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Book-entry and other indirect holders should consult their banks or brokers for information 
on how to give notice or direction to or make a request of the trustee and how to declare or 
cancel an acceleration. 

Defeasance and Covenant Defeasance 

Unless we provide otherwise in the applicable prospectus supplement, the provisions for full 
defeasance and covenant defeasance described below apply to each series of debt securities. In 
general, we expect these provisions to apply to each debt security that is not a floating rate or indexed 
debt security. 

release ourselves from all payment and other obligations on the debt securities, called “full 
defeasance,” if we put in place the following arrangements for you to be repaid 

Full Defeasance. If there is a change in US. federal tax law, as described below, we can legally 

- we must deposit in trust for the benefit of all holders of the debt securities a combination of 
money and obligations issued or guaranteed by the U.S. government that will generate enough 
cash to make interest, principal and any other payments on the debt szcurities on their various 
due dates; and 

* we must deliver to the trustee a legal opinion confirming that there has been a change in current 
federal tax law or an IRS ruling that lets us make the above deposit without causing you to be 
taxed on the debt securities any differently than if we did not make the deposit and just repaid 
the debt securities ourselves at maturity. Under current federal tax law, the deposit and our legal 
release from the debt securities would be treated as though we paid you your share of the cash 
and notes or bonds at the time the cash and notes or bonds are deposited in trust in exchange for 
your debt securities, and you would recognize gain or loss on the debt securities at the time of 
the deposit. 

If we ever did accomplish defeasance, as described above, you would have to rely solely on the 
trust deposit for repayment of the debt securities. You could not look to us for repayment in the event 
of any shortfall. Conversely, the trust deposit would most likely he protected from claims of our 
lenders and other creditors if we ever become bankrupt or insolvent. If we accomplish a defeasance, 
we would retain only the obligations to register the transfer or exchange of the debt securities, to 
maintain an office or agency in respect of the debt securities and to hold moneys for payment in trust. 

Covenant Defeasance. Under current federal tax law, we can make the same type of deposit 
described above and be released from any restrictive covenants in the indenture specified in a 
prospectus supplement. This is called %ovenant defeasance.” In that event, you would lose the 
protection of any such covenants but would gain the protection of having money and obligations 
issued or guaranteed by the U S  government set aside in trust to repay the debt securities. In order to 
achieve covenant defeasance, we must do the following: 

deposit in trust for your benefit and the benefit of all other direct holders of the debt securities a 
combination of money and obligations issued or guaranteed by the US.  government that will 
generate enough cash to make interest, principal and any other payments on the debt securities 
on their various due dates; and 

income tax law, we may make the above deposit without causing you to be taxed on the debt 
securities any differently than if we did not make the deposit and just repaid the debt securities 
ourselves at maturity. 

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

* deliver to the trustee a legal opinion of our counsel confirming that, under current federal 
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Debt Securities Issued in Non-Global Form 

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

* only in fully registered form; - without interest coupons; and 

* unless we indicate otherwise in the prospectus supplement, in denominations of $1,000 and 

Holders may exchange their debt securities that are not in global form for debt securities of 

amounts that are integral multiples of $1,000. 

smaller denominations or combined into fewer debt securities of larger denominations, as long as the 
total principal amount is not changed. 

Holders may exchange or transfer their debt securities at the office of the trustee. We may appoint 
the trustee to act as OUI agent for registering debt securities in the names of holders transferring debt 
securities, or we may appoint another entity to perform these functions or perform them ourselves. 

Holders will not be required to pay a service charge to transfer or exchange their debt securities, 
but they may be required to pay for any tax or other governmental charge associated with the transfer 
or exchange. The transfer or exchange will be made only if our transfer agent is satisfied with the 
holder’s proof of legal ownership. 

any prospectus supplement. We may appoint additional transfer agents or cancel the appointment of 
any particular transfer agent. We may also approve a change in the office through which any transfer 
agent acts. 

stop the transfer or exchange of those debt securities during the period beginning 15 days before the 
day we mail the notice of redemption and ending on the day of that mailing, in order to freeze the list 
of holders to prepare the mailing. We may also refuse to register transfers or exchanges of any debt 
securities selected for redemption, except that we will continue to permit transfers and exchanges of 
the unredeemed portion of any debt security that will be partially redeemed. 

exchange the debt security as described in this section, since it will be the sole holder of the debt 
security. 

Payment Mechanics 

pay the interest to the person or entity in whose name the debt security is registered at the close of 
business on the regular record date, discussed below, relating to the interest payment date. If interest is 
due at maturity but on a day that is not an interest payment date, we will pay the interest to the person 
or entity entitled to receive the principal of the debt security. If principal or another amount besides 
interest is due on a debt security at maturity, we will pay the amount to the holder of the debt security 
against surrender of the debt security at a proper place of payment, or, in the case of a global security, 
in accordance with the applicable policies of the depository. 

Payments on Global Securities. We will make payments on a global security in accordance with 
the applicable policies of the depository as in effect from time to time. Under those policies, we will 
pay directly to the depository, or its nominee, and not to any indirect holders who own beneficial 
interests in the global security. An indirect holder’s right to those payments will be governed by the 
rules and practices of the depository and its participants, as described under “What Is a Global 
Security?”. 

that is due on an interest payment date by check mailed on the interest payment date to the holder at 
his or her address shown on the trustee‘s records as of the close of business on the regular record date. 
We will make all other payments by check, at the paying agent described below, against surrender of 
the debt security. We will 

If we have designated additional transfer agents for a holder’s debt security, they will be named in 

If any debt securities are redeemable and we redeem less than all those debt securities, we may 

If a debt security is issued as a global security, only the depository will be entitled to transfer and 

Who Receives Payment? If interest is due on a debt security on an interest payment date, we will 

Payments on Non-Global Securities. For a debt security in non-global form, we will pay interest 
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make all payments by check in next-day funds; for example, funds that become available on the day 
after the check is cashed. 

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

Regular Record Dates. We will pay interest to the holders listed in the trustee’s records as the 
owners of the debt securities at the close of business on a particular day in advance of each interest 
payment date. We will pay interest to these bolders if they are listed as the owner even if they no 
longer own the debt security on the interest payment date. That particular day, usually about two 
weeks in advance of the interest payment date, is called the “regular record date” and will be identified 
in the prospectus supplement. 

business day, we will make the payment on the next business day. Payments postponed to the next 
business day in this situation will be treated under the indenture as if they were made on the original 
due date. A postponement of this kind will not result in a default under any debt security or the 
indenture, and no interest will accrue on the postponed amount from the original due date to the next 
business day. 

Paying Agents. We may appoint one or more financial institutions to act as our paying agents, at 
whose designated offices debt securities in non-global form may be surrendered for payment at their 
maturity. We call each of those offices a paying agent. We may add, replace or terminate paying 
agents from time to time. We may also choose to act as our own paying agent. Initially, we have 
appointed the trustee, at its corporate trust office in New York City. as the paying agent. W e  must 
notify you of changes in the paying agents. 

on how they will receive payments on their debt securities. 

The Trustee Under the Indenture 

Payment When Ofices Are Closed. If any payment is due on a debt security on a day that is not a 

Book-entry and other indirect holders should consult their hanks or brokers for information 

We will identify the trustee under the indenture for our debt securities in the prospectus 

The trustee may resign or be removed with respect to one or more series of debt securities and a 

supplement for such securities. 

successor trustee may be appointed to act with respect to these series. 

DESCRIPTION OF COMMON STOCK 

Our authorized capital stock consists of 200,000,000 shares of common stock, of which 
82,077,463 shares were outstanding on November 30,2006. Each of our shares of common stock is 
entitled to one vote on all matters voted upon by shareholders. Our shareholders do not have 
cumulative voting rights. Our issued and outstanding shares of common stock are fully paid and 
nonassessable. There are no redemption or sinking fund provisions applicable to the shares of our 
common stock, and such shares are not entitled to any preemptive rights. Since we are incorporated in 
both Texas and Virginia, we must comply with the laws of both states when issuing shares of our 
common stock. 

Holders of our shares of common stock are entitled to receive such dividends as may be declared 
from time to time by our board of directors from our assets legally available for the payment of 
dividends and, upon our liquidation, a pro rata share of all of our assets available for distribution to our 
shareholders. 
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Under the provisions of some of our debt agreements, we have agreed to restrictions on the 
payment of cash dividends. Under these restrictions, our cumulative cash dividends paid after 
December 31, 1985 may not exceed the sum of our accumulated consolidated net income for periods 
after December 31, 1985 plus approximately $9.0 million. As of September 30,2006, approximately 
$203.3 million was available for the declaration of dividends under these restrictions. 

American Stock Transfer & Trust Company is the registrar and transfer agent for our common 
stock. 

Charter and Bylaw Provisions 

Some provisions of our articles of incorporation and bylaws may be deemed to have an “anti- 
takeover” effect. The following description of these provisions is only a summary, and we refer you to 
our restated articles of incolporation and bylaws for more information since their terms affect your 
rights as a shareholder. 

Classsfication of the Board. Our board of directors is divided into three classes, each of which 
consists, as nearly as may be possible, of one-third of the total number of directors constituting the 
entire board. There are currently 13 directors serving on the board. Each class of directors serves a 
three-year term. At each annual meeting of our shareholders, successors to the class of directors whose 
term expires at the annual meeting are elected for three-year terms. Our restated articles of 
incorporation prohibit cumulative voting. In general, in the absence of cumulative voting, one or more 
persons who hold a majority of our outstanding shares can elect all of the directors who are subject to 
election at any meeting of shareholders. 

including those holding a majority of the outstanding shares, to force an immediate change in the 
compositjon of our board. Two shareholder meetings, instead of one, generally will be required to 
effect a change in the control of ow board. Our hoard believes that the longer time required to elect a 
majority of a classified board will help to ensure the continuity and stability of our management and 
policies since a majority of the directors at any given time will have had prior experience as our 
directors. 

The classification of directors could have the effect of making it more difficult for shareholders, 

Removal of Direcrors. Our restated articles of incorporation and bylaws also provide that our 
directors may he removed only for cause and upon the affirmative vote of the holders of at least 
75 percent of the shares then entitled to vote at an election of directors. 

Fair Price Provisions. Article VI1 of our articles of incorporation provides certain ‘%air Price 
Provisions” for our shareholders. Under Article VII, a merger, consolidation, sale of assets- share 
exchange, recapitalization or other similar transaction, between us or a company controlled by or 
under common control with us and any individual, corporation or other entity which owns or controls 
10 percent or more of our voting capital stock, would be  required to satisfy the condition that the 
aggregate consideration per share to be received in the transaction for each class of our voting capital 
stock be at least equal to the highest per share price, or equivalent price for any different classes or 
series of stock, paid by the 10 percent shareholder in acquiring any of its holdings of our stock. If a 
proposed transaction with a 10 percent shareholder does not meet this condition, then the transaction 
must be approved by the holders of at least 75 percent of the outstanding shares of voting capital stock 
held by our shareholders other than the 10 percent shareholder unless a majority of the directors who 
were members of our board immediately prior to the time the 10 percent shareholder involved in the 
proposed transaction became a 10 percent shareholder have either: 

* expressly approved in advance the acquisition of the outstanding shares of our voting capital 

* approved the transaction either in advance of or subsequent to the 10 percent shareholder 

The provisions of Article VI1 may not be amended, altered, changed, or repealed except by the 

stock that caused the 10 percent shareholder to become a 10 percent shareholder, or 

becoming a I O  percent shareholder. 

affirmative vote of at least 75 percent of the votes entitled to be cast thereon at a meeting of our 
shareholders duly called for consideration of such amendment, alteration, change, or repeal. In 
addition, if there is a 10 percent shareholder, such action must also be approved by the affirmative 
vote of at least 75 percent of the outstanding shares of our voting capital stock held by the 
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Shareholder Proposals and Direcfor Nominations. Our shareholders can submit shareholder 
proposals and nominate candidates for the board of directors if the shareholders follow the advance 
notice procedures described in our bylaws. 

than 85 days, before the annual meeting; provided, however, that if less than 75 days’ notice or prior 
public disclosure of the date of the annual meeting is given or made to shareholders, notice by the 
shareholder to be timely must be received by our Secretary not later than the close OP business on the 
25th day following the day on which such notice of the date of the annual meeting was mailed or such 
public disclosure was made. The notice must include a description of the proposal, the shareholder’s 
name and address and the number of shares held, and all other information which would he required to 
he included in a proxy statement filed with the SEC if the shareholder were a participant in a 
solicitation subject to the SEC proxy rules. To he included in our proxy statement for an annual 
meeting, we must receive the proposal at least 120 days prior to the anniversary of the date we mailed 
the proxy statement for the prior year’s annual meeting. 

To nominate directors, shareholders must submit a written notice to our corporate secretary at 
least 60 days, hut not more than 85 days, before a scheduled meeting; provided, however, that if less 
than 75 days’ notice or prior public disclosure of the date of the annual meeting is given or made to 
shareholders, such nomination shall have been received by our Secretary not later than the close of 
business on the 25th day following the day on which such notice of the date of the annual meeting was 
mailed or such public disclosure was made. The notice must include the name and address of the 
shareholder and of the shareholder’s nominee, the number of shares held by  the shareholder, a 
representation that the shareholder is a holder of record of common stock entitled to vote at the 
meeting, and that the shareholder intends to appear in person or by proxy to nominate the persons 
specified in the notice, a description of any arrangements between the shareholder and the 
shareholder’s nominee, information about the shareholder’s nominee required by the SEC, and the 
written consent of the shareholder’s nominee to serve as a director. 

Shareholder proposals and director nominations that are late or that do not include all required 
information may he rejected. This could prevent shareholders from bringing certain matters before an 
annual or special meeting or making nominations for directors. 

Shareholder Rights Plan 

each outstanding share of our common stock to shareholders of record at the close of business on 
May 10, 1998. Each right entitles the registered holder to purchase from us one-tenth share of our 
common stock at a purchase price of $8.00 per share, subject to adjustment. The description and terms 
of the rights are set forth in arights agreement between us and the rights agent. 

Subject to exceptions specified in the rights agreement, the rights will separate from our common 
stock and a distribution date will occur upon the earlier of 

Shareholder proposals must he submitted to our corporate secretary at least 60 days, but not more 

On November 12, 1997, our board of directors declared a dividend distribution of one right for 

* ten business days following a public announcement that a person or group of affiliated or 
associated persons has acquired, or obtained the right to acquire, beneficial ownership of 
15 percent or more of the outstanding shares of our common stock, other than as a result of 
repurchases of stock by us or specified inadvertent actions by institutional or other shareholders; - ten business days, or such later date as our hoard of directors shall determine, following the 
commencement of a tender offer or exchange offer that would result in a person or group having 
acquired, or obtained the right to acquire, beneficial ownership of 15 percent or more of the 
outstanding shares of our common stock; or 

* ten business days after our board of directors shall declare any person to he an adverse person 
within the meaning of the rights plan. 

The rights expire at 500 P.M., Eastern time, on May 10, 2008, unless extended prior thereto by 
our board or earlier if redeemed by us. 
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The rights will not have any voting rights. The exercise price payable and the number of shares of 
our common stock or other securities or property issuable upon exercise of the rights are subject to 
adjustment from time to time to prevent dilution. We issue rights when we issue our common stock 
until the rights have separated from the common stock. After the rights have separated from the 
common stock, we may issue additional rights if the hoard of directors deems such issuance to be 
necessary or appropriate. 

The rights have “anti-takeover” effects and may cause substantial dilution to a person or entity 
that attempts to acquire us on terms not approved by our board of directors except pursuant to an offer 
conditioned upon a substantial number of rights being acquired. The rights should not interfere with 
any merger or other business combination approved hy our board of directors because, prior to the 
time that the rights become exercisable or transferable, we can redeem the rights at $01 per right. 

Other 

As part of the consideration for our MVG acquisition in December 2002, we issued shares of 
common stock to the owners of that company for a portion of the purchase price. In connection with 
the acquisition, these parties agreed, for up to five years from the closing of the acquisition, and with 
some exceptions, not to sell or transfer shares representing more than 1 percent of our total 
outstanding voting securities to any person or group or any shares to a person or group who would 
hold more than 9.9 percent of our total outstanding voting securities after the sale or transfer. This 
restriction, and other agreed restrictions on the ability of these shareholders to acquire additional 
shares, participate in proxy solicitations or act to seek control, may be deemed to have an “anti- 
takeover” effect. 

PLAN OF DISTRIBUTION 

We may sell the securities offered by this prospectus and a prospectus supplement as follows: 

- through agents; - to or through underwriters; - through dealers; 

directly by us to purchasers; or - through a combination of any such methods of sale. 

We, directly or through agents or dealers, may sell, and the underwriters may resell, the securities 
in one or more transactions, including: 

transactions on the New York Stock Exchange or any other organized market where the 
securities may be traded; 

* in the over-the-counter market; 

in negotiated transactions; or 

* through a combination of any such methods of sale. 

The securities may be sold at a fixed price or prices which may be changed, at market prices 
prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices. 

name any such agent involved in the offer or sale of the securities and set forth any commissions 
payable by us to such agent in a prospectus supplement relating to any such offer and sale of 
securities. Unless otherwise indicated in the prospectus supplement, any such agent will be acting on a 
best efforts hasis for the period of its appointment. Any such agent may he deemed to be an 
underwriter of the securities, as that term is defined in the Securities Act. 

Agents designated by us from time to time may solicit offers to purchase the securities. We will 
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If underwriters are used in the sale of securities, securities will be acquired by the underwriters for 
their own account and may he resold from time to time in one or more transactions. Securities may be 
offered to the public either through underwriting syndicates represented by one or more managing 
underwriters or directly by one or more firms acting as underwriters. If an underwriter or underwriters 
are used in the sale of securities, we will execute an underwriting agreement with such underwriter or 
Underwriters at the time an agreement for such sale is reached. We will set forth in the prospectus 
supplement the names of the specific managing underwriter or underwriters, as well as any other 
underwriters, and the terms of the transactions, including compensation of the underwriters and 
dealers. Such compensation may he in the form of discounts, concessions or commissions. 
Underwriters and others participating in any offering of securities may engage in transactions that 
stabilize, maintain or otherwise affect the price of such securities. We will describe any such activities 
in the prospectus supplement. 

We may elect to list any class or series of securities on any exchange, but we are not currently 
obligated to do so. It is possible that one or more underwriters, if any, may make a market in a class or 
series of securities, but the underwriters will not be obligated to do so and may discontinue any market 
making at any time without notice. We cannot give any assurance as to the liquidity of the trading 
market for any of the securities we may offer. 

If a dealer is used in the sale of the securities, we or an underwriter will sell such securities to the 
dealer, as principal. The dealer may then resell such securities to the public at varying prices to be 
determined by such dealer at the time of resale. The prospectus supplement will set forth the name of 
the dealer and the terms of the transactions. 

We may directly solicit offers to purchase the securities, and we may sell directly to institutional 
investors or others. These persons may be deemed to be underwriters within the meaning of the 
Securities Act with respect to any resale of the securities. The prospectus supplement will describe the 
terms of any such sales, including the terms of any bidding, auction or other process, if used. 

Agents, underwriters and dealers may be entitled’under agreements which may be entered into 
with us to indemnification by us against specified liabilities, including liabilities under the Securities 
Act, or to contribution by us to payments they may be required to make in respect of such liabilities. 
The prospectus supplement will describe the terms and conditions of such indemnification or 
contribution. Some of the agents, underwriters or dealers, or their affiliates, may engage in 
transactions with or perform services for us and our subsidiaries in the ordinary course of their 
business. 

LEGAL MATTERS 

Gibson, Dunn & Crutcher LLP, Dallas, Texas, and Hunton & Williams LLP, Richmond, Virginia, 
have each rendered an opinion with respect to the validity of the securities that may he offered under 
this prospectus. We filed these opinions as exhibits to the registration statement of which this 
prospectus is a part. If counsel for any underwriters passes on legal matters in connection with an 
offering made under this prospectus, we will name that counsel in the prospectus supplement relating 
to that offering. 

EXPERTS 

The consolidated financial statements of Atmos Energy Corporation appearing in Atmos Energy 
Corporation’s Annual Report (Form 10-K) for the year ended September 30,2006 and Atmos Energy 
Corporation management’s assessment of the effectiveness of internal control over financial reporting 
as of September 30,2006 included therein have been audited by Ernst 8: Young LLP, independent 
registered public accounting firm, as set forth in their reports thereon included therein, and 
incorporated herein by reference. Such consolidated financial statements and management’s 
assessment have been incoporated herein by reference in reliance upon such reports given on the 
authority of such firm as experts in accounting and auditing. 
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WHERE YOU CAN FIND MORE INFORMATION 

We file annual, quarterly and current reports, proxy statements and other information with the 
Securities andExchange Commission under the Securities Exchange Act of 1934. You may read and 
copy this information at the Public Reference Room of the SEC, 100 E Street, N.E., Washington, D.C. 
20549, at prescribed rates. You may obtain information on the operation of the Public Reference 
Room by calling the SEC at (800) SEC-0330. 

The SEC also maintains an internet Web site that contains reports, proxy statements and other 
information about issuers, like us, who file electronically with the SEC. The address of that site is 
www.sec.gov. 

New York StockExchange, Inc., 20 Broad Street, New York, New York 10005. 

are offering. The registration statement, including the attached exhihts and schedules, contains 
additional relevant information about us and the securities offered. The rules and regulations of the 
SEC allow us to omit certain information included in the registration statement from this prospectus. 

You can also inspect reports, proxy statements and other information about us at the offices of the 

We have filed with the SEC a registration statement on Form S-3 that registers the securities we 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 

The SEC allows us to “incorporate by reference” information in this prospectus that we have filed 
with it. This means that we can disclose important information to you by refemng you to another 
document filed separately with the SEC. The information incorporated by reference is considered to be 
part of this prospectus, except for any information that is superseded by information that is included 
directly in this prospectus or any prospectus supplement relating to an offering of our securities. 

We incorporate by reference into this prospectus the documents listed below and any future filings 
we make with the SEC under sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 
prior to the termination of our offering of securities. These additional documents include periodic 
reports, such as annual reports on Form lO-K, quarterly reports on Form 10-Q and current reports on 
Form 8-K (other than information furnished under Items 2.02 and 7.01, which is deemed not to be 
incorporated by reference in this prospectus), as well as proxy statements. You should review these 
filings as they may disclose a change in our business, prospects, financial condition or other affairs 
after the date of this prospectus. 

SEC but have not heen included or delivered with this document: 
This prospectus incorporages by reference the documents listed below that we have filed with the 

* Our annual report on Form 10-K for the year ended September 30,2006; and - Our current reports on Form 8-K filed with the SEC on October 20,2006, November 13,2006 

These documents contain important information about us and our financial condition. 

You may obtain a copy of any of these filings, or any of our future filings, from us without charge 

and December 4,2006. 

by requesting it in writing or by telephone at the following address or telephone number: 

Ahnos Energy Corporation 
1800 Three Lincoln Centre 

5430 LBJ Freeway 
Dallas, Texas 75240 

Attention: Susan Kappes Giles 
(972) 934-9227 

Our internet Web site address is www.ntnlosenergy.com. Information on or connected to our 
internet Web site is not part of this prospectus. 
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PART I1 

INFORMATION NOT REQUIRED IN PROSPECTUS 

Item 14. Other Expenses of Issuance and Distribution.* 

Securities and Exchange Commission registration fee 
Blue Sky fees, including counsel fees 
Printing expenses 
Trustee’s fees and expenses 
Rating agency fees 
State filing fees 
Accounting fees and expenses 
Legal fees and expenses 
Miscellaneous expenses 

Total 

Page 49 of 60 

** 
$ 3,500 

60,000 
6,500 

825,000 
23,000 
75,000 
75,000 
25,500 

$1,093,500 
P 

* All fees and expenses will be paid by us. All fees and expenses are estimated. 
** Deferred in accordance with Rules 456(b) and 4570) of the Securities Act of 1933. 

Item 15. Indemn$icution of Directors and Officers, 

cases require, corporations to indemnify directors and officers who are or have been a party or are 
threatened to be made a party to litigation against judgments, penalties, including excise and similar 
taxes, fines, settlements, and reasonable expenses under certain circumstances. Article IX of our 
Amended and Restated Articles of Incorporation and Article IX of our Amended and Restated Bylaws 
provide for indemnification of judgments, penalties, including excise and similar taxes, fines, 
settlements, and reasonable expenses and the advance payment or reimbursement of such reasonable 
expenses to directors and officers to the fullest extent permitted by law. 

As authorized by Article 2.02-1 of the Texas Business Corporation Act, and Section 13.1-697 of 
the Virginia Stock Corporation Act, each of our directors and officers may be indemnified by us 
against expenses, including attorney’s fees, judgments, fines and amounts paid in settlement, actually 
and reasonably incurred in connection with the defense or settlement of any threatened, pending or 
completed legal proceedings in which he is involved by reason of the fact that he is or was a director 
or officer of ours if he acted in g w d  faith and in a manner that he reasonably believed to be in or not 
opposed to our best interests, and, with respect to any criminal action or proceeding, if he had no 
reasonable cause to believe that his conduct was unlawful. In each case, such indemnity shall be to the 
fullest extent authorized by the Texas Business Corporation Act and the Virginia Stock Corporation 
Act. If the director or officer is found liable to us, or received an improper personal benefit from us, 
whether or not involving action in his official capacity, then indemnification will not be made. 

personally liable to us or our shareholders for monetary damages for any breach of fiduciary duty as a 
director except for liability 

The Texas Business Corporation Act and the Virginia Stock Corporation Act permit, and in some 

Article X of our Amended andRestated Articles of Incorporation provides that no director shall be 

* for any breach of duty of loyalty to us or our shareholders, - for an act or omission not in good faith or which involves intentional misconduct or a knowing 
violation of law, 

u- 1 

.._ 
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- for a transaction from which the director received an improper benefit, whether or not the 

- for an act or omission for which the liability of a director is expressly provided by statute, or 

* for an act related to an unlawful stock repurchase or payment of a dividend. 

In addition, Article IX of our Amended and Restated Articles of Incorporation and Article JX of 

benefit resulted from an action taken within the scope of the director’s office, 

our Amended and Restated Bylaws require us to indemnify to the fullest extent authorized by law any 
person made or threatened to he made party to any action, suit or proceeding, whether criminal, civil, 
administrative, arbitrative or investigative, by reason of the fact that such person is or was a director or 
officer of ours or, while a director or officer, serves or served at our request as a director, officer, 
partner, venturer, proprietor, trustee, employee, agent or similar functionary of any other enterprise. 

We maintain an officers’ and directors’ liability insurance policy insuring officers and directors 
against certain liabilities, including liabilities under the Securities Act of 1933. The effect of such 
policy is to indemnify such officers and directors against losses incurred by them while acting in such 
capacities. 

Item 16. Exhibirs. 

See the Exhibit Index attached to this registration statement and incorporated herein by reference. 

Item 17. Undertakings. 

(a) The undersigned registrant hereby undertakes: 

( I )  To file, during any period in which offers or sales are being made, a post-effective 
amendment to this registration statement: 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the 
registration statement (or the most recent post-effective amendment thereof) which, 
individually or in the aggregate, represent a fundamental change in the information set forth in 
the registration statement. Notwithstanding the foregoing, any increase or .decrease in volume 
of securities offered (if the total dollar value of securities offered would not exceed that which 
was registered) and any deviation from the low or high end of the estimated maximum 
offering range may be reflected in the form of prospectus filed with the Commission pursuant 
to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 
20 percent change in the maximum aggregate offering price set forth in the “Calculation of 
Registration Fee” table in the effective registration statement; and 

(iii) To include any material information with respect to the plan of distribution not 
previously disclosed in the registration statement or any material change to such information 
in the registration statement; 

Provided, however, that paragraphs (a)(l)(i), (a)(l)(ii) and (a)(l)(iii) do not apply if the 
information required to he included in a post-effective amendment by those paragraphs is 
contained in reports filed with or furnished to the Commission by the registrant pursuant to 
section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by 
reference in the registration statement, or is contained in a form of prospectus filed pursuant to 
Rule 424(b) that is part of the registration statement. 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each 
such post-effective amendment shall be deemed to be a new registration statement relating to the 
securities offered therein, and the offering of such securities at that time shall be deemed to be the 
initial bonafide offering thereof. 
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(3) To remove from registration by means of a post-effective amendment any of the securities 
being registered which remain unsold at the termination of the offering. 

(4) That, for purposes of determining liability under the Securities Act of 1933 to any 
purchaser: 

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to  
be part of the registration statement as of the date the filed prospectus was deemed part of and 
included in the registration statement; and 

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part 
of a registration statement in reliance on Rule 430B relating to an offering made pursuant to  
Rule 415(a)(l)(i), (vii) or (x) for the purpose of providing the information required by 
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the 
registration statement as of the earlier of the date such form of prospectus is first used after 
effectiveness or the date of the first contract of sale of securities in the offering described in 
the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person 
that is at that date an underwriter, such date shall be deemed to be a new effective date of the 
registration statement relating to the securities in the registration statement to which that 
prospectus relates, and the offering of such securities at that time shall be deemed to be the 
initial bonafide offering thereof. Provided, however, that no statement made in a registration 
statement or prospectus that is part of the registration statement or made in a document 
incorporated or deemed incorporated by reference into the registration statement or prospectus 
that is part of the registration statement will, as to a purchaser with a time of contract of sale 
prior to such effective date, supersede or modify a n y  statement that was made in the 
registration statement or prospectus that was part of the registration statement or made in any 
such document immediately prior to such effective date. 

(5)  That, for purposes of determining liability of the registrant under the Securities Act of 
1933 to any purchaser in the initial distribution of the securities: 

The undersigned registrant undertakes that in a primary offering of securities of the 
undersigned registrant pursuant to this registration statement, regardless of the underwriting 
method used to sell the securities to the purchaser, if the securities are offered or sold to such 
purchaser by means of any of the following communications, the undersigned registrant will 
be a seller to the purchaser and will be considered to offer or sell such securities to such 
purchaser: 

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to 
the offering required to be filed pursuant to Rule 424; 

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of 
the undersigned registrant or used or referred to by the undersigned registrant; 

(iii) The portion of any other free writing prospectus relating to the offering 
containing material information about the undersigned registrant or its securities 
provided by or on behalf of the undersigned registrant; and 

(iv) Any other communication that is an offer in the offering made by the 
undersigned registrant to the purchaser. 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability 
under the Securities Act of 1933, each filing of the undersigned registrant’s annual report pursuant to 
Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each 
filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange 
Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new 
registration statement relating to the securities offered therein, and the offering of such securities at 
that time shall be deemed to be the initial bonafde offering thereof. 

11-3 

file://C:\Documents and Settings\gabrown.SORNGLAW\Local Settings\Temporary Inte.. . 12/7/2006 

file://C:\Documents


sv3asr Page 53 of 60 

file://C:\Documents and Settings\gabrown.SORLINGLAW\Local Settings\Temporary Inte ... 12/7/2006 



sv3asr Page 54 of 60 

Table of Conten& 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be 
permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing 
provisions described in Item 15, or otherwise, the registrant has been advised that in the opinion of the 
Securities and Exchange Commission such indemnification is against public policy as expressed in the 
Act and is, therefore, unenforceable. In the event that a claim for indemnification against such 
liabilities (other than the payment by the registrant of expenses incurred or paid by a director. officer 
or controlling person of the registrant in the successful defense of any action, suit or proceeding) is 
asserted by such director, officer or controlling person in connection with the securities being 
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by 
controlling precedent, submit to a court of appropriate jurisdiction the question whether such 
indemnification by it is against public policy as expressed in the Act and will be governed by the final 
adjudication of such issue. 

(d) The undersigned registrant hereby undertakes to file an application for the purpose of 
determining the eligibility of the trustee to act under subsection (a) of section 310 of the Trust 
Indenture Act in accordance with the rules and regulations prescribed by the Commission under 
section 305(b)(2) of the Trust Indenture Act. 
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Signatures And Powers Of Attorney 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has 
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly 
caused this registration statement to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the City of Dallas, State of Texas, on December 4,2006. 

ATMOS ENERGY CORPORATION 

By: Id JOHNP REDDY 
John P. Reddy, Senior Vice 

President and Chief Financial Officer 

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears 
below hereby constitutes and appoints Robert W. Best and  John P. Reddy, or  either of them 
acting alone or  together, as his true and lawful attorneyin-fact and agent, for  him and  in his 
name, place and stead, in any and all capacities, to sign any and all amendments to this 
registration statement, including post-effeetive amendments, (and any additional registration 
statement related thereto permitted by under the Securities Act of 1933 (and any and  all 
amendments, thereto, including post-effective amendments) and to file the same, with all 
exhibits thereto, and other documents in connection therewith, with the Securities and  Exchange 
Commission, granting unto said attorney-in-fact and  agent full power and  authority to do and  
perform each and every act and thing requisite and necessary to be done in and  about the 
premises, as fully to all intents and purposes as he might o r  could do in person, hereby ratifying 
and confirming all that  said attorney-in-fact and agent may lawfully do  or  cause to be done by 
virtue hereof. 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been 
signed by the following persons in the capacities and on the dates indicated. 

Title E SignaturD - 

Is1 ROBERT W. BEST Chairman, President and December 4,2006 
Robert W. Best Chief Executive Officer 

(Principal Executive Officer) 

is1 JOHN P. REDDY Senior Vice President and December 4,2006 
John P. Reddv Chief Financial Officer 

(Principal Financial Officer) 

Id F.E. MEISENHEIMER Vice President and Controller December 4,2006 
F.E. Meisenheimer (Principal Accounting Officer) 

Is1 TRAVIS W. BAIN I1 
Travis W. Bain I1 

Director December 4,2006 

Is1 DAN BUSBEE Director December 4,2006 
Dan Bushee 

Is1 RICHARD W. CARDIN Director December 4,2006 
Richard W. Cardin 
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Signature - 

/s/ RICHARD K. GORDON 
Richard K. Gordon 

i s /  GENE C. KOONCE 
Gene C. Koonce 

/s/ THOMAS C. MEREDITH 
Thomas C. Meredith 

/s/ PHILLIP E. NICHOL 
Phillip E. Nichol 

IS/ SI'EI'HEN R .  SPRINGER 
Stephcn I< .  Springer 

/s/ CHARLES K. VAUGHAN 
Charles K. Vaughan 

/s/ RICHARD WARE I1 
Richard Ware I1 

Title 

Director 

- 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 
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December 4,2006 

December 4.2006 

December 4,2006 

December 4,2006 

December 4,2006 

December 4,2006 

December 4,2006 

December 4,2006 

December 4,2006 
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Exhibil 
Nurnbec 

1.1** 
2.1 

- 

2.2(a) 

2.2(b) 

4.1 

4.2 

4.3 

4.4(a) 

4.4(b) 

4.4(c) 

4.5 

4.6* 
4.7 

4.8(a) 

EXHIBIT INDEX 

Description 

Underwriting Agreement 
Agreement and Plan of Merger and 
Reorganization dated as of September 21, 
2001, by and among Atmos Energy 
Corporation, Mississippi Valley Gas 
Company and the Shareholders named 
therein 
Agreement and Plan of Merger by and 
between TXU Gas Company and LSG 
Acquisition Corporation dated June 17,2004 
Amendment No. 1 to Merger Agreement 
dated as of September 30,2004, by and 
between LSG Acquisition Corporation and 
TXU Gas Company LP 
Amended and Restated Articles of 
Incorporation of Atmos Energy Corporation 
(as of February 9,2005) 
Amended and Restated Bylaws of Atmos 
Energy Corporation (as of August 13,2003) 
Specimen Common Stock Certificate 
(Atmos Energy Corporation) 

Rights Agreement, dated as of November 12, 
1997, between Amos  Energy Corporation 
and BankBoston, N.A., as Rights Agent 
First Amendment to Rights Agreement dated 
as of August 11, 1999, between Atmos 
Energy Corporation and BankBoston, N.A., 
as Rights Agent 
Second Amendment to Rights Agreement 
dated as of February 13,2002, between 
Atmos Energy Corporation and EquiServe 
Trust Company, N.A., flWa BankBoston, 
N.A. as Rights Agent 
Standstill Agreement, dated as of December 
3,2002, by and among Atmos Energy 
Corporation and the Shareholders of 
Mississippi Valley Gas Company 
Form of Indenture for Debt Securities 
Indenture of Mortgage, dated as of July 15, 
1959, from United Cities Gas Company to 
First Trust of Illinois, National Association, 
and M.J. Kruger, as Trustees, as amended 
and supplemented through December 1, 
1992 (the Indenture of Mortgage through the 
20th Supplemental Indenture) 
Uncommitted Second Amended and 
Restated Credit Agreement, dated to be 
effective March 30,2005, among Atmos 
Energy Marketing, LLC, Fortis Capital 
Corp., BNP Paribas and the other financial 
institutions which may become parties 
thereto 

Page or 
Incorporation by Reference to 

Exhibit 2.2 to Form 10-K for the year ended 
September 30,2001 (File No. 1-10042) 

Exhibit 2.1 to Form 8-K dated June 17,2004 
(File No. 1-10042) 

Exhibit 2.1 to Form 8-K dated September 30, 
2004 (File No. 1-10042) . 

Exhibit 3(I) to Form 10-Q dated March 3 1, 
2005 (File No. 1-10042) 

Exhibit 4.2 to Form S-3 dated August 31, 
2004 (File No. 333-118706) 
Exhibit (4) (b) to Form 10-K for fiscal year 
ended September 30, 1988 (File 
No. 1-10042) 
Exhibit 4.1 to Form 8-K dated November 12, 
1997 (File No. 1-10042) 

Exhibit 2 to Form 8-A, Amendment No. 1, 
dated August 12, 1999 (FileNo. 1-10042) 

Exhibit 4 to Form IO-Q for quarter ended 
December 31,2001 (File No. 1-10042) 

Exhibit 99.3 to Form 8-WA. dated 
December 3,2002 (File No. 1-10042) 

Exhibit to Registration Statement of United 
Cities Gas Company on Form S-3 (File 
No. 33-56983) 

Exhibit 10.1 to Form 8-K dated March 30, 
2005 (File No. 1-10042) 
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4 . W )  

4.8(c) 

5.1* 

5.2* 

12 

23.1 

23.2 

23.3* 
24 

25** 

Exhibit Page or 
Number Description Incorporation by Reference to - 

First Amendment, dated as of November 28, 
2005, to the Uncommitted Second Amended 

Exhibit 10.1 to Form 8-K dated 
November 28,2005 (File No. 1-10042) 

and Restated Credit Agreement, dated to be 
effective March 30,2005, among Atmos 
Energy Marketing, LLC, Fortis Capital 
Corp., BNP Paribas, Socittt Gtnbrale, and 
the other financial institutions which may 
become parties thereto 
Second Amendment, dated as of March 31, 
2006. to the Uncommitted Second Amended 
and Restated Credit Agreement, dated to be 
effective March 30,2005, among Atmos 
Energy Marketing, LLC, Fortis Capital 
Corp., BNP Paribas, Socittk Gkn&rale and 
the other financial institutions which may 
become parties thereto 
Opinion of Gibson, Dunn & Crutcher LLP, 
Dallas, Texas, as to the validity of the 
securities being registered 
Opinion of Hunton &Williams LLP, 
Richmond, Virginia, as to the validity of the 
securities being registered 
Computation of ratio of earnings to fixed 
charges 
Consent of Cnbson, Dunn & Crutcher LLP, 
Dallas, Texas 
Consent of Hunton &Williams LLP, 
Richmond, Virginia 
Consent of Ernst & Young LLP 
Power of Attorney 

Statement of eligibility of trustee for debt 
securities on Form T-1 

Exhibit 10.1 to Form 8-K dated March 31, 
2006 (File No. 1-10042) 

Exhibit 12 to Form 10-K for the year ended 
September 30,2006 (File No. 1-10042) 
See Exhibit 5.1 of this Registration 
Statement 
See Exhibit 5.2 of this Registration 
Statement 

See signature pages of this Registration 
Statement 

* Filed herewith 
** To be filed by amendment hereto, pursuant to a Current Report on Form 8-K to be incorporated 

herein by reference or otherwise filed with the SEC. 
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