






           STATE OF MISSOURI

PUBLIC SERVICE COMMISSION

At a session of the Public Service Commission held at its office in Jefferson City on the 21st day of September, 2004.

In the Matter of the Application of 
)

Atmos Energy Corporation for an 
)
Case No. GM-2004-0607
Order Authorizing it to Acquire the 
)

Business of TXU Gas Company
)


ORDER APPROVING STIPULATION AND AGREEMENT
On June 18, 2004, Atmos Energy Corporation filed an application for an order authorizing it to acquire the business of TXU Gas Company.  On September 14, 2004, Atmos, the Staff of the Commission, and the Office of the Public Counsel filed a unanimous stipulation and agreement.  The parties state that as a result of various discussions and discovery, they have reached an agreement, and recommend the Commission approve the acquisition.  The parties state that they have structured their agreement so that the acquisition, subject to the agreed conditions, is not detrimental to the public interest.  

The numerous conditions to which Atmos agrees appear to insulate Missouri ratepayers from any adverse effects that could result from the acquisition.  For example, Atmos agrees that the acquisition premium will be treated below the line in Missouri (that is, the cost will be borne entirely by shareholders rather than ratepayers).  Costs related to any employee severance payments made as a result of the acquisition will be similarly treated.  Atmos also agrees to keep its books and records available to Staff and Public Counsel, and to record the costs and effects of the acquisition in such a way that it is possible to track them.  Atmos agrees to issue and sell at least $300 million of new common equity to complete the transaction.

On September 16, 2004, Staff filed suggestions in support of the agreement.  Staff supports approval of the agreement, and stated that it believes the conditions imposed in the agreement, while not foolproof, will adequately protect the interests of Missouri ratepayers and regulators.  Staff explained each of the conditions.

On September 17, 2004, Staff filed a supplement to its suggestions in support of the agreement.  The supplement consists of an analysis of the proposed transaction on Atmos’ financial outlook.  Staff does not draw any conclusion about how the transaction will affect Atmos’ credit rating.

 The Commission has considered the application, the unanimous stipulation and agreement, the pleadings and the Staff Memorandum.  The Commission finds that, subject to the conditions imposed, the acquisition will not be detrimental to the public interest, and will approve it.

IT IS THEREFORE ORDERED:

1.
That the Unanimous Stipulation and Agreement filed on September 14, 2004, is approved, and the parties shall carry out the terms and requirements therein.

2. That Atmos Energy Corporation is authorized to complete the transaction described in its application filed June 18, 2004 (including all exhibits and attachments), subject to the conditions in the Stipulation and Agreement. 

3.
That nothing in this order shall be considered a finding by the Commission of the value for ratemaking purposes of the transaction herein involved.  

4.
That the Commission reserves the right to consider any ratemaking treatment to be afforded the transactions herein involved in a later proceeding.

5. That this order shall become effective on September 30, 2004.

6. That this case may be closed after October 1, 2004.

BY THE COMMISSION

Dale Hardy Roberts

Secretary/Chief Regulatory Law Judge

(S E A L)

Gaw, Ch., Murray, Clayton, Davis and Appling, CC., concur
Mills, Deputy Chief Regulatory Law Judge
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