantial Sharcholder,
or (b) have expressly approved such Business Combination cither in advance
of or subsequent to such Suhst.mu.ﬂ Sharcholder's having hecome a Substantial
Shatreholder; or

(i) ‘The cash or fair market value (as determined by at least a
majority of the Continuing Directors) of the property, sccurities or other
consideration to be received per shate by holders of Voting Stock of the
Corporation in the Business Combination is not less than the "Highest Per
Shase Price” or the "Highest Heuivalent Price” (as these terms are hercinafter
defined) paid by the Substantial Shareholder in acquiting any of its holdings of
the Corpotation's Voting Stock.

4.02 IFor putposes of this paragraph 4 of Acticle V1L

) The ferm "Business Combination” shall include, without
limitation: () any merger ot consolidation of the Corporation, or any entity
controlled by or under common control with the Corporation, with ov into any
Substantial Shareholder, or any entity controlled by or under common control
with the Substantial Shateholder, () any merger or consolidation of a
Substantial Sharcholder, or any entity controlled by or under common control
with the Corporation, () any sale, lease, exchange, transfer or other disposition
of all or substantially all of the property and assets of the Corporation, or any
entity controlled by or under common control with the Corporation, to a
Substantial Shareholder, ov any entity controlled by or under common control
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with the Substantial Sharcholder, (d) any putchase, lease, exchange, transfer or
other acquisition of all or substantially all of the property and assets of a
Substantial Sharcholder or any entity controlled by or under common control
with the Corposation, (¢) any recapitalization of the Corporation that would
have the eftect of increasing the voting power of a Substantial Shavcholder, and
(B any agreement, contract or other arrangement providing for any of the
transactions described in this definition of Business Combination.

(i) The term "Substantial Sharcholder” shall mean and include
any individual, corporaton, partnership or other person or entity which,
together with its "Affiliates” and "Associates” (as those ters are defined in
Rule 12b-2 of the General Rules and Regulations promulgated under the
Sccuritics Exchange Act of 1934 (the "Exchange Act") as in effect at the date
of the adoption hereof), "Beneficially Owns" (as defined in Rule 13d-3 of the
lixchange Act) an aggregate of 10 percent or more of the outstanding Voting
Stock of the Cotporation, and any Affiliate or Associate of any such individual,
corporation, partnership or other person or entity.

(iii) Without limitation, any share of Voting Stock of the
Corporation that any Substantial Shaycholder has the right to acquire at any
time (hotwithstanding that Rule 13d-3 of the Exchange Act deems such shares
to be beneficially owned only if such right may be exercised within 60 days)
pursuant to ahy agreement, or upon exercise of conversion 1'ights, warrants oy
options, ot otherwise, shall be deemed to be Beneficially Owned by the
Substantial Shareholder and to be outstanding for purposes of clse (i) above,

(iv) For the purposes of subparagraph 4.01(ii) of this paragraph
4 of Article V11, the term "other consideration to be received” shall include,
without limitation, Common Stock ot other capital stock of the Corporation
retained by its existing stockholders other than Substantial Shateholders or
other parties to such Business Combination in the event of a Business
Combination in which the Cotporation is the surviving corporation.

) The teom "Voting Stock” shall mean all of the outstanding
shares of Common Stock entitled to vote on each matter on which the holders
of record of Common Stock shall be entitled to vote, and cach reference to a
proportion of shates of Voting Stock shall refer to such proposition of the
votes entitled to be east by such shares.

(vi) The term "Continuing Dircetor” shall imean a Director who
was a membet of the Board of Directors of the Cotporation immediately prior
to the time that the Substantinl Sharcholder involved in a Business
Combination became a Substantial Shateholder.

(vid) A Substantial Sharcholder shall be deemed to have acquired
a share of the Voting Stock of the Corporation at the time when such
Substantial Shateholder became the Beneficial Owner thereof. With respect to
the shates owned by Affiliates, Associates or other persons whose ownership is
atiribured ro a Substantial Shareholder under the foregoing definition of
Substantial Shatcholder, if the price is paid by such Substantial Shareholder for
such shares is not determinable by a majority of the Continuing Directors, the
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price so paid shall be deemed to be the higher of (a) the price paid upon the
acquisition thereof by the Affiliate, Associate or other person or (b) the market
ptice of the shaves in question at the time when the Substantial Shareholder
became the Beneficial Owner thereof.

(vii) The terms "Highest Per Share Price and "Highest
Liquivalent Price” as used in this paragraph 4 of Article V11 shall mean the
highest ptice that can be determined to have been paid at any time by the
Substantial Shateholdet for any shase or shates of that class of capital stock. 1t
thete is more than one class of capital stock of the Corporation issued and
outstanding, the Highest Bquivalent Price shall mean with respect to each class
and seties of capital stock of the Corporation the amount determined by a
majotity of the Continuing Directots, on whatever basis they believe is
apptoptiate, to be the highest per share price equivalent to the highest price
that can be determined to have heen paid at any time by the Substantial
Shareholder for any share or shares of any class ot series of capital stock of the
Cotporation. In determining the Highest Per Share Price and Highest
Liquivalent Price, all purchases by the Substantial Shareholder shall be taken
into account regardless of whether the shaves were purchased before or after
the Substantial Shateholder became a Substantial Shareholder. The Tlighest
Per Shate Price and the TTighest Fquivalent Price shall include any brokerage
commissions, transfer taxes and soliciting dealers' fees paid by the Substantial
Sharcholder with respect to the shaves of capital stock of the Corporation
acquired by the Substantial Shareholder.  ln the casc of any Business
Combination with a Substantial Shareholder, the Continuing Directors shall
determine the Highest Per Shate Price or the Highest Bquivalent Price for cach
class and seties of the capital stock of the Corporation.

4.03 "The provisions sct forth in this paragraph 4 of Article VILmay not be amended,
altered, changed or repealed in any respect unless such action is approved by the affimative vote of
the holders of not less than seventy-five petcent (75%) of the outstanding shares of Voting Stock (as
defined in this Atticle VIT) of the Corporation at a meeting of the shareholdets duly called for the
consideration of such amendment, alteration, change or repeal; provided, however, that if there is
Substantial Sharcholder (as defined in this Article VIT), such action must also be approved by the
afficmative vote of the holders of not less than seventy-five percent (75%) of the outstanding shares
of Voting Stock held by the sharcholders other thau the Substantial Shatcholder.

ARTICLE VIII,

The power to altet, amend ot tepeal the Cotporation's bylaws, and to adopt new bylaws, Is
hereby vested in the Board of Ditectors, subject, however, to repeal or change by the affirmative
vote of the holders of seventy-five petcent (75%) of the owtstanding shares entitled to vote thereon.

ARTICLE IX.,

The Corporation shall indemnify, to the fullest extent permitted by law, any petson who
was, s, or Is threatened to be made a named defendant ot respondent in any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, ot
fnvestigative, any appeal in such action, suit, or proceeding, and any inquiry or investigation that

6



could lead to such an action, suit, or proceeding, by reason of the fact that such pesson is or was a
ditector or officet of the Corporation, or, while such petson was a director of the Corporation, is or
was serving at the tequest of the Corpotation as a director, officer, pattaer, ventuter, proprictot,
trustee, eoployee, agent, ot similar functionaty of another corporation, partnetship, joint venture,
sole propiietorship, trust, employee benefit plan, or ather entetpsise, against judgments, penalties
(including excise and similar taxes), fines, scttlements, and reasonable expenses (including attorney's
fees) actually incurred by such person in connection with such action, suit, or ptoceeding. In
addition to the foregoing, the Corporation shall, upon reguest of any such pesson described above
and to the Tullest extent permitted by law, pay or teimbutse the reasonable expenses incutred by
such person in any action, suit, or proceeding described above in advance of the final disposition of
such action, suit, or procecding.

ARTICLE X.

No ditector of the Corporation shall he personally liable to the Corpotation or its
sharcholders for monetary damages for an act or omission in such dircctor's capacity as a director,
except for liability for () a breach of the ditector's duty of loyalty to the Corpotation or its
shaccholders; (i) an act or omission not in good faith or that involves intentional misconduct og a
knowing violation of the law; (i) a transaction from which the director received an improper
benefit, whether or not the benefit gesulted from an action taken within the scope of the dicector’s
office; (iv) an act or omission for which the liability of a ditector is expressly provided by statute; or
(v) an act related to an unlawful stock repurchase or payment of a dividend. f the laws of the Srate
of Texas ot the Commonwealth of Virginia are hereafter amended to authorize cogporate action
fusther eliminating or limiting the personal liability of a divectot of the Corporation, then the linbility
of a dicector of the Corporation shall thercupon automatically be eliminated ot limited to the fullest
extent permitted by the laws of the State of Texas and the Commonwealth of Vigginia, Any repeal
or modification of this Agticle X by the sharcholders of the Corporation shall not adversely affect
any tight or protection of a director existing at the time of such repeal or modification with respect
to such cvents or citcumstances oceurring or existing priot to such time,

ATMOS ENERGY CORPORATION

By: “Kv@e/&'t g/(), .:B,M

Robert \W. Best
Chairman of the Board and
Chief Dxeeutive Officer




COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, MAY 10, 2010

The State Corporation Commission has found the accompanying articles submitted on behalf of

Atmos Energy Corporation

to comply with the requirements of law, and confirms payment of all required fees. Therefore, it
is ORDERED that this

CERTIFICATE OF RESTATEMENT

be issued and admitted to record with the articles of restatement in the Office of the Clerk of the
Commission, effective May 10, 2010.

The corporation is granted the authority conferred on it by law in accordance with the articles,
subject to the conditions and restrictions imposed by faw.

STATE CORPORATION COMMISSION
By >

J&m %&‘”&%

James C. Dimitri
Commissioner

10-05-07-0624
AMENACPT
ClS0368



ARTICLES OF RESTATEMENT OF
RESTATED ARTICLES OF INCORPORATION
OF ATMOS ENERGY CORPORATION

The undersigned, on behalf of the corporation set forth below, pursuant to Section

13.1-711 of the Virginia Stock Corporation Act. states as follows:

1.

2.

The name of the corporation is Atmos Energy Corporation (the “Corporation™).

The Amended and Restated Articles of Incorporation of the Corporation (the
“Articles of Incorporation™) are restated in their entivety to read as set forth in Exhibit
A attached hereto the “Restated Articles of Incorporation™). The Restated Articles of
Incorporation do not contain a new amendment to the Articles of Incorporation.

The Restated Articles of Incorporation were adopted by the Corporation on May 5,
2010.

The Restated Articles of Incorporation were duly adopted by the board of directors of
the Corporation.  Shareholder approval was not required because the Restated
Articles of Incorporation do not contain a new amendment to the Articles of

Incorporation.

Executed in the name of the Corporation by:

o, £

b ,2010

(signature) U 0 hA ?da/a)

Louis P. Gregory Sr. Vice President & General Counsel

(printed name)

(corporate title}

0488598-4 (972) 934-9227

(corporation’s SCC IDH#) (telephone number)
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Exhibit A

Restated Articles of Incorporation of the Corporation
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RESTATED ARTICLES OF INCORPORATION
OF ATMOS ENERGY CORPORATION
(As Amended Effective February 3, 2010)

ARTICLE I

The name of the corporation shall be Atmos Energy Corporation (the "Corporation”).

ARTICLE 1I.

The purposes for which the Cortporation is organized are the transaction of any or all
lawful business for which corporations may be incorporated under the Texas Business
Organizations Code and the Texas For-profit Corporation Law as defined therein, including, but not
limited to, the transportation and distribution of natural gas by pipeline as a public ulity, except that
with respect to the Commonwealth of Virginia, the Corporation may only conduct such business as
is permitted to be conducted by a public service company engaged in the transpottation and
disteibution of natural gas by pipcline.

ARTICLE H1.

The Corporation is incotporated in the State of Texas and the Commonwealth of Vieginia.
‘The post office address of the registered office of the Corpotation in the State of Texas 1s 211 . ™
Street, Suite 620, Austin, Texas 78701-3218, and the registered agent for sexvice of the Coxporation
at the same address is Corporation Service Company, d/b/a CSC-Lawyers Incorporating Service
Company.  The post office address of the registered office of the Corporation in the
Commonwealth of Virginia is Riverfront Plaza, Fast Tower, 951 East Byrd Street, Richmond,
Virginia 23219-4074, and the registered agent for sexvice of the Cotporation at the same address is
Allen C. Goolshy, 111, such registered agent being a resident of the Commonwealth of Virginia and a
member of the Virgina State Bar.

ARTICLEIV.
The period of the Corporation’s duration shall be perpetual.
ARTICLE V.

The Corporation shall not commence business unul it has received for the shares
consideration of the value of One Thousand Dollars (§1,000) consisting of money, labor done or
property actually received.

ARTICLE VI

1. Numberwof Directors. The number of directors constituting the Board of
Directors shall be fixed by the Bylaws of the Corporation. No director shall be removed during his
term of office except for cause and by the affirmative vote of the holders of seventy-five percent
(75%%) of the shares then enttled to vote at an election of ditectors.

2 Electon and Term. Al directors clected at the 2010 annual meeting of

aa

shareholders shall be elected for terms of three vears and until their successors shall be clected and
qualificd. Beginning with the 2011 annual meeting of shareholders, and at each annual meeting of




shateholders thereafter, all directors elected at the annual meeting of sharcholders shall be elected
for a one-year term expiring at the next annual meeting of shaceholders. Directors shall be elected by
a majority vote of the shares of the Common Stock entitled to vote in the clection of ditectors and
represented in person or by proxy at a meeting of sharcholders at which a quorum is present. Each
director who is serving as a director immediately following the 2011 annual mectng of sharcholders,
or is thereafter clected a director, shall hold office until the expiration of the term for which he ot
she was clected, and undl his or her successor shall be elected and shall qualify, or untl his or her
eatlier death, resignation, retitement, removal or disqualification from office.”

ARTICLE VII.

1. Capitalization.

The aggregate number of shares which the Corporation shall have the authority to issue is Two
Hundred Million (200,000,000) shares of Common Stock having no par value.

2. Designation_and Statement of Preferences, Limitations and Relative Rights of

Common Stock.

2.01 Subject to the provisions of law, including the Texas Business Organizations
Code and the Texas For-profit Cotporation Law as defined therein and the Visginia Stock
Cotporation Act, and to the conditions set forth in any law, including by tesolution of the Board of
Directors of the Corporation, such dividends (payable in cash, stock or otherwise) as may be
determined by the Board of Directors may be declared and paid on the Common Stock from time
to time out of any funds legally available thercfor.

2.02 The holders of the Common Stock shall exclusively possess {ull voting power for
the clection of directors and for all other purposes. In the excrcise of its voting power, the
Common Stock shall be entitled to one vote for each share held.

/

3 Provisions Applicable to All Classes of Stock.
3.01 Subject to applicable law, the Board of Directors may in its discretion issue from

time to time authotized but unissucd shares for such consideration as it may determine. The
shareholders shall have no pre-emptive rights, as such holders, to purchase any shares or securities
of any class which may at any time be sold or offered for sale by the Corporation.

3.02 At cach election for directors every shareholder enttled to vote at any meeting
shall have the right to vote, in person or by proxy, the number of shares owned by him for as many
petsons as there are ditectors to be elected. Cumulative voting of shares of stock in the election of
directors or otherwise is hereby expressly prohibited.

3.03 The Corporation shall be entitled to treat the person in whose name any share or
other sccurity is registered as the owner thereof, for all purposes, and shall not be bound to |
recognize any cquitable or other claim to or interest in such shares or other security on the part of
any other person, whether or not the Corporation shall have notice thereof.

o



4. Provisions Applicable to Cestain Busisiess Combinations.

4.01 The affirmative vote of the holders of not less than seventy-five percent (75%)
of the outstanding shares of "Voting Stock™ (as hereinafter defined) held by stockholders other than
a "Substantial Sharcholder" (as hercinafter defined) shall be required for the approval or
authorization of any “Business Combinaton” (as hercinafter defined) of the Corporation with any
Substantial Shateholder; provided, however, that the seventy-five percent (75%) voting requirement
shall not be applicable if cither:

{1 The "Couatinuing Directors” (as heretnafter defined) of the
Cotporation by the affirmative vote of at least a majority (a) have expressly
approved in advance the acquisition of the outstanding shares of Voting Stock
that caused such Substantial Shareholder to become a Substantinl Sharcholder,
or (b) have expressly approved such Business Combination either in advance
of or subsequent to such Substantial Shareholder's having become a Substantial
Sharcholder; or

(1) The cash or fair market value (as determined by at least a
majority of the Continuing Directors) of the property, sccurities or other
consideration to be received per share by holders of Votng Stock of the
Corporation in the Business Combination is not less than the "Highest Per
Shate Price” ot the "Highest Equivalent Price” (as these terms are hereinafeer
defined) paid by the Substantial Shareholder in acquiring any of its holdings of
the Corporation's Voting Stock.

4.02 For purposes of this paragraph 4 of Article VIE

® The term "Business Combination” shall include, without
limitation: (a) any merger or consolidation of the Corporation, or any entity
controlled by or under common control with the Corporation, with or mto any
Substantial Sharcholder, or any entity conuolled by or under common control
with the Substantial Sharcholder, (b) any merger or consolidation of a
Substantial Shareholder, or any catity controlled by or under common control
with the Corporation, (c) any sale, lease, exchange, transfer or other disposition
of all or substantially all of the property and assets of the Corporation, ot any
entity controlled by or under common control with the Corporation, to a
Substantial Sharcholder, or any entity controlled by or under common control
with the Substantial Shareholder, (d) any purchase, lease, exchange, transfer or
other acquisition of all or substantially all of the property and assets of a
Substantial Shareholder or any entity controlled by or under common control
with the Corporation, (¢) any recapitalization of the Corporation that would
have the effect of increasing the voting power of a Substantial Shareholder, and
(f) any agreement, contract or other arrangement providing for any of the

1 transactions described in this definition of Business Gombinaton.

(1) The term "Substantial Shareholder" shall mean and include
any individual, corporation, pactnesship or other person or catity which,
together with its "Affiliates” and "Associates” (as those terms are defined in
Rule 12b-2 of the General Rules and Regulations promulgated under the
Sccurities Fxchange Act of 1934 (the "Iixchange Act”) as in effect at the date
of the adoption hereof), "Beneficially Owns” (as defined in Rule 13d-3 of the
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Iixchange Act) an aggregate of 10 percent or thore of the outstanding Voting
Stock of the Corporation, and any Affiliate or Associate of any such individual,
corporation, partnership or other person or entity.

(iit Without limitation, any share of Voting Stock of the
Corporauon that any Substanual Shaveholder has the right to acquire at any
tme (notwithstanding that Rule 13d-3 of the Exchange Act deems such shares
to be bencficially owned oaly if such right may be exercised within 60 days)
pursuant to any agreement, or upon cxercise of conversion rights, warrants or
options, or otherwise, shall be deemed to be Beneficially Owned by the
Substantial Shareholder and to be outstanding for purposes of clause (i) above.

{1v) For the purposes of subparagraph 4.01(1) of this paragraph
4 of Article VI, the term "other consideration to be received" shall include,
without limitation, Common Stock or other capital stock of the Corporation
retained by its existing stockholders other than Substantial Sharcholders or
other pattics to such Business Combination in the event of a Business
Combination in which the Corporation is the surviving corporation.

() The term "Voting Stock” shall mean all of the outstanding
shates of Common Stock enttled to vote on each matter on which the holders
of record of Common Stock shall be entitled to vote, and each reference to a
proportion of shares of Voting Stock shall refer to such proposition of the
votes entitled to be cast by such shares,

(vi) The term "Continuing Director” shall mean a Director who
was a member of the Board of Directors of the Cosporation immediately prior
to the time that the Substantal Sharcholder involved in a Business
Combination became a Substantial Sharcholder.

(vii) A Substantial Shareholder shall be deemed to have acquired
a share of the Voting Stock of the Corporation at the time when such
Substantial Sharcholder became the Beneficial Owner thereof. With respect to
the shares owned by Affiliates, Associates or other persons whose ownership is
attributed to a Substantial Shareholder under the foregoing definition of
Substantial Shareholder, if the price is paid by such Substantial Sharcholder for
such shares is not determinable by a majority of the Continuing Directors, the
price so paid shall be deemed to be the higher of (a) the price paid upon the
acquisition thereof by the Affiliate, Associate or other person or (b) the matket
ptice of the shares in question at the time when the Substantial Sharcholder
became the Beneficial Owner thereof.

(viii) The terms "Highest Per Share Price” and "Highest
Equivalent Price” as used in this paragraph 4 of Article VII shall mean the
highest price that can be determined to have been paid at any time by the
Substantial Shareholder for any share or shares of that class of capiral stock. £
there is more than one class of capital stock of the Corporation issued and
outstanding, the Highest Equivalent Price shall mean with respect to each class
and scries of capital stock of the Cotporation the amount determined by a
majority of the Continuing Dircctors, on whatever basis they believe s
appropriate, to be the highest per share price equivalent to the highest price
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that can be determined to have been paid at” any time by the Substantal
Shareholder for any share or shares of any class o series of capital stock of the
Corporation. In  deterpuning  the Highest Per Share Price and  Highest
Equivalent Price, all purchases by the Substantial Sharcholder shall be taken
into account regardless of whether the shares were purchased before or after
the Substantial Shareholder became a Substantial Shareholder. The Highest
Per Share Price and the Highest Equivalent Price shall include any brokerage
commuissions, transfer taxes and soliciting dealers’ fees paid by the Substantial
Sharcholder with respect to the shares of capital stock of the Corporation
acquired by the Substantal Shareholder. 1n the case of any Business
Combination with a Substanaal Shareholder, the Continuing Directors shall
determine the Highest Per Share Price or the Highest Equivalent Price for each
class and series of the capital stock of the Corporation.

4.03 The provisions set forth in this paragraph 4 of Article VII may not be amended,
altered, changed or repealed in any respect unless such action is approved by the affirmative vote of
the holders of not less than seventy-five peccent (75%) of the outstanding shares of Votng Stock (as
defined in this Article VII) of the Corporation at a ieeting of the shareholders duly called for the
consideration of such amendment, alteration, change or repeal; provided, however, that if there is a
Substantial Shareholder (as defined in this Article VII), such action must also be approved by the
affirmative vote of the holders of not less than seventy- five percent (75%) of the outstanding shares
of Voting Stock held by the sharcholders other than the Substantial Sharcholder.

ARTICLE VIII.

The power to alter, amend or repeal the Corporation's bylaws, and to adopt new bylaws, is
hereby vested in the Board of Directors, subject, however, to repeal or change by the affirmatve
vote of the holdets of scventy-five percent (75%) of the outstanding shates entitled to vote thereon.

ARTICLE IX.

The Corporation shall indemnify, to the fullest extent permitted by law, any person who
was, is, ot is threatened to be made a named defendant or respondent in any threatened, pending, or
completed action, suvit, or proceeding, whether civil, criminal, administrative, arbitrative, or
investigative, any appeal in such action, suit, or proceeding, and any inquiry or investigation that
could lead to such an action, suit, ot proceeding, by teason of the fact that such person s Or was a
director or officer of the Corporation, or, while such person was a director of the Corporation, is or
was serving at the request of the Corporation as a disector, officer, partaer, venturer, proprietor,
trustee, employee, agent, ot similar functionary of another corporation, partnership, joint venture,
sole proprictorship, trust, employee benefit plan, or other enterprise, against judgments, penalties
(including excise and similar taxes), fines, settlements, and reasonable expenses (including attoraey's
fees) actually incutred by such person in connection with such action, suit, or proceeding. In
addition to the foregoing, the Corporation shall, upon request of any such person described above
and to the fullest extent permitted by, law, pay or reimburse the reasonable expenses incurred by
such person in any action, sult, or proceeding described above in advance of the final disposition of

such action, suit, or proceeding.
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ARTICLE X.

No director of the Corporation shall be pcmormlly liable to the Corporation or its
sharcholders for monctary damages for an act or omission in such director’s capacity as a director,
except for lability for () a breach of the director's duty of loyalty to the Corporation ot its
sharcholders; (i) an act or omission not in good faith or that involves intentional misconduct or a
knowing violation of the law; (i) a transaction from which the director reccived an improper
benefit, whether or not the benefit resulted from an action taken within the scope of the ditector's
office; (iv) an act or omission for which the liability of a director is expressly provided by statute; or
(v) an act related to an unlawful stock repurchase or payment of a dividend. If the laws of the State
of Texas or the Commonwecalth of Virginia are hereafter amended to authotize corporate action
further eliminating or limiting the personal liability of a director of the Corporation, then the liability
of a director of the Cotporation shall thereupon automatically be eliminated or limited to the fullest
extent permitted by the Jaws of the State of Texas and the Commonwealth of Virginia. Any repeal
or modification of this Article N by the shateholders of the Corporation shall not adverscly affect
any right or protection of a director existing at the time of such repeal or moditication with respect
to such events or circumstances vccurting ot existing prior to such time.

ATMOS ENERGY CORPORATION

o, BB W, BT

Robert W. Best 74
Chairman of the Board and
Chief Executive Officer




I Certgfy the Following from the Records of the Commission:

The foregoing is a true copy of the certificate of restatement of Atmos Energy Corporation
issued May 10, 2010.

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:
May 13, 2010

(J Joel H. Peck, Clerk of the Commission
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CONMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, MAY 10, 2010

The State Corporation Commission has found the accompanying articles submitted on behalf of

Atmos Energy Corporation

to comply with the requirements of law, and confirms payment of all required fees. Therefore, it
is ORDERED that this

CERTIFICATE OF RESTATEMENT

be issued and admitted to record with the articles of restatement in the Office of the Clerk of the
Commission, effective May 10, 2010.

The corporation is granted the authority conferred on it by law in accordance with the articles,
subject {o the conditions and restrictions imposed by law.

STATE CORPORATION COMMISSION

—
S e

James C. Dimitri
Commissioner

10-05-07-0624
AMENACPT
Cl1S0368
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EXHIBIT B
PAGE 1 OF 6

KENTUCKY
EXHIBIT B

References preceding each subpart of this Exhibit pertain to
subsections of Sections 6 and 11 of 807 KAR 5:001.

Atmos Energy Corporation operates in Kentucky through its
Kentucky division. The following includes information for Atmos
Energy Corporation (unless otherwise stated) since the Kentucky
division does not have a separate capital structure or authorized
stock.

6 (1)

Amount and kinds of stock authorized

As of September 30, 2012, Atmos Energy Corporation had
200,000,000 shares of common stock (no par value)
authorized.

Amount and kinds of stock issued and outstanding
As of September 30, 2012, Atmos Energy Corporation had
90,239,900 shares of common stock issued and outstanding.

Terms of preference of preferred stock whether cumulative or
participating, or on dividends or assets or otherwise.

Atmos Energy Corporation has no preferred stock.

Brief description of each mortgage on property of applicant,
giving date of execution, name of mortgagor, name of
mortgagee, or trustee, amount of indebtedness authorized to
be secured thereby, and the amount of indebtedness actually
secured, together with any sinking fund provisions.

Not applicable.

Amount of bonds authorized, and amount issued, giving the
name of the public utility which issued the same, describing
each class separately, and giving date of issue, face value,
rate of interest, date of maturity and how secured, together
with amount of interest paid thereon during the last fiscal
year.

Please refer to 6(4) above.
Each note outstanding, giving date of issue, amount, date of

maturity, rate of interest, in whose favor, together with
amount of interest paid thereon during the last fiscal year.



EXHIBIT B
PAGE 2 OF 6

Outstanding Notes of Applicant are as follows:

Amount Interest Accrued

Date of Outstanding Date of Rate of In favor for 12 months

Description Issue at 09/30/2012 Maturity Interest of ended 09/30/2012

Sr. Notes 03/26/09 450,000,000 03/15/19 8.500% public 40,276,000

Note 12/31/91 - 12/31/11 10.0% Kingdom Foundation 62,000
Michael D. Fredricks

Sr. Notes 01/16/03 - 01/15/13 125% public 13,083,000

Sr. Notes 10/18/04 500,000,000 10/15/14 4.950% public 25,711,000

Note 12/15/95 10,000,000 12/15/25 6.67% Cede & Co. 687,000

Debentures 07/15/98 150,000,000 07/15/28 6.75% U.S. Bank as 10,517,000

Trustee

Sr. Notes 10/15/04 200,000,000 10/15/34 5.950% public 12,284,000

Sr. Notes 6/14/07 250,000,000 6/15/17 6.35% public 16,663,000

Sr. Notes 06/15/11 400,000,000 6/15/41 5.50% public 22,956,000

$1,956,305.000

Note that the 10.0%
and the 5.125% Sr.

Note
Notes

6(7)

was repaid in full
were repaid in full on August 28,

$142,238,000

on December 31, 2011,

2012.

Other indebtedness, giving same by classes and describing

security, if any, with a brief statement of the devolution
or assumption of any portion of such indebtedness upon or by
person or corporation if the original liability has been
transferred, together with amount of interest paid thereon

during the last fiscal year.

Other indebtedness of Atmos Energy Corporation is as

follows:
Amount Interest Accrued

Outstanding Rate of for 12 Months
Description Lender at 09/30/2012 Interest Ended 09/30/2012
Committed Lines of Credit:
One-year credit facility Amarillo National $§ 0 Fed Funds rate $ 31,333
for up to $25,000,000 Bank plus margin
5-year credit facility Royal Bank $ 0 LIBOR rate $ 1,742,917

For up to $750,000,000 of Scotland

TOTAL COMMITTED LINES $ 0

plus margin

$ 1,774,250




Description

Lender

Uncommitted Money Market Lines of Credit:

$750,000,000
Commercial Paper
Program

Short-term loan - JP Morgan Chase

Intercompany Borrowing from
Atmos Energy Holdings

Credit Facility for up to

500,000,000

TOTAL UNCOMMITTED LINES

TOTAL LINES OF CREDIT

©6{8) Rate and amount

$
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Amount Interest Accrued

Outstanding Rate of for 12 Months

at 09/30/2012 Interest Ended 09/30/2012
$ 310,929,287 Money market rate $ 915,873

$ 260,000,000

$ 211,789,399

$ 782,718,686

782,718,686

as quoted

1.095% $ 31,633

Money market rate $ 720,341

$ 1,667,847

$ 3,442,097

of dividends paid during the five (5)
previous fiscal years and the amount of capital stock on
which dividends were paid each year.

6

The following is Atmos Energy Corporation's dividend history
for the past five fiscal years.

Fiscal Year

Ended Sept 30

Fiscal

Fiscal

Fiscal

Fiscal

Fiscal

2008

2009

2010

2011

2012

Atmos Amount of Average Shares
Dividend Dividends For Each
Rate Paid Fiscal Year
$1.30 $117,288,235 90,272,000
$1.32 $121,459,560 91,620,000
$1.34 5124,287,019 92,422,000
$1.36 $124,010,562 90,652,000
$1.38 $125,795, 986 91,172,000

6(9) Detailed income statement and balance sheet.

The following is the separate company income statement and
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balance sheet for the utility operations of Atmos Energy
Corporation.

ATMOS ENERGY CORPORATION
STATEMENT OF INCOME
FOR THE TWELVE MONTHS ENDED
September 30, 2012
(Thousands of Dollars)

(Unaudited)
Operating revenues $ 2,353,920
Purchased gas cost 1,032,025
Gross profit 1,321,895
Operating expenses:
Operation and maintenance 622,425
Depreciation and amortization 242,031
Income Taxes 104,907
Total operating expenses 969,363
Operating income 352,532
Other income 16,708
Interest charges and other expenses 160,214
Equity in earnings of unconsolidated
non-regulated subsidiaries 7,691

Net income S 216,717



ATMOS ENERGY CORPORATION

BALANCE SHEET

September 30, 2012
(Thousands of Dollars)

(Unaudited)
ASSETS

Property, plant and equipment

Less accumulated depreciation and amortization

Net property, plant and eguipment

Investments in and advances to
Subsidiaries
Current assets
Cash and cash equivalents
Accounts receivable, net
Inventories and other current assets
Gas stored underground
Deferred gas costs
Intercompany receivables
Total current assets

Goodwill
Deferred charges and other assets

LIABILITIES AND SHAREHOLDERS' EQUITY

Shareholders' equity
Common stock
Additional paid~in capital
Retained earnings
Accumulated other comprehensive loss
Shareholders' equity
Long-term debt
Total capitalization
Current liabilities:
Current maturities of long-term debt
Short~term debt
Intercompany loans
Accounts payable and accrued liabilities
Customers' deposits
Deferred gas costs
Other current liabilities
Intercompany payables
Total current liabilities

Deferred income taxes
Deferred credits and other liabilities
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$ 7,034,702
1,623,242

5,411,460

419,456

11,423
138,221
209,120
185,629

30,992
658,280

1,233,665

705,972
421,977
$ 8,192,530

$ 451
1,745,467
660,932
_(47,607)
2,359,243
1,956,305
4,315,548

570,929
211,790
151,510
49,291
23,072
335,199
584,578
1,988,284

1,009,863
878,835
$ 8,192,530
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The Applicant's property 1s comprised primarily of gas
utility plant and related facilities of a local
distribution company operating in Georgia, Tennessee,
Virginia, Colorado, Kansas, Kentucky, Texas,
Mississippi and Louisiana and transmission plant of a
regulated intra-state pipeline in Texas. At September
30, 2012, the cost to the Applicant was $7,034,702.

Atmos Energy proposes to issue up to 14,286,000 in
additional shares of Common Stock, no par value and
$1.25 billion in Long-term debt.

The shares are to be issued for Atmos Energy Corp’s
general corporate purposes.

Please refer to 11(c) above.

Please refer to 1l(c) above.

Please refer to 6(1) through 6(9) above.
Not applicable

Not applicable.



