APPENDIX D

Certified copy of the resolution of the board of directors of Atmos
Energy Corporation authorizing the sale and purchase of the subject
assets and related transactions contemplated by the Agreement; a
certified copy of the minutes of the Algonquin board of directors
authorizing the purchase of the subject assets and related transactions
contemplated by the Agreement will be late-filed in accordance with
Commission rule 4 CSR 240-3.210(3).



ATMOS ENERGY CORPORATION

Certificate of Corporate Secretary

I, Dwala Kuhn, the duly elected, qualified and acting Corporate Secretary of
Atmos Energy Corporation, a Texas and Virginia corporation (the “Company”), do
hereby certify as follows pursuant to that certain Asset Purchase Agreement dated as of
May 12, 2011 (the “Purchase Agreement”), among the Company and Liberty Energy

(Midstates) Corp., a Missouri corporation (“Liberty™):

1. Attached hereto as Exhibit A is a true, correct and complete copy
of the resolutions duly adopted by the Board of Directors of the Company at a
meeting held on May 4, 2011, at such duly called and held meeting a quorum was
present and acted throughout; and such resolutions (1) constitute all resolutions of
the Board of Directors of the Company or any committee thereof relating to the
transaction as defined therein and (i) have not been amended, modified,
rescinded or revoked and are in full force and effect on the date hereof,

IN WITNESS WHEREOF, | have duly executed this Certificate effective as of

the H‘f’“ﬂa} of July, 2011,

Dwala Kuhn, Corporate Secretary




EXHIBIT A

RESOLUTIONS

WHEREAS, the Company has determined that it would be in the
best interests of the Company and its shareholders to sell all the assets of
the Kentucky/Mid-States Division of the Company that are located in the
States of Illinots, lowa and Missouri (the “Proposed Transaction™); and

WHEREAS, pursuant to written invitation by the Company, a
prospective purchaser of the assets in the Proposed Transaction, Liberty
Energy (Midstates) Corp., a Missouri corporation (the “Buyer”), which is
wholly-owned by Algonquin Power & Utilities Corp., a Canadian
corporation, is in the process of performing due diligence activities with
respect to such assets and has entered into a Letfer of Intent with the
Company for the purchase of such assets in the Proposed Transactioh; and

WHEREAS, the officers and other representatives of the Company
are requesting the Board for authorization to enter into further negotiations
with the Buyer in the Proposed Transaction, to sell the assets included in
the Proposed Transaction for $123,870,000 in cash, contingent upon the
final financial analyses and due diligence reviews performed by the
Buyer’s representatives and the satisfactory negotiation with the Buyer of
the final terms of the Asset Puichase Agreement between the Company
and the Buyer for the sale of the Company’s assets in each of Illinois,
Towa and Missouri (the “Agreement™), a related term sheet on which was
reviewed with the Board this day; and

WHEREAS, should the Company and the Buyer successfully
negotiate the ferms of the Agreement, the officers and other
representatives of the Company are requesting the Board for authorization
for the President and Chief Executive Officer or the Senior Vice President
and Chiel Financial Officer to exccute the Agreement on behalf of the
Company and to perform all other acts necessary to consummate the
Proposed Transaction.

NOW, THEREFORE, BE IT RESOLVED, that the Board of
Directors hereby concludes that it would be in the best interests of the
Company and its shareholders for the Company to sell for a total of
$123,870,000 in cash the assets included in the Proposed Transaction,
substantially in accordance with the terms contained in the term sheet
reviewed with the Board this day, and in connection therewith, negotiate
with the Buyer the final terms of the Agreement; and

FURTHER RESOLVED, that the actions taken prior to the daie
hercof by the officers and representatives of the Company in connection




with the Proposed Transaction are hereby ratified, confirmed, and
approved in all respects and for all purposes; and

FURTHER RESOLVED, that should the Company and the Buyer
successfully negotiate the terms of the Agreement, the President and Chief
Executive Officer or the Senior Vice President and Chief Financial Officer
of the Company be, and hereby is, authorized and directed to execute and
deliver, for and on behalf of and in the name of the Company, the
Agreement, with such changes thereto as the officer executing the same
may, in his sole discretion, deem necessary, appropriate, or desirable,
pursuant to which the Company will sell the [llinois, Iowa and Missouri
utility assets of the Kentucky/Mid-States Division of the Company that are
the subject of the Proposed Transaction; and

FURTHER RESOLVED, that should the Company and the Buyer
successfully negotiate the terms of the Agreement, the proper officers and
directors, or any of them, be, and hereby are, authorized to do or cause 10
be done any and all acts and things and to execute and deliver any and all
agreements, undertakings, consents, documents, insttuments, and
certificates (including, but not limited to, any amendments to the
Agreement or waivers of any conditions contained therein) in connection
with the consummation of the Proposed Transaction as, in their opinion,
may be necessary, appropriate, and desirable in order to cary out the
purposes and intent of the foregoing resolutions and to perform, or cause
to be performed, the obligations of the Company under the Agreement or
any other agreement referred to herein and therein and the consummation
of the transactions comtemplated herein and therein.




