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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
Amendment No. 1 to

FORM S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

ONE Gas, Inc.
(Exact name of registrant as specified in its charter)
Oklahoma

4924

46-3561936

(State or other jurisdiction of
incorporation or organization)

(Primary Standard Industrial
Classification Code Number)

(IRS Employer
Identification No.)

100 West Fifth Street
Tulsa, Oklahoma 74103
(918) 947-7000
(Address, including zip code, and telephone number, including
area code, of registrant’s principal executive offices)

Joseph L. McCormick
Senior Vice President, General Counsel and Assistant Secretary
ONE Gas, Inc.
100 West Fifth Street
Tulsa, Oklahoma 74103
(918) 947-7000
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Richard B. Aftanas
Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, New York 10036
(212) 735-3000

Jordan B. Edwards
GableGotwals
100 West Fifth Street, Suite 1100
Tulsa, Oklahoma 74103
(918) 595-4800

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable following the effective date of this registration statement.
If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G,
check the following box. 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. 
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering. 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of
“large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer



Non-accelerated filer



(Do not check if a smaller reporting company)

Accelerated filer



Smaller reporting company



If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e 4(i) (Cross Border Issuer Tender Offer) 
Exchange Act Rule 14d 1(d) (Cross Border Third Party Tender Offer) 

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

2.070% Senior Notes due 2019
3.610% Senior Notes due 2024
4.658% Senior Notes due 2044

Amount
to be
Registered

Proposed
Maximum
Offering Price
Per Unit

Proposed
Maximum
Aggregate
Offering Price (1)

Amount Of
Registration Fee (2)

$300,000,000
$300,000,000
$600,000,000

100%
100%
100%

$300,000,000
$300,000,000
$600,000,000

$38,640
$38,640
$77,280

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f)(2) of the rules and regulations under the Securities Act.
(2) Previously paid.
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further

amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933
or until this registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

EXPLANATORY NOTE
This Amendment No. 1 to the Registration Statement on Form S-4 (File No. 333-196747) is being filed solely for the purpose of filing
Exhibits 5.2 and 23.3. This Amendment No. 1 does not modify any provision of the prospectus that forms a part of the Registration Statement.
Accordingly, the prospectus has been omitted, and this Amendment No. 1 consists only of the facing page, this Explanatory Note and Part II of
the Registration Statement.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20.

Indemnification of Directors and Officers

The Company, as an Oklahoma corporation, is empowered by Section 1031 of the Oklahoma General Corporation Act, subject to the
procedures and limitations stated therein, to indemnify any person against expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in connection with any threatened, pending or completed action, suit or proceeding
(whether civil, criminal, administrative or investigative) in which such person is made or threatened to be made a party by reason of his being
or having been a director, officer, employee or agent of the Company or is or was serving at its request as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the Company, and with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. However, in an action by or in the right of the Company, Section 1031 prohibits indemnification if such
person is adjudged to be liable to the Company, unless and only to the extent such indemnification is allowed by a court of competent
jurisdiction. The statute provides that indemnification pursuant to its provisions is not exclusive of other rights of indemnification to which a
person may be entitled under any bylaw, agreement, vote of shareholders, or disinterested directors, or otherwise.
The certificate of incorporation of the Company provides that a director of the Company shall not be personally liable to the Company or
its shareholders for monetary damages for breach of fiduciary duty as a director, except for liability for (i) any breach of the director’s duty of
loyalty to the Company or its shareholders, (ii) acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) payment of unlawful dividends or unlawful stock purchases or redemptions pursuant to Section 1053 of the Oklahoma
General Corporation Act or (iv) any transaction from which the director derived an improper personal benefit.
Article VIII of the Company’s bylaws provides that directors and officers of the Company shall be indemnified by the Company to the
fullest extent permitted by the Oklahoma General Corporation Act, including the advance of related expenses. Pursuant to Article VIII of the
bylaws of the Company, upon authorization and determination (i) by the board of directors by a majority vote of directors who were not parties
to the action, suit, or proceeding involved, even though less than a quorum; (ii) by a committee of directors designated by a majority vote of
directors, even though less than a quorum; (iii) if there are no such directors, or if such directors so direct, by independent counsel in a written
opinion; or (iv) by the shareholders, the Company is obligated to indemnify any person who incurs liability by reason of the fact that he is or
was a director, officer, employee or agent of the Company, or is or was serving at its request as a director, officer, employee or agent of another
corporation, partnership, limited liability company, joint venture, trust or other enterprise, or as a member of any committee or similar body, if
he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Company, and with respect to
any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. However, in an action by or in the right of the
Company, no indemnification will be made if such person shall be adjudged to be liable to the Company, unless such indemnification is
allowed by a court of competent jurisdiction.
The Company has entered into indemnification agreements, the form of which has been previously approved by the board of directors of
the Company, with each of its directors and executive officers. These indemnification agreements provide that the Company is obligated to
indemnify the specified director or executive officer to the fullest extent permitted by law. The agreements provide that, upon request by a
director or executive officer, the Company is obligated to advance expenses for defense of a claim made against the director or executive
officer. The obligation of the Company to indemnify the director or executive officer is subject to applicable law and may be subject to the
determination by “independent counsel” or another reviewing party selected by the board of directors that the director or executive officer is
entitled to indemnification. The agreements also provide for partial indemnification if a portion of a claim for indemnification is not allowed by
the agreements.
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The Company provides liability insurance for its directors and officers which provides for coverage against loss from claims made against
officers and directors in their capacity as such, including, subject to certain exceptions, liabilities under the federal securities laws.
It is recognized that the above-summarized provisions of the Company’s bylaws, the indemnification agreements and the applicable
provisions of the Oklahoma General Corporation Act are qualified by the actual terms of such bylaws, agreement and act and may be
sufficiently broad to indemnify officers, directors and controlling persons of the Company against liabilities arising under such act.
Item 21.

Exhibits and Financial Statement Schedules

(a)

See the Exhibit Index which is incorporated herein by reference.

(b)

There are no Financial Statement Schedules included herein.

(c)

There are no reports, opinions or appraisals included herein.

Item 22.
(1)

Undertakings
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;

(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 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;

(2)

That, for the purpose of determining any liability under the Securities Act, 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 bona fide offering thereof.

(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 any liability under the Securities Act to any purchaser, if the registrant is subject to Rule 430C,
each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration
statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and
included in the registration statement as of the date it is first used after effectiveness; 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 first use, supersede or modify any 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 date of first use.
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(5)

That, for the purpose of determining liability of the registrant under the Securities Act 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.

(6)

That, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to
Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant
to Section 15(d) of the Exchange Act) 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 bona fide offering thereof.

(7)

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, 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.

(8)

To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11 or 13 of
this Form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or other
equally prompt means. This includes information contained in documents filed subsequent to the effective date of the registration
statement through the date of responding to the request.

(9)

To supply by means of a post effective amendment all information concerning a transaction, and the company being acquired
involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES
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-4 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the city of Tulsa, State of Oklahoma, on the 11th day of July, 2014.
ONE Gas, Inc.
By: /s/ Curtis L. Dinan
Curtis L. Dinan
Senior Vice President, Chief Financial
Officer and Treasurer
(Principal Accounting and Financial Officer)

SIGNATURES AND POWER OF ATTORNEY
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities
indicated and on the 11th day of July, 2014.
Signature

Title

President, Chief Executive Officer and Director

*
Pierce H. Norton

Senior Vice President, Chief Financial Officer and Treasurer

/s/ Curtis L. Dinan
Curtis L. Dinan
*
John W. Gibson

Director, Chairman of the Board

*
Robert B. Evans

Director

*
Michael G. Hutchinson

Director

*
Pattye L. Moore

Director

*
Eduardo A. Rodriguez

Director

*
Douglas H. Yaeger

Director

*By: /s/ Curtis L. Dinan
Curtis L. Dinan
Attorney-in-Fact
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EXHIBIT INDEX
Exhibit
No.

Description

2.1*

— Separation and Distribution Agreement, dated as of January 14, 2014, by and between ONE Gas, Inc. and ONEOK, Inc.
(incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K (File No. 001-36108), filed by us on
January 15, 2014).

3.1*

— Amended and Restated Certificate of Incorporation of ONE Gas, Inc., dated January 31, 2014 (incorporated by reference to
Exhibit 4.5 to the Company’s Registration Statement on Form S-8 (File No. 333-193690), filed by us on January 31, 2014).

3.2*

— Amended and Restated By-laws of ONE Gas, Inc. (incorporated by reference to Exhibit 4.6 to the Company’s Registration
Statement on Form S-8 (File No. 333-193690), filed by us on January 31, 2014).

4.1*

— Base Indenture, dated as of January 27, 2014, by and between ONE Gas, Inc. and U.S. Bank National Association, as trustee
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K (File No. 001-36108), filed by us
on January 30, 2014).

4.2*

— Supplemental Indenture, dated as of January 27, 2014, by and between ONE Gas, Inc. and U.S. Bank National Association,
as trustee (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K (File No. 001-36108),
filed by us on January 30, 2014).

5.1*

— Opinion of Skadden, Arps, Slate, Meagher & Flom LLP.

5.2 †

— Opinion of Gable & Gotwals, A Professional Corporation.

12.1*

— Computation of ratio of earnings to fixed charges for the three months ended March 31, 2014 and the years ended December
31, 2013, 2012, 2011, 2010 and 2009.

23.1*

— Consent of PricewaterhouseCoopers LLP.

23.2*

— Consent of Skadden, Arps, Slate, Meagher & Flom LLP (contained in Exhibit 5.1).

23.3 †

— Consent of Gable & Gotwals, A Professional Corporation (contained in Exhibit 5.2).

24.1*

— Powers of Attorney (included on the signature page hereto).

25.1*

— Statement of Eligibility of the Trustee under the Trust Indenture Act of 1939 on Form T-1.

99.1*

— Form of Letter of Transmittal.

†
*

Filed herewith.
Previously filed.

Exhibit 5.2

1100 ONEOK Plaza
100 West Fifth Street
Tulsa, Oklahoma 74103-4217
Telephone (918) 595-4800
Fax (918) 595-4990
www.gablelaw.com

Fifteenth Floor
One Leadership Square
211 North Robinson
Oklahoma City, OK 73102-7101
Telephone (405) 235-5500
Fax (405) 235-2875
July 11, 2014

ONE Gas, Inc.
100 West Fifth Street
Tulsa, Oklahoma 74103
Re:

ONE Gas, Inc. Registration Statement on Form S-4

Ladies and Gentlemen:
We have acted as special counsel to ONE Gas, Inc., an Oklahoma corporation (the “ Company ”), in connection with the exchange offer
registration statement on Form S-4 (as amended, the “ Registration Statement ”), initially filed by the Company on June 13, 2014 with the
United States Securities and Exchange Commission (the “ Commission ”) under the Securities Act of 1933, as amended (the “ Act ”). The
Registration Statement relates to the public offering of $300,000,000 aggregate principal amount of the Company’s 2.070% Senior Notes due
2019 (the “ 2019 Exchange Notes ”), $300,000,000 aggregate principal amount of the Company’s 3.610% Senior Notes due 2024 (the “ 2024
Exchange Notes ”), and $600,000,000 aggregate principal amount of the Company’s 4.658% Senior Notes due 2044 (the “ 2044 Exchange
Notes ” and, together with the 2019 Exchange Notes and the 2024 Exchange Notes, the “ Exchange Notes ”). Each series of Exchange Notes is
to be issued pursuant to an exchange offer (the “ Exchange Offer ”) in exchange for a like principal amount of the Company’s 2.070% Senior
Notes due 2019, 3.610% Senior Notes due 2024, and 4.658% Senior Notes due 2044, respectively (collectively, the “ Original Notes ”), issued
and outstanding under the Base Indenture and Supplemental Indenture, each dated as of January 27, 2014 (together, the “ Indenture ”), by and
between the Company and U.S. Bank National Association, as trustee, as contemplated by the Registration Rights Agreement, dated as of
January 27, 2014 (the “ Registration Rights Agreement ”), by and between the Company and Morgan Stanley & Co. LLC, J.P. Morgan
Securities LLC and RBS Securities Inc., as representatives of the initial purchasers named therein.
This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act.
In rendering the opinions stated herein, we have examined and relied upon the following:
(i)

the Registration Statement;
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(ii)

an executed copy of the Indenture;

(iii)

an executed copy of the Registration Rights Agreement; and

(iv)

the forms of global certificates evidencing the 2019 Exchange Notes, the 2024 Exchange Notes, and the 2044 Exchange
Notes (the “ Exchange Note Certificates ”).

The Exchange Note Certificates, the Indenture and the Registration Rights Agreement are referred to herein collectively as the “ Transaction
Documents .”
We have also examined originals or copies, certified or otherwise identified to our satisfaction, of such records of the Company and such
agreements, certificates and receipts of public officials, certificates of officers or other representatives of the Company and others, and such
other documents as we have deemed necessary or appropriate as a basis for the opinions set forth below.
In our examination, we have assumed the genuineness of all signatures, including endorsements, the legal capacity and competency of all
natural persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted
to us as facsimile, electronic, certified or photostatic copies, and the authenticity of the originals of such copies. In making our examination of
executed documents, we have assumed that the parties thereto, other than the Company, had or will have the power, corporate or other, to enter
into and perform all obligations thereunder and have also assumed the due authorization by all requisite action, corporate or other, and
execution and delivery by such parties of such documents and the validity and binding effect thereof on such parties and the Company. As to
any facts relevant to the opinions stated herein that we did not independently establish or verify, we have relied upon statements and
representations of officers and other representatives of the Company and others and of public officials.
We do not express any opinion with respect to the laws of any jurisdiction other than the State of Oklahoma or the effect of such laws on
the opinions herein stated.
Based upon the foregoing and subject to the limitations, qualifications, exceptions and assumptions stated herein, we are of the opinion
that:
1. The Company is validly existing and in good standing in the State of Oklahoma.
2. The Company has the requisite corporate power to create its obligations under the Transaction Documents.
3. The execution and delivery of the Transaction Documents by the Company has been duly authorized by all necessary corporate action.
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The opinion stated in paragraph 1 is based solely on a certificate dated as of a recent date and received via electronic delivery from the
Secretary of State of the State of Oklahoma as to the existence and good standing of the Company.
***
We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. We also hereby consent
to the reference to our firm under the heading “Legal Matters” in the prospectus which forms a part of the Registration Statement. In giving this
consent, we do not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Act or the rules
and regulations of the Commission promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise expressly stated,
and we disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes in
applicable laws.
Yours very truly,
/s/ GableGotwals

