FORT BEND COUNTY  FY 2010
COMMISSIONERS COURT AGENDA REQUEST FORM
Return Completed Form by E-Mail to: Agenda Coordinator, County Judge’s Office

Date Submitted: 12/29/2009 Submitted By:P. Batts ]
Department: Engineering JZ(M
Court Agenda Date: 01/05/2010 Phone Number: 281 633 7507 N
AGENDATTEM

SUMMARY OF ITEM: Take all appropriate action on Standard Utility Agreement between Fort
Bend County, the State of Texas, and Atmos Energy Company regarding Highway Fm1464 (from
Shiloh Lake Drive to SH99 ) County expenditure not to exceed $749,872.53, Precinct 4. (Fund:
Right of Way)

RENEWAL AGREEMENT/APPOINTMENT YES [] NO []
REVIEWED BY COUNTY ATTORNEY’S OFFICE: YES [] NO []

List Supporting Documents Attached:

Instructions to submit Agenda Request Form:
¢ Completely fill out agenda form: incomplete forms will not be processed.
e Agenda Request Forms should be submitted by e-mail, fax, or inter-office mail, and all back-up
information must be provided by Wednesday at 2:00 p.m. to all those listed below.
e All original back-up must be received in the County Judge’s Office by 2:00 p.m. on Wednesday.

DISTRIBUTION:

Original Form Submitted with back up to County Judge’s Office [0 (v when completed)
If by E-Mail to ospindon@co.fort-bend.tx.us If by Fax to (281) 341-8609

Distribute copies with back-up to all listed below. If by fax, send to numbers below:

= | Auditor (281-341-3774) | Comm. Pct. 1 (281-342-0587)

O Budget Officer (281-344-3954) O Comm. Pct. 2 (281-403-8009)
| Facilities/Planning (281-633-7022) ! Comm. Pct. 3 (281-242-9060)
[l Purchasing Agent (281-341-8642) O Comm. Pct. 4 (281-980-9077)
O Information Technology (281-341-4526) O County Clerk (281-341-8697)
O Other: O County Atty  (281-341-4557)

RECOMMENDATION / ACTION REQUESTED:

Special Handling Requested (specify):

|- F 10 3 prifs. vot 4o Pawkedte aF Sogovering




85 Property Acquisition Services, Inc.

19855 Southwest Freeway, Suite 200, Sugar Land, Texas 77479

LETTER OF TRANSMITTAL

To: Fort Bend County Engineering Date:  December 17, 2009
1124 Blume Road
Rosenberg, Texas 77471 RE: Utility Agreement
FM 1464: From Shiloh Lake Dr.
to SH 99
Attention: Paulette Batts, Executive Assistant
WE ARE SENDING YOU: Ii ATTACHED [] UNDER SEPARATE COVER
THE FOLLOWING ITEMS: X UTILITY AGREEMENT VIA: [] OVERNIGHT EXPRESS
(] UTILITY REIMBURSEMENT XI OUR MESSENGER
[] SPECIFICATIONS [] OTHER: ___ _
[J OTHER:
COPIES
QTY. TYPE SHEET NO. / DESCRIPTION
3 Original(s) Atmos Energy Corporation - Utility Agreement; TxDOT U#-not yet assigned

THESE ARE TRANSMITTED AS CHECKED BELOW:

XIFOR APPROVAL [J REVIEWED AS SUBMITTED [] FOR REVIEW AND COMMENT
[JFOR YOUR USE [l REVIEWED AS NOTED [} ISSUED FOR CONSTRUCTION
[CJAS REQUESTED [C] REVISE AND RESUBMIT [l OTHER:

REMARKS:

Attached for your review and further handling are the following forms and supporting documents as submitted by Atmos Energy
Company (Atmos) based on the Actual Cost Basis. The total estimated cost is set at $749.872.53. The widening of FM 1464 will
require 777777? Atmos to lower approximately 240 LF of 18" pipeline crossing the proposed ROW limits of FM 1464. Atmos'
normal policy when required to lower any of their pipelines is to lower the line while adjusting the line so that it crosses at 90-
degrees to the ROW which will require Atmos to install approximately 720-LF of 18" pipe. This policy is accepted by TxDOT and
enforced by various TxDOT District offices in Texas. In this case, Atmos will only be eligible for the amount of existing pipe that

will be affected within the proposed ROW taking which has been calculated to be 121-ft out of a total 240-ft. This adjustment's

eligibility has been set at 50.4% eligible for all reasonable and eligible costs.

We recommend approval as submitted.

IF ENCLOSURES ARE NOT AS NOTED, KINDLY NOTIFY US AT ONCE. TELEPHONE: 281-343-7171.

Chris Mayfield
Utility Coordinator

(281) 343-7171 Office (281) 343-8181 Fax
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STANDARD UTILITY AGREEMENT
ACTUAL COST — LOCAL GOVERNMENT
U-Number:
District: Houston County: Fort Bend
Federal Project No.: n/a Highway: FM 1464
ROW CSJ: 1415-02-041 From: Shiloh Lake Dr.
Highway Project Letting Date: Feb 2010 To: SH 99

This Agreement by and between the State of Texas, acting by and through the Texas Transportation Commission,
(“State”), and Fort Bend County, Texas, acting by and through its duly authorized official, (“Local Government”),
and Atmos Energy Corporation, acting by and through its duly authorized representative, (“Owner”), shall be
effective on the date of approval and execution by and on behalf of the State.

WHEREAS, the State has determined that it is necessary to make certain highway improvements in the state
highway system, which said changes are generally described as follows: WIDEN 2 LANES UNDIVIDED TO 4
LANES DIVIDED ON EXISTING LOCATION; BASE REPAIR, OVERLAY AND REALIGNMENT AND DETENTION
PONDS

WHEREAS, these proposed highway improvements will necessitate the adjustment, removal, and/or relocation of
certain facilities of Owner as indicated in the following statement of work: Atmos Energy Corporation will install
approximately 730 feet of 18-Inch steel pipe crossing at approximate hwy sta 462+15 and abandon approximately
540 feet of existing 18-inch steel pipe to accommodate improvement on FM 1464 in Fort Bend County, Texas...
and such work is shown in more detail in Owner’s plans, specifications and costs (estimated at $749,872.53),
which are attached hereto and made a part hereof, and which are prepared in form and manner required by 23
CFR 645, Subpart A, and amendments thereto; and

WHEREAS, the State and the Local Government have previous to this date entered into an agreement, said
agreement being attached as Exhibit “B” and incorporated for all purposes herein, to accept responsibility for the
adjustment, removal, or relocation of certain utility facilities required by highway improvements on the hereinabove
designated project.

WHEREAS, the Owner, has provided sufficient legal authority to the Local Government to establish an interest i
properties affected by the abovementioned highway improvements. Said facilities are located upon such
properties as indicated in the statement of work as described in Exhibit “A”.

NOW, THEREFORE, in consideration of the covenants and agreements herein contained, the parties mutually
agree as follows:

The State will administer federal funds in payment of the costs incurred in the adjustment or relocation of Owner’s
facilities to the extent authorized under Title 23, Code of Federal Regulations, Part 645, Subpart A. The State’s
participation will not exceed Ninety percent (90%) of the total cost of authorized expenses after receipt of a final
billing prepared in accordance with the abovementioned federal regulations. The Local Government’s
participation shall consist of the remaining Ten percent (10%) of the cost of the adjustment or refocation.

The Owner has determined that the method to be used in developing the adjustment or relocation costs shall be

as specified for the method checked and described hereinafter:

X (1) Actual direct and related indirect costs accumulated in accordance with a work order accounting
procedure prescribed by the applicable Federal or State regulatory body.
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[J(2) Actual direct and related indirect costs accumulated in accordance with an established accounting
procedure developed by the Owner and approved by the Local Government and State.

Subject to the participation percentage as set out above, the Local Government will, upon satisfactory completion
of the adjustment or relocation, and upon receipt of a final billing prepared in the form and manner prescribed by
Federal regulations, make payment in the amount of ninety percent (90%) of the eligible costs as shown in the
final biling. The Local Government will reimburse the remaining ten percent (10%) after its audit of the final
billing. Unless a variance is discovered, the total payments will equal the amount found eligible for reimbursement
by the final audit.

When requested, the Local Government will make intermediate payments at not less than monthly intervals to
Owner when properly billed. Such payments will not exceed eighty percent (80%) of the eligible cost as shown in
each such billing. Intermediate payments shall not be considered final payment for any listed items. Bills for work
completed herein shall be submitted to the Local Government not later than ninety (90) days after completion of
the work. The State will reimburse the Local Government in an amount equal to the payment by the Local
Government to the Owner upon receipt of Owner’s billing statement, and certification by the Local Government
that payment in the requested amount has been made to the Owner. Upon receipt of the final billing and
conclusion of the audit, the Local Government agrees to pay Owner any eligible outstanding retainage, and
promptly request final reimbursement from the State.

In the event there is a substantial change for the statement of work contained in Exhibit “A”, reimbursement is
limited to the amount approved pursuant to this agreement and its attached exhibits unless written approval is
obtained from the L.ocal Government and the State. All changes shall be documented on the Owner’s “as-built”
plans supplied to the State. In no event can the Local Government bind the State for additional costs incurred
due to the adjustment or relocation.

Upon execution of this agreement by all parties, the Local Government will, by written notice, authorize the
Owner to proceed with the necessary adjustment or relocation, and the Owner agrees to prosecute such work
diligently in accordance with the Owner’s plans. Such plans are attached as Exhibit “C”. Owner agrees to proceed
in such a manner that will not result in avoidable delay or interference with the State’s highway construction.
Should Owner by its actions cause interference or delay resulting in the imposition of damages upon the State by
a third party, Owner agrees to be responsible for said damages. Such authorization to proceed shall constitute
notice on the part of the State that the relocation has been included in an approved program as an item of right of
way acquisition, that a project agreement which includes the work has or will be executed, and that the utility
relocation or adjustment will be required by the final approved project agreement and plans.

The Owner will retain records of such costs in accordance with the provisions of 23 CFR Part 645, Subpart A.

The Owner, by execution of this agreement, does not waive any rights to which Owner may legally have within the
limits of the law.

This agreement is subject to cancellation by either the State or the Local Government at any time up to the date
that work under this agreement has been authorized. Such cancellation will not create any liability on either the
part of the State or the Local Government.

The State Auditor may conduct an audit or investigation of any entity receiving funds from the State directly under
this contract or indirectly through a subcontract under this contract. Acceptance of funds directly under this
contract or indirectly through a subcontract under this contract acts as acceptance of the authority of the State
Auditor, under the direction of the Legislative Audit Committee, to conduct an audit or investigation in connection
with those funds.

It is also expressly understood that the Owner conducts the adjustment, removal, or relocation at its own risk, and
that the Owner agrees to indemnify and hold the State harmless for damage to existing facilities caused by the
Owner’s conduct.

The signatories to this agreement warrant that each has the authority to enter into this agreement on behalf of the
party represented.
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THE LOGAL GOVERNM

B

y:
Rob et Hewert =
Title: Fort Bend County Judge

Date: 1-5-2010

OWNER

Owner._Apvivg Em Cor,pora%I'OH
By: ' '

Title: Patti Richards

Vice President, Technical Services
Mid Tex Divisior

Date:

EXECUTION RECOMMENDED:

, Houston District *

THE STATE OF TEXAS

Executed and approved for the Texas
Transportation Commission for the purpose and
effect of activating and/or carrying out the orders,
established policies or work programs heretofore
approved and authorized by the Texas
Transportation Commission.

By:

*k

Date:

* For locally-executed agreements, ROW Administrator recommends execution; otherwise District Engineer (or designee) .
** For locally-executed agreements, District Engineer (or designee) approves and executes; otherwise ROW Division Director.




Atmos Energy Corporation
FM 1464: From Shiloh Lake Dr to SH 99

CSJ: 1415-02-040
ROW CSJ: 1415-02-041

Attachment A

Plans, Specifications, and Estimated Costs
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PRELIMINARY PROJECT COST ESTIMATE

FM 1464- 18" Steel Relocation - Line V4

Richmond, TX (Ft Bend County)
Completed by: J. Watts (UEI)

November 17, 2009

Complete Project
Ballpark Estimate Basis
Prior to Construction Bids

Description Unit Cost
PIPE ERW 18 X .375W CS FBE (14-16 MILS) BEV DRL X60 $ 100.00 /If $36,000.00
PIPE ERW 18 X .5W CS FBE (14-16 MILS) BEV DRL $ 118.00 /If $43,660.00
X60 ARO (30-40 MILS)

POWERCRETE 2LB J EPOXY W/O APPLICATOR KIT $ 36.59 $1,756.32
ELL WLD 18 X .375W STD 90 DEG LR CS Y60 $ 1,500.00 $3,000.00
ELL WLD 18 X .375W STD 45 DEG LR CS Y60 $ 1,300.00 $2,600.00
Miscellaneous (Cathodic Protection, P/L Markers, etc) 5% $4,350.82
Stores Loading 1% $913.67
Shipping/Transportation 17% $15,532.41
State Sales Tax 7.50% $6,852.54
TOTAL MATERIAL COSTS $114,665.76
40 hours Operations $ 85.00 /hour $3,400.00

80 hours Engineering/Construction Management $ 85.00 /hour $6,800.00

60 hours Right-of-Way $ 85.00 /hour $5,100.00

5 hours Environmental - Review and Mgt. $ 85.00 /hour "$425,00

TOTAL COMPANY LABOR COSTS $15,725.00
13,500 sq ft 30' wide easement $ 5.00 /sf $67,500.00
TOTAL R-O-W COSTS (payments to landowners) $67,500.00
740 ft Open Trench Installation and Directional Drill $ 292.00 /ft $215,080.00
TOTAL CONSTRUCTION COSTS (per scope of work) €216.080.00
300 hours Engineering Upfront/ Desgin $ 100.00 /hour $30,000.00

170 hours Project & Construction Management $ 100.00 /hour $17,000.00

18 day Construction Inspection $ 900.00 /day $16,200.00

3 day X-Ray $ 1,500.00 /day $4,500.00

2 day Survey $ 2,000.00 /day $4,000.00

TOTAL CONTRACT EXPENSE COSTS $71,700.00
6940.76 MCF Gas Loss $ 4.608 /MCF $31,983.02
Rent, Heavy Equipment, Utilities, Telecom, Transportation 17.00% $51,595.85

(17% of Contract Labor, Construction and Atmos Labor)
TOTAL DIRECT COSTS $569,249.63
General overhead (applied to direct costs) 31.73% $180,622.91
TOTAL INDIRECT COSTS $180.622.91
Vs DV

(TOTAL ESTIMATED PROJECT COSTS VA $749,872.53]

1) MATERIALS - Source of costs is based on McJunkin Price List, June 2009.
2) ENVIRONMENTAL - Environmental assumed not to be needed due to less than 1 acre of disturbance.

3) ROW - 30' easement will be purchased along the western boundary for relocated Atmos pipeline.

4) CONSTRUCTION - One contractor from inception to completion.

5) CONSTRUCTION - Costs based on information provided by Atmos Construction Management.

6) GAS LOSS - Costs based on www.nymex.com on 11/16/09

C:\Documents and Settings\thholley\Local Settings\Temporary Internet Files\OLK83\FM 1464 Cost Estimate for TxDOT Reimbursement 11-17-03
11/18/20099:45 AM
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[Barlow Equation [ [t=(p*od)/(2*y*df) |

[Pipe Data

Pipe OD. >> 18.000 In.| inputs

Pipe Grade >> 60000 Psi

Design Factor  >> 0.50

ANSI 150 ANSI 300 |ANSI600 |ANSI900 |ANSI 1500 PIPE
285 Psi 720 Psi| 1440 Psi| 2160 Psi 2600 Psi| 1200 Psi

Computed min. -> 0.0855 In.| 0.2160In.| 0.4320In.] 0.6480 In.| 0.7800 In. 0.3600 In.
wall thick.
I |s=pd/at

oD >> 18.000 In.

Int. Press >> 1200 Psi internal hoop stress calc.

wall thickness >> 0.5000 In.

Hoop Stress 21600 Psi|<-computed stress

% SMYS 36.00% 21600 Psi divide by 60000 Psi
| ~ |P=2syvd
design factor  >> 0.50

yield str. >> 60000 Psi

wall thickness >> 0.5000 In. maximum pressure aliowable

oD > 18.000

3,333.33 100 % design pressure

Maximum press 1667 Psi|<- computed pressure

| | sy=PDr2tDf
design factor >> 0.50

wall thickness >> 0.5000 In.

oD > 18.000 required yield strength

Internal Pressure >> 1200 Psi

REQ'D yield 43200 Psi|<- computed minimum yield

BARLOW_IMPR_XLS

Page 1



Volumetric Gas Loss for Pipeline Blowdown

"Client: Atmos Energy Date: 11/16/2009
Job#: 11326 Calculated by: J. Watts
Project: Line V4 (18") - FM 1464 Checked by:
Blowdown Gas Loss
Pipe input data: Unit Conversion
Feet —» Miles
0.D.= 18.000 inches 1,000 0.189
W.IT.= 0375 inch
LD.(d)= 17.250 inches Miles —®  Feet
P= 850 psig 1.00 5,280

L= 57,182 feet
P,= 14.696 psia

Ty = 520 degree R
T= 60 degree F
Z= 08117 Comp.Factor Pipe Volume = 92,803.62 ft’
Z, = 1.0 Comp.Factor Purge Volume = 2.30 Pipe segment volumes
l Output: 30111put:
Viy= 6,727310 £ of gas lost V= 213448 ft’ of gas required for
Plus line purge
6,727 Mcf 213.448 Mcf
6.727 MMcf 0.213 MMcf

v

6,940.758 Mct

1,000  MBtu per 1,000 cf

$4.61 Cost per MMB1u
(A YLYP+P)(T)(Z) $31,983.01 Total Cost of Lost Gas
(4)(144)(P,)(T+460)(2)

Where: V= Volume at P, and T, (SCF)

d = Internal Pipe Diameter (inchcs)

P, = Atmospheric Pressure (14.69595 psia)
L = Length (Feet)

T, = 520°R = base temperature
T = Temperature of gas prior to blowdown (°F)
P = Internal Pressure Prior to blowdown (psig)
Z = Gas Compressibility at conditions P and T (see Engineering Data Table sheet for chart)

Z, = 1 = Gas compressibility at base conditions

* Per AEP Engineering Standard 5402, the above formula is used to calculatc blowdown gas loss based on application of the
Ideal Gas Law adjusted for gas compressibility.

Date: 11/17/2009
Time: 2:19 PM Volumetric Gas Loss from Blowdown Gas Loss Calculation



Atmos Energy Corporation
FM 1464: From Shiloh Lake Dr

CSJ: 1415-02-040
ROW CSJ: 1415-02-041

Attachment B

Utility’s Accounting Method

[X  Actual Cost Method of Accounting
The utility accumulates cost under a work order accounting procedure
prescribed by the Federal or State regulatory body; and

The utility proposes to request reimbursement for actual direct and related
indirect costs,

] Lump Sum Method of Accounting

Utility proposed to request reimbursement based on an agreed lump sum
amount supported by a detailed cost analysis.

[ ] Alternative Method of Accounting
The utility accumulates costs under an accounting procedure (Chart of
Accounts) developed by the utility and approved by the State; and,

The utility proposes to request reimbursement for actual direct and indirect
costs; and

The utility owner is a municipality.



U
Atmos Energy Corporation
FM 1464: From Shiloh Lake Dr to SH 99
CSJ: 1415-02-040
ROW CSJ: 1415-02-041
Attachment C
Utility’s Schedule of Work and Estimated Date of Completion
Construction is estimated to start within 4 weeks from the date of receipt of a

fully executed agreement or Atmos will notify the utility coordinator if any
unforeseen delays are anticipated. The actual construction is estimated to take

35 days to complete.
(weather permitting)

Atmos assumes:

Start Date for Adjustment: February 16, 2010 (allowing 60 days for TxDOT
Approval, 2 weeks for bids, 2 weeks for material
delivery)

Duration of Adjustment: 35 days

End Date of Adjustment: March 25, 2010
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Atmos Energy Corporation
FM 1464: From Shiloh Lake Dr to SH 99

CSJ: 1415-02-040
ROW CSJ: 1415-02-041

Attachment D
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STATEMENT COVERING UTILITY CONSTRUCTION CONTRACT WORK
(AS APPEARING IN ESTIMATE)

U-No.
District: Houston
County: Fort Bend ROW CSJ No.: 1415-02-041
Federal Project No.: n/a Highway No.: FM 1464

I, Patti Richards, a duly authorized and qualified representative of Atmos Energy Corporation, hereinafter referred
to as Owner, am fully cognizant of the facts and make the following statements in respect to work which will or
may be done on a contract basis as appears in the estimate to which this statement is attached.

It is more economical and/or expedient for Owner to contract this adjustment, or Owner is not adequately staffed
or equipped to perform the necessary work on this project with its own forces to the extent as indicate on the
estimate.

Procedure to be Used in Contracting Work

0 A. Solicitation for bids is to be accomplished through open advertising and contract is to be awarded to the
lowest qualified bidder who submits a proposal in conformity with the requirements and specifications
for the work to be performed.

X B. Solicitation for bids is to be accomplished by circulating to a list of pre-qualified contractors or known
qualified contractors and such contract is to be awarded to the lowest qualified bidder who submits a
proposal in conformity with the requirements and specifications for the work to be performed. Such
presently known contractors are listed below:

1. Capco Constractors, 3120 Preston Road Hwy 359 N, Henderson, Texas 75652

2. Driver Pipeline Company, 2019 Ruder St., Dallas, Texas 75212

3. Holloman Construction Company, 1001 W. Euless Blvd,, Suite 240, Euless, Texas 76040
4. Semtana Construction, P.O. Box 794, Temple, texas 76033

5. Quanta Utility Services, 3229 North Main, Cleburrne, Texas 76033

6. Watkins Constriction Co. Inc., P. O. Box 570, Corsicana, Texas 75171

[J C. Theworkis to be performed under an existing continuing contract under which certain work is regularly
performed for Owner and under which the lowest available costs are developed. (If only part of the
contract work is to be done under an existing contract, give detailed information by attachment hereto.)

[] D. The utility proposes to contract outside the foregoing requirements and therefore evidence in support of
its proposal is attached to the estimate in order to obtain the concurrence of the State, and the Federal
Highway Administration Division Engineer where applicable, prior to taking action thereon (approval of
the agreement shall be considered as approval of such proposal).

] E. The utility plans and specifications, with the consent of the State, will be included in the construction
contract awarded by the State.

\ 13/2/09

Signature Fa++i Richards= Date

Vice Presdent, Tedueal Sevuices
Mid Tex TDivisives

Title
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Attachment E

Joint-Use Acknowledgement — ROW-U-JUA

Separate attachment.
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Attachment F

Eligibility Ratio

On State highway facilities, Texas Transportation Code Section 203.092 provides
that utility reimbursement for facility relocation is dependent upon whether the
relocation costs are eligible for county and State participation. Pursuant to
current state law, county participation is based on all reasonable and eligible
costs for the existing portion of line that is within a private easement or similar.

The widening of FM 1464 will require Atmos to lower approximately 240 LF of 18"
pipeline crossing the proposed ROW limits of FM 1464. Atmos' normal policy
when required to lower any of their pipelines is ta relocate at 90-degrees to the
ROW which will require Atmos to install approximately 720-LF of 18" pipe. This
policy is accepted by TxDOT and enforced by various TxDOT District offices in
Texas. In this case, Atmos will only be eligible for the amount of existing pipe
that will be affected within the proposed ROW taking which has been calculated
to be 121-ft out of a total 240-ft. This adjustment's eligibility has been set at
50.4% eligible for all reasonable and eligible costs.

Total Feet in New ROW = 240-ft
Feet in Existing ROW = 119-ft (0% Eligibility)
Feet in Proposed ROW = 121-ft (100% Eligibilty)
Work Done in Existing ROW = 0 ft
Work Done in Proposed ROW = 121 ft

121’/ 240’ = 50.4% Eligible

Upon completion of said adjustment, State will reimburse Fort Bend County 90%
of all eligible costs associated with the adjustment of Atmos’ adjustment.
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Atmos Energy Corporation
FM 1464: From Shiloh Lake Dr to SH 99
CSJ: 1415-02-040
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Attachment G

Betterment Calculation and Estimates

Betterment does not exist in this agreement.
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Attachment H

Proof of Property Interest
On State highway facilities, Texas Transportation Code Section 203.092 provides
that if relocation of a utility facility is required by improvement of any segment of

the state highway system and the utility has a compensable property interest in
the land occupied by the facility to be relocated, the utility is reimbursable for all

eligible costs.



=t

Toxas
Depertment

'of Transportation
Form ROW-U-1A

Rev. 3/2004

Replaces Form D-15-U1

GSD-EPC
Page 1 of 2
AFFIDAVIT
(for Utility Owner)
U-No.
THE STATE OF TEXAS District: Houston

COUNTY OF FORT BEND

County: Fort Bend

Federal Project No.: NA

ROW CSJ No.: 1415-02-041
Highway No.: FM 1464
(To be filled in by State)

wn W un

BEFORE ME, THE UNDERSIGNED AUTHORITY, on this day personally appeared Patti Richards, Vice President
— Technical Services, Mid Tex Division of the Atmos Energy Corporation, (“Utility”) who after being by me duly
sworn upon his/her oath deposes and says as follows:

"l, Patti Richards am over the age of 18 years and am fully competent to testify to the matters set forth in this
Affidavit. | have personal knowledge of all facts and swear that such facts are true and correct.

1.

Easement dated April 26, 1973 executed by Vivian Leatherberry Smith, Trustee in favor of Lone Star Gas
Company covering Tract 24: 52.13 acres, more or less, and Tract 25: 76.59 acres, more or less, out of the
J. H. Cart wright Survey, Abstract No. 16 Fort Bend County, Texas recorded in Volume590, Page 466,
Deed Records of said County and State;

Easement dated April 9, 1973 executed by Robert Schumann in favor of Lone Star Gas Company
covering 100.00 acres and 179 1/2 acres of land out of the J. H. Cartwright Survey, Abstract No. 16, Fort
Bend County, Texas recorded in Volume 589, Page 1, Deed Records, said County and State

[legal description of land]

Regular inspection with RR Commission Regulators;

[facts indicating affiant’s familiarity with subject land, including inspection and surveys]

Certificate of Name Change from Lone Star Gas Company to ENSERCH Corporation;

Certificate of Name Change from ENSERCH Corporation to TXU Gas Company;

Certificate of Conversion from TXU Gas Company to TXU Gas Company LP;

Certificate of Merger of TXU Gas Company LP and LSG Acquisition Corporation:

Certificate of Merger of LSG Acquisition Corporation into Atmos Energy Corporation;

[facts attesting to ownership, including claims through deeds, etc.]

Underground natural gas pipeline;
[facts showing use of property]

None;
[facts showing nature and state of repair of enclosures or fencing]
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6. Continuous operation since original construction;
[facts showing continuous possession for statutory period].

Further affiant sayeth not.”

Signature

Q Patti Richards

¢"L Title Vice President — Technical Services
Mid Tex Division

Company: Atmos Energy Corporation

Corporate Acknowledgment
State of Texas
County of Dallas

This instrument was acknowledged before me on M 2009 by Patti Richards, Vice President,

Technical Services, Mid Tex Division of Atmos Energy Corporation, a Texas corporation, on behalf of

said corporation.

CHARLENE DAVIS “BQ‘QE AR m

Notary Public, State of Texas

My Commiission Expives Notary Public's Signature
February 15, 2013
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Vivian Leatherberry Smith, Tr. K |
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THE STATE OF TEXAS ] KNOW ALL MEN BY T \/\‘i
ESE PRE :
COUNTY OF.....FORT BEND T SENTS

That for and in considetation of ... Ten Dollarg & Other Good & Valwble Con-~
sideration. i
Dollars (310,00 ) to the undersigned,.. Vivian Leatherberry Smith, Trustee

H

(herein styled Grantor, whether one or more) paid, the receipt of which is_'hereby acknowledged, the said

Grantor_does hereby GRANT, SELL and CONVEY unto.....LONE STAR GAS COMPANY

COMPANY, a Corporation (herein styled Grantee), its successors and assigns, the right of way and ease-
ment to construct, inspect, maintain, repair, operate, replace, relocate and remove at will, in whole or in
part? pipe linexiand appurtenances thereto over and through the following described land, situated in

Eort. Bend County, State of Texas, to-wit:

Tract. No.. 243 ..52,12 acres, more or. less,. .and Tract No. 25: 76.89. acres ,

.more or less, being out of the J. H., Cartwright Swvey, Abstract No. 16,

more fully deseribed in deed....from © R, E, Smith : to

Vivian Leatherberry Smithrdb¥8{E voiume 468 , Page_, 298 , Deed Records of said
County, to which reference is here made for further description.

TO HAVE AND TO HOLD unto said Grantee, its successors and asdigns, so long as such lines and
a?pllxlrtenanczs thereto shall be maintained, with ingress to and egress from the premises, for the purposes
of this gran )

The gaid Grantor is to fully use and enjoy the said premises, except for the purposes hereinbefore
granted to the said Grantee, which hereby agrees to bury all pipes to a sufficient depth 50 as not to inter-
fere with cultivation of soil, and to pay any damages which may arise to ‘growing crops or fences from
the construction, maintenance and operation of said pipe line§; said damages, If not mutually agreed
upon, to be ascertained and determined by three disinterested persons, one thereof to be appointed by the
said Grantor, one by the said Grantee and the third by the two ppointed as aforesaid, and the written

€3 VT CA AL

award of such three persons ms)l{la.ll be ﬁfﬁl angﬁggnd“ive' X
He Topoivtlp: DI
R e s £ HEXD X X R e K e N

This Right of Way Agreement is subject to the adderjxdum hereby known as

_Exhibit "A", and mage 8 part hereos  for all purposes.,

{

i

The consideration first above recited as being paid to Grantor by ‘Grantee is in full satisfaction
of every right hereby granted. All covenants and agreements herein contained shall extend to and be
binding upon the respective heirs, legal representatives, successora and z%ssigns of the parties hereto.

It is hereby understood that party securing this grant in behalf of: Grantee is without authority
to make any covenant or agreement not herein expressed.

Witness the execution hereof on this the_..._zz_é..‘:...._..day of..____%%f’:.‘:‘ﬁ ........ - A.D, 19.25*

Signed and delivered in ?%|' M
the 1§nr§se:29 og g.'uee un- M/ffz endosiey j/zadﬂ,
i d _

dersigned witnesses:

A s

O

Right of Way Ag
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THE STATE OF TEXAS veen; vaL. 990 paee 467
COUNTY OF..._Harris ‘ ‘ f

Before me, the undersigned authority, a Notary Public in and for sa;id County and State, on this

day personally appeared Vivian Leatherberry Smith, Trustee

]
known to me to be the person... whose i 1:5 oo T TN, 1 SONN subscribed to the foregoing instrument, and
ackno ] e_dged h 4 me that ~&..he.......executed the same for the purposes and conmderatmn therein expressed.

leen ) nder my hand and seal of office on this the A

ay of A, D. 1922
X %Lz i 7/[ %” %},.,//

LI*Ioi:m:y Bublic in and for

Harris

: .County, Texas,
TH "ﬁ‘s'rATE OF TEXAS ‘ ' ‘
COUNTY OF

Before me, the unders1gned authority, a Notary Public in and for said County and State, on this

day personally appeared

known to me to be the person.... whose name. subscribed to the foregoing instrument, and
acknowledged to me that. he. executed the same for the purposes and consxderatmn therein expressed.
Given under my hand and seal of office on this the day of ,A. D, 19.......
(SEAL) -
. “ o+ essilows 5:e e sen— .~ Notary Public in and for
N t.- [y Y cle .~ B O A T ! _,: -
fiZeeseiunsiioannn.. Conty, Texas.
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EXHIBIT "A" DEED v?m, 590 pe 468

H
The right of way and easement herein granted shall consist of a strip of
land twenty feet in width, with right of ingress and; egress thereon, the
centerline of said twemty foot width strip described,as follows, to wit:
[

s
BEGINNING at a point in the West right of way line of FM Hqy. No. 1464
along the East line of said Smith tract, said point being a distance of
108 feet - S°55'E along said right of way line fwom its Intersection with
the North line of said Smith tract and the South ling of the Harlem State
Farm;

THENCE‘NZ;J.O%'W a distance of 93 feet to an angle po;*i.nt;
THENCE S88°28'W a distance of 3,000 feet to an angleg point ;

THENCE N25°O7'W a distance of 44 feet to a point ih the North line of
said Smith tract and the South line of the Harlem State Farm, said point
being a distance of 320 feet - N88°28'“ along said North line of said

Smith tract from a fence forner at the junction of sgid North line of said
Smith tract with the West line of saild J. H. Cartwright Survey and the

Fast line of the Janes Wilkins Survey, Abstract No., 96, said point being the
end of the route herein described.

It is understocd and agreed that Grantee my use an hdditional 30 foot
width strip for the initial comnstruction mly, and after said initial con-
struction the use of this additional working space shall be of no force
or effect. ) ’ : = '

This grant provides far one pipe line only (with the necessary fittings,
appliances and corrosion control equipment.) -
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Fort Bend County, Texas

Vivian Leatherberry Smith,
Trustee

Suite 1900
2000 West Loop South
Houston, Texas 77027

to

LONE STAR GAS COMPANY
301 Soath Harwood St.

Dallas, Texas 75201
Approved:
Attorney
Approved:
Engineer
Hzmme@
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Robert Schumann

To: 224785

Lone Star Gas Company é
PIPELINE EASEMENT , \/L/{ L/P (///

THE STATE OF TEXAS ) :
KNOW ALL MEN BY THESE PRESENIS:

COUNTY OF FORT BEND §

THAT I, ROBERT SCHUMANN, of Fort Bend Céunty, Texas,
; ‘hereinafter called GRANTOR, for and in consider;tion of TEN
($10.00) DOLLARS cash in hand paid, and other vdluable and
adequate considerations, receipt of which is acénowledged, do
hereby GRANT, SELL and CONVEY unto w COMPANY, a
TEXAS corporation, hereinafter called GRANTEE, its successors
and assigns, a right of way easement to construét, lay, operate,
repair, replace with a line of the same or smalier size, and
remove, one (1) pipeline mot to exceed thirty (30") inches in
diameter and necessary underground appurtenanceé (including with-
out limitation cathodic testing stations, corro;ion control
equipment, vents and adequate centerline "marke%s") thereto, for
the transportation of oil, gas, petroleum produéts or any other
liquids or gases which can be transported throuéh a pipeline
under, through and across the following describéd tract of land

situated in Fort Bend County, Texas, to-wit:

All that certain tract or parcel of lané and
being situated in the J. H. Cartwright $urvey,
Abst. #16, being the North 1006.00 acres; out

of the First Tract as described in the éeed from
Sugarland Industries to P. E. Schumann &s re-
corded in vol. 136, page 503 of the Deed Records
of Fort Bend County, Texas, being the t%act of
179% acres of land, out of the J. H. Caitwright
Survey, Abst. #16, being more fully deséribed
in deed from Paul E. Schumanm to Robert:Schumann
recorded in Volume 507, Page 281, Deed ?ecords
of said County, to which reference is h%re made

for further description.
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The right of way easement herein granteé shall have_an
aggregate width of fifty feet (50'), during thefconstruction
period of said pipeline only, and in no event sﬁall said
construction period exceed one year from this d;te, and there=-
after the right of way easement herein granted §hall be reduced
to an aggregate width of thirty feet (30"), bei@g fifteen feet
(15'), extending at right angles, on each side éf the center-
line and course across said above tract of land; which said
centerline is shown on Lone Star Gas Company's Exhibit "A"
attached hereto and made a part hereof for descfiption purposes.

Grantee's right of ingress to and egress from the
premises is limited and confined to the Right o% Way Easement
herein granted, unless further written consent is obtained.

Grantee shall have the right to cut, trim and remove,
now or hereafter, bushes, trees and all other obstructions on
the Right of Way Easement which may interfere with the rights
herein granted; however, all existing.fences, rbads, ditches,
canals, laterals and levees now situated upon, br later placed
in a manner not to interfere with Grantee's pipéline and
facilities upon the Right of Way Easement by Grantor for
ranching and farming purposes, shall not be con%idered ob-
structions, and shall not be altered or removed;

TO HAVE AND TO HOLD unto Grantee, its s?ccessors and
assigns, for all of said purposes above grante{}

Grantor shall have the right fully to u%e and enjoy the
said premises covered by the Right of Way Easeant herein, except
for the rights and purposes specifically herei& granted to
Grantee, its successors and assigns. :

There shall be no surface installationé or fences placed
on the Right of Way Easement herein granted by?the Grantee,
except cathodic testing stations, corrosion coétrol equipment
and vents which may be installed at intersectiﬁg fence lines,

]
roads, canals and property lines omly, and adequate centerline -

-2
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]

"markers", which shall be installed by Grantee ét intersecting
fence liﬁes, roads, canals, drainage ditches, séreams and
property lines only. Also, centerline "marker",?seven feet in
height, shall be placed at points of déflectionj

The pipeline to be constructed shall begburied forty-
eight inches (48") from the normal surface of tﬁe ground to
the top of the pipe. Grantee shall excavate the;surface soil
and sub-soil in such mammer in digging the trenéh in which to
bury said pipeline so that when the line is bur%ed and the
trench backfilled, the sub-~soil shall be returnéd first and
the surface soil last for restoration and consefvation purposes.

Grantee shall remove all timbers, skidséand other
materials which may be placed on the Right of Wéy during con-
struction and adequately back=-fill and smooth oﬁt all ruts and
swags caused as a result from construction operétions, and
maintain same so as mot to interfere with the reasonable use,
drainage or comnservation of the soil and thereb§ generélly
restore and maintain the surface of the land to as nearly its
original condition and contour as is practicable.

Grantee must keep all fences crossing the Right of Way
herein granted, in good repair at all times at ?ts expense
when said fences have been damaged by its operations and said
fences shéll be immediately restored in a good %orkmanlike
manner., j

If requested by Grantor, the Grantee, during the con-
struction period, shall leave unexcavated crossings or provide
necessary bridges over the Right of Way for the tramsportation
of automotive and farm equipment, and shall at ;11 times keep
private roads open and passable or provide temp?rary bridges
around such construction.

Grantee agrees to pay for any damages w%ich may arise
from the construction, repairing, operation, reﬁlacement, re=.-
moval and maintenances of said pipeline. The re}eipt of advance

-3~
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cxop :

payment $100.00 for reasonable/damages, for the year of
1973 for the construction of the pipeline is hefeby acknowledged
by Grantor. ;

Grantee covenants and agrees to indemmiﬁy and forever
hold harmless the Grantor against each and everf claim, demand
or cause of action that may arise from any defeét, impérfectidn,-
explosion, operation, pollution, construction of maintenance of
said pipeline unless such condition be caused bf Grantor's
negligence.

Grantor hereby reserves unto himself, hﬁs heirs, success-
ors and assigns, the right to deepen and enlarge hereafter,
for drainage or irrigation purposes, any existiﬁg ditch, slough,
canal or lateral extending across said easementiherein granted.

Grantor hereby further reserves the rigﬁt to place
across, but not along and within, the permanentjright of way
and easement as many roads, streets, sidewalké,fpassageways,
railroad tracks, drainage ditches, pipelines, fénces, eiectric
light and power lines, sewer lines, water lines; gas lines,
telephone lines, poles and cables as Grantor deéires and none of
the same shall be considered as obstructions heéeunder, PROVIDED,
HOWEVER, the installation, maintenance and oper;tion of said
facilities does mnot endangervor interfere With'ghe facilities
of Grantee as herein provided. j

The easement herein granted shall be suﬁject to any
easements, rights of:ways, reservations or otheé rights now
outstanding in third'parties. Without limiting éhe generality
of the foregoing, this easement, and all rights: privileges and
authority hereby granted by Grantor to Grantee,?shall be subject;
more particularly, to the following; :

(a) All rights of tenants of Graﬁtor's with respect

to occupying and farming said land and the cultivation
and harvesting of crops planted thereon;j

e
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(b) All easements and grants for roads,%drainage
ditches and irrigation canals; :

(¢) All easements and grants given or géanted by

Grantor to others for oil and gas pipelines; and

(d) All easements and grants given or granted by

Grantor to others for electric lines or power lines,

poles and appurtenances. :

Should the pipeline be abandoned for a éeriod of two
(2) years, the Right of Way Easement herein gra@ted shall ter-
minate and revert back to Grantor, provided, hoéever, that
Grantee shall have the right within such two (22 year period
to remove said pipeline and its underground app&rtenanceé,
thereby obligating itself to re-level and restofe the land as
nearly as practicable to its original condition:after the final
removal of same. 5

This easement is given with the understénding that it
will not interfere with the development of the ﬁroperty for oil
and gas. :

All rights of Grantor reserved in this %greement are
also for the benefit of the heirs, executors ané administrators
and the rights of both Grantor and Grantee may ﬁe assigned in
whole or in part. ‘

It is mutually understood and agreed that this agree-
ment as written covers all the agreements and sﬁipulations
between the parties and that no representations,i oral or written
have been made modifying, adding to or changing the terms hereof.

IN WITNESS WHEREOF, the Grantor has executed this con-

veyance the fz day of ,52%}66Qf , 1973,
s
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THE STATE OF TEXAS i
COUNTY OF  FORT BEND §

BEFORE ME, the undersigned authority, on this day

personally appeared Robert Schumann 5 known to me

to be the person whose name is subscribed to the foregoing

instrument and acknowledge to me that he execuéed the same

for the purposes and consideration therein exp?essed.

GIVEN UNDER MY HAND AND SEAL OF OFFICEEthis the 9th
April A, D. 1973. -

ﬁﬁﬁw‘\

Notary Public in and for Fort Bend
County, Texas. ' .

My Commission Expires:
[ 3
: 1973 !
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EXHIBIT "A"

i

The Right of Way and Easement herein granted shall consist of a strip of land thirty
(30') feet in width, with right of ingress and egress,\the cepter line of said thirt¥
foot width strip described as follows, to wit:. solely over the easemen

BEGINNING at a point in the East right of way line of F, M. Huy. No. 1464 along the
West line of said 100.G0 acre Robert Schumann tract, said poiht being a distance of
135,71 feet -~ MNOO55'W along and with said right of way line fvom its intersection
with the South line of said 10G.00 acre tracts CT

THENCE S41°26'E a distance of 17%.9 feet to a point in the South line of said 100.00
acre tract and the North line of the 13.755 Paul E, Schumann tract, said point being
a distance of 115.4 feet - N88C51'E along and with said South line of said 100,00
acre tract from its intersection with the North right of way line of F, M. Hwy. No,
1464 along the West line of said 100.060 acre tract, said point being the end of the
route hzrein deseribed. B

Grantee may use an additional twenty (20%) foot width strip for the initial constr-
uction of the pipe line, and to use so much of Grantort!s adjacent land immediately
southerly of F, M. Hwy. No. 1464 as shall be reasonably necessary to complete the
bore of said Highway. The use of this working area shall be limited to the initial
construction only, and the privilege of it's use after the construction shall be of
no force or effect. :

This Grant provides for one pipe line only (with the necessary £ittings, appliances,
and corrosion control equipment.) :
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FPROPOSED ROUTE OF
LONE STAR GAS COMPANY
FIPELINE: ACROSS
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SECRETARY OF STATE

I, MARK WHITE, Secretary of State of the
State of Texas, DO HEREBY CERTIFY that the attached is a
true and correct copy of the following described instruments

on file in t;his office:
ENSERCH CORPORATION

Amendment October 10, 1975

IN TESTIMONY WHEREQF. { have héreunto
signed my name officially and caused to be im-
pressed herzon the Seal of State at my office in
the City of Austin, this

10th yyop  October 4 p g9 75

/‘Z% F ?é§ ?é
K ~&cre of Stai T
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FILED

ARTICLES 1(3); AMENDMENT In the Office of. the
THE SEAREIOLDERS Scerelaty of State of Texas
RESTATED ARTICS’FE‘STIE)% INCORPORA:ION 0€T 1 0 1975
IONE STARogAS, COMPANY /{)zw-c B (4

Duputy Director, Corporation Division
. Pursuant to the provisions of Article 4,04 of the Texas Business
Corpozation Act, the undersigned corporation adopts the following Articles
of Amendment to its Resfated Articles of Tncorporation which change the
name of the corporation to ENSERCH CORFPORATTON.

ARiICIE ONE. The name of the corporation is Lone Star Gas Company.

ABTICLE ¥W0. The following amendment to the Restated Articles of
Incorporation was adopted by the Shareholders of the corporation on
Ockober 8, 1975: > :

Article Ome of the Restated Articles of Tncorporation is amended
80 that the same shall be deleted in its entirety and so that e new Article
One which reads as follows shall be inserted in lieu thereof:

. ARTICLE ONE
The name of the corporation is ENSERCH CORPORATION.

ARTICLE THREE, The number of shares of the Corporation outstanding
&t the time of such adoption was 15,342,578, of which 1k,942,578 were shares
of common stock and 400,000 were shares of preferred stock. All outsianding
shares of common stock were entitled to vote on the amendment. 'The out.
standing shares of preferred stock were not enbitled o vote on the amendment.

ARTICLE FOUR. 11,780,444} shares of common stock voted in favor of
the adoption of the amendment and 454,955 shares of common stock vobed against
such amendment.

Dated October 8, 1975 - LONE s% smj@ 7 (,
' » 7 - --.,J,l ‘
By ///}‘4. C_;, A s, / e

Its President

v Wi Mo Dt

) ts Secrétary
STATE OF TEXAS §

COUNTY OF DALIAS ¢

- I, Charles Whaley a Hobary Public, do hereby certify that on this
8th day of Octobex, 1975 » personally appeared before me W. C. McCord who de-
‘clared he is President of the corporation executing the foregoing document,
.-and being first duly sworn, acknowledged that he signed the fopregoing docu-

“:ment in the vapacity therein set forth and declared that the sbatements

therein contained are true.
IN WITNESS WHEREOF, I have hereunto set my hand and seal the day

and year before written, } V7 _ P -
: /} ¢ x///7 / z
/OIS/{J ﬂ // /’, j// '

Nobary Publi 7

I

.




<]

The ;%taf of Cexas

SECRETARY OF STATE

CERTIFICATE OF AMENDMENT
- OF

TXU GAS COMPANY
FORMERLY
ENSERCH CORPORATION

The undersigned, as Secretary of State of Texas, hereby certifies that the attached Articles
of Amendment for the above named entity have been received in this office and are found

to conform to law.

ACCORDINGLY the undersigned, as Secretary of State, and by virtue of the authority
vested in the Secretary by law, hereby issues this Certificate of Amendment.

Dated: May 28, 1999

Effectives June 14, 1999

.

Elton Bomer
Secretary of State




' FILED
\ in the OMice of the
ARTICLES Tg)()F ;II:;EENDMENT Secretans ~ Siata of oxas
ARTICLES OF INCORPORATION MAY 28 1898
OF .
ENSERCH CORPORATION Corporations Section

LS

Pursuant to the provisions of Articles 4 04 and 10.03 of the Texas Business Corporation Act, the
undersigned corporation adopts the following articles of amendment to its amended and restated
articles of incorporation to be effective as set forth herein

ARTICLE ONE
The name of the corporation is ENSERCH Corporation
ARTICLE TWO

The following amendment to the amended and restated articles of incorporation was adopted by the

sole shareholder of the corporation on May 14, 1999 The amended and sestated articles of
incorporation are amended to change the name of the corporation.

The amendment alters or changes Artigle One of the 2mended and restated articles of incorporation
and the full text of each provision of Article One is amended to read as follows:

"ARTICLE ONE

The name of the Corparation is TXU Gas Company "

4

ARTICLE THREE

The number of shares of the corporation outstanding at the time of such adoption was 201,000; and
the number entitled to vote thereon was 201,000

ARTICLE FOUR

The holder of all of the shares outstanding and entitled to vote on said amendment has signed a
consent in writing pursuant to Article 9. 10 adopting said amendment and any written notice required

by Article 9.10 has been given.
ARTICLE FIVE

This amendment does not necessitate an exchange, reclassification or cancellation of issued shares.

e

e e R




Corporations Section Geoffrey S. Connoz
P C.Box 13697 Secretary of State

Austin, Texas 78711-3697

QOctober 04, 2004

Capitol Services Inc
P O Box 1831
Austin, TX 78767 USA

RE: TXU Gas Company LP
File Number; §00397130

It has been our pleasure to approve and place on record your articles of conversion. The appropriate
evidence is attached for your files. Payment of the filing fee is acknowledged by this letter

If we can be of further service at any time, please let us know.

Sincerely,

Corporations Section
Statutory Filings Division
(512) 463-5555

Enclosure

Corre visit us on the infernet at hitp://www.sos state tx us/

PHONE(512) 463-5555 FAX(512) 463-5709 TTY7-1-1

Prepered by: Lisa Sartin

M1 st Sk e e




Geoffrey S. Connot

Corporations Section
Secretary of State

P O Box 13697
Aunstin, Texas 787113697

Office of the Secretary of State

CERTIFICATE OF FILING
OF

TXU Gas Company LP
Filing Number: 800397130

The undersigned, as Secretary of State of Texas, hereby certifies that a certificate of limited partnership
for the above named limited partnership has been received in this office and filed as provided by law on

the date shown below »

Accordingly, the undersigned, as Secretary of State hereby issues this Certificate evidencing the filing in

this office.
Dated: 10/01/2004

Effective: 10/01/2004

Woursr

Geotirey S. Cormor
Secretary of State
Come visit us on the internet at http://www.sos state tx us/
FAX(S 1}2) 463-5709 TTY7-1-1

PHONE(512) 463-5555
Prepared by: 1isa Sartin
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Geoffiey S. Connor

Corporations Section
Secretary of State

P.O Box 13697
Austin, Texas 78711-3697

.
4

Office of the Secretary of State

CERTIFICATE OF CONVERSION

The undersigned, as Secretary of State of Texas, hereby certifies that the attached Articles of

Conversion
for

TXU GAS COMPANY
Filing Number: 8212400

Converting it to

TXU Gas Company LP
Filing Number: 800397130

have been received in this office and have been found to conform fo law. ACCORD]NGLY, the
undersigned, as Secretary of State, and by virtue of the authority vested in the Secretary by law, hereby

issues this Certificate of Cotrversion

Dated: 10/01/2004

Effective: 10/01/2004

oarsr

Geoffrey S Connor
Secretary of State

Come visit us on the internet at httpi//www.sos state.tx us/
PHONE(512) 463-5555 FAX(512) 463-5709 TIY7-1-1
Prepared by: Lisa Sartin

et em et g g R 1
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PILED

in the Office of th'l?exas
ARTICLES OF CONVERSION Secretary of State of
o ocT 01 2004
TXU GAS COMPANY )
10 Corporafions Seclion
TXU GAS COMPANY LP

Pursuant to the provisions of Article 5.18 of the Texas Business Corparation Act and Section
2.15 of the Texas Revised Limiled Partnership Act, the undersigned converting entity hereby
adopts the following Articles of Conversion for the purpose of effecting a conversionin -

accordance with the provisions of the Texas Business Corporation Act and the Texas Revised

Limited Partnership Act

1
2.

6.

The name of the converting entity is TXU Gas Company, 2 Texas corporation

A Plan of Conversion was approved and adopled in accordance with the
provisions of Article 5 17 of the Texas Business Corporation Act and Section 2.15
of the Texas Revised Limited Partnesship Act providing for the conversion of
TXU Gas Company, a corporation organized under the Texas Business
Corporation Act, to TXU Gas Company LP, a limited partnership organized ander
the Texas Revised Limited Partnesship Act.

An executed Plan of Conversion is on file at the principal place of business of
TXU Gas Company at Energy Plaza, 1601 Bryan Strect, Dallas, Texas 75201,
and, from and after the conversion, an executed Plan of Conversion will be on file
at the principal place of business of TXU Gas Company LP at Energy Plaza, 1601
Bryan Street, Datlas, Texas 75201

A copy of the Plan of Conversion will be furnished by TXU Gas Company (prior
to the conversion) or by TXU Gas Company LP (after the conversion) on written

request and without cost to any sharcholder of TXU Gas Campany or any partner
of TXU Gas Company LP.

The number of shares entitled to vote for and against the Plan of Conversion are
as follows:

Number of Total Voted Total Class or Number of
Shares For Yoted Series Shares Entitled
Quistanding Against to Vote as a Class
or Series
Voted  Voted
For  Apainst
437,111 437,111 6] Common N/A N/A

The approval of the Plan of Conversion was duly authorized by ] action reguired
by the laws of the State of Texas and by the constituent documents of TXU Gas

Company.

By T U U

08 n, S kAR A A AR




TXU Gas Company LP will be responsible for the payment of all fees and
franchise taxes and will be obligated to pay such fees and franchise taxes if the

same are pot timely paid.

The Certificate of Limited Parmership of TXU Gas Company LP, which is to be
created pursuant to the Plan of Conversion, is attached hereby as Exhibit A

[Signature page folows. ]
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iy
In the Office of the

EXHIBIT A Secretary of State of Texas
CERTIFICATE OF LIMITED PARTNERSHIP OCT 01 200%
oF
TXU GAS COMPANY LP Gorporations Secfion

TXU Gas Management Company LLC, General Pariner of TXU Gas Company LP, hereby
executes this Certificate of Limited Partnership, which is being filed with the Secretary of State
in accordance with Section 2.01 and Section 2 15 of the Texas Revised Limited Partnerstiip Act

(the “Act™).
1

The name of the Limited Partnership is TXU Gas Company LP (the “Limited
Parnership™) The Limited Partnership is being fonmed pursuant to a Plan of
Conversion.

The name of the entity that is party to the Plan of Conversion, its address, the
form of such entity, the date of incorporation ard jurisdiction are as follows:

Name Address Form and Date
TXU Gas Company Energy Plaza Texas corporstion,
1601 Bryan Street incorporated

Dallas, Texas 75201-3411 Decembe; 11, 1942

The address of the registered office of the Limited Partnership in the State of
Texas is Enezgy Plaza, 1601 Bryan Street, Dallas, Texas 75201-3411, and the
naroe of the registered agent for service of process on the Limited Partnership in
the State of Texas at such address is TXU Business Services Campany {Office of

the Corporate Secretary).

The address of the principal office of the Limited Partnership in the United States
where its partnership records are to be kept or made available under Section 107

of the Act is:

Energy Plaza
1601 Bryan Street
Dallas, Texas 75201.

The name and the mailing and street address of the principal place of business of
the General Partner are as foliows:

TXU Gas Management Company LLC
Energy Plaza

1601 Bryan Street

Dailas, Texas 75201

[Signature page follows ]

Al

A g o

Y et e
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88826 000216 DALLAS 127200v2
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GENERAL PARTNER:

TXU GAS MANAGEMENT
COMPANY LLC

By: W i
Auth8iiz4d 0fﬁ7:{

e sma e e e by
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1-27-04  18:18 From 1028 P U210 Fe§l2

ARTICLES AND CERTIFICATE OF MERGER
OF
TXU GAS COMPANY LP
AND
LSG ACQUISITION CORPORATION

Pursuant jo the provisions of Article 5.04 of the Texas Business Corporation Act and Section
2.11 of the Texas Revised Limited Partnership Act, the undersigned entities hereby adopt the
following Amticles and Certificate of Merger for the purpose of merging TXT Gas Company LP
with IL.SG Acquisirion Corporarion, in accordance with the provisions of the Texas Business
Corporation Act and the Texas Revised Limited Parmership Act, with TXU Gas and LSG being
the surviving entities,

ARTICLE 1

The names and stares of organization of each entity that is a party 1o the Agreement and Plan of
Mezger (as hercinafter defined) are:

Name Type of Enrity State
TXU Gas Company LP Limited Parmership Texas
LSG Acquisidon Corporation  Corporarion Texas

ARTICY G 2

B & o Sady

An Agreement and Plan of Merger, dated June 17, 2004, as amended by Amendment No. 1 10
Merger Agreement, daed Sepiember 30, 2004 (the “Agreement and Plan of Merger™), was
appraved in accordance with the provisions of Arsticle 5.03 of the Texas Businass Corporation
Act and Section 2.11 of the Texas Revised Limited Parmership Act providing for the merger of

TXU Gas Company LP (“TXU Gas™) and I.SG Acguisition Corporatien {"LSG™, with TXU Gas
and LSG being the surviving entities,
ARTICLE 3

No amendmerts 1o the cenificate of limited parmership of TXU Gas or the articles aof
incorporarion of LSG are desired 10 be effected by the merger.

ARTICLE 4

Executed copies of the Agreemenr and Plan of Merger are on file a1 the principal place of
business of each of TXTJ Gas, Energy Plaza, 1601 Bryan Street, Dallas, Texas 75201, and 1.8G,

Three Lincoln Centre, Suite 1800, Dallas, Texas 75201
ARTICLE S

TZU Gas has complied with the provisions of 1ts [imited parmership agreement regarcing
furmshing partners copies or summaries of the Agreement and Flan of Mer ger or notices

/

s




10-27-04  18:18 From- T-028 P 03/10 F-f12

regavding the mexger. A copy of the Agreement and Plan of Merger will be furnished by L8G
and TXU Gas, on wrinten request and without eost, to any sharehalder of 1.SG, and 1o any
creditor or obligee of TX1J Gas or LSG at the time of the merger if such obligation is then
ourstanding.

ARTICLE 6

As 10 138G, the approval of whose shareholders is required, the number of shares ousstznding is
1,000. No shares of any class or series are entifled 1o vole, as a class or serizs, on the MErger.

As to LSG, the approval of whose sharcholders is required, the number of shares, not entitled 1o
vote only as a class, vored for and against the Agreement and Plan of Merger, respectively, and,
if the shares of any class or senes are entirled 10 vote as a class, the number of shares of each
such class o1 series voled for or against the Agreement and Plan of Merger are as follows;

Tatal Vored Total Voted Class or Number of Shares

For Apainst Series Entitled to Vote as
. a Class or Series
Voted Vored
For Against
1,000 0 Common N/A N/aA
ARTICILE?

The Agreement and Flan of Mergey and the performance of its terms were duly authorized by all
action required by the laws of the State of Texas and by the constituent documents of each of the

parties thereto
TXU GAS COMPANY LP

By: TXU GAS MANAGEMENT
COMPANY LLC, its General Parmer

n Auth(éﬁcd Qtficar
LSG ACQUISITION CORPQRATION

By:

An Authorized Officer

38326 COMR16 DALLAS 127188v3
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10-27-04  1g:18 From= T-028 P 04/10  F-B12

regarding the merger. A copy of the Apreement and Plan of Merger will be fiznished by 1.SG
gud TXL Gas, on written request and without cost, 1o any shareholder of L8G, and 10 any
creditor or obligee of TXU Ges or LSG ar the time of the merger if such cbligation is then
outstanding.

ARTICLE 6

As 1o L3G, the approval of whose shareholders is required, the number of shares outstanding is
1,000. No shares of any ciass or series are entirled 10 vore, a3 a class oy series, on the merger

As 10 LG, the approval of whose shareholders is required, the mumber of shares, not enritled 10
vore only as a class, voted for and against the Agreement and Plan of Merger, respectively, and,
if the shares of any class or series are entitled 10 vore 2s a class, the number of shares of each
such class or series vored for or against the Agresmenr and Plan of Merger are as follows:

Total Voted Torta} Voted Class or Number of Shares
For Against Series Entitled to Vore as
2 Class or Series
Vored Vored
For __ Against
1,000 ) Common N/A N/A
ARTICLE 7

The Agreement and Plan of Merger and the performance of its terms were duly authorized by all
action sequired by the laws of the State of Texas and by the constitzens dacumenss of each of the
parties thereto.

TXU GAS COMPANY LP

By: TXII GAS MANAGEMENT
COMPANY L1C, its General Partner

By:

An Authorized Officer

LSG ACQUISITION CORPORATION

o Sl Yo/

An Authorized Ofitker

88826 000216 DALLAS 1271593
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.. Corporations Section Roger Williams
..P.OBox 13697 Secretary of State
" Austin, Texas 78711-3697

Office of the Secretary of State

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and
correct copy of each document on file in this office as described below:

ATMOS ENERGY CORPORATION
Filing Number: 54895300

Articles of Merger October 01, 2004

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on September 09,
2005.

Roger Williams
Secretary of State

Come visit us on the internet at hitp://www.sos state txus/
Phone: (512) 463-5555 Fax: (512) 463-5709 TTY:7-1-1
Prepared by: SOS-WEB Document: 102879260005




FiLED
ARTICLES OF MERGER In the Cffice of the

OF Secretary of State of Texas
LSG ACQUISITI(:;Z CORPORATION OCT 01 2004,
ATMOS ENERGY CORPORATION Cormporations Section

Pursuant to the provisions of Article 5.16 of the Texas Business Corporation Act, the
undersigned corporation, Atmos Energy Corporation (“Atmos Energy”) hereby adopts the
following Articles of Merger for the purpose of merging LSG Acquisition Corporation (“LSG”),
a wholly-owned subsidiary of Atmos Energy with and into Atmos Energy, in accordance with
the provisions of the Texas Business Corporation Act, with Atmos Energy being the surviving

entity.

ARTICLE 1

The name, type of entity and state of organization of each entity that is a party to the merger are:

Name | Type of Entity State

Atmos Energy Corporation Corporation Texas

LSG Acquisition Corporation Corporation Texas
ARTICLE 2

Atmos Energy owns 100% of the outstanding shares of common stock of LSG, which is the only
class of shares authorized under LSG’s Articles of Incorporation.

ARTICLE 3

Pursuant to resolutions duly adopted in accordance with the Texas Business Corporation Act and
the constituent documents of Atmos Energy, the Board of Directors of Atmos Energy (the
“Board”), by the Unanimous Written Consent of the Board dated September 17, 2004, and filed
with the minutes of the Board, authorized and approved the merger of LSG with and into Atmos
Energy (the “Merger”). Such resolutions have not been modified or rescinded and are in fuil
force and effect as of the date hereof. A true and correct copy of such resolutions is attached

hereto as EXHIBIT A.
ARTICLE 4

The merget will become effective upon the issuance of the certificate of merger by the Secretary
of State of the State of Texas in accordance with the provisions of Article 5.05 of the Texas
Business Corporation Act. Atmos Energy, as the surviving entity "in the Merger, will be
responsible for the payment of all fees and franchise taxes due to the State of Texas from LSG
and will pay to the State of Texas any such fees and taxes if not timely paid by LSG.




Dated: [ Qdober ([ 2004

ATMOS ENERGY CORPORATION

By’PM\U EB-Q&L_

Robert W. Best
Chairman, President and Chief
Executive Officer




EXHIBIT A

BE IT RESOLVED, that the Company, being the holder of 100% of the
issued and outstanding shares of common stock of LSG Acquisition Corporation,
a Texas corporation (“LSG”), hereby approves and authotizes the merger of LSG
with and into the Company (the “*Merger™) immediately after the merger of TXU
Gas Company or its successor entity and LSG, pursuant to that certain Agreement
and Plan of Merger by and between TXU Gas Company and LSG dated June 17,
2004, in accordance with and pursuant to Article 5.16 of the Texas Business
Corporation Act and Section 13.1-719 of the Virginia Stock Corporation Act and
any other applicable provisions of such Acts, with such merger to be effective
upon the filing of Articles of Merger with the Secretary of State of both the State
of Texas and the Cornmonwealth of Virginia; and

FURTHER RESOLVED, that the existing Articles of Incorporation of
the Company shall be the Articles of Incorporation of the Company as of the
effective date of the Merger; and

FURTHER RESOLVED, that the appropriate officers of the Company
be, and each of them hereby is, authorized to execute all such documents and
instruments as they or any of them deem necessary or appropriate to effectuate the
purposes of the foregoing resolutions.

g g e e
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Atmos Energy Corporation
FM 1464: From Shiloh Lake Dr to SH 99
CSJ: 1415-02-040
ROW CSJ: 1415-02-041
Attachment |

Inclusion in Highway Construction Contract



