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I. INTRODUCTION 

 Atmos Energy Corporation and Liberty Energy Midstates (collectively, “Joint 

Applicants”) respectfully submit this Brief on Exceptions to the Administrative Law 

Judge’s Proposed Order dated April 25, 2012. Suggested replacement language is 

provided as Exceptions in Attachment 1 to this Brief on Exceptions.1 

II. EXECUTIVE SUMMARY 

The Proposed Order is fully supported by the law and the record in this case. In 

approving the Joint Applicants’ request to engage in a transaction through which Liberty 

will acquire Atmos’ natural gas utility operations in Illinois, Iowa, and Missouri 

(“Proposed Reorganization”), the Proposed Order sets forth the applicable legal 

standards and the record evidence showing satisfaction of all applicable requirements, 

and disposes of all agreed and contested issues in accordance with the Public Utilities 

Act (“Act”).2 Given that each of the conclusions of the Proposed Order is supported by 

the law, and substantial and compelling record evidence, the Joint Applicants believe 

that the Commission should adopt the Proposed Order. 

The Joint Applicants respectfully submit one minor but substantive clarification to 

the language set forth in the proposed order. The Joint Applicants seek to clarify that 

the suggested language that Section V of Liberty’s Cost Allocation Manual (“CAM”) shall 

not apply in Illinois is set forth in Appendix A to the Proposed Order (the “Required 

Conditions”) as a required condition for approval, rather than as a modification to the 

                                            
1 See 83 Ill. Adm. Code 200.830(b) (requiring suggested replacement language with any 
exceptions).  
2 220 ILCS 5/1-101 et seq.  
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CAM. Alternatively, or additionally, Liberty can incorporate this statement in the Illinois 

rider to each Affiliated Services Agreement (“ASA”). 

III. ARGUMENT 

A. Section V of Liberty’s CAM 

 The Joint Applicants respectfully submit that the Proposed Order is not clear 

regarding where the language making Section V of Liberty’s CAM inapplicable to Liberty 

in Illinois is located.3  The Proposed Order included this language in Condition 15 of the 

Required Conditions,4 but the language in the body of the Proposed Order could be 

read to be requiring a change to the CAM itself.5 The Joint Applicants had proposed that 

the suggested language be added as a condition in the Order, rather than in the CAM.6 

The reason for not modifying the CAM with Illinois-specific language is that the CAM 

applies across jurisdictions.7 

 It is not necessary to incorporate any additional language in the CAM because 

Condition 15 to the Order already renders Section V inapplicable in Illinois and therefore 

moot in this proceeding. The Joint Applicants have provided substitute language making 

this clarification in Attachment 1. Although they do not believe it to be necessary, the 

Joint Applicants would not object to also including the additional language in the Illinois 

Rider to the ASAs. 

B. Other Changes 

                                            
3 Proposed Order at 56. 
4 Proposed Order, Appendix A at Condition 15. 
5 Proposed Order at 56 (“the modified Section V of the CAM should remain as part of the 
CAM”). 
6 Joint Applicant Ex. 9.0 at 22:521-524. 
7 See id. at 22:513-517 (cam must be consistent across jurisdictions). 
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The Joint Applicants have also included certain changes in Attachment 1 that are 

intended merely as suggestions related to typographical and other clarifications. The 

Joint Applicants believe these suggestions are self-explanatory, with one exception 

described below. 

The Proposed Order finds that Liberty shall file contemporaneously with the 

consummation of the reorganization, new tariffs identical to those currently in effect for 

Atmos.8 The Joint Applicants do not object to the requirement that Liberty file new 

tariffs, and therefore do not take exception to the substantive conclusion set forth in the 

Proposed Order. 

However, the Joint Applicants suggest that the Proposed Order remove the 

reference to Docket No. 00-0261 because that order did apparently allow the transfer of 

tariffs without the need to refile. In Docket No. 00-0261, Interstate Power & Light 

Company requested to adopt and transfer the tariffs of Interstate Power Company 

without the need to refile tariffs.9 The Joint Applicants note that the Findings and 

Ordering paragraphs of the Order in Docket No 00-0261 expressly permit the transfer of 

Interstate Power Company’s tariffs to Interstate Power & Light Company without the 

need to file.10  

IV. CONCLUSION 
                                            
8 Proposed Order at 13. 
9 Interstate Power Company, Docket No. 00-0261 at 12, (Ill. Comm. Comm’n, Order, May 23, 
2001) (“IP&L proposed to accomplish this without refiling IPC tariffs....”); Interstate Power 
Company, Docket No. 00-0261, Direct Testimony of Daniel Doyle at 22:580-23:595 (Ill. Comm. 
Comm’n, April 3, 2000). 
10 See Interstate Power Company, Docket No. 00-0261 at 16 (Ill. Comm. Comm’n, Order, May 
23, 2001) (“all without the necessity of any reissuance or any filing in connection therewith of 
such franchises, permits, or right, including tariffs”); id. at 18 (all ... tariffs ... are hereby 
transferred and assigned to Interstate Power and Light Company, an Iowa corporation, without 
the necessity of any further act or proceeding, until changed or amended”). 
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 For the reasons set forth herein and within the Joint Applicants Initial and Reply 

Briefs, the Joint Applicants respectfully request that the Proposed Order be adopted by 

the Commission, with modifications consistent with the positions set forth herein and 

with the replacement language set forth in the Joint Applicants’ exceptions in 

Attachment 1 (including Appendix A thereto). 

 Dated: May 9, 2012. 

 Respectfully submitted, 

 

 ATMOS ENERGY CORPORATION AND 
 LIBERTY ENERGY (MIDSTATES) CORP. 
 
 By: /s/___________________________ 
  Patrick Huver 
  Attorney for Atmos Energy Corporation 
  and Liberty Energy (Midstates) Corp. 
 
  
 
Arthur Bresnahan 
Patrick Huver 
Zumpano Patricios Winker & Bresnahan, LLC 
5202 Old Orchard Rd., Suite 230 
Skokie, Illinois 60077 
(312) 924-3609 
ab@zpwlaw.com 
phuver@zpwlaw.com   
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