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SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549
FORM 10-K

(X) ANNUAL REPORT PURSUANT TO SECTION 13 or 15(dFO’HE SECURITIES
EXCHANGE ACT OF 1934

For the Fiscal Year Ended September 30, 2002

OR

() TRANSITION REPORT PURSUANT TO SECTION 13 or #ipOF THE SECURITIES
EXCHANGE ACT OF 1934

For the Transition Period from to

Commission File Exact Name of Registrant as States of I.R.S.
Number Specified in its Charter and Incorporation Employer
Principal Office Address and ID

Telephone Number Number
1-16681 The Laclede Group, Inc. Missouri 74-2976504

720 Olive Street
St. Louis, MO 63101
314-342-0500

1-1822 Laclede Gas Company Missouri 43-0368139
720 Olive Street
St. Louis, MO 63101
314-342-0500

Securities registered pursuant to Section 12(b) of the Act (as of the date
of this report)

Name of Registrant Title of Each Name of Each Exchange
Class on which registered

The Laclede Group, Inc. Common Stock $1.00 New York Stock Exchange
par value

The Laclede Group, Inc. Preferred Share New York Stock Exchange

Purchase Rights

Laclede Gas Company None

Securities registered pursuant to Section 12(g) ¢ifie Act: None.
Indicate by check mark whether the registrant:

(1) has filed all reports required to be filed gcBon 13 or 15(d) of the Securities Exchange Ad384 during the preceding 12 months (or
for such shorter period that the registrant wasired to file such report),

The Laclede Group, Inc.: Yes X No

Laclede Gas Company: Yes X No

and (2) has been subject to such filing requiremétthe past 90 days:

The Laclede Group, Inc.: Yes X No

Laclede Gas Company: Yes X No

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K is contained herein, and will not be
contained, to the best of registrant's knowledgelefinitive proxy or information statements incorated by reference in Part Ill of this Form
10-K or any amendment to this Form 10-K. (X)

The aggregate market value of the voting stock hgldon-affiliates of the registrant amounted td 855,178 as of October 31, 2002.
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Indicate the number of shares outstanding of e&tinedssuer's classes of common stock as of thestlaracticable date:

Shares Outstanding At

Registrant Description of Common St ock October 31, 2002
The Laclede Group, Inc. Common Stock ($1.00 Par Value) 18,957,798
Laclede Gas Company Common Stock ($1.00 Par Value) 100

Incorporated by Reference: Form 10-K Part 11l Pr&tstement dated December 24, 2002* Index to Etehibifound on page 60.

*The information under the captions "Compensatie@m@ittee Report Regarding Executive Compensatitterformance Graph", and
"Audit Committee Report" on pages 12-16 of the Fr8tatement are NOT incorporated by reference.
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Part |
Iltem 1. Business

The Laclede Group, Inc. (Laclede Group or the Camgpas an exempt public holding company commitegroviding reliable natural gas
service through its regulated core utility openasiovhile developing its presence in non-regulattivities that fit well and provide
opportunities for sustainable growth. Its primampsidiary--Laclede Gas Company (Laclede Gas oltility)--is the largest natural gas
distribution utility in Missouri, serving more th&30,000 residential, commercial and industriat@oers in St. Louis and surrounding
counties of eastern Missouri. In January 2002, édelGroup acquired SM&P Utility Resources, Inc. &, one of the nation's major
underground locating and marking service businegsgforming more than 10 million locates annuaB&P, headquartered in Carmel,
Indiana, now is a wholly owned subsidiary of La@é&aroup. Other non-regulated subsidiaries prowde than 10% of revenues.

The Consolidated Financial Statements includedisreport present the consolidated financial pasitresults of operations and cash flows
of Laclede Group after the October 1, 2001 restinirng, as well as the consolidated financial positiresults of operations and cash flows of
Laclede Gas prior to restructuring. The consolidditeancial position, results of operations anchcews of Laclede Gas Company
immediately before the restructuring are essegtidéntical to the consolidated financial positiogsults of operations and cash flows of
Laclede Group immediately after the restructuring.

The Consolidated Financial Statements for Lacleds @esent the consolidated financial positionylte®f operations and cash flows of
Laclede Gas throughout the reported periods, asas¢he consolidated financial position, resufteperations and cash flows of Laclede (
former subsidiaries prior to the October 1, 20Gtrtesturing. These consolidated financial states)amdtes to consolidated financial
statements, and management's discussion and anatgsincluded in this report as Exhibit 99.1.

NATURAL GAS SUPPLY

The past year has been one of unprecedented tuionttile large mid-market supply aggregators thaently have played a significant role
nationally in natural gas trading and marketingclede Gas did not participate in such activitied aas able to avoid adverse financial
impact during this difficult period. However, theanging marketplace caused us to significantlymgvaur gas supply portfolio for the
current heating season. Relationships are beiegtadblished with large equity owners of naturaligasddition to smaller natural gas
companies that, until recently, have used the laugply aggregators as intermediaries. Lacled@'stfiansportation access to a diverse
number of strategic locations has facilitated tfapss of restructuring our gas supply portfolio.

Laclede Gas Company's fundamental gas supply gira¢enains unchanged: to meet the two-fold objeabif/1) ensuring that the gas
supplies we acquire are dependable and will beeteld when needed and, 2) insofar as is compatilhethat dependability, purchasing gas
that is economically priced. In structuring oururat gas supply portfolio, we continue to focusnatural gas assets that are strategically
positioned to meet the gas company's primary abgxtWe utilize both Mid-Continent and Gulf Cogsas sources to provide a level of
supply diversity that facilitates the optimizatiohpricing differentials as well as protecting agsithe potential of regional supply disruptic

In fiscal 2002, Laclede Gas purchased natural gews 25 different suppliers to meet current gasssafed storage injection requirements.
Natural gas purchased by Laclede Gas for delivenut utility service area through the MississiBpier Transmission Corporation (MR
system totaled 59.2 billion cubic feet (Bcf). Otitity also holds firm transportation on severakirstate pipeline systems that access our gas
supplies upstream of MRT. An additional 10.9 Bcfiak was purchased on the Panhandle Eastern Pip&€bimpany system, and 10.2 Bcf
on the Williams Gas Pipeline system. Some of ounroercial and industrial customers also purchaseid tlwn gas and arranged for deliv:

to them of approximately

17.4 Bcf for transportation through our distributigystem.

The fiscal 2002 peak day sendout of natural gasitautility customers occurred on February 26, 20@2en the average temperature was 18
degrees Fahrenheit. On that day, our customersiomets 864,651 million Btu of natural gas. About tthads of this peak day demand was
met with natural gas transported to St. Louis thlothe MRT, Panhandle, and Williams transportasigstems, and the other third was met
from the Utility's on-system storage and peak shavesources.



UNDERGROUND NATURAL GAS STORAGE

Laclede Gas has a contractual right to store apmately 23.1 Bcf of gas in MRT's storage systenated in Unionville, Louisiana. MRT's
tariffs allow injections into storage from May I&éugh November 15 and require the withdrawal fetarage of all but 2.2 Bcf from
November 16 through May 1

In addition, Laclede Gas supplements flowing pipeelgas with natural gas withdrawn from its undewgbstorage field located in St. Louis
and St. Charles Counties. The field is designqatdéoide 357,000 MMBtu of natural gas withdrawalssopeak day, and annual withdrawals
of approximately 5,500,000 MMBtu of gas based anittventory level that Laclede plans to maintain.

PROPANE SUPPLY

Laclede Pipeline Company, a wholly owned subsidiapgerates a propane pipeline that connects thmapeostorage facilities of Laclede Gas
in St. Louis County, Missouri, to propane supplytmal facilities located at Wood River and Cahokiinois. Laclede Gas vaporizes the
propane to supplement its natural gas supply aret the peak demands on the distribution system.

REGULATORY MATTERS

After regulatory review that occupied a good ddaladendar 2001, Laclede Gas obtained approval tra@rvissouri Public Service
Commission to implement new rates, effective Deaamih 2001, that were designed to increase antiligl base rates by about $15 millic
The settlement reached in this case also perniitielbde Gas to continue to retain all income eafr@d sales made outside of its traditional
service area and further provided for retentioalbfevenues derived from the release of availplpeline capacity. However, the extreme
warm weather of the 2001-2002 heating season enodiett of the fiscal 2002 impact of these new ratad, the settlement itself left
important issues unresolved.

Therefore, on January 25, 2002, Laclede Gas filselcand request for a general rate increase thatibhave increased the Company's annual
revenues by $36.1 million to recover costs relabetthe operation of its gas distribution system past of this rate increase filing, the utility
also proposed a Weather Mitigation Plan that wasgted to help stabilize annual revenues, whictohically have been highly dependent
the weather. During August and September 2002,ntered into a series of stipulations and agreemeititsthe Commission's Staff, the
Office of the Public Counsel and other partiesdtils the rate case in a manner designed to genenaadditional $14 million in annual rate
revenues. In addition, the settlement includedeitablishment of a new, less weather-sensitivededegn to ensure that the utility's relatively
fixed distribution costs - costs that are requiederve our heating customers

- are primarily recovered from sales made to tlrastomers in a manner that does not vary with thather. In the settlement, we also were
able to stabilize the regulatory treatment of pem&ixpense, which previously tended to create fiignit year-to-year fluctuations in our
utility operating expenses. By essentially lockinggension expense for the future, we have stailemother volatile factor that previously
had impacted results. Finally, the settlement iredas moratorium on additional general rate incréiisgs by the Company until March 1,
2004. On October 3, 2002, the Commission approveddmprehensive rate case settlement, and theatesvwent into effect November 9,
2002.

On February 19, 2002, Laclede Gas made a filimgtee its Purchased Gas Adjustment (PGA) Clausbatove would be permitted to
adjust the gas cost component of our rates mogeiérgtly to recover our costs more closely to thetperiod in which they are incurred and
to better reflect market prices during the highewoé winter months. The Commission approved sudhrg pn which scheduled gas cost
adjustments will be implemented in November, Japudarch, and June. As part of the same ruling@bemission also clarified that costs
and cost reductions associated with the utilitgs of natural gas financial instruments, includiagying costs, are gas costs that are
recoverable through the PGA mechanism.

On June 28, 2002, the Commission's Staff, in ageding established to review the utility's gas<éamt fiscal 2001, recommended the
disallowance of approximately $4.9 million in pee¢tgains achieved by the utility through its incegrtbased Price Stabilization Program,
which was discontinued beyond March 31, 2002. Wiebe that Staff's position lacks merit and inteadrigorously oppose the adjustment in
a proceeding for which a hearing is scheduled twom February 2003.

On July 29, 2002, Laclede Gas made a tariff filmgmplement an innovative "Catch-Up/Keep-Up" Peogrfor eligible, low-income
customers. The purpose of this unique, new progsamassist those who have fallen behind in thayjments manage their energy bills in a
manner that, over time, will eliminate their pagedalances for natural gas service, ensure tbetimued access to gas service under
manageable terms, and ultimately reduce the ldughcollectibles experienced by the utility to thenefit of all customers. After intensive
discussions, on September 18, 2002, Laclede Gaslnit its original filing in order to prepare a néling, which we ultimately made on
September 23, 2002, that reflected various revisiesponsive to the comments of the Staff and ffiee®f the Public Counsel in connecti
with our original filing. An essential aspect ofdiprogram is that it is to be funded
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by savings we are able to achieve as a resultrodilility to successfully negotiate discounts friima rates charged by our pipeline suppliers.
A hearing is scheduled in early December, aftectviine Commission will determine whether to allosvo implement this important

program.

As previously reported, in September 2001, the Cimsion ruled that our Gas Supply Incentive PlanlfgShould be allowed to expire on
September 30, 2001. Under the GSIP, the utilityesthavith its customers certain gains and losseda@lto the acquisition and manageme
its gas supply assets. On February 19, 2002, then@ission denied our application for rehearing, \eligon we filed a petition for judicial
review of the Commission's decision with the Cotaufity Circuit Court, together with a motion requmgtthat the Commission's decision be
stayed. The request for stay was denied on MagQ®. The petition for judicial review is still pging.

OTHER PERTINENT MATTERS

At its January 25, 2001 annual meeting of sharadte|d_aclede Gas shareholders approved, by a tindstimajority, a proposal to reorganize
its corporate structure to form a holding compamgwn as The Laclede Group, Inc. Laclede subsebuerteived the necessary approval
this restructuring from the MoPSC, and the corporastructuring became effective on October 1, 200tler the new structure, Laclede Gas
and its former subsidiaries operate as separatidiabes of The Laclede Group. The following ckalitistrate the major organizational
changes resulting from this restructuring.

Organi zation Structure
Prior t o October 1, 2001
Lacl ede Gas Company
I
I | I
Laclede Investment LLC Laclede D evelopment Company Laclede Pipeline Company
I |
Laclede Energy Resources, Inc. Lacled e Venture Corp.

Laclede Gas Company Laclede Investment LLC

Laclede Energy Resources, Inc

Laclede Gas Family Services, |

zation Structure
ve October 1, 2001

Laclede Development Company

nc.

Laclede Pipeli

Since the October 1, 2001 restructuring, stockfeztes previously representing shares of Lacl@ds common stock have represented the
same number of shares of The Laclede Group comtoch.sAll serial preferred stock issued by Lacléles remains issued and outstanding
as shares of Laclede Gas serial preferred stoekdiMidend rate for the preferred stock has nohgbd and those dividends will continue to
be paid by Laclede Gas. All outstanding indebteslzesl other obligations of Laclede Gas prior toréstructuring remain outstanding as
obligations of Laclede Gas.

On October 1, 2001, The Laclede Group had no mdsig securities other than common stock, butuld@ssue other securities in the futt
The Laclede Group common stock is listed on the Nevk Stock Exchange and trades under the ticketsy "LG".
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The business of Laclede Gas is subject to a sebffactaation with the peak period occurring in tivnter season. The operations of SM&P
tend to be counter-seasonal to those of Lacledea@égre impacted by construction trends. SM&R/erraes are dependent on a limited
number of customers, primarily in the utility amdeicommunications sector, with contracts that n&gebminated on as short as 30 days'
notice.

*kkkk

As of September 30, 2002, Laclede Gas had 1,948mgs, which includes 16 part-time employees. SMi&g 2,005 employees, which
includes 17 part-time employees.

*kkkk

Laclede Gas has a labor agreement with Localsmd®bal94 of the Paper, Allied-Industrial, Chemi&atnergy Workers International Union
(formerly known as the Qil, Chemical and Atomic Wexrs International Union), two locals which reprasgpproximately 70% of Laclede's
employees. On July 30, 2000, Laclede and Unioressprtatives reached a new fgear labor agreement replacing the prior agreemvaith
was to expire July 31, 2000. The new contract edgehrough July 31, 2004. The settlement resuttedage increases of 2.75% in all four
years, along with lun-sum payment provisions and other benefit improvesie

*kkkk

The business of Laclede Gas has monopoly charsiitsrin that it is the only distributor of natugas within its (franchised) service area.
principal competition is the local electric compafther competitors in Laclede's service area ohelsuppliers of fuel oil, coal, liquefied
petroleum gas in outlying areas, natural gas pipsliwhich can directly connect to large volumeaustrs, and in a portion of downtown St.
Louis, a district steam system. Gas for househgatiertain other household uses, and commerciainahustrial space heating has historically
been sold by Laclede at prices generally equat toveer than are charged for other energies. Gopfice competitive as a fuel source for
very large boiler plant loads, but environmentgjuieements have forestalled any significant maiketads. Oil and propane can be used to
fuel boiler loads and certain direct-fired procapglications, but these fuels require on-site gi@@nd vary widely in price throughout the
yeatr, thus limiting their competitiveness. In carteases, district steam has been competitive gathfor downtown area heating usi

Laclede Gas' residential, commercial, and smalistrial markets, representing 83% of sales, rer@inmitted to natural gas. Given the
current adequate level of supply, Laclede Gas bedi¢hat the relationship between competitive egeipt and operating costs will not chau
significantly in the foreseeable future, and tiegtsie markets will continue to be supplied by natyms.

Laclede Gas' competitive exposure is presentlytdichio space and water heating applications iméwe multi-family and commercial rental
markets. Certain alternative heating systems catobecompetitive in traditional markets, but tleefprmance and reliability of natural gas
systems has contained the growth of these alteasatSeveral large customers use coal for boikdr fEnvironmental restrictions and their
associated high capital costs for new equipmestails options toward further use of coal.

Laclede Gas offers gas transportation servicesttaige user industrial and commercial customdrs. tariff approved for that type of service
produces a margin similar to that which Laclede Basld have received under its regular sales rdtes.availability of gas transportation
service and favorable spot market prices for nagaa during certain times of the year may offational competitive advantages to Lacls
Gas and new opportunities for distributed genenattogeneration, and large tonnage air conditionjpgjications.

*kkkk

Laclede Gas is subject to various environmentatlamd regulations that, to date, have not matgrdiected the company's financial posit
and results of operations. For a detailed discassi@nvironmental matters, see Note 14 in the dltiehe Consolidated Financial Statem
on page 46.

*kkkk

Laclede Group issued 43,300 shares of its comnumk sturing fiscal 2002 under its Dividend Reinvestinand Stock Purchase Plan. No
additional common stock shares were issued inlfzo@dl.
Laclede Gas cancelled its treasury stock of 1,&bghares, in conjunction with the restructuringdmrober 1, 2001.
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Customers and revenues contributed by each classstdmers of Laclede Gas for the last three figeafs are as follows:

Regulated Gas Distribution Operating Revenues $(000

2002 2001 2000
Residential $387,594 $619,090 $346,159
Commercial & Industrial 142,259 250,741 123,578
Interruptible 1,769 3,063 1,922
Transportation 12,868 14,350 13,722
Off-System and Other Incentive 43,443 30,218 40,163
Provision for Refunds and Other 4,164 5,780 3,706

Total $592,097 $923,242 $529,250

Customers (End of Period)

2002 2001 2000
Residential 588,630 584,269 586,783
Commercial & Industrial 39,842 39,264 39,419
Interruptible 14 15 14
Transportation 152 152 154
Total Customers 628,638 623,700 626,370

Laclede Gas has franchises having initial termgiagrfrom five years to an indefinite duration. @eally, a franchise allows Laclede Gas to
lay pipes and other facilities in the communityeTfranchise in Florissant, Missouri expired in 18®2l since that time Laclede has continued
to provide service in that community without a farfranchise. All of the franchises are free fronduly burdensome restrictions and are
adequate for the conduct of Laclede Gas' curréepliqutility business in the State of Missouri.

***+% Non-Regulated Services:

On January 28, 2002, Laclede Group completed dgiaition from NiSource, Inc. of 100% of the stakSM&P, one of the nation's major
underground locating and marking service busine&Mg.P, a Carmel, Indiana-based company, performes 0 million locates annually.
During fiscal 2002, its approximate 2,000 employegsrated across 10 centrally located statesoldij Indiana, Kansas, Michigan,
Minnesota, Missouri, Ohio, Oklahoma, Texas and \isin. Locators mark the placement of undergroadifies for providers of
telephone, natural gas, electric, water, cable m¥ fiber optic services so that construction waxk be performed without damaging buried
facilities. As a result of the acquisition, SM&Rarnings flow will not only diversify Laclede Grosgearnings but also will be counter-
seasonal to those of Laclede Gas. SM&P is a suigidf Laclede Group and will remain headquarténedidiana. This acquisition was
financed initially with conventional bank debt ting $42.8 million.

*kkkk

Other Non-Regulated Subsidiaries include:

Laclede Investment LLC, a wholly owned subsidiaiyroe Laclede Group, invests in other enterprisesteas made loans to several joint
ventures engaged in real estate development.

Laclede Energy Resources, Inc., a wholly ownedidigry of Laclede Investment LLC, is engaged infmegulated efforts to market natural
gas and related activities.

Laclede Gas Family Services, Inc., a wholly ownglosgdiary of Laclede Energy Resources, Inc., isgistered insurance agency in the State
of Missouri. It promotes the sale of insurancetetlaand other direct marketing products.

Laclede Development Company, a wholly owned sulsjdf The Laclede Group, participates in realtesti@velopment, primarily through
joint ventures

Laclede Venture Corp., a wholly owned subsidiaryaflede Development Company, offers servicesHercompression of natural gas to
third parties who desire to use or to sell commésmtural gas for use in vehicles. Laclede VenBom. also has a 28.5% interest in the LBP
Partnership, a general



partnership which previously engaged in researchdmvelopment of light beam profiling technologyerfe is presently no book value anc
effect on earnings is anticipated from this paghgr investment.

Laclede Energy Services, Inc., a wholly owned slibsy of The Laclede Group, Inc., was formed dufisgal 2002, and is engaged in
providing energy management services. Effective Ma3002, Laclede Energy Services, Inc., beganigiy energy management service
Laclede Gas and Laclede Energy Resources, Inc.

The lines of business that constitute the otherneguilated activities of the corporate family aré¢ cansidered separately reportable opere
segments as defined by current accounting standards

Item 2. Properties

The principal utility properties of Laclede Gas st of approximately 8,152 miles of gas main,teaservice pipes, meters and regulators.
Other physical properties include regional officgldings and holder stations. Extensive undergrogeslstorage facilities and equipment are
located in an area in North St. Louis County extegdinder the Missouri River into St. Charles CquBubstantially all of Laclede Gas'
utility plant is subject to the liens of its mortga

All of the utility properties of Laclede Gas arddcha fee or by easement or under lease agreemBmtsprincipal lease agreements include
underground storage rights which are of indefiditeation and the general office building. The cnrlease on the general office building
extends through February 2005 with options to refeewap to 15 additional years.

For information on SM&P's lease obligations, se¢eNigt in the Notes to the Consolidated Financialédbents on page 46.
Other non-regulated properties of The Laclede Gampot constitute a significant portion of its peoties.
Item 3. Legal Proceedings

For a description of environmental matters, seeeNdtto the Consolidated Financial Statements ge gé. For a description of pending
regulatory matters of Laclede Gas, see Part |, ltéBasiness, Regulatory Matters on page 4.

In late August 2001, Laclede Gas was named a deferid a lawsuit in the Circuit Court of the City$t. Louis, Missouri, Ronald J. Johnson
vs. Laclede Gas Company, alleging that a clas&isfgms residing in homes provided natural gas lojede Gas through direct buried copper
service lines have, among other things, sufferedrdition in property values and annoyance and di$od due to residing in homes served
by such allegedly corroded lines. The suit soughia and punitive damages and an injunction ré@aithe repair and/or replacement of all
such lines, which were alleged to number approxéfgat8,000. By letter dated September 21, 2001iaitslity insurer advised Laclede Gas
that the claims in the lawsuit, as pled, failedjtmlify for any coverage under its excess genahillity policy. Laclede Gas disagrees and
continues to assert its right to coverage undeptiiey. The gas distribution business of Lacledes @& regulated by the MoPSC, including as
to safe and adequate service and rate mattersr@rmarent program, the Commission has providedhf® monitoring and replacement of
such lines. The costs of replacement, includingy@ay costs, have been included in rates estalulifliygghe Commission. The MoPSC filed a
Motion to Intervene and a Motion to Strike PlaifiifPrayer for Injunctive Relief and to Stay Mast&Yithin the Primary Jurisdiction of the
MoPSC. The court subsequently granted the MoP®Glsesst for intervention. Laclede Gas filed a Motio®ismiss which urged, among
other things, the exclusive jurisdiction of the MBfPas to gas safety matters generally and thetdivei=d copper service replacement
program in particular. Laclede Gas filed a motiomismiss the lawsuit that was granted by the Conffebruary 22, 2002. The plaintiff did
not file an amended petition within the time grahiby the Court but filed an appeal on April 3, 2002 May 13, 2002, the plaintiff dismiss
the appeal.

Laclede Group and its subsidiaries are involvelitigmtion, claims, and investigations arising iretnormal course of business. While the
results of such litigation cannot be predicted wightainty, management, after discussion with celitelieves the final outcome will not
have a material adverse effect on the consolidatadcial position and results of operations rdfielcin the financial statements presented
herein.



Item 4. Submission of Matters to a Vote of Securityolders
There were no matters submitted to a vote of sgchiolders during the fourth quarter of fiscal ygan2.

EXECUTIVE OFFICERS OF REGISTRANT

Name, Age, and Position with Company

D. H. Yaeger, Age 53
The Laclede Group

Chairman, President and Chief Executive Officer

Laclede Gas

Chairman, President and Chief Executive Officer

President and Chief Executive Officer

President and Chief Operating Officer

Executive Vice President - Operations and
Marketing

SM&P

Chief Executive Officer

K. J. Neises, Age 61

Laclede Gas

Executive Vice President - Energy and
Administrative Services

Senior Vice President - Energy and
Administrative Services

Senior Vice President - Gas Supply and
Regulatory Affairs

J. Moten, Jr., Age 61
Laclede Gas

Senior Vice President - Operations and Marketing

Vice President - Community Relations

R. E. Shively, Age 40
Laclede Gas

Senior Vice President - Business and Services
Development (3)

SM&P

President

B. C. Cooper, Age 43
The Laclede Group

Chief Financial Officer (2)

Laclede Gas

Chief Financial Officer

C. R. Hoeferlin, Age 40
Laclede Gas
Vice President - Operations
Assistant Vice President - Operations
(Superintendent of Operations)
(Chief Engineer)

Appointed (1)

October 2000

January 1999
January 1999
December 1997

September 1995

January 2002

January 2002

March 1998

September 1995

July 2001
January 1994

January 2001

March 2002

September 2002

September 2002

July 2001
January 2001
May 1999
December 1996



P. J. Palumbo, Age 57
Laclede Gas

Vice President - Industrial Relations

M. C. Pendergast, Age 46
Laclede Gas

Vice President - Associate General Counsel
Assistant Vice President - Associate General Coun

(Associate General Counsel)
(Assistant General Counsel)

M. R. Spotanski, Age 42
Laclede Gas

Vice President - Finance
Assistant Vice President - Finance
(Assistant to the President)
(Manager, Gas Supply Planning)

J. A. Fallert, Age 47
Laclede Gas

Controller
(Manager, Financial Services)

R. L. Krutzman, Age 56
The Laclede Group

Treasurer and Assistant Secretary

Laclede Gas

Treasurer and Assistant Secretary

SM&P

Assistant Treasurer

M. C. Kullman, Age 42
The Laclede Group

Corporate Secretary

Laclede Gas

Secretary and Associate General Counsel

Secretary and Associate Counsel
(Associate Counsel)

SM&P

Secretary

P. B. Hunker, Jr., Age 63
Laclede Gas

Assistant Vice President - Associate General Coun

S. F. Mathews, Age 44
Laclede Gas

Assistant Vice President - Gas Supply

(Director of Gas Supply)

R. L. Sherwin, Age 49
Laclede Gas

se

sel

September 1992

January 2002
January 2000
November 1997
November 1993

January 2001
January 2000
March 1998

January 1996

February 1998
February 1992

October 2000

February 1996

January 2002

October 2000

February 2001
February 1998
August 1990

January 2002

February 1997

February 2001
September 1995

Assistant Vice President - Regulatory Administrat ion February 1999
Assistant Vice President - Human Resources January 1997
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R. A. Skau, Age 45

Laclede Gas

Assistant Vice President - Human Resources September 2001

(Director, Labor Relations) February 1999

(Manager, Labor Relations) February 1996
M. D. Waltermire, Age 44

Laclede Gas

Assistant Vice President - Planning May 2001

(Director - Internal Audit) January 1996
L. D. Rawlings, Age 49

Laclede Gas

Assistant Treasurer (4) February 2000

() Indicates a non-officer position.

(1) Officers of Laclede Gas Company are normalgppointed at the Annual Meeting of the Board ofbiors in January of each year "to
serve for the ensuing year and until their sucassa® elected and qualify".

(2) Mr. Cooper served as Vice President of Finaatd@enAmerica Corporation since 2000, and pridh&b he was Vice President/Controller
from 1999 through 2000 and Second Vice Presidestidiate Controller at GenAmerica Corporation fra®®3 through 1999. Before joining
GenAmerica Corporation, he was with KPMG Peat MakwiLP.

(3) Prior to joining Laclede, Mr. Shively was amripal in the Atlanta office of Scott Madden & Asgates since December 1994.

(4) Ms. Rawlings served as Vice President and Aasid reasurer at Mercantile Bancorporation, whiebame Firstar Corp. in September
1999, from February 1996 to January 2000.
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Part Il
Item 5. Market for the Registrant's Common Equity and Related Shareholder Matters

At September 30, 2002, there were 7,458 holdersaafrd of Laclede's common stock, which was listedhe New York Stock Exchange.
of October 1, 2001, the certificates for Lacledes @ammon stock are deemed to represent the sameenwinshares of The Laclede Group
common stock. The Laclede Group's stock is listethe New York Stock Exchange and trades undesythol "LG".

Common Stock Market and Dividend Information

Price Range Divi dends
Fiscal 2002 High Low Decl ared
1st Quarter 25.300 22.600 $. 335
2nd Quarter 24.900 22.000 $. 335
3rd Quarter 24.880 22.000 $. 335
4th Quarter 25.000 19.000 $. 335

Price Range Divi dends
Fiscal 2001 High Low Decl ared
1st Quarter 24.750 21.375 $. 335
2nd Quarter 24.625 21.250 $. 335
3rd Quarter 25.480 23.100 $. 335
4th Quarter 25.400 21.750 $. 335
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Item 6. Selected Financial Data

The Laclede Group, Inc.

Fiscal Years Ended Septembe r 30
(Thousands, Except Per Share Amounts) 2002 2001 2000 1999 1998
Summary of Operations
Operating Revenues:

Regulated

Gas distribution $ 592,097 $ 923,242 $ 529,250 $ 473,031 $ 547,229

Non-Regulated

Services 94,116 - - - -

Other 69,026 78,867 36,878 18,287 14,614
Total operating revenues 755,239 1,002,109 566,128 491,318 561,843
Operating Expenses:

Regulated:

Natural and propane gas 340,045 640,006 294,717 246,294 311,759
Other operation expenses 106,027 101,915 86,970 83,661 86,128
Maintenance 17,813 19,262 18,556 19,517 18,665
Depreciation & amortization 24,215 26,193 24,672 21,470 25,304
Taxes, other than

income taxes 48,342 65,062 42,788 41,660 43,773
Total regulated operating

expenses 536,442 852,438 467,703 412,602 485,629
Non-Regulated

Services 90,771 - - - -

Other 68,264 77,346 35,082 17,497 12,894
Total operating expenses 695,477 929,784 502,785 430,099 498,523
Operating Income 59,762 72,325 63,343 61,219 63,320
Allowance for Funds Used

During Construction (149) 749 397 739 609
Other Income and Income

Deductions - Net 827 668 338 (942) 674
Income Before Interest

and Income Taxes 60,440 73,742 64,078 61,016 64,603
Interest Charges:

Interest on long-term debt 20,820 18,372 15,164 13,966 14,797
Other interest charges 4,989 10,067 8,844 6,627 6,473

Total interest charges 25,809 28,439 24,008 20,593 21,270
Income Before Income Taxes 34,631 45,303 40,070 40,423 43,333
Income Taxes 12,247 14,831 14,105 14,361 15,441
Dividends on Redeemable Preferred
Stock - Laclede Gas 68 87 93 97 97
Net Income Applicable to
Common Stock $ 22,316 $ 30,385 $ 25,872 $ 25965 $ 27,795
Earnings Per Share of
Common Stock $1.18 $1.61 $1.37 $1.43 $1.58

13



Item 6. Selected Financial Data (continued)

The Laclede Group, Inc.

Fiscal Years Ended Septembe r 30
(Thousands, Except Per Share Amounts) 2002 2001 2000 1999 1998
Dividends Declared-
Common Stock $ 25,311 $ 25,296 $ 25,297 $ 24,459 $ 23,229
Dividends Declared Per
Share of Common Stock $1.34 $1.34 $1.34 $1.34 $1.32
Utility Plant
Gross Plant-End of Period $ 988,747 $ 949,775 $ 915,998 $ 872,527 $ 833,685
Net Plant-End of Period 594,376 569,640 545,715 517,635 490,585
Construction Expenditures 48,765 46,952 51,635 48,698 47,254
Property Retirements 9,769 13,141 6,663 8,190 6,205
Goodwill 27,455 - - -
Other Property and Investments 46,986 32,893 29,664 27,866 33,834
Total Assets $1,081,873 $975,910 $931,740 $ 837,664 $ 777,291
Capitalization-
End of Period
Common Stock and Paid-In
Capital $ 83,588 $106,590 $106,579 $ 106,570 $ 82,460
Retained Earnings 202,517 205,512 200,423 199,848 198,342
Accumulated Other
Comprehensive Income (Loss) (339) - - 77) -
Treasury Stock - (24,017) (24,017) (24,017) (24,017)
Common stock equity 285,766 288,085 282,985 282,324 256,785
Redeemable Preferred Stock -
Laclede Gas 1,266 1,588 1,763 1,923 1,960
Long-Term Debt 259,545 284,459 234,408 204,323 179,238
Total capitalization $ 546,577 $574,132 $ 519,156 $ 488,570 $ 437,983
Shares of Common Stock
Outstanding-End of Period 18,921 18,878 18,878 18,878 17,628
Book Value Per Share $15.10 $15.26 $14.99 $14.96 $14.57

Laclede Gas Company's Selected Financial Dataligsded in Exhibit 99.1.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
THE LACLEDE GROUP, INC.
INTRODUCTION

This management's discussion analyzes the finacwralition and results of operations of The Lacl@deup, Inc. (Laclede Group or the
Company) and its subsidiaries, under the corpanafanizational structure that was in place durlmgthree fiscal years ended September 30,
2002. It includes management's view of factors #ffatct its business, explanations of past findmeisults including changes in earnings and
costs from the prior year, and their effects onraldinancial condition and liquidity. Effectivec@ober 1, 2001, the corporation reorganized,
such that Laclede Gas Company (Laclede Gas or tiligy)uand its subsidiaries became separate sidrid of Laclede Group, an exempt
holding company under the Public Utility Holding @@pany Act of 1935. The consolidated results of edelGroup for fiscal year 2002 are
comparable to the consolidated results for Lacteds for fiscal years 2001 and 2000. Note 2 to thesGlidated Financial Statements
discusses the new holding company structure.

Certain matters discussed in this report, excludiistprical information, include forward-lookingaséments. Certain words, such as "may,"
"anticipate,” "believe," "estimate," "expect," "&md," "plan," "seek," and similar words and expi@ssidentify forward-looking statements
that involve uncertainties and risks. Future depelents may not be in accordance with our expectsitio beliefs and the effect of future
developments may not be those anticipated. Amoadgdttors that may cause results to differ matgrfedm those contemplated in any
forward-looking statement are:

o weather conditions and catastrophic events;

0 economic, competitive, political and regulatoonditions;

o legislative, regulatory and judicial mandates dadisions, some of which may be retroactive, iditig those affecting
o allowed rates of return

0 incentive regulation

o industry and rate structures

o purchased gas adjustment provisions

o franchise renewals

0 environmental or safety matters

o taxes

0 accounting standards;

o the results of litigation;

o retention, ability to attract, ability to colleitom and conservation efforts of customers;

o capital and energy commodity market conditiomduiding the ability to obtain funds for necessaapital expenditures and general
operations and the terms and conditions imposedtfaining sufficient gas supply; and

o employee workforce issues.

Readers are urged to consider the risks, uncddsiand other factors that could affect our busirsssdescribed in this report. All forward-
looking statements made in this report rely upengaife harbor protections provided under the RriSaicurities Litigation Reform Act of
1995. We do not, by including this statement, agsany obligation to review or revise any particitaward-looking statement in light of
future events.

The Management's Discussion and Analysis of Firsi@ondition and Results of Operations should lael ie conjunction with the
Company's Consolidated Financial Statements anddimbined notes thereto.

RESULTS OF OPERATIONS
Earnings

Laclede Group's results are primarily impactedheyregulated activities of its largest subsidiagglede Gas, Missouri's largest natural gas
distribution company. Utility earnings are geneddby the sale of heating energy, which historicaliye been heavily influenced by the
weather. The seasonal effect of the Utility is tenel somewhat by the results of SM&P Utility Resest Inc. (SM&P), a wholly owned
underground locating and marking service businegsiged on January 28, 2002, whose operationsttebhd counter-seasonal to those of
Laclede Gas.

Net income applicable to common stock for fiscad2Was $22.3 million, compared with $30.4 milliar fiscal 2001, and $25.9 for fisc
2000. Temperatures in the Laclede Gas servicedandéag fiscal 2002, the fifth warmest on recordrevé&5% warmer than normal and 22%
warmer than fiscal 2001. Temperatures during fi20&l1 were 10% colder than normal and 30% coldsn th fiscal 2000--which was the
third warmest over the last 100 years.
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Laclede Group's earnings were $1.18 per sharééoivtelve months ended September 30, 2002 compatie$1.61 per share for the same
period last year. The $.43 per share decreaseringa was primarily attributable to reduced eagsireported by Laclede Gas. The utility's
earnings were adversely affected by (1) lower gésssarising from temperatures in its service #tawere significantly warmer than last
year; and, (2) the Missouri Public Service Comnais's decision not to extend the Utility's Gas Sypptentive Plan (GSIP) beyol
September 30, 2001. The GSIP produced significanetits for customers and shareholders during éiséfive years during which the
program was in effect. These factors were partiafiget by (1) the benefit of the general rate éase effective on December 1, 2001; (2)
nearly $4.9 million of pre-tax income from the lif§ils Price Stabilization Program (PSP) recordésl ykear; and (3) higher income from off-
system sales and capacity release revenues. This B8Bussed further in the Regulatory Mattersisedelow. Laclede Group's
consolidated earnings were positively impactednzpine recorded by SM&P since its acquisition orudayn 28, 2002, amounting to
approximately $1.4 million, or $.08 per share.

As a result of the colder weather experienced duistal 2001 (compared with fiscal 2000), consatéd! earnings, at $1.61 per share, were
up nearly 18% over fiscal 2000 earnings of $1.37spare. The $.24 per share increase in fiscal 2a@iings versus fiscal 2000 was
primarily due to the benefit of the colder weatheperienced during 2001. This benefit was partiaffget by higher expenses resulting from
high wholesale natural gas prices during fiscall2dhese included a higher provision for uncollgetiaccounts and higher carrying costs
reflecting the interest and other costs incurredéglede Gas from the date it purchased gas iwttedesale market to the time it received
payment from its customers. Laclede Gas does nwfthdrom higher wholesale natural gas prices,otare set in a competitive national
market, but passes its actual purchased gas bostgyh to customers. In addition to the increasesdscrelated to the high wholesale gas
prices, fiscal 2001 expenses were higher, when eosapwith fiscal 2000, due to higher pension castpenses related to the formation of
holding company, and other increased costs of doirginess.

Operating Revenues

Regulated operating revenues for fiscal year 2@@2ahsed $331.1 million, or 35.9%, below fiscal@@flecting both the return to a more
traditional level of wholesale gas prices and atherarelated reduction in natural gas sales. Wiatdesatural gas prices are passed on to
Utility customers, subject to prudence review, urttie Purchased Gas Adjustment (PGA) Clause. Theedse in operating revenues was
primarily comprised of lower wholesale natural gasts of $228.2 million and lower natural gas sidesls and other variations of $125.3
million. These factors were slightly offset by thenefit of the Utility's general rate increase, liempented December 1, 2001, amounting to
$9.2 million, and higher off-system sales, capamtgase and incentive revenues of $13.2 million.

Fiscal 2001 regulated operating revenues incre®3@d4.0 million, or 74.4%, above fiscal 2000 prirhadue to higher wholesale gas costs of
$317.3 million (reflecting an unprecedented risengrket prices during the fiscal 2001 winter), legbas sales volumes and other variations
amounting to $83.0 million, and the remaining effecthe Laclede Gas 1999 general rate increa$8.6f million. These factors were slightly
offset by lower off-system sales and incentive neass of $9.9 million.

Total therms sold and transported in 2002 were killién compared with 1.12 billion in 2001 and 4.Billion in 2000.

Laclede Group's non-regulated operating revenugsased $94.1 million in fiscal 2002 reflectingeaues recorded this year by its newly-
acquired subsidiary, SM&P. Other non-regulated afieg revenues decreased $9.8 million in fiscal22@fm fiscal 2001), and increased
$42.0 million in fiscal 2001 (from fiscal 2000),imrarily due to variations in gas marketing saled bglede Energy Resources, Inc.

Operating Expenses

Regulated operating expenses in fiscal 2002 deete$316.0 million, or 37.1%, from fiscal 2001. Nafuand propane gas expense decreasec
$300.0 million primarily due to decreased ratesged by suppliers and lower volumes purchaseddndsut due to the warmer weather,
partially offset by higher off-system gas exper3ther operation and maintenance expenses incré2sednillion, or 2.2%, primarily due to
higher group insurance charges, higher wage ratergased insurance premiums, lower net pensiatitsr@nd costs to remove retired utility
plant. These factors were partially offset by adopwrovision for uncollectible accounts and redudistribution and maintenance charges.
Depreciation and amortization expense decreas@dilion primarily due to the effect of lower demiation rates instituted December 1,
2001 and negative amortization of a portion ofdepreciation reserve effective July 1, 2002, akaited by the MoPSC (see Note 1 related
to Utility Plant, Depreciation and Amortization)hdse effects were partially offset by increasedelgpble property. Taxes, other than
income, decreased $16.7 million, or 25.7%, prirgatile to lower gross receipts taxes, reflectingdibereased revenues.

Regulated operating expenses in fiscal 2001 inectk&884.7 million, or 82.3%, from fiscal 2000. Niaitand propane gas expense increased
$345.3 million in fiscal 2001 from fiscal 2000 pramily due to nationwide increases in natural géssraharged by our suppliers and higher
volumes purchased for sendout arising from theegolgkather, the effects of which were slightly effby lower offsystem sales gas exper
Other operation and maintenance expenses in 2@0dased $15.7 million, or 14.8%,
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over 2000 primarily due to increased net pensimisz@ higher provision for uncollectible accouittsreased distribution and maintenance
costs, higher wage rates, and other increaseg ioa$ts of doing business. Depreciation and anatidiz expense in 2001 increased $1.5
million, or 6.2%, primarily due to additional deptable property. Taxes, other than income taxeseased $22.3 million in 2001 compared
with 2000. The increase was principally attribugatdl higher gross receipts taxes, reflecting irswdayas sales revenues.

Laclede Group's non-regulated operating expensesased $90.8 million in fiscal 2002 due to therapirg expenses of SM&P. Other non-
regulated operating expenses decreased $9.1 miillifiscal 2002 (compared with 2001), and increa®42.3 million in fiscal 2001 (compar
with 2000) primarily due to variations in expenassociated with gas marketing sales by LacledeggriResources, Inc.

Other Income and Income Deductions - Net

Other income and income deductions - net decre&Seatillion in fiscal 2002 (compared with fiscal®D), and increased $.7 million in fiscal
2001 (compared with fiscal 2000). The variationslfoth periods primarily reflect higher interestéme recorded in fiscal 2001, partially
offset by expenses related to the holding companydtion and strategic planning initiatives alscoreled in that same year.

Interest Charges

Interest expense decreased $2.6 million, or 9.8%sc¢al 2002 (compared with fiscal 2001) primadiye to decreased short-term interest
expense (reflecting lower rates and reduced avdragewings), partially offset by higher interest long-term debt resulting from the
issuance of $50 million of 6 5/8% first mortgagentde in June 2001 and interest charges relatedtbahk note used to finance the
acquisition of SM&P.

Interest expense increased $4.4 million, or 18i8%scal 2001 (compared with fiscal 2000) primgidue to the issuance of $30 million of
7.90% first mortgage bonds in September 2000 shigeince of $50 million of 6 5/8% first mortgage d®m June 2001, and increased short-
term interest expense (reflecting the net effedtigfier average borrowings and lower rates).

Income Taxes
The variations in income taxes for all periods régd are primarily due to changes in pre-tax income
Labor Agreement

On July 30, 2000, Laclede Gas and Union represeasateached a new four-year labor agreement riejdloe prior agreement that was to
expire July 31, 2000. The new contract extendsuthinaJuly 31, 2004. The settlement resulted in wageases of 2.75% in all four years,
along with lump-sum payment provisions and otherdieimprovements.

Recent Developments

In November 2002, SM&P was notified by two custosntiat, due to actions they have taken to addresisfevce management issues, they
do not intend to continue to outsource certain fions at this time, which include locating servipesvided by SM&P after February and
March 2003. Revenue from these customers totalptbapnately $45 million, or approximately 48% of &#'s revenues and 6% of Laclede
Group's consolidated revenues, for fiscal 2002. &gament is currently evaluating the impact of tiegselopment on the financial position
and results of operations of the Company.

CRITICAL ACCOUNTING POLICIES

Our discussion and analysis of our financial caadijtresults of operations, liquidity and capit$ources is based upon our financial
statements, which have been prepared in accordgititaccounting principles generally accepted m thited States. Generally accepted
accounting principles require that we make estimate judgments that affect the reported amoundsssdts, liabilities, revenues and
expenses, and related disclosure of contingentsaaed liabilities. We evaluate our estimates ooragoing basis. We base our estimates on
historical experience and on various other assumgtihat we believe are reasonable under the cgtaunes, the results of which form the
basis for making judgments about the carrying v@bfeassets and liabilities that are not readilyaapnt from other sources. Actual results
may differ from these estimates.

Laclede Gas accounts for its regulated operatioag¢ordance with Statement of Financial AccounStandards (SFAS) No. 71,

"Accounting for the Effects of Certain Types of R&gion." This statement sets forth the applicatbaccounting principles generally
accepted in the United States of America for tremsapanies whose rates are established by or ajecstd approval by an independent third-
party regulator. The provisions of SFAS No. 71 isgjuamong other things, that financial statemefits regulated enterprise reflect the
actions of regulators, where appropriate. Thederstnay result in the recognition of revenues axpknses in time periods that are different
than non-regulated enterprises. When this occosis@re deferred as assets in the balance shgetatory assets) and recorded as expenses
when those amounts are reflected in rates. Algpjlagors can impose
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liabilities upon a regulated company for amountsvusly collected from customers and for recowargosts that are expected to be incu
in the future (regulatory liabilities).

REGULATORY MATTERS

At the state level, there have been several impbdevelopments during the fiscal year affectinglede Gas, some of which are still
pending.

On January 25, 2002, Laclede filed a request vaghMissouri Public Service Commission (MoPSC or @ussion) for a general rate
increase of $36.1 million annually to recover castated to the operation of its gas distributigstem. As part of this rate increase filing, the
Utility proposed a weather mitigation plan that Wwbprotect its customers from weather-related flatibns in their bills and help stabilize its
annual revenues in that regard. On October 3, 20@2Commission approved a settlement reached athergarties to the case. The terms of
the settlement include (1) an annual rate incre&$44 million effective on November 9, 2002; (2naratorium on additional rate filings
until March 1, 2004; and (3) an innovative rateigieshat is expected to provide the Utility withethbility to recover its distribution costs,
which are essentially fixed, in a manner that gmsicantly less sensitive to weather. The settlehaso provided for, among other things,
changes resulting in negative amortization of thpredciation reserve of $3.4 million annually effeetfrom July 1, 2002 until the Utility's
next rate case proceeding, minor changes in degtietirates effective January 1, 2003, and chaimgébe regulatory treatment of pension
costs primarily designed to stabilize such codtective during fiscal 2003. Also approved was acentive program beginning in fiscal 2003
under which the Utility may achieve, under speaifinditions, income related to management of isssygoply commodity costs.

On March 8, 2002, Laclede Gas filed an applicatéquesting that the MoPSC issue an Accounting Aitth®@rder (AAO) that would allow
Laclede Gas to defer for future recovery consid@natnrecovered costs due solely to the negatiymanof the extraordinarily warm weather
experienced in the Utility's service area during winter of 2001-2002. Laclede Gas has filed tddiaw its application in conjunction with
the 2002 rate case settlement.

On May 18, 2001, Laclede Gas filed a request viighMlissouri Public Service Commission for a geneatd increase of $39.8 million
annually to recover costs related to the operaifdts distribution system. This filing culminatéda settlement among the parties to the case,
which was approved by the Commission on NovembeP01. The settlement provided Laclede Gas analimerease of about $12 million
effective December 1, 2001. Additionally, effectime December 1, 2001 Laclede Gas was permittetamge customers $36 to cover the «

of initiating service at a particular address. Tiesv charge was anticipated to generate additievanue of approximately $3 million
annually. The settlement also provided for the icoretd deferral of certain costs related to the édelGas pipe replacement program as well
as recovery of costs previously deferred underghagram. The cost of removing retired utility dl@treated as an expense pursuant to this
settlement, rather than being included in deprieiatates. However, Laclede Gas will continue tospe a reversal of the Commission's
treatment of depreciation rates in the courts ssudised in greater detail below. As part of thieeseént, Laclede Gas agreed to implemen
terms of a rulemaking promulgated by the CommissioiNovember 8, 2001 that relaxed the requirenfenthe fiscal 2002 heating season
for reinstatement of certain customers who had loksronnected for nonpayment. The settlement pesvidr a recovery mechanism under
which Laclede Gas will be reimbursed for any inceatal costs associated with the new rule. Finaltyler the terms of the agreement,
Laclede Gas continues to be permitted to retaimetime resulting from sales made outside its ti@thl service area, and is permitted to
retain all income from releases of available pipeigapacity.

Laclede Gas previously appealed the MoPSC's dedisiits 1999 rate case relative to the calculatibits depreciation rates. The Circuit
Court remanded the decision to the MoPSC basedaafequate findings of fact. The MoPSC upheld ievijous order and Laclede Gas
appealed this second order to the Circuit CourtAril 29, 2002, the Court ruled that the MoPS@smd order was lawful and reasonable.
On June 7, 2002, Laclede Gas appealed the Cirouitt€ decision to the Missouri Western Districu@taf Appeals. All briefs to the Court
of Appeals have been submitted and oral argumets been scheduled for December 2002.

Under the GSIP of Laclede Gas, the Utility sharéith Wis customers certain gains and losses relatéite acquisition and management of its
gas supply assets. In fiscal 2001, the GSIP can&h$.29 per share to consolidated earnings. Tdagions of the GSIP extended through
September 30, 2001. In September 2001, the MoPI8@ tiat the GSIP should be allowed to expire. ®briary 19, 2002, the MoPSC
denied Laclede Gas' application for rehearing. é@delGas filed a petition for judicial review of thPSC's decision with the Cole County
Circuit Court, together with a motion requestingttthe MoPSC's decision be stayed. The requestdgrwas denied on May 13, 2002. The
petition for judicial review is still pending. Hower, pursuant to the 2001 rate case settlemenbapgphby the MoPSC in November 2001,
consistent with the 2002 rate case settlemenivithleRSC authorized Laclede Gas to retain all incormmfreleases of pipeline capacity
effective December 1, 2001, which previously wasrstl with customers under the GSIP. Laclede Gatsneas to retain all income resulting
from sales outside of its traditional service assapreviously authorized by the MoPSC. Howeveclade Gas
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was not able to retain any of the savings it olstagtative to gas supply costs or any savingstaiob from pipeline discounts. Income related
to releases of available pipeline capacity andssalade outside its traditional service area aratielin nature and subject to market
conditions. See Note 5 for more information on@®P.

The Price Stabilization Program (PSP) authorizetldde Gas to purchase certain financial instrumieras effort to hedge against signific
increases in the cost of natural gas. The costaf §inancial instruments, however, like the cdstatural gas itself, increased significantly
during fiscal 2001. As a result, the MoPSC grarkedrequest of Laclede Gas to reduce the amoumdtafal gas purchases required to be
covered by such financial instruments for that ingaseason. In February 2001, the MoPSC approvaitifizations to the PSP, including a
provision that $4 million in supplemental funding &dded to the PSP for the purchase of financstluiments for the fiscal 2002 heating
season. Concurrently, Laclede Gas relinquishedimadn $4 million arising from gains realized fréhe purchase and sale of such
instruments during the fiscal 2001 heating seasohodfered to utilize a similar amount to proviae future funding for such instruments in
the event the program was allowed to continue.NTbBSC also approved modifications to the PSP taaedhe fiscal 2002 percentage of
requirements to be covered by the PSP. The PSRlleasd to expire at the end of the fiscal 2002tingaseason, at which time the Utility
recorded nearly $4.9 million of pre-tax income proed through the program.

On June 28, 2002, the Staff of the MoPSC filedetsommendation in a proceeding established towelkaclede Gas' gas costs for fiscal
2001. In its recommendation, the Staff proposedigallow the approximately $4.9 million of ptax income achieved under the PSP. Lac
Gas believes that Staff's position lacks merit esrtinues to vigorously oppose the adjustmentprogeeding before the MoPSC, the hearing
for which is currently scheduled to occur in Feloyu2003. Regulatory proceeding results are ungertaid to the extent that a final
Commission decision sustains Staff's recommendsdidivance, the outcome of the proceeding coule lzamaterial effect on the future
financial position and results of operations oflede Gas. Missouri statutes provide an opportuitgourt review of Commission decisions.

The PGA clause allows Laclede Gas to flow througbustomers, subject to prudence review, the dqairchased gas supplies. The Utility
is allowed to file to modify, on a periodic badise level of gas costs in its PGA. Previously, @mmmission allowed two scheduled PGA
filings each year, one for the summer months amdhen for the winter period, plus one unschedul@tew filing if certain conditions were
met. The significant fluctuations in natural gag@s during fiscal 2001 necessitated additionatheduled filings, which were approved by
the MoPSC, to better match customer billings witlrket natural gas prices. In February 2002, the oBpproved Laclede Gas' proposal to
revise its PGA clause to adjust the gas cost coemtanf its rates more frequently to recover its€oEhe new approved tariffs allow
scheduled gas cost adjustments in November, Jandargh and June, thereby enabling Laclede Gasote iwlosely recover its costs of gas,
especially during the highelume winter months. As part of the same ruliing, MoPSC clarified that costs, cost reductionseardying cost:
associated with the Utility's use of natural gasficial instruments (except as provided previouslyer the PSP) are gas costs recoverable
through the PGA mechanism.

On March 15, 2002, the Staff of the MoPSC recomredrid a proceeding to review Laclede Gas' gas éosfiscal 2000 to disallow the
recovery of approximately $2.6 million in gas codtke alleged grounds were that Laclede Gas hgltllimore transportation capacity than
necessary to serve its customers. The Utility destrated to the Staff the appropriateness of the-therent level of transportation capacity.
On May 9, 2002, the Staff revised its recommendatiowithdraw the $2.6 million proposed disallowanc

On May 31, 2002, the Staff of the Commission fitleilotion to Investigate Laclede Gas Company's atldgansfer of its gas supply function
to Laclede Energy Services, Inc. (LES), a subsjdidil_aclede Group, and such action's ramificatigmsluding whether such alleged trans
required Commission approval or was otherwise lavdn June 10, 2002 Laclede Gas responded, pointihthat it had not transferred its
gas supply functions to LES but had instead deésbsitx employees to LES with responsibility forfoeming various gas supply
administrative duties, many of which had been peréal in prior years by an outside party. Lacleds f@mains primarily responsible for the
gas supply function. Laclede Gas urged the Comaonissi deny Staff's Motion on this and other grouridee Commission concluded that a
case should be established to investigate thesssised by the Staff. The Commission also ord#redstaff to file a status report regarding
progress of the investigation and Laclede Gadeaafiy responses to the Staff's status reportedadGas believes its actions comply with
applicable law and intends to vigorously defengisition. The outcome of any regulatory proceedéngncertain. However, Laclede Gas
does not believe that the eventual outcome of dise will have a material effect on the financialules of Laclede Gas.

On July 29, 2002, Laclede Gas filed a proposedicair’Keep-Up Program with the MoPSC that would gethre Company to use a portion
of the savings from its negotiated pipeline disdsua fund a low-income energy assistance progRursuant to, and among revisions to the
Program filed by the Utility on September 23, 2002, amount of discount savings that could be @@ethis purpose would be limited to $6
million per year. In response to certain objectifilesl by the MoPSC Staff and Missouri Office o&tRublic Counsel, the Commission has
suspended the tariffs implementing the Programsahéduled a prehearing conference that occurréctober 23, 2002. Evidentiary
hearings are scheduled for early December, 2002.
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ACCOUNTING PRONOUNCEMENTS

In June 2001, the FASB issued SFAS No. 141, "Bussit@ombinations,” which requires all business coatimns in the scope of this
Statement to be accounted for using the purchasieoeheThe provisions of this Statement apply tdoalliness combinations initiated after
June 30, 2001. The FASB also issued SFAS No. X3@odwill and Other Intangible Assets," which addesshow acquired goodwill and
other intangible assets that are acquired indivigwa with a group of other assets should be aoted for in financial statements upon
acquisition and after they have been initially igriaed in the financial statements. The provisiofthis Statement are required to be applied
at the beginning of fiscal 2003. The Company haapsetl the provisions of SFAS No. 141 with the asiioin of SM&P. As required by
SFAS No. 141, the goodwill for SM&P is being acctathfor consistent with the provisions of SFAS Né2. The adoption of SFAS Nos.
141 and 142 did not have a material effect onitential position and results of operations of kdel Group.

The FASB issued SFAS No. 143, "Accounting for AdRetirement Obligations," which addresses finariaiounting and reporting for
obligations associated with the retirement of thlegiong-lived assets and associated asset retiterosts. It applies to legal obligations
associated with the retirement of long-lived ast®s result from acquisition, construction, depeh®nt and/or the normal operation of a
long-lived asset, except for certain obligationseskees. This Statement is effective for fisc&@lR@The provisions of the Statement provide
for rateregulated entities that meet the criteria for aggtion of SFAS No. 71, such as Laclede Gas, togrze regulatory assets or liabiliti
for differences in the timing of recognition of theriod costs associated with asset retiremengatidins for financial reporting pursuant to
this Statement and rate-making purposes. The affabe adoption of this Statement on October D226id not have a material effect on the
financial position and results of operations of lede Group.

In August 2001, the FASB issued SFAS No. 144, "Artimg for the Impairment or Disposal of Long-LivAdsets," to consolidate
accounting guidance on various issues relatedganhtter. This Statement is effective for fiscad2. Adoption of this Statement is not
expected to have a material effect on the finargaition and results of operations of Laclede @rou

In June 2002, the FASB issued SFAS No. 146, "Actingrfor Costs Associated with Exit or Disposal iittes,"” which requires that a
liability for a cost associated with an exit orgbsal activity be recognized and measured initialfair value only when the liability is
incurred. The provisions of this Statement areatiffe for exit or disposal activities that are iafed after December 31, 2002, with early
application encouraged. The adoption of SFAS N6.i$ot expected to have a material effect orfittecial position or results of
operations of Laclede Group.

In October 2002, the Emerging Issues Task ForcEREleached a consensus on Issue No. 02-3, "I$selased to Accounting for Contracts
Involved in Energy Trading and Risk Management ¥itiés." The consensus rescinded EITF Issue NdLl®@8Accounting for Contracts
Involved in Energy Trading and Risk Management ¥itiés." The consensus precludes mark-to-marketauing for all energy trading
contracts not within the scope of SFAS No. 133,céunting for Derivative and Hedging Activities." &ltonsensus to rescind EITF 98-10 is
applicable for fiscal periods beginning after Debeml5, 2002, except that energy trading contraatsvithin the scope of SFAS No. 133
purchased after October 25, 2002, but prior tdriigementation of the consensus, are not permitiegpply mark-to-market accounting. The
EITF also reached a consensus that gains and lossaerivative instruments within the scope of SM& 133 should be shown net in the
income statement if the derivative instrumentspanehased for trading purposes. Application of ¢he@ansensuses is not expected to have a
material effect on the financial position or resuif operations of Laclede Group.

INFLATION

The accompanying consolidated financial statemefitsct the historical costs of events and transast regardless of the purchasing power
of the dollar at the time. Due to the capital-irsiee nature of the business of Laclede Gas, the sigisificant impact of inflation is on the
depreciation of utility plant. Rate regulationwbich Laclede Gas is subject, allows recovery tgloits rates of only the historical cost of
utility plant as depreciation. While no plans exesundertake replacements of plant in servicerdtien normal replacements and those under
existing replacement programs, Laclede Gas belithagsany higher costs experienced upon replaceaientisting facilities would be
recovered through the normal regulatory process.

20



CREDIT RATINGS

As of September 30, 2002, credit ratings for ouiditag securities for Laclede Group and Laclede iGsases were as follows:

Type of Facility S&P Moody's Fitch
Laclede Group Corporate Rating A+

Laclede Gas First Mortgage Bonds A+ A3 A+
Laclede Gas Commercial Paper A-1 pP-2

On April 24, 2002, Standard & Poor's (S&P) downgmthe rating for Laclede Gas' First Mortgage Bdnoisi AA- to A+, and also
downgraded the commercial paper rating from A-1A+b. S&P cited bondholder protection parameteas llave eroded due to several
successive warmer-than-normal winters and incrgadétt leverage as reasons for the downgrade. 8&iys outlook is currently stable.

Moody's Investors Service (Moody's) downgraded édelGas' First Mortgage Bonds from Aa3 to Al on Ka2002. Moody's cited
concerns regarding Laclede's weakened credit mesisiue to increased earnings pressure and neardguatory risk. On August 6, 2002,
Moody's announced additional downgrades, as thietlacGas' First Mortgage Bonds were lowered frontcAA3 and its commercial paper
rating was lowered from P-1 to P-2. The outlookdatlon from Moody's is now stable. Moody's citesclede Gas' declining debt protection
measures and the continuing sensitivity of its isgs1and cash flow to weather fluctuations in theemce of regulatory relief for warmer-
than-normal winters, as well as other pending r&guy matters. Moody's indicated that it would esvithe potential impact of pending
regulatory decisions as they occur.

Ratings from Fitch Ratings remained unchanged fiteerpast year. However, on October 8, 2002, Fitatings revised the rating outlook
from stable to negative, citing recent deterioraiioconsolidated credit measures.

Despite these recent downgrades, the Companyigsattmain investment grade, and the Company leslithat it will have adequate access
to the markets to meet its capital requirementgséhratings remain subject to review and changhéyating agencies.

LIQUIDITY AND CAPITAL RESOURCES

Cash flow from the operations of Laclede Gas, feivadend payments, has generally provided thagipal liquidity to meet operating
requirements and to fund the majority of its camdtion program. Any remaining funding requiremefotsconstruction or other needs have
been provided by long-term and short-term financiftte issuance of long-term financing is dependannanagement's evaluation of need,
financial market conditions, and other factors. iBtherm financing is used to meet seasonal cashinements and/or to defer long-term
financing until market conditions are favorable.

Short-term borrowing requirements typically peakiny colder months when Laclede Gas borrows mooepvter the gap between when it
purchases its natural gas and when its customgrpthat gas. These short-term cash requirentents traditionally been met through the
sale of commercial paper supported by lines ofitkeith banks.

During the fiscal year 2002 heating season, Laca® had lines of credit in place of up to $170iaml Laclede Gas sold commercial paper
aggregating to a maximum of $139.7 million at ang time during the fiscal year, but did not borfo@m the banks under the
aforementioned agreements. At this writing, Lacl€de has aggregate lines of credit totaling $23Bomi Short-term commercial paper
borrowings outstanding at September 30, 2002 wet8.$ million at a weighted average interest réte. @%. Based on short-term
borrowings at September 30, 2002, a change ingsteates of 100 basis points would increase aredse pre-tax earnings and cash flows by
approximately $1.2 million on an annual basis.

Most of Laclede Gas' lines of credit include a e limiting total debt, including short-term detat no more than 70% of total
capitalization. On September 30, 2002, total dedt 60% of total capitalization.

On June 26, 2001, Laclede Gas issued $50 millidirsifmortgage bonds with an interest rate of&bGkt an overall cost of 6.968%. The
bonds were dated June 15, 2001 and mature Jur2®16, The proceeds were used to repay short-tebm Tee bonds were rated AAA by
Standard & Poor's and Fitch Ratings and Aaa by Msadd consideration of insurance issued by Ambasukance covering the timely
payment of the principal of, and interest on, tbads. These ratings apply only to these insured$cend not to the other outstanding
uninsured bonds of Laclede Gas. These bonds waredsunder Laclede Gas' shelf registration stateoreRorm S-3 and MoPSC
authorization obtained in 2000. Of the $350 mill@frsecurities originally registered under this,$270 million of debt securities remained
registered and unissued as of September 30, 20@2amount, timing and type of securities remainie issued under the shelf registration
will depend on cash requirements and market canditi

At September 30, 2002, Laclede Gas had fixed-oatg-term debt, including current portion, total285 million. While these long-term
debt issues are fixed-rate, they are subject tagdmin fair
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value as market interest rates change. Howeveaeases or decreases in fair value would impacirggsrand cash flows only if Laclede Gas
were to reacquire any of these issues in the oekenprior to maturity.

Short-term cash requirements outside of Lacledenaas been met thus far with internally-generatettlé. However, Laclede Group has put
into place a working capital line of credit for $&fllion, expiring in June 2003, to meet short-tdtmding needs of its non-utility
subsidiaries. While this line has not been usetthte, it is expected to be used for seasonal refdtie various subsidiaries from time to time
throughout the year. At September 30, 2002, Lac&drip had a bank note in the amount of $42.8 anilfelated to the acquisition of SMé
The weighted average interest rate during fiscBP20as 2.7%.

On April 22, 2002, Laclede Group filed a regiswmatstatement on Form S-3 with the Securities arth&mxge Commission (SEC) in
connection with the sale of up to $500 million ghigy securities, other than preferred stock, aelok decurities. This registration statement
became effective on May 6, 2002. The amount, tinaind type of financing to be issued under thisfgleglistration will depend on cash
requirements and market conditions.

Certain of the Company's credit facilities includéng triggers which would trigger default in tbeent that the Company's ratings fall below
a specified level. These triggers apply specificadithe $42.8 million outstanding bank loan whiehs used to acquire SM&P and the $20
million working capital line of credit (none of dudine of credit has been employed at this writig)th the bank loan and the line of credit
were obtained from U. S. Bank National Associatimg include interest rates at the lower of airatexed to LIBOR, or Prime. The
applicable rating triggers are a rating on Lacléds Company's senior secured debt of no lowerABafMoody's) or A- (S&P). Therefore,
these triggers would take effect in the event dbangrade of three notches from the current leyeb&P or of one notch by Moody's.

Construction expenditures for utility purposes we48.8 million in fiscal 2002 compared with $47.0lion in fiscal 2001 and $51.6 million
in fiscal 2000. Laclede Gas expects fiscal 200@ytonstruction expenditures to approximate $58iom. Non-regulated construction
expenditures for fiscal 2002 were $4.2 million, @nd estimated at approximately $.5 million in &s2003.

SM&P has several operating leases, the aggregateahoost of which is approximately $8 million, sisting primarily of 12-month
operating leases, with renewal options, for veRiclged in its business. Upon acquisition of SM&&Glede Group assumed parental
guarantees of certain of those vehicle leasesetadGroup anticipates that the maximum guarantdesotexceed $15 million.

During fiscal 2002, Laclede Group issued guarantat@ding $9.0 million for performance and paymehtertain gas supply purchases by
Laclede Energy Resources, Inc. (its non-regulatarkeating affiliate).

Consolidated capitalization at September 30, 2@0Bisted of 52.3% common stock equity, .2% preéesteck and 47.5% long-term debt.
The ratio of earnings to fixed charges was 2.2142, 2.6 for 2001 and 2.6 for 2000.

It is management's view that the Company has adegeaess to capital markets and will have sufftctapital resources, both internal and
external, to meet anticipated capital requirements.

MARKET RISK

The management of Laclede Gas has adopted a riskgament policy that provides for the purchaseatdinal gas financial instruments with
the goal of managing price risk associated witlcpasing natural gas on behalf of its customerss Phblicy prohibits speculation. Costs and
cost reductions, including carrying costs, assediatith the Utility's use of natural gas finandgradtruments (except as provided for previo
under the PSP) are allowed to be passed on totility's) customers through the operation of itsdhased Gas Adjustment Clause, through
which the MoPSC allows the Utility to recover gapgly costs. Accordingly, Laclede Gas does not eikary earnings impact as a result of
the use of these financial instruments. At Septer8be2002, the Utility held approximately 15 moli MmBtu of futures contracts at an
average price of $3.83 per MmBtu. Additionally, eppmately 12 million MmBtu of price risk mitigatiowas in place through the use of
option-based strategies. These positions haveuserpiration dates, the longest of which extehdsugh March 2003.

In the course of its business, Laclede Group'smegnfated marketing affiliate, Laclede Energy Reses, Inc. (LER), enters into fixed price
commitments for the sale of natural gas to custsmdfR manages the price risk associated with thales by closely matching the
purchases of physical supplies at fixed pricestt in margins. At September 30, 2002, LER's op@sitipns were not material to Laclede
Group's financial position or results of operations
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ENVIRONMENTAL MATTERS

Laclede Gas is subject to various environmentasland regulations that, to date, have not matgrdiected the Company's financial
position and results of operations. As these lagg,lations, and their interpretation evolve, hogreadditional costs may be incurred.

With regard to a former manufactured gas plantleitated in Shrewsbury, Missouri, Laclede Gas dattsind federal environmental
regulators have agreed upon certain actions arsthctions are nearing completion. Laclede Gagutlyrestimates the overall costs of th
actions will be approximately $2.3 million. As oé@ember 30, 2002, Laclede Gas has paid or resévéitese actions. If regulators require
additional actions, Laclede Gas will incur additibnosts.

Laclede Gas enrolled a second former manufactuaegnt site into the Missouri Voluntary Cleanupdfam (VCP). The VCP provides
opportunities to minimize the scope and cost & siéanup while maximizing possibilities for sievelopment. This site is located in and is
presently owned by the City of St. Louis, Missoltie City of St. Louis has separately authorizelgeeloper to prepare both a Remedial
Action Plan (RAP), for submission to the VCP, argita development plan. Laclede Gas is presenthtimg with the developer to determine
what role, if any, it might play in these effortsiclede Gas continues to evaluate other optiongetisincluding, but not limited to, the
submission of its own RAP to the VCP. Laclede Qasemntly estimates that the cost of site invesiiyet, agency oversight and related legal
and engineering consulting may be approximatelyo382. Currently, Laclede Gas has paid or resefimethese actions. Laclede has
requested that other former site owners and opsratare in these costs and one party has agreagticipate and has reimbursed Laclede
Gas to date for $173,000. Laclede Gas anticipatdiianal reimbursement from this party. Lacledes@&ans to seek proportionate
reimbursement of all costs relative to this simfrother potentially responsible parties if praatie.

Costs incurred are charged to expense or capithilivaccordance with generally accepted accoumtimgiples. A predetermined level of
expense is included in Laclede Gas' rates.

Laclede Gas has been advised that a third formaufaetured gas plant site previously operated bubnger owned by Laclede Gas may
contain gas plant waste that may require remediatiaclede Gas is working to determine the natatkextent of such waste, if any, and its
responsibility, if any, for any remediation costs.

While the scope of costs relative to the Shrewslsiteywill not be significant , the scope of cagthative to the other sites is unknown and
may be material. Laclede Gas has notified its msuthat it seeks reimbursement of its costs aethleree manufactured gas plant sites. In
response, the majority of insurers have reserveid tights. While some of the insurers have dexigeerage, Laclede Gas continues to seek
reimbursement from them. With regard to the Shremsbite, denials of coverage are not expectedit@ lany material impact on the
financial position and results of operations oflede Gas. With regard to the other two sites, siheescope of costs are unknown and they
may be significant, denials of coverage may haweterial impact on the financial position and resof operations of Laclede Gas. Such
costs, if incurred, have typically been subjeatetcovery in rates.

Laclede Gas Company's Management Discussion anlygisaf Financial Condition is included in Exhil®i9.1
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Item 8. Financial Statements and Supplementary Data
Independent Auditors' Report
To the Board of Directors and Shareholders of Taeléde Group, Inc.:

We have audited the consolidated balance sheetstatgnents of consolidated capitalization of Theléde Group, Inc. and its subsidiaries
("the Company") as of September 30, 2002 and 2804 the related statements of consolidated incoetaned earnings, comprehensive
income, and cash flows for each of the three yigatlse period ended September 30, 2002. Our aalditsincluded the financial statement
schedule listed in the Index at Part IV, Item 15 aJhese consolidated financial statements arzhfiial statement schedule are the
responsibility of the Company's management. Oyraesibility is to express an opinion on the cordatted financial statements and financial
statement schedule based on our audits.

We conducted our audits in accordance with aud&iagdards generally accepted in the United StdtAsnerica. Those standards require
that we plan and perform the audit to obtain reabtnassurance about whether the financial statsnaea free of material misstatement. An
audit includes examining, on a test basis, evidesnpporting the amounts and disclosures in then6igh statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgd the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of The Laclede Group, Inc.
and its subsidiaries as of September 30, 2002 @0d, 2nd the results of their operations and tteesh flows for each of the three years in the
period ended September 30, 2002 in conformity witbounting principles generally accepted in thetééhBtates of America. Also, in our
opinion, such financial statement schedule, whesiciered in relation to the basic consolidatedrfoia statements taken as a whole, pre:
fairly in all material respects the information &mth therein.

DELOITTE & TOUCHE LLP

St. Louis, Missouri
November 19, 2002 (December 2, 2002 as to thetasigraph of Note 1:
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Management Report

Management is responsible for the preparationgntasion and integrity of the consolidated finahstatements and other financial
information in this report. The statements wergpred in conformity with accounting principles geally accepted in the United States of
America and include amounts that are based on neamagf's best estimates and judgments. In the opofimanagement, the financial
statements fairly reflect the Company's financi@ipon, results of operations and cash flows.

The Company maintains internal accounting systemsalated administrative controls that are designeprovide reasonable assurance,
cost-effective basis, that transactions are exddataccordance with management's authorizatiai,abnsolidated financial statements are
prepared in conformity with accounting principlengrally accepted in the United States of Amerigathat the Company's assets are
properly accounted for and safeguarded.

The Company's Internal Audit Department, which biastricted access to all levels of Company mamagé monitors compliance with
established controls and procedures.

Deloitte & Touche LLP, the Company's independemtitaus, whose report is contained herein, are nesipte for auditing the Company's
financial statements in accordance with auditiegdards generally accepted in the United Statésradrica. Such standards include
obtaining an understanding of the internal cordtnlcture in order to design the audit of the fiiahstatements.

The Audit Committee of the Board of Directors, whizonsists of five outside directors, meets peciaitli with management, the internal
auditor, and the independent auditors to reviewnthaner in which they are performing their respboifises. Both the internal auditor and the
independent auditors periodically meet alone with Audit Committee and have access to the Audit i@ibiee at any time.

Douglas H. Yaeger
Chairman of the Board,
President and Chief Executive Officer

Barry C. Cooper
Chief Financial Officer
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Item 8. Financial Statements and Supplementary Data

THE LACLEDE GROUP, INC.
STATEMENTS OF CONSOLIDATED INCOME

(Thousands, Except Per Share Amounts)

Years Ended September 30 2002 2001 2000

Operating Revenues:

Regulated

Gas distribution $ 592,097 $ 923,242 $ 529,250

Non-Regulated

Services 94,116 - -

Other 69,026 78,867 36,878

Total operating revenues 755,239 1,002,109 566,128
Operating Expenses:

Regulated

Natural and propane gas 340,045 640,006 294,717

Other operation expenses 106,027 101,915 86,970

Maintenance 17,813 19,262 18,556

Depreciation and amortization 24,215 26,193 24,672

Taxes, other than income taxes 48,342 65,062 42,788

Total regulated operating expenses 536,442 852,438 467,703

Non-Regulated

Services 90,771 - -

Other 68,264 77,346 35,082

Total operating expenses 695,477 929,784 502,785
Operating Income 59,762 72,325 63,343
Other Income and Income Deductions - Net 678 1,417 735
Income Before Interest and

Income Taxes 60,440 73,742 64,078
Interest Charges:

Interest on long-term debt 20,820 18,372 15,164

Other interest charges 4,989 10,067 8,844

Total interest charges 25,809 28,439 24,008
Income Before Income Taxes 34,631 45,303 40,070
Income Taxes 12,247 14,831 14,105
Dividends on Redeemable Preferred Stock -

Laclede Gas 68 87 93
Net Income Applicable to Common Stock $ 22,316 $ 30,385 $ 25,872
Average Shares of Common Stock

Outstanding 18,888 18,878 18,878
Earnings Per Share of Common Stock $1.18 $1.61 $1.37
See the accompanying notes to consolidated financia | statements.
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THE LACLEDE GROUP, INC.
STATEMENTS OF CONSOLIDATED RETAINED EARNINGS

(Thousands, Except Per Share Amounts)

Years Ended September 30 2002 2001
Balance at Beginning of Year $ 205,512 $ 200,423
Add - Net Income 22,316 30,385
Deduct - Cash Dividends Declared:

Common stock, $1.34 per share in 2002,

2001 and 2000 25,311 25,296
Balance at End of Year $ 202,517 $ 205,512
See the accompanying notes to consolidated financia | statements.

THE LACLEDE GROUP, INC.

STATEMENTS OF CONSOLIDATED COMPREHENSIVE INCOME

(Thousands)

Years Ended September 30 2002 2001

Net Income $ 22,316 $ 30,385
Other Comprehensive Income (Loss):

Minimum pension liability adjustment (553) -

Income tax expense (benefit) (214) -

Other Comprehensive Income (Loss) (339) -
Comprehensive Income $21,977 $ 30,385
See the accompanying notes to consolidated financia | statements.
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THE LACLEDE GROUP, INC.
CONSOLIDATED BALANCE SHEETS

(Thousands)
September 30 2002 2001
Assets
Utility Plant $ 988,747 $ 949,775
Less - Accumulated depreciation and amortizatio n 394,371 380,135
Net utility plant 594,376 569,640
Goodwill 27,455 -
Other Property and Investments
(net of accumulated depreciation and amortizatio n,
2002, $5,265; 2001, $4,798) 46,986 32,893
Current Assets:
Cash and cash equivalents 12,870 3,223
Accounts receivable:
Gas customers - Billed and unbilled 51,419 74,604
Other 42,591 13,103
Less - Allowances for doubtful accounts (4,532) (9,216)
Inventories:
Natural gas stored underground
at LIFO cost 77,121 76,661
Propane gas at FIFO cost 14,712 14,213
Materials, supplies and merchandise at
average cost 4,364 5,393
Deferred income taxes 12,305 8,556
Prepayments and other 11,505 3,999
Total current assets 222,355 190,536
Deferred Charges:
Prepaid pension cost 114,313 110,475
Regulatory assets 72,484 68,599
Other 3,904 3,767
Total deferred charges 190,701 182,841
Total Assets $1,081,873 $ 975,910
See the accompanying notes to consolidated financia | statements.
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THE LACLEDE GROUP, INC.
CONSOLIDATED BALANCE SHEETS (Continued)

(Thousands)
September 30 2002 2001
Capitalization and Liabilities
Capitalization:
Common stock equity $ 285,766 $ 288,085
Redeemable preferred stock - Laclede Gas 1,266 1,588
Long-term debt 259,545 284,459
Total capitalization 546,577 574,132
Current Liabilities:
Notes payable 161,670 117,050
Accounts payable 45,707 32,087
Advance customer billings 24,832 11,679
Current portion of long-term debt and preferred stock 25,000 79
Wages and compensation accrued 16,729 11,785
Dividends payable 6,340 6,400
Customer deposits 4,226 4,404
Interest accrued 7,832 7,963
Taxes accrued 9,815 14,912
Unamortized purchased gas adjustments 22,976 9,026
Other 11,670 2,311
Total current liabilities 336,797 217,696
Deferred Credits and Other Liabilities:
Deferred income taxes 157,378 142,515
Unamortized investment tax credits 5,629 5,948
Pension and postretirement benefit costs 14,658 15,847
Other 20,834 19,772
Total deferred credits and other liabilities 198,499 184,082
Commitments and Contingencies (Note 14)
Total Capitalization and Liabilities $1,081,873 $ 975,910

See the accompanying notes to consolidated financia | statements.
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THE LACLEDE GROUP, INC.

STATEMENTS OF CONSOLIDATED CAPITALIZATION

(Thousands)

September 30

Common Stock Equity:

Common stock, par value $1 per share:
Authorized - 2002 and 2001, 50,000,000 shares
Issued - 2002, 18,921,287 shares; and 2001, 20,

Paid-in capital

Retained earnings

Accumulated other comprehensive income (loss)

Treasury stock, at cost - 2002, no shares; and 20
1,865,638 shares

Total common stock equity

Redeemable Preferred Stock - Laclede Gas,
par value $25 per share (1,480,000 shares authori
Issued and outstanding:
5% Series B - 2002, 44,749 shares; and 2001, 60
4.56% Series C - 2002 and 2001, 5,906 shares

Total redeemable preferred sto

Long-Term Debt:
First mortgage bonds:
6-1/4% Series, due May 1, 2003
8-1/2% Series, due November 15, 2004
8-5/8% Series, due May 15, 2006
7-1/2% Series, due November 1, 2007
6-1/2% Series, due November 15, 2010
6-1/2% Series, due October 15, 2012
6-5/8% Series, due June 15, 2016
7% Series, due June 1, 2029
7.90% Series, due September 15, 2030

Total
Unamortized discount, net of premium,
on long-term debt

Total long-term debt

Total

Long-term debt and preferred stock amounts are excl

See the accompanying notes to consolidated financia
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THE LACLEDE GROUP, INC.
STATEMENTS OF CONSOLIDATED CASH FLOWS

(Thousands)

Years Ended September 30 2002

Operating Activities:
Net Income $ 22,316 $ 30,385 $ 25,872
Adjustments to reconcile net income to

net cash provided by operating activities:

Depreciation and amortization 26,223 26,425 24,875
Deferred income taxes and investment
tax credits 5,666 (3,454) 14,295
Dividends on redeemable preferred stock - Laclede Gas 68 87 93
Other - net 801 (1,745) 112
Changes in assets and liabilities:
Accounts receivable - net 3,714 (23,284) (13,179)
Unamortized purchased gas adjustments 13,950 23,933 (23,863)
Deferred purchased gas costs 185 (3,332) 4,028
Accounts payable 11,093 (13,572) 13,944
Advance customer billings 13,153 (3,611) (375)
Taxes accrued (5,097) 2,868 6,240
Natural gas stored underground (460) 18,126 (30,675)
Other assets and liabilities (7,768) (14,927) (18,321)
Net cash provided by
operating activities 83,844 37,899 3,046
Investing Activities:
Construction expenditures (52,999) (46,952) (51,635)
Employee benefit trusts (1,508) (3,522) (448)
Acquisition of SM&P, net of cash and cash equivale nts (38,044) - -
Other investments (1,515) (2,948) (2,877)
Net cash used in
investing activities (94,066) (53,422) (54,960)
Financing Activities:
Issuance of first mortgage bonds - 50,000 30,000
Issuance of short-term debt - net 44,620 (9,950) 42,300
Issuance of common stock 1,009 - -
Dividends paid (25,365) (25,383) (25,387)
Redemption of preferred stock (395) (136) (136)
Net cash provided by
financing activities 19,869 14,531 46,777
Net Increase (Decrease) in Cash and
Cash Equivalents 9,647 (992) (5,137)
Cash and Cash Equivalents at
Beginning of Year 3,223 4,215 9,352
Cash and Cash Equivalents at End of Year $12,870 $ 3,223 $ 4,215
Supplemental Disclosure of Cash Paid
(Refunded) During the Year for:
Interest $ 23,125 $ 26,508 $ 23,631
Income taxes 12,087 12,462 (6,721)
See the accompanying notes to consolidated financia | statements.
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THE LACLEDE GROUP, INC.
SCHEDULE OF INCOME TAXES

(Thousands)

Years Ended September 30

Included in Statements of
Consolidated Income:
Federal
Current
Deferred
Investment tax credit
adjustments - net
State and local
Current
Deferred

Total

See the accompanying notes to consolidated financia

| statements.
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$ 202
11,987

(319)

(392)
2,627

$ 14,105




THE LACLEDE GROUP, INC.
SCHEDULE OF INTERIM FINANCIAL INFORMATION
(Unaudited)

(Thousands, Except Per Share Amounts)

THREE MONTHS ENDED

2002

TOTAL OPERATING REVENUES
OPERATING INCOME (LOSS)
NET INCOME (LOSS)
EARNINGS (LOSS) PER SHARE
OF COMMON STOCK

Three Months Ended

2001

Total Operating Revenues
Operating Income (Loss)
Net Income (Loss)
Earnings (Loss) Per Share
of Common Stock

See the accompanying notes to consolidated financia

$194,644
17,316
7,719

$ .41

$345,025
35,747
18,495

$.98

| statements.
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MARCH 31 JUN

$287,463 $147

40,459 3
20,738

$1.10 $
March 31 Jun

$442,742 $122
40,972
20,685 @3

$1.10 $

$125,851
(1,997)
(5,231)

$(.28)

$91,441
(5,100)

$(.27)



NOTES TO FINANCIAL STATEMENTS
THE LACLEDE GROUP, INC.
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF CONSOLIDATION - The consolidated financs&htements include the accounts of The Laclededoc. (Laclede Group or the
Company) and its subsidiary companies under theotate organizational structure that was in plagingd the three years ended September
30, 2002. Effective October 1, 2001, the corporateorganized such that Laclede Gas Company (Lackas or the Utility) and its
subsidiaries became separate subsidiaries of La€edup, an exempt holding company under the Puliliity Holding Company Act of
1935. See Note 2 for a discussion of the holdingpany structure.

Consolidated Financial Statements included inrdyi®rt present the consolidated financial positiesults of operations and cash flows of
Laclede Group after the October 1, 2001 restrunguiias well as the consolidated financial positiesults of operations and cash flows of
Laclede Gas prior to restructuring. The consolidditeancial position, results of operations anchcews of Laclede Gas Company
immediately before the restructuring are essemtid#ntical to the consolidated financial positioesults of operations and cash flows of
Laclede Group immediately after the restructuring.

All subsidiaries are wholly owned and material intenpany transactions have been eliminated. Lagksdeand other subsidiaries of Laclede
Group may engage in related party transactionsiduhie ordinary course of business. All significaemércompany balances have been
eliminated from the consolidated financial statetaar Laclede Group. In addition, all such sigrafit transactions between Laclede Gas and
its affiliates that occurred prior to the Octobe@01 restructuring have similarly been elimindtedn the consolidated financial statements
of Laclede Gas.

NATURE OF OPERATIONS- Laclede Group is an exempt holding company urtdePublic Utility Holding Company Act of 1935. Lade
Gas, Laclede Group's largest subsidiary and cosmésss unit, is a public utility engaged in thelaistribution of natural gas. Laclede Gas
serves an area in eastern Missouri, with a populaif approximately 2.0 million, including the Cit§ St. Louis, St. Louis County, and parts
of eight other counties. As an adjunct to its gafriution business, Laclede Gas operates undangroatural gas storage fields. SM&P
Utility Resources, Inc. (SM&P), acquired by Lacleg@deoup on January 28, 2002, is one of the natimaj®r underground locating and
marking service businesses. SM&P, a Carmel, Indiss®d company, performs over 10 million locatasuatly. During fiscal 2002, its
approximate 2,000 employees operated across 1tathgmbcated states. The activities of other whalwned subsidiaries are described in
Note 13, Information by Operating Segme

USE OF ESTIMATES - The preparation of financiatstaents in conformity with accounting principlesigeally accepted in the United
States of America requires management to make astinand assumptions that affect the reported aimofiassets and liabilities and
disclosure of contingent assets and liabilitiehatdate of the financial statements and the redainounts of revenues and expenses during
the reporting period. Actual results could diffesrh those estimates.

SYSTEM OF ACCOUNTS The accounts of Laclede Gas are maintained inrdacce with the uniform system of accounts prescritny the
Missouri Public Service Commission (MoPSC or Consiois), which system substantially conforms to fivasscribed by the Federal Energy
Regulatory Commission.

UTILITY PLANT, DEPRECIATION AND AMORTIZATION - Utility plant is stated at original cost. The costddiions to utility plant
includes contracted work, direct labor and matsyiallocable overheads, and an allowance for fuisdd during construction. The costs of
units of property retired, replaced, or renewedramoved from utility plant and are charged to acelated depreciation. Maintenance and
repairs of property and replacement and renewisnfs determined to be less than units of propangycharged to maintenance expenses.
Effective December 1, 2001, the MoPSC ordered tis¢ af removing retired utility plant to be recogédras an expense when incurred rather
than being included in depreciation rates. Pridbécember 1, 2001, the Utility's removal costs,afetalvage, were charged to accumulated
depreciation. As ordered by the MoPSC, Lacledei@siuted lower depreciation rates effective Debenil, 2001 and began expensing all
removal costs, net of salvage, as incurred. Theses are included in the Other Operation Expensesh the income statement. Effective
July 1, 2002, the MoPSC ordered the negative amatitin on a straight-line basis of a portion of thaity's depreciation reserve, amounting
to $3.4 million annually, until implementation @ftes in the Utility's next rate case proceedingnduwhich the parties have agreed to review
the depreciation issue in light of Statement oflRtial Accounting Standard (SFAS) No. 143 impleragon.

Utility plant is depreciated on a straight-line iseat rates based on estimated service lives ofdheus classes of property. Annual
depreciation and amortization in 2002, 2001 and)2f@raged approximately 2.8%, 2.9% and 2.8%, otispdy, of the original cost of
depreciable and amortizable property.

REGULATED OPERATIONS - Laclede Gas accounts foréigulated operations in accordance with SFAS Np''Accounting for the
Effects of Certain Types of Regulation." This stag¢at sets forth the application of accounting pples generally accepted in the United
States of America for those companies whose ragessiablished by or are subject to approval bpd@pendent third-party regulator. The
provisions of SFAS No. 71 require, among otherghjrthat financial statements of a regulated enterpeflect the actions of regulators,
where appropriate. These actions may result imgbegnition of revenues and expenses in time petioat are different than non-regulated
enterprises. When this occurs, costs are defegedsets in the balance sheet (regulatory assetsgeorded as expenses when those am
are reflected in rates. Also, regulators can impiedslities
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upon a regulated company for amounts previousligc@d from customers and for recovery of costsdhaexpected to be incurred in the
future (regulatory liabilities).
The following regulatory assets and regulatoryilitdes were reflected in the Consolidated BalaBteets as of September 30:

(Thousands) 2002 2001
Regulatory Assets:

Future income taxes due from customers $50,662 $45,240
Pension and postretirement benefit costs 6,167 6,671
Purchased gas costs 2,212 2,396
Compensated absences 6,390 6,472
Other 7,924 9,133
Total Regulatory Assets $73,355 $69,912
Regulatory Liabilities:

Unamortized investment tax credits $5,629 $5,948
Unamortized purchased gas adjustments 22,976 9,026
Other 384 304
Total Regulatory Liabilities $28,989 $15,278

As authorized by the MoPSC, Laclede Gas discontirigderring certain costs for future recovery, gsemses associated with those specific
areas were included in approved rates effectiveebder 27, 1999. Previously deferred costs, of $a0llton and $2.1 million, are being
recovered and amortized on a straight-line basis fifteen-year and ten-year periods, respectiweithout return on investment.
Approximately $1.9 million and $.6 million has besmmortized, respectively, from December 27, 1998ubh September 30, 2002. The
Commission also authorized previously deferredscog%2.8 million to be recovered and amortizecd@traight-line basis over a ten-year
period, without return on investment, effective Baber 1, 2001. Approximately $230,000 has been @aadrthrough September 30, 2002.
GAS STORED UNDERGROUND - Inventory of Utility gas storage is priced on a last-in, first-out (LIH@sis. The replacement cost of
gas stored underground for current use at Septe®ih@002 exceeded the LIFO cost by $10.0 milliod at September 30, 2001 was less
than the LIFO cost by $13.5 million. The inventaarrying value is not adjusted to the lower of arstnarket prices because, pursuant to the
Laclede Gas Purchased Gas Adjustment (PGA) Claosaal gas costs are recovered in customer rates.

REGULATED GAS DISTRIBUTION REVENUES - Laclede Ga=cprds revenues from gas sales and transporta&iwites on the accrual
basis which includes estimated amounts for gaseteld, where applicable, but not yet billed.

PURCHASED GAS ADJUSTMENTS AND DEFERRED ACCOUNT -8PRGA Clause allows Laclede Gas to flow througbustomers,
subject to prudence review, the cost of purchassdsgpplies. The Utility is allowed to file to mfdion a periodic basis, the level of gas
costs in its PGA. Previously, the Commission alldweo scheduled PGA filings each year, one forstimer months and another for the
winter period, plus one unscheduled winter filihgeértain conditions were met. The significant fluations in natural gas prices during fiscal
2001 necessitated additional unscheduled filingsclvwere approved by the MoPSC, to better matstoooer billings with market natural
gas prices. In February 2002, the MoPSC approvetetda Gas' proposal to revise its PGA clause tosadijie gas cost component of its rates
more frequently to recover its costs. The new aypguidariffs allow scheduled gas cost adjustmentéanember, January, March and June,
thereby enabling Laclede Gas to more closely racibseosts of gas, especially during the high-voduwinter months. As part of the same
ruling, the MoPSC clarified that costs, cost rethr and carrying costs associated with the Uslinse of natural gas financial instruments
(except as provided previously under the PSP) asecgsts recoverable through the PGA mechanisorder to better match customer
billings with market natural gas prices, Lacledes@bso requested, and received approval, to impieadditional special unscheduled PGA
filings allowing Laclede Gas to change rates chartgdts customers in response to significant flatibns in market prices during fiscal years
2001 and 2000.

The provisions of the PGA Clause also included ajp@n of the Gas Supply Incentive Plan (GSIP onRlarhich extended through
September 30, 2001. See Note 5 for additional inédion on the operation of the Plan.

Operation of the Price Stabilization Program (P8&Program) was also included in the provisionshefPGA Clause. Under those provisions,
the MoPSC authorized Laclede Gas to purchase fiakinstruments to protect itself and its custonfessn unusually large winter period gas
price increases. The costs of purchasing theseiments and financial gains derived from such @@/ were passed on to Laclede Gas
customers through the operation of its PGA Clalaelede Gas had an opportunity to benefit from gaind cost reductions achieved under
the Program. During fiscal 2000, Laclede Gas resi@pproximately $27,000 of pre-tax income undertovisions of the Program. The
cost of financial instruments for the fiscal 20@ating season, however, like the cost of natursilitgalf, increased significantly. As a result,
the MoPSC granted a request made by Laclede Gasltige the amount of natural gas purchases requifeel covered by such financial
instruments for that particular heating seasoifrdbruary 2001, the MoPSC approved modificatiorthéoprogram for the fiscal 2002
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heating season. The modifications allowed a tdt&4d0 million in supplemental funding to be addedhe program for the purchase of
financial instruments for the fiscal 2002 heatiegson and that the percentage of gas requirenzebésdovered be reduced. Concurrently,
Laclede Gas relinquished a claim on $4.0 milliosiag from gains realized from purchases and s#léisancial instruments made during
fiscal 2001 and offered to utilize a similar amotmprovide for future funding for such instrumeirntghe event the program was allowed to
continue. The PSP was allowed to expire at theoéige fiscal 2002 heating season, at which time,Utility recorded nearly $4.9 million in
pre-tax income produced through the Program. See Nbfor further discussion of the PSP.

Pursuant to the provisions of the PGA Clause, tfierdnce between actual costs incurred and cestsvered through the application of the
PGA, amounts due to or from customers relatedemtieration of the GSIP, and amounts related t®@ 8t are reflected as a deferred charge
or credit until fiscal year end. At that time thaldnce is classified as a current asset or ligldlitd is recovered from or credited to customers
over an annual period commencing in November. Eiarte in the current account is amortized as atsare reflected in customer billing

INCOME TAXES - Laclede Group and its subsidiariasé elected, for tax purposes only, various acatdrdepreciation provisions of the
Internal Revenue Code. In addition, certain otlosts are expensed currently for tax purposes \akeileg deferred for book purposes. The
provision for current income taxes reflects thettaatment of these items. Laclede Group compaesd deferred tax liabilities and assets
measured by enacted tax rates for the net taxteffed] temporary differences between the carnangpunts of assets and liabilities for
financial reporting purposes, and the amounts fmeiicome tax purposes. Changes in enacted tas,rétany, will be reflected by entries to
regulatory asset or liability accounts for reguliatempanies, and will be reflected as income @& fosnon-regulated companies.

Laclede Gas' investment tax credits utilized pt@ot986 have been deferred and are being amoitizeaccordance with regulatory treatment
over the useful life of the related property.

CASH AND CASH EQUIVALENTS - All highly liquid debinstruments purchased are considered to be casbaéents. Such instruments
are carried at cost, which approximates marketevalu

NEW ACCOUNTING STANDARDS- In June 2001, the Financial Accounting Stand&ulgrd (FASB) issued SFAS No. 141, "Business
Combinations," which requires all business comlmetin the scope of this Statement to be accouotreasing the purchase method. The
provisions of this Statement apply to all businemmbinations initiated after June 30, 2001. The BA%o issued SFAS No. 142, "Goodwill
and Other Intangible Assets," which addresses temieed goodwill and other intangible assets thataquired individually or with a group
of other assets should be accounted for in findstagements upon acquisition and after they haamnlnitially recognized in the financial
statements. The provisions of this Statement ayeired to be applied at the beginning of fiscal 200he Company had adopted the
provisions of SFAS No. 141 with the acquisitionSiMI&P. As required by SFAS No. 141, the goodwill 8¥1&P is being accounted for
consistent with the provisions of SFAS No. 142. @deption of SFAS Nos. 141 and 142 did not haveagerial effect on the financial
position and results of operations of Laclede Group

The FASB issued SFAS No. 143, "Accounting for Adetirement Obligations," which addresses finaratalounting and reporting for
obligations associated with the retirement of thleggiong-lived assets and associated asset retiterosts. It applies to legal obligations
associated with the retirement of long-lived ast®s result from acquisition, construction, deypeh®nt and/or the normal operation of a
long-lived asset, except for certain obligationseskees. This Statement is effective for fisc@IR @ he provisions of the statement provide
for rateregulated entities that meet the criteria for aggtlon of SFAS No. 71, such as Laclede Gas, togreize regulatory assets or liabiliti
for differences in the timing of recognition of theriod costs associated with asset retiremengatidins for financial reporting pursuant to
this Statement and rate-making purposes. The affabe adoption of this Statement on October 0226id not have a material effect on the
financial position and results of operations of lede Group.

In August 2001, the FASB issued SFAS No. 144, "Artimg for the Impairment or Disposal of Long-LivAdsets," to consolidate
accounting guidance on various issues relatedgarhtter. This statement is effective for fiscadD2. Adoption of this Statement is not
expected to have a material effect on the finarmaition and results of operations of Laclede @rou

In June 2002, the FASB issued SFAS No. 146, "Actingrfor Costs Associated with Exit or Disposal iittes," which requires that a
liability for a cost associated with an exit orhisal activity be recognized and measured initialfair value only when the liability is
incurred. The provisions of this Statement areatiffe for exit or disposal activities that are iaied after December 31, 2002, with early
application encouraged. The adoption of SFAS N6.ishot expected to have a material effect orfitteacial position or results of
operations of Laclede Group.

In October 2002, the Emerging Issues Task ForcEREleached a consensus on Issue No. 02-3, "I$selased to Accounting for Contracts
Involved in Energy Trading and Risk Management ¥itiés." The consensus rescinded EITF Issue NdLl®@8Accounting for Contracts
Involved in Energy Trading and Risk Management ¥iti#s." The consensus precludes mark-to-marketauing for all energy trading
contracts not within the scope of SFAS No. 133,céunting for Derivative and Hedging Activities." &ltonsensus to rescind EITF 98-10 is
applicable for fiscal periods beginning after Debeml5, 2002, except that energy trading contraatsvithin the scope of SFAS No. 133
purchased after October 25, 2002, but prior tartiementation of the consensus, are not permitiegpply mark-to-market accounting. The
EITF also reached a consensus that gains and lossaerivative instruments within the scope of SM& 133 should be shown net in the
income statement if the derivative instrumentspanehased for trading purposes. Application of ¢he@ansensuses is not expected to have a
material effect on the financial position or resuif operations of Laclede Group.

RECLASSIFICATION - Certain prior-period amounts kdween reclassified to conform to current-periagspntation.
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2. CORPORATE RESTRUCTURING

Effective October 1, 2001, Laclede Gas and itsiglidrses became subsidiaries of Laclede Groupxam@t holding company under the
Public Utility Holding Company Act of 1935. Unddret new structure, Laclede Gas and its former sign&@d operate as separate subsidiaries
of Laclede Group. The following charts illustralte tmajor organizational changes resulting from tétructuring.

Organi zation Structure
Prior t o October 1, 2001
Lacl ede Gas Company
I
I I I
Laclede Investment LLC Laclede D evelopment Company Laclede Pipeline Company
I I
Laclede Energy Resources, Inc. Lacled e Venture Corp.

Laclede Gas Family Services, Inc.

Organi zation Structure
Effecti ve October 1, 2001
The La clede Group, Inc.
I
I I I I
Laclede Gas Company Laclede Investment LLC Laclede Development Company Laclede Pipeli II-;_C-:-(;IT_Ipany
I I
Laclede Energy Resources, Inc LaI:IedeVenture Corp.
I
Laclede Gas Family Services, | nc

Since the October 1, 2001 restructuring, stockfizates previously representing shares of Lacl@ds common stock have represented the
same number of shares of Laclede Group common.sédickerial preferred stock issued by Laclede @asains issued and outstanding as
shares of Laclede Gas serial preferred stock. Théeahd rate for the preferred stock has not chdragal those dividends will continue to be
paid by Laclede Gas. All outstanding indebtednesksadher obligations of Laclede Gas prior to therecturing remain outstanding as
obligations of Laclede Gas.

On October 1, 2001, Laclede Group had no outstgnslicurities other than common stock, howevenutadissue other securities in the
future. Laclede Group common stock is listed onNle& York Stock Exchange and trades under the ttisjmbol "LG".

3. ACQUISITION OF SM&P UTILITY RESOURCES, INC.

On January 28, 2002, Laclede Group completed gsisition from NiSource, Inc. of 100% of the stasfkSM&P, one of the nation's major
underground locating and marking service busine&M#.P, a Carmel, Indiana-based company, performes 0 million locates annually.
During fiscal 2002, its approximate 2,000 employegsrated across 10 centrally located statesoldlj Indiana, Kansas, Michigan,
Minnesota, Missouri, Ohio, Oklahoma, Texas and \&fisin. Locators mark the placement of undergroawdities for major providers of
telephone, natural gas, electric, water, cable m¥ fiber optic services so that construction waxk be performed without damaging buried
facilities. As a result of the acquisition, SM&Rarnings flow will not only diversify Laclede Grosgearnings but also will be counter-
seasonal to those of Laclede Gas. SM&P is a surgidf Laclede Group and will remain headquarténdddiana. This acquisition was
financed initially with conventional bank debt titg $42.8 million.
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The following table summarizes the fair valueshaf assets acquired and liabilities assumed atdteeal acquisition. The goodwill recogni:
in this transaction is fully deductible for tax poses. Acquired intangible assets of $484,000 wss&gned to registered trademarks that are
not subject to amortization. Net assets acquirelliéies cash and cash equivalents of $5.1 million.

(Thousands) At January 28, 2002
Current assets $20,578
Property, plant, and equipment 8,123
Other assets 456
Intangible assets 484
Goodwill 27,455
Total assets acquired 57,096
Current liabilities 13,571
Long-term liabilities 404
Total liabilities assumed 13,975
Net assets acquired $43,121

The results of SM&P's operations since January@82 have been included in Laclede Group's coreelitifinancial statements. SM&P's
earnings are impacted by construction trends. Si&/enues are dependent on a limited number tdroess, primarily in the utility and
telecommunications sector, with contracts that b@yerminated on as short as 30 days' notice.

4. PENSION PLANS AND OTHER POSTRETIREMENT BENEFITS

Laclede Gas has non-contributory defined benefisteed forms of pension plans covering substéntdilemployees over the age of twenty-
one. Benefits are based on years of service anentipdoyee's compensation during the last threesyagfagmployment. The funding policy of
Laclede Gas is to contribute an amount not less i@ minimum required by government funding stadslanor more than the maximum
deductible amount for federal income tax purpoBéan assets consist primarily of corporate and go8ernment obligations and pooled
equity funds. Pension credits in 2002, 2001 and208ounted to $3.5 million, $5.2 million and $7.8lion, respectively, including amounts
recorded in construction.

The net periodic pension costs (credits) includeftiiowing components:

(Thousands) 2002 2001 2000
Service cost - benefits earned

during the period $ 9,441 $ 9,575 $ 9,281
Interest cost on projected

benefit obligation 14,653 15,331 14,714
Expected return on plan assets (24,749) (25,517) (25,649)
Amortization of transition obligation (602) (662) (716)
Amortization of prior service cost 1,127 1,174 1,024
Amortization of actuarial gain (3,768) (5,544) (6,606)
Regulatory adjustment 435 435 332
Net pension cost (credit) $ (3,463) $ (5,208) $ (7,620)

Effective with the implementation of rates (froneth999 rate case) on December 27, 1999, the Coomigsthorized amounts that were
deferred pursuant to provisions in previous genatal cases, to be included in rates without redarimvestment and amortized over a fifteen-
year period. Additionally, pursuant to MoPSC ordbe return on plan assets is based on the maaket wf plan assets and the unrecogn

net gain or loss balances subject to amortizatierbased upon the most recent five-year averagesainrecognized gain or loss balance. Net
gains and losses subject to amortization are apegrtver a five-year period, as ordered by the MbR&her variances in net pension costs
are primarily attributable to actuarial and investrinexperience.
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The following table sets forth the reconciliatiointlee beginning and ending balances of the pertsémefit obligation recognized in the
Consolidated Balance Sheets at September 30:

(Thousands) 2002 2001

Benefit obligation at beginning of year $ 197,773 $ 200, 463
Service cost 9,441 9, 575
Interest cost 14,653 15, 331
Plan amendments 4,897 162
Actuarial loss 24,401 1, 684
Settlements - (20, 652)
Gross benefits paid (23,075) (8, 790)
Benefit obligation at end of year $ 228,090 $ 197, 773

The following table sets forth the reconciliatioitioe beginning and ending balances of the fainealf plan assets recognized in the
Consolidated Balance Sheets at September 30:

(Thousands) 2002 2001

Fair value of plan assets at beginning of year $299,437 $307,820
Actual return on plan assets (4,486) 9,214
Employer contributions 1,354 11,845
Settlements - (20,652)
Gross benefits paid (23,075) (8,790)
Fair value of plan assets at end of year $273,230 $299,437
Funded status at end of year $ 45,140 $101,664
Unrecognized net actuarial (gain)/loss 46,872 (10,532)
Unrecognized prior service cost 18,655 14,885
Unrecognized net transition asset (236) (838)
Fourth quarter contribution adjustment 989 56
Net amount recognized at end of year $111,420 $105,235
Amounts recognized in the Consolidated Balance Shee ts consist of:

Prepaid pension cost $114,313 $110,475
Accrued benefit liability (3,456) (5,451)
Intangible asset 10 211
Accumulated other comprehensive income 553 -

Net amount recognized at end of year $111,420 $105,235

The pension benefit obligation and the fair valiplan assets are based on a June 30 measurenent lda projected benefit obligation was
determined using a weighted average discount fate26% for 2002 and 7.75% for 2001, and a weiglatestage rate of future compensation
increase of 4.00% for 2002 and 2001. The effeth@fabove changes in pension assumptions wasrease the projected benefit obligation
by $16.9 million. The expected long-term rate a@fire on plan assets was 8.50% for both 2002 and.200

The aggregate projected benefit obligation andvaliue of plan assets for plans with benefit olilyes in excess of plan assets were $5.2
million and $0, respectively, for fiscal 2002 ars#® million and $38.6 million, respectively, fasdal 2001. The aggregate accumulated
benefit obligation and fair value of plan assetsplans with accumulated benefit obligations inesscof plan assets were $5.0 million and $0
respectively, for fiscal 2002 and $4.2 million & respectively, for fiscal 2001.

Pursuant to the provisions of the Laclede Gas parndans, pension obligations may be settled byphsom cash payments. Settlements in
2002, 2001 and 2000 resulted in pag-gains of approximately $0, $.6 million, andZillion, respectively. In 2001 and 2000, all slaimp
sum payments were recognized as settlements. PatsusloPSC order in the 2001 rate case, effe¢tvdiscal 2002, lump sum payments
are recognized as settlements only if the totaluch payments exceeds 100% of the sum of servitentarest costs. No lump sum payments
were recognized as settlements in fiscal 2002.

The cost of the defined contribution plans of Ldel&as, which cover substantially all employeesyuarted to $2.9 million, $3.0 million, ai
$2.6 million, respectively, for the years 2002, 2@hd 2000.
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Laclede Gas also provides certain life insuraneefies at retirement. Medical insurance is avadadidfter early retirement until age 65.
Missouri state law provides for the recovery iresf SFAS No. 106, "Employers' Accounting for Petitement Benefits Other Than
Pensions" (OPEB), accrued costs provided that sosts are funded through an independent, extaundirig mechanism. Laclede Gas
established the Voluntary Employees' Beneficiargatsation (VEBA) and Rabbi trusts as its extermalding mechanisms. VEBA and Rabbi
trusts assets consist primarily of money marketisées. The unrecognized transition obligatiotnéng amortized over 20 years.
Postretirement benefit costs in 2002, 2001 and 2000unted to approximately $6.5 million, $6.2 roitlj and $6.0 million, respectively,
including amounts charged to construction.

Net periodic postretirement benefit costs consisfetie following component:

(Thousands) 2002 2001 2000
Service cost - benefits earned

during the period $2,205 $2,063 $1,973
Interest cost on accumulated

postretirement benefit obligation 3,266 3,055 2,814
Expected return on plan assets (853) (704) (574)
Amortization of transition

obligation 1,267 1,267 1,267
Amortization of prior service cost 365 365 365
Amortization of actuarial loss 227 66 64
Regulatory adjustment 69 69 53

$6,546 $6,181 $5,962

Net postretirement benefit cost

(Thousands) 2002 20 01
Benefit obligation at beginning of year $ 39,958 $ 37,123
Service cost 2,205 2,063
Interest cost 3,266 3,055
Plan amendments (476) -
Actuarial loss 8,731 1,787
Gross benefits paid (3,657) (4,070)
Benefit obligation at end of year $ 50,027 $ 39,958

The following table sets forth the reconciliatioitloe beginning and ending balances of the fainealf plan assets recognized in the
Consolidated Balance Sheets at September 30:

(Thousands) 2002 2001
Fair value of plan assets at beginning of year $ 9,715 $ 7,866
Actual return on plan assets 114 310
Employer contributions 5,909 5,609
Gross benefits paid (3,657) (4,070)
Fair value of plan assets at end of year $ 12,081 $ 9,715
Funded status at end of year $ (37,946) $(30,243)
Unrecognized net actuarial loss 11,073 1,829
Unrecognized prior service cost 1,997 2,839
Unrecognized net transition obligation 13,912 15,179
Net amount recognized at end of year

as postretirement benefit cost $ (10,964) $ (10,396)
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The assumed health care cost trend rate used isunireg the accumulated postretirement benefit akitbgp for 2002 was 8.00% in 2002, and
gradually decreases each successive year urdddhies 5.00% in 2005 and future years. Such radfil was 5.00% in 2001 and future
years. A on-percentage-point increase or (decrease) in theves$ health care cost trend rate for each futuae weuld have increased or
(decreased) the aggregate of the service and shtewet components of the 2002 net periodic pasgneent benefit cost by approximately $.3
million or $(.3) million and would have increased(decreased) the postretirement benefit obligatip®1.6 million or $(1.5) million. The
accumulated postretirement benefit obligation wetemined using a weighted average discount rafe2&P6 for 2002 and 7.75% for 2001,
and a weighted average rate of future compensat@aase of 4.00% for both 2002 and 2001. Thesegdsin assumptions increased the
postretirement benefit obligation by $3.1 millidrhe weighted average rate for the expected retumnedical plan assets was 7.75% for both
2002 and 2001 and the weighted average rate faxxpected return on life insurance plan assetsBw¥% for both 2002 and 2001.

In the 1999 rate case settlement, the Commissithoered previously deferred costs to be includechies without return on investment and
amortized over a fifteen-year period, effectivehittte implementation of new rates on December 2991Deferrals ceased September 30,
1999 and all OPEB costs are being charged to egpens

SM&P maintains a defined benefit plan for sele@atployees. The plan is a non-qualified plan andefoee has no assets held in trust. Net
pension cost related to the plan was $54,000 frendate of acquisition of SM&P through the endisddl 2002. The net liability recognized
at September 30, 2002 was $289,000. The cost afefieed contribution plan of SM&P, which coverdstantially all employees, was
$663,000 from the date of acquisition through the ef fiscal 2002.

5. GAS SUPPLY INCENTIVE PLAN AND OFF-SYSTEM SALES

The provisions of the Utility's Gas Supply Incertivlan (GSIP) extended through September 30, 20eptember 2001, the MoPSC ruled
that the GSIP should be allowed to expire. Theitytibquested clarification and rehearing. On Faby9, 2002, the MoPSC denied Laclede
Gas' application for rehearing. Laclede Gas filgebttion for judicial review of the MoPSC's decisiwith the Cole County Circuit Court,
together with a motion requesting that the MoP $i€tgsion be stayed. The request for stay was demeéday 13, 2002. The petition for
judicial review is still pending. However, pursuaothe 2001 rate case settlement approved by #eS€ in November 2001, and consis
with the 2002 rate case settlement, the MoPSC da#itbLaclede Gas to retain all income from relsasdeipeline capacity effective
December 1, 2001, which previously was shared etigtomers under the GSIP. Laclede Gas continuedam all income resulting from
sales outside of its traditional service area,rasipusly authorized by the MoPSC. However, Lacl€ds does not retain any of the savings it
obtains relative to gas supply costs or any saviingistains from pipeline discounts. Income relaiedeleases of pipeline capacity and sales
made outside its traditional service area are Velat nature and subject to market conditions.

As modified for fiscal 2001, total pre-tax incomerided from all sharing provisions of GSIP, exchglincome generated by sales outside of
the Laclede Gas service area, could not exceedniflion. Of that amount, préax income derived from sharing gains and lossesessure:
against a benchmark level of gas costs could nceezk $5.3 million. Under the provisions of the Riaming fiscal 2001 and fiscal 2000,
Laclede Gas and its customers shared as follows:

o releases of pipeline capacity, of which 70% t&o9tf the revenues were allocated to its customalsize balance to its shareholders

o savings from discounts off of maximum pipelin@nsportation rates, of which the excess over agpeehined baseline of $13 million was
allocated 70% to its customers and the balands shareholders

0 gains and losses as measured against a benclavalrkf gas cost, of which 50% to 90% (dependindh® change from a predetermined
cost) was allocated to its customers and the baltmits shareholders, and

o increases or decreases in costs related to chamtfee mix of pipeline services, of which 70% vedlecated to its customers and the balz

to its shareholders. GSIP and off-system saleswteagare included in the gas distribution operatavgnues line in the accompanying
financial statements. Expenses related to the @BdFPoff-system sales are included in the naturdipopane gas expense line in the
accompanying financial statements. Pre-tax incohtbeoPlan, capacity release and off-system saldgtées are set forth below.

(Thousands) 2002 2001 2000
GSIP (including Capacity Release) $ - $ 9,000 $7,166
Capacity Release (post-GSIP) 1,402 - -
Off-System Sales 3,718 1,035 2,477
Total Pre-Tax Income $5,120 $10,035 $9,643

41



6. COMMON STOCK AND PAID-IN CAPITAL Total shares a@bmmon stock outstanding were 18.92 million and@&8nillion at
September 30, 2002 and 2001, respectively. The @oynissued 43,300 shares of its common stock ddisngl 2002 under its Dividend
Reinvestment and Stock Purchase Plan. No additmmmamon stock shares were issued in fiscal 200d-iRaapital decreased $21.2 million
in 2002 primarily due to the cancellation of 1,888 shares of treasury stock totaling $22.2 milligrLaclede Gas. This amount was
partially offset by the effect of the issuance ofrenon stock under the Dividend Reinvestment andkS®archase Plan. Paid-in capital
increased slightly in 2001 due to gains recordedeacquired preferred stock. On March 14, 1996|ddecGas declared a dividend of one
common share purchase right for each outstandiagesif common stock as of May 1, 1996. Each comshaine purchase right gave the
Rightholder the right to purchase one common sfwara purchase price of $60, subject to adjustmEme. rights expired on May 1, 2006, ¢
could be redeemed by Laclede for one cent eachydirae before they became exercisable. The rigiete not exercisable or transferable
apart from the common stock, until ten days afeat person or group acquired or obtained the tiglatcquire 20% or more of the common
stock, or (i) commenced or announced its intentmoommence a tender or exchange offer for 20%are of the common stock. Following
the former event, a right would entitle its hold@purchase, at the purchase price, the numbédranés equal to the purchase price divided by
one-half of the market price. Alternatively, Lacte@as could exchange each right for one shareaétia Gas common stock. A total of
18.88 million rights were outstanding at Septen8i#r2001. Concurrent with implementation of thedived company structure, ownership of
these rights transferred to Laclede Group. On Aug8s2001, Laclede Group declared a dividend &f preferred share purchase right for
each outstanding share of common stock as of Ocfigl001. Each preferred share purchase rightesthe registered holder to purchase
from Laclede Group one one-hundredth of Seriesmojuparticipating preferred stock for a purchageegof $90, subject to adjustment. The
value of one one-hundredth of a preferred sharehasable upon the exercise of each right shoutdhuse of the nature of the preferred
shares' dividend, liquidation and voting rightspagximate the value of one common share. The rigkggre on October 1, 2011 and may be
redeemed by Laclede Group for one cent each atimeybefore they become exercisable. The rightsneil be exercisable or transferable
apart from the common stock until ten business ddtgs (i) public announcement that a person ougroas acquired beneficial ownership of
20% or more of the common stock, or (ii) commenaatimar announcement of an intention to make, agenéfer or exchange for beneficial
ownership of 20% or more of the common stock. Failhg the former event, a right will entitle its klelr to purchase, for the purchase price,
the number of shares equal to the purchase prigdedi by one-half of the market price. Alternatiydlaclede Group may exchange each
right for one one-hundredth of a preferred shareotal of 18.92 million rights were outstanding $eptember 30, 2002.

7. REDEEMABLE PREFERRED STOCK

The preferred stock, which is non-voting excepténtain circumstances, may be redeemed at thenoptithe Laclede Gas Board of
Directors. The redemption price is equal to pa#25.00 a share.

During 2002, 16,006 shares of 5% Series B prefesteck were reacquired; in 2001, 5,257 shares o58%es B preferred stock and 601
shares of 4.56% Series C preferred stock were véach

Any default in a sinking fund payment must be cupetbre Laclede Gas may pay dividends on or acguiyecommon stock. Sinking fund
requirements on preferred stock for the next figarg subsequent to September 30, 2002 are $0 ;a2@D2004 and $.2 million in 2005,
2006 and 2007.

8. LONG-TERM DEBT
Maturities on long-term debt, including current toam, for the five fiscal years subsequent to Seyer 30, 2002 are as follows:

2003 $25 million
2004 -
2005 $25 million
2006 $40 million
2007 -

On June 26, 2001, Laclede Gas issued $50 millidimstfmortgage bonds with an interest rate of&/%&/at an overall cost of 6.968%. The
bonds were dated June 15, 2001 and mature Jur2®16, The proceeds were used to repay short-tebm Tee bonds were rated AAA by
Standard & Poor's and Fitch Ratings and Aaa by M&ad consideration of insurance issued by Ambasutance covering the timely
payment of the principal of and interest on thedsormhese ratings apply only to these insured hamisnot to the other outstanding
uninsured bonds of Laclede Gas. These bonds waredsunder the Laclede Gas shelf registration i@&teon Form S-3 and MoPSC
authorization obtained in fiscal 2000, of which 82#illion remained registered and unissued as pfedeber 30, 2002.

Substantially all of the utility plant of Lacledea&is subject to the liens of its mortgage. ltstgaaye contains provisions that restrict retained
earnings from declaration or payment of cash divitse As of September 30, 2002 and 2001, all ottmsolidated retained earnings of
Laclede Gas were free from such restrictions.
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9. NOTES PAYABLE AND CREDIT AGREEMENTS

In September 2002, Laclede Gas renewed and inctéasgyndicated line of credit to $215 million fperiod of 364 days. Laclede Gas also
has supplemental 364-day lines totaling $15 milttmrough January 2003. No seasonal lines were disedg the fiscal year 2002.

Laclede Gas has an arrangement for the issuaraaohercial paper which is supported by the bardsliof credit. During fiscal year 2002,
short-term borrowing requirements, which peake®l@®9.7 million, were met by the sale of commerpigber. Laclede Gas had $118.9
million in commercial paper outstanding as of Sefiter 30, 2002, at a weighted average interesbfated%, and $117.1 million outstanding
as of September 30, 2001, at a weighted averagegitrate of 3.2%.

At September 30, 2002, Laclede Group had a barkinahe amount of $42.8 million related to thewdsiion of SM&P. The weighted
average interest rate during fiscal 2002 was 2.7%.

10. FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying amounts and estimated fair valuegafitial instruments at September 30, 2002 and 209 as follows:

Carrying Fair

(Thousands) Amount Value
2002:

CASH AND CASH EQUIVALENTS $12,870 $12,870

SHORT-TERM DEBT 161,670 161,670

LONG-TERM DEBT, INCLUDING CURRENT PORTION 284,545 315,178

REDEEMABLE PREFERRED STOCK 1,266 1,266
2001:

Cash and cash equivalents $ 3,223 $ 3,223

Short-term debt 117,050 117,050

Long-term debt 284,459 301,761

Redeemable preferred stock, including current por tion 1,667 1,296

The carrying amounts for cash and cash equivaderdsshort-term debt approximate fair value dué¢oshort maturity of these investments.
Fair value of long-term debt and preferred stocksigmated based on market prices for similar ssue

11. INCOME TAXES

Net provisions for income taxes were charged dutfiegyears ended September 30, 2002, 2001 andaZ0§i@own on the Schedule of Inca
Taxes.
The effective income tax rate varied from the fatistatutory income tax rate for each year dudedallowing:

2002 2001 2000

Federal income tax statutory rate 35.0% 35.0% 35.0%
State and local income taxes,

Net of federal income tax benefits 3.7 3.3 3.6
Certain expenses capitalized on books

And deducted on tax return (4.4) (2.5) (2.5)
Taxes related to prior years 1.3 3 2
Other items - net (.2) (3.3) (1.1)
Effective income tax rate 35.4% 32.8% 35.2%
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The significant items comprising the net deferrdliability recognized in the Consolidated Balaisteets as of September 30 are as foll

(Thousands)

Deferred tax assets:
Reserves not currently deductible
Deferred gas cost
Unamortized investment tax credits
Other

Total deferred tax assets

Deferred tax liabilities:
Relating to utility property
Pension
Other

Total deferred tax liabilities

Net deferred tax liability

Net deferred tax asset - current

Net deferred tax liability - non-current

12. OTHER INCOME AND INCOME DEDUCTIONS - NET

(Thousands)

Allowance for Funds

Used During Construction
Other Income
Other Income Deductions

Other Income and
Income Deductions - Net
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2002 2001
$14,826 $ 16,278
9,037 5,639
3,544 3,745
3,175 1,885
30,582 27,547
123,862 111,057
44,380 41,942
7,413 8,507
175,655 161,506
145,073 133,959
12,305 8,556
$157,378 $142,515
2001 2000
$ 749 $ 397
2,298 1,209
(1,630) (871)
$1,417 $ 735




13. INFORMATION BY OPERATING SEGMENT

The Regulated Gas Distribution segment consistBeofegulated operations of Laclede Gas and isdhebusiness segment of Laclede
Group. Laclede Gas is a public utility engagedchmm rtetail distribution of natural gas serving agaain eastern Missouri, with a population of
approximately 2.0 million, including the City of.3touis, St. Louis County, and parts of eight otbeunties. The Non-Regulated Services
segment includes the results of SM&P, an undergidocating and marking business operating in 10vivistern states, a wholly owned
subsidiary of Laclede Group acquired on Januar2@82. Non-Regulated Other includes the transportaif liquid propane, gas marketing,
the sale of insurance related products, real edeatelopment, the compression of natural gas, imaddial investments in other enterprises.
These operations are conducted through seven wbwited subsidiaries, six of which became subsielaof Laclede Group as a result of the
restructuring on October 1, 2001, plus Laclede gn&ervices, Inc. (LES), a wholly owned subsidiafy.aclede Group that became
operational on May 1, 2002. LES performs administeagas supply and risk management services. @hidts of SM&P's operations since
January 28, 2002 and the results of LES' operatiorte® May 1, 2002 are included in Laclede Gro@ggsolidated Financial Statements.
Accounting policies are as described in Note 1.r&la@e no material intersegment revenues.

(Thousands) Regulated
Gas Non-Regulated Non-Regulated E liminations  Consolidated
Distribution Services Other
FISCAL 2002
OPERATING REVENUES $592,097 $94,116 $ 69,026 $ - $ 755,239
DEPRECIATION &

AMORTIZATION 24,215 -* xx - 24,215
INTEREST CHARGES 25,105 850 - (146) 25,809
INCOME TAX EXPENSE 10,740 1,077 430 - 12,247
NET INCOME 20,292 1,434 590 - 22,316
TOTAL ASSETS 984,374 67,195 45,567 (15,263) 1,081,873
CONSTRUCTION EXPENDITURES 48,765 4,228 6 - 52,999
Fiscal 2001
Operating revenues $ 923,242 $ - $ 78,867 $ - $1,002,109
Depreciation &

amortization 26,193 - B - 26,193
Interest charges 28,792 - - (353) 28,439
Income tax expense 14,170 - 661 - 14,831
Net income 29,454 - 931 - 30,385
Total assets 963,676 - 29,800 (17,566) 975,910
Construction expenditures 46,952 - - - 46,952
Fiscal 2000
Operating revenues $ 529,250 $ - $ 36,878 $ - $ 566,128
Depreciation &

amortization 24,672 - x - 24,672
Interest charges 24,326 - - (318) 24,008
Income tax expense 13,755 - 350 - 14,105
Net income 25,408 - 464 - 25,872
Total assets 919,721 - 26,901 (14,882) 931,740
Construction expenditures 51,635 - - - 51,635

* Depreciation & amortization for Non-Regulated Se rvices totaling $1.9

million is included in Non-Regulated - Services
Statements of Consolidated Income.

** Depreciation & amortization for Non-Regulated Ot
Non-Regulated - Other Operating Expenses on the
Consolidated Income (2002, $.2 million; 2001, $.

Operating Expenses on the

her is included in the
Statements of
1 million; 2000, $.1

million).

In November 2002, SM&P was notified by two custosniat, due to actions they have taken to addressferce management issues, they
do not intend to continue to outsource certain fions at this time, which include locating servipegvided by SM&P after February and
March 2003. Revenue from these customers totalprbapnately $45 million for fiscal 2002. Manageménturrently evaluating the impact
of this development on the financial position aesults of operations of the Company.
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14. COMMITMENTS AND CONTINGENCIES

Laclede Gas estimates fiscal year 2003 utility toieion expenditures at approximately $53 millidhe lease agreement covering the
general office space of Laclede Gas extends thréenuary 2005 with options to renew for up to @lisonal years. The aggregate rental
expense for fiscal years 2002, 2001 and 2000 wa8,$80, $830,000 and $821,000, respectively. Thearminimum rental payment for
fiscal year 2003 is anticipated to be approxima#8%7,000 with a maximum annual rental paymentlasoa of $8,800 per year for each
year through fiscal 2005. Laclede Gas has othatively minor rental arrangements that providerfdmimum rental payments. At the end
fiscal 2002, Laclede Gas entered into various dpgydease agreements for the rental of vehiclespamwer operated equipment. The rental
costs will be $456,000 in fiscal 2003 through 208862,000 in fiscal 2006, and $52,000 in fiscal2d(aclede Gas has entered into various
contracts, which in the aggregate require it to ggroximately $75 million on an annual basis,raspnt rate levels, for the reservation of
supplies and pipeline transmission and storagectigpdhese costs are recovered from customersdardance with the PGA Clause. The
contracts have various expiration dates ranging 2603 to 2011.

SM&P has several operating leases, the aggregateahoost of which is approximately $8 million, sisting primarily of 12-month
operating leases, with renewal options, for veRiclged in its business. Upon acquisition of SM&&Glede Group assumed parental
guarantees of certain of those vehicle leasesedadGroup anticipates that the maximum guarantdesatexceed $15 million. SM&P also
has lease agreements covering general office spderding through 2007 that resulted in rental espeof $801,000 during fiscal 2002.
Payments will be $756,000 in fiscal 2003, $613,B0f)scal 2004, $228,000 in fiscal 2005, $47,00@iscal 2006 and $20,000 in fiscal 2007.
During fiscal 2002 Laclede Group issued guaranta@ding $9.0 million for performance and paymehtertain gas supply purchases by
Laclede Energy Resources, Inc. (the Company's tibity-marketing affiliate).

A consolidated subsidiary is a general partnenimgconsolidated partnership, which invests in es#hte partnerships. The subsidiary and
third parties are jointly and severally liable tbe payment of mortgage loans in the aggregatéamasg amount of approximately $2.8
million incurred in connection with various reatas ventures. Laclede Group has no reason tovediat the other principal liable parties
will not be able to meet their proportionate shafrthese obligations. Laclede Group further belgetreat the asset values of the real estate
properties are sufficient to support these mortdages.

Laclede Gas is subject to various environmentasland regulations that, to date, have not matgrdiected the Company's financial
position and results of operations. As these lagglations, and their interpretation evolve, hogreadditional costs may be incurred.

With regard to a former manufactured gas plantleitated in Shrewsbury, Missouri, Laclede Gas dattsind federal environmental
regulators have agreed upon certain actions argthctions are nearing completion. Laclede Gagwtlyrestimates the overall costs of th
actions will be approximately $2.3 million. As oéf@ember 30, 2002, Laclede Gas has paid or resévélese actions. If regulators require
additional actions, Laclede Gas will incur addifibnosts.

Laclede Gas enrolled a second former manufactuaiegtant site into the Missouri Voluntary Cleanupd?am (VCP). The VCP provides
opportunities to minimize the scope and cost & siéanup while maximizing possibilities for sievelopment. This site is located in and is
presently owned by the City of St. Louis, Missoifie City of St. Louis has separately authorizel@eeloper to prepare both a Remedial
Action Plan (RAP), for submission to the VCP, argita development plan. Laclede Gas is presentitimg with the developer to determine
what role, if any, it might play in these effortsclede Gas continues to evaluate other optiongetisincluding, but not limited to, the
submission of its own RAP to the VCP. Laclede Qasemntly estimates that the cost of site invesiiyet, agency oversight and related legal
and engineering consulting may be approximatelyof820. Currently, Laclede Gas has paid or resefivethese actions. Laclede Gas has
requested that other former site owners and opwsrat@re in these costs and one party has agreedticipate and has reimbursed Laclede
Gas to date for $173,000. Laclede Gas anticipatdiianal reimbursement from this party. Lacledes@&ans to seek proportionate
reimbursement of all costs relative to this sitarfrother potentially responsible parties if preadie.

Costs incurred are charged to expense or capithlivaccordance with generally accepted accoumtimgiples. A predetermined level of
expense is included in Laclede Gas' rates.

Laclede Gas has been advised that a third formaufaetured gas plant site previously operated bubnger owned by Laclede Gas may
contain gas plant waste that may require remediatiaclede Gas is working to determine the natatkextent of such waste, if any, and its
responsibility, if any, for any remediation costs.

While the scope of costs relative to the Shrewsksiteywill not be significant, the scope of costhative to the other sites is unknown and 1
be material. Laclede Gas has notified its insutteasit seeks reimbursement of its costs at thesetmanufactured gas plant sites. In
response, the majority of insurers have reserveid tights. While some of the insurers have dexigeerage, Laclede Gas continues to seek
reimbursement from them. With regard to the Shremsbite, denials of coverage are not expectedit@ lany material impact on the
financial position and results of operations of lede Gas. With regard to the other two sites, siheescope of costs are unknown and they
may be significant, denials of coverage may hareterial impact on the financial position and resaof operations of Laclede Gas. Such
costs, if incurred, have typically been subjeatetcovery in rates.

On June 28, 2002, the Staff of the MoPSC filedetsommendation in a proceeding established towelkarclede Gas' gas costs for fiscal
2001. In its recommendation, the Staff proposedigallow the approximately $4.9 million of ptax income achieved under the PSP. Lac
Gas believes that Staff's position lacks merit eortinues to vigorously oppose the adjustmentproaeeding before

46



the MoPSC, the hearing for which is currently sehed to occur in February 2003. Regulatory proasgdesults are uncertain, and to the
extent that a final Commission decision sustaimdf'Strecommended disallowance, the proceedingtme could have a material effect on
the future financial position and results of opers of Laclede Gas. Missouri statutes provide gpoctunity for court review of Commission
decisions.

In late August 2001, Laclede Gas was named a deferid a lawsuit in the Circuit Court of the City$t. Louis, Missouri, Ronald J. Johnson
vs. Laclede Gas Company, alleging that a clas&isgms residing in homes provided natural gas lojelde Gas through direct buried copper
service lines have, among other things, sufferedrdition in property values and annoyance and di$od due to residing in homes served
by such allegedly corroded lines. The suit soughia and punitive damages and an injunction ré@uithe repair and/or replacement of all
such lines, which were alleged to number approxfgat8,000. By letter dated September 21, 2001iaitslity insurer advised Laclede Gas
that the claims in the lawsuit, as pled, failedjtmlify for any coverage under its excess genahillity policy. Laclede Gas disagrees and
continues to assert its right to coverage undeptiiey. The gas distribution business of Lacledes @& regulated by the MoPSC, including as
to safe and adequate service and rate mattersr@rmarent program, the Commission has providedhf® monitoring and replacement of
such lines. The costs of replacement, includingy@ag costs, have been included in rates estalulifliyghe Commission. The MoPSC filed a
Motion to Intervene and a Motion to Strike PlaifiifPrayer for Injunctive Relief and to Stay Mast&Yithin the Primary Jurisdiction of the
MoPSC. The court subsequently granted the MoP®Glsesst for intervention. Laclede Gas filed a Motio®ismiss which urged, among
other things, the exclusive jurisdiction of the MBfPas to gas safety matters generally and thetdivei=d copper service replacement
program in particular. Laclede Gas filed a motiomismiss the lawsuit that was granted by the Conffebruary 22, 2002. The plaintiff did
not file an amended petition within the time grahiby the Court but filed an appeal on April 3, 2002 May 13, 2002, the plaintiff dismiss
the appeal.

Laclede Group and its subsidiaries are involvelitignation, claims, and investigations arising iretnormal course of business. While the
results of such litigation cannot be predicted veiintainty, management, after discussion with celielieves the final outcome will not
have a material adverse effect on the consolid@tadcial position and results of operations ra#eldn the financial statements presented
herein.

15. INTERIM FINANCIAL INFORMATION (UNAUDITED)

In the opinion of Laclede Group, the quarterly infiation presented in the Schedule of Interim Fireroformation for fiscal years 2002 a
2001 includes all adjustments, consisting of normaalirring accruals necessary for a fair stateraktite results of operations for such
periods. Variations in consolidated operations reggbon a quarterly basis primarily reflect thessaeal nature of the business of Laclede ¢
Since its acquisition on January 28, 2002, SM&B&senal operations (which are counter-seasonhbtetof Laclede Gas) impacted the
consolidated earnings per share presented by:

Quarter Ended

March 31, 2002 $(.10)
June 30, 2002 $.11
September 30, 2002 $.07

Laclede Gas Company's Consolidated Financial Seattsrand Notes to Consolidated Financial Statenagatsicluded in Exhibit 99.1.
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Item 9. Changes in and Disagreements on Accountirend Financial Disclosure

There have been no disagreements on accountinfjramttial disclosure with Laclede's outside audititvat are required to be disclosed.
Part 111

Item 10. Directors and Executive Officers of the Rgistrant

The information concerning directors required big ttem is set forth on pages 5 through 8 in then@Gany's proxy statement dated December
24, 2002 and is incorporated herein by reference.
The information concerning executive officers regdiby this item is reported in Part | of this Fat6rK.

Item 11. Executive Compensation

The information required by this item is set footh pages 9 through 20 in the Company's proxy stateaated December 24, 2002 and is
incorporated herein by reference but the infornmatinder the captions "Compensation Committee Répegarding Executive
Compensation”, "Performance Graph", and "Audit Catte® Report" on pages 12 through 16 of such pstatement is expressly NOT
incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial @vners and Management

Information required by this item is set forth cagp 8 in the Company's proxy statement dated Desefal) 2002 and is incorporated herein
by reference.

Item 13. Certain Relationships and Related Transadns
There were no transactions required to be disclpseslant to this item.
Item 14. Controls and Procedures

Within the 90 days prior to the date of this repas carried out an evaluation, under the supemwiand with participation of our
management, including our Chief Executive Officed £hief Financial Officer, of the effectivenestod design and operation of our
disclosure controls and procedures pursuant to RRdel4 and Rule 15d-14 under the Securities Exgghéwct of 1934, as amended. Based
upon that evaluation, the Chief Executive Officed &hief Financial Officer concluded that our diselre controls and procedures are
effective.

There have been no significant changes in ourriaterontrols or in other factors which could sigrahtly affect internal controls subsequent
to the date we carried out our evaluation.
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Part IV

Item 15. Exhibits, Financial Statement Schedules @Reports on

Form 8-K

(a) 1. Consolidated Financial Statements:

Schedules not included have been omitted becaageatie not applicable or the required data has imeduded in the financial statements or

The Laclede Group, Inc.:

For Years Ended September 30, 2002, 2001 an
Statements of Consolidated Income
Statements of Consolidated Retained Earni
Statements of Consolidated Comprehensive
Statements of Consolidated Cash Flows
Schedule of Income Taxes

As of September 30, 2002 & 2001:
Consolidated Balance Sheets
Statements of Consolidated Capitalization

For Years Ended 2002 & 2001:

Schedule of Interim Financial Information

Notes to Financial Statements:

The Laclede Group, Inc.

Independent Auditors' Report

Management Report

Laclede Gas Company:

For Years Ended September 30, 2002, 2001 an
Statements of Consolidated Income
Statements of Consolidated Retained Earni
Statements of Consolidated Comprehensive
Statements of Consolidated Cash Flows
Schedule of Income Taxes

As of September 30, 2002 & 2001:
Consolidated Balance Sheets
Statements of Consolidated Capitalization

For Years Ended 2002 & 2001:

Schedule of Interim Financial Information

Notes to Financial Statements:

Laclede Gas Company

Independent Auditors' Report

Management Report

. Supplemental Schedules

Il - Reserves - Laclede Group
Il - Reserves - Laclede Gas

notes to financial statements.

3. Exhibits

Incorporated herein by reference to Index to Exbjlpage 60.

Management contracts and compensatory plans orgamaents listed in the Index to Exhibits requirethe filed as exhibits to this form

pursuant to Iltem 15(a)(3) of this report:

Exhibit No. Description

10.01 - Laclede Incentive Compensation Plan,

amended.

10.01a - Amendment adopted by the Board of Dir

to the Incentive Compensation Plan.

10.01b - Amendments adopted by the Board of Di

1990 to the Incentive Compensation PI

10.01c - Amendments to Laclede's Incentive Com

Plan, effective January 26, 1995.

10.02 - Senior Officers' Life Insurance Progr

amended.

10.02a - Certified copy of resolutions of Lacl

Directors adopted on June 27, 1991 am
Officers' Life Insurance Program.

10.02b - Certified copy of resolutions of Lacl

Directors adopted on January 28, 1993
Officers' Life Insurance Program.
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10.03

10.03a

10.03b

10.03c

- Employees' Retirement Plan of Laclede
Management Employees, effective as of
amended.

- Amendment to the Employees' Retiremen
Company - Management Employees adopte
Directors on September 27, 1990.

- Amendments dated December 12, 1990 to
Retirement Plan of Laclede Gas Compan

- Amendment to the Employees' Retiremen
Company - Management Employees dated
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January 10, 1994.



Exhibit No. Description

10.03d
10.03e
10.03f
10.03g
10.03h

10.03i

10.03]
10.03k
10.04

10.04a

10.04b

10.04c

10.05

10.05a

10.05b
10.05¢c

10.05d

10.05e
10.05f
10.05g
10.05h
10.05i
10.05j
10.05Kk

10.05I

10.05m
10.05n
10.06

10.06a

10.06b

10.08

10.08a

10.08b

10.08c

10.09

- Amendments to the Employees' Retireme
Company - Management Employees dated

- Amendments to the Employees' Retireme
Company - Management Employees dated
- Amendments to the Employees' Retireme
Company - Management Employees dated

- Amendments to the Employees' Retireme
Company - Management Employees dated

- Amendments to the Employees' Retireme
Company - Management Employees dated
- Amendment to the Employees' Retiremen
Company - Management Employees adopte
Directors on December 19, 1996.
- Amendment to the Employees' Retiremen
Company - Management Employees adopte
- Amendment to the Employees' Retiremen
Company - Management Employees adopte
- Laclede Gas Company Supplemental Reti
Plan, as amended and restated effecti

- Trust Agreement with Boatmen's Trust
September 4, 1990.

- First Amendment to Laclede Gas Compan
as of September 4, 1990, adopted by t
September 23, 1993.

- Amendment (effective as of January 15
Company Trust Agreement (dated as of
relating to the Laclede Gas Company S
Plan.
- Laclede Gas Company Salary Deferral S
amended through February 27, 1992.

- Amendment to Laclede's Salary Deferra
effective January 31, 1992, adopted b
Directors on August 27, 1992.

- Amendment to Laclede's Salary Deferra
January 10, 1994.

- Amendments to Laclede's Salary Deferr
July 29, 1994.

- Amendments to Laclede's Salary Deferr
effective August 1, 1994 adopted by t
on August 25, 1994.

- Amendments to Laclede's Salary Deferr
September 27, 1994.
- Amendments to Laclede's Salary Deferr
February 21, 1995.

- Amendments to Laclede's Salary Deferr
March 7, 1995.

- Amendments to Laclede's Salary Deferr
June 26, 1995.
- Amendments to Laclede's Salary Deferr
August 3, 1995.
- Amendments to Laclede's Salary Deferr
April 21, 1997.

- Amendments to Laclede's Salary Deferr
October 5, 1998.
- Amendments to Laclede's Salary Deferr
with the following effective dates: O
November 1, 2000, February 3, 1997, A

- Amendments to Laclede's Salary Deferr
September 18, 2001.

- Amendments to Laclede's Salary Deferr
September 25, 2002.
- Laclede Gas Company Deferred Compensa
Non-Employee Directors dated March 26

- First Amendment to Laclede's Deferred
Non-Employee Directors, adopted by th
July 26, 1990.

- Amendment to Laclede's Deferred Compe
Non-Employee Directors, adopted by th
on August 27, 1992.
- The Retirement Plan for Non-Employee
Gas Company dated January 24, 1985.

- First Amendment to Retirement Plan fo
Non-Employee Directors, adopted by th
July 26, 1990.

- Amendments to the Retirement Plan for
Directors, adopted by the Board of Di

1992.

- Amendment and Restatement of Retireme
Employee Directors as of November 1,
- Salient Features of the Laclede Gas C
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10.09a

10.10

10.11

Income Plan for Directors and Selecte
including amendments adopted by the B

on July 26, 1990.

- Amendment to Laclede's Deferred Incom
and Selected Executives, adopted by t

on August 27, 1992.

- Form of Indemnification Agreement bet
and its Directors and Officers.

- Laclede Gas Company Management Contin
Plan, as amended, effective at the cl
January 27, 1994, by the Board of Dir
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Exhibit No. Description

10.12

10.12a

10.12b

10.12¢

10.12d

10.14

10.18

10.20
10.22

- Laclede Gas Company Restricted Stock
Non-Employee Directors, effective as

1990.

- Extension and amendment of Laclede's
for Non-Employee Directors adopted by

on November 17, 1994.

- Amendment to the Laclede Gas Company
for Non-Employee Directors adopted Au

- Amendment to the Laclede Gas Company
for Non-Employee Directors adopted De

- 2002 Restricted Stock Plan for Non-Em
November 1, 2002.

- Salient Features of the Laclede Gas C
Income Plan Il for Directors and Sele
adopted by the Board of Directors on

- Severance Benefits Agreement dated as
between Laclede Gas Company and D.H.

- The Laclede Group, Inc. Management Bo
- The Laclede Group, Inc. 2002 Equity |

Plan for
of January 25,

Restricted Stock Plan
the Board of Directors

Restricted Stock Plan
gust 14, 1998.
Restricted Stock Plan
cember 16, 1999.
ployee Directors as of

ompany Deferred
cted Executives
September 23, 1993.
of July 31, 2000
Yaeger.

nus Plan.

ncentive Plan.

(b) Laclede and the Company filed one report omF8&+K during the last quarter of fiscal year 2002.

On July 25, 2002, Laclede and the Company submiéttédrm 8-K reporting under Item 9 the issuance pfess release announcing third

guarter earnings.

(c) Incorporated herein by reference to Index thikits, page 60.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

THE LACLEDE GROUP, INC.

December 05, 2002 By /s/ Barry C. Cooper
Barry C. Cooper
Chief Financial Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Date Signature Title
12/05/02 /s/ Douglas H. Yaeger Chairm an of the Board,
Douglas H. Yaeger Presid ent and Chief
Execut ive Officer
(Princ ipal Executive
Office r)
12/05/02  /s/ Barry C. Cooper Chief Financial Officer
Barry C. Cooper (Princ ipal Financial and
Accoun ting Officer)
12/05/02  /s/ Andrew B. Craig, IlI Direct or
Andrew B. Craig, IlI
12/05/02 /sl Henry Givens, Jr. Direct or
Henry Givens, Jr.
12/05/02 /s/ C. Ray Holman Direct or
C. Ray Holman
12/05/02  /s/ Robert C. Jaudes Direct or

Robert C. Jaudes

12/05/02  /s/ Mary Ann Van Lokeren Direct or
Mary Ann Van Lokeren

12/05/02 /s/ W. Stephen Maritz Direct or
W. Stephen Maritz

12/05/02  /s/ William E. Nasser Direct or
William E. Nasser

12/05/02  /s/ Robert P. Stupp Direct or
Robert P. Stupp
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CERTIFICATIONS

I, Douglas H. Yaeger, certify that:
1. | have reviewed this annual report on Form 16fKhe Laclede Group, Inc.;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure containtsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oemion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this annual report whether thegee significant changes in internal controls
or in other factors that could significantly afféeternal controls subsequent to the date of oustmexrent evaluation, including any corrective
actions with regard to significant deficiencies amaterial weaknesses.

Date: December 5, 2002

/s/ Douglas H. Yaeger

Douglas H. Yaeger
Chairman of the Board,
President and Chief Executive Officer
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CERTIFICATIONS

I, Barry C. Cooper, certify that:
1. | have reviewed this annual report on Form 16fKhe Laclede Group, Inc.;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure containtsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oemion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this annual report whether thegee significant changes in internal controls
or in other factors that could significantly afféeternal controls subsequent to the date of oustmexrent evaluation, including any corrective
actions with regard to significant deficiencies amaterial weaknesses.

Date: December 3, 2002

/sl Barry C. Cooper

Barry C. Cooper
Chief Financial Officer
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

LACLEDE GAS COMPANY

December 05, 2002 By /s/ Barry C. Cooper
Barry C. Cooper
Chief Financial Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Date Signature Title
12/05/02 /s/ Douglas H. Yaeger Chairman of the Board,
Douglas H. Yaeger President a nd Chief Executive
Officer
(Principal Executive Officer)
12/05/02 /s/ Barry C. Cooper Director, C hief Financial Officer
Barry C. Cooper (Principal Financial and
Accounting Officer)
12/05/02 /s/ John Moten, Jr. Director, S enior Vice President
John Moten, Jr. Operations & Marketing
12/05/02 /s/ Kenneth J. Neises Director, E xecutive Vice President
Kenneth J. Neises Energy & Ad ministrative
Services
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CERTIFICATIONS

I, Douglas H. Yaeger, certify that:
1. | have reviewed this annual report on Form 16fKaclede Gas Company;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure containtsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oemion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this annual report whether thegee significant changes in internal controls
or in other factors that could significantly afféeternal controls subsequent to the date of oustmexrent evaluation, including any corrective
actions with regard to significant deficiencies amaterial weaknesses.

Date: December 5, 2002

/s/ Douglas H. Yaeger

Douglas H. Yaeger
Chairman of the Board,
President and Chief Executive Officer
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CERTIFICATIONS

I, Barry C. Cooper, certify that:
1. | have reviewed this annual report on Form 16fKaclede Gas Company;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure containtsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oemion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this annual report whether thegee significant changes in internal controls
or in other factors that could significantly afféeternal controls subsequent to the date of oustmexrent evaluation, including any corrective
actions with regard to significant deficiencies amaterial weaknesses.

Date: December 3, 2002

/sl Barry C. Cooper

Barry C. Cooper
Chief Financial Officer
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SCHEDULE Il
GROUP, INC. AND SUBSIDIARY COMPANIES

RESERVES
ENDED SEPTEMBER 30, 2002, 2001 AND 2000

THE LACLEDE

FOR THE YEARS

COLUMN A COLUMN B COLUMN C C OLUMN D COLUMN E
BALANCE AT ADDITIONS CHARGED DE DUCTIONS BALANCE
BEGINNI NG TO TO OTHER FROM AT CLOSE
DESCRIPTION OF PERI oD INCOME ACCOUNTS R ESERVES OF PERIOD
(Thousands of Dollars)
YEAR ENDED
SEPTEMBER 30, 2002:
DOUBTFUL ACCOUNTS $ 92 16 $ 6,640 (d) $ 7,309 (a) $ 18,633 (b) $ 4,532
MISCELLANEOUS:
Injuries and
property damage $ 34 23 $ 11,474 (d) $ - 6,806 (c) $ 8,091
Deferred compensation 10,0 92 1,329 - 992 10,429
TOTAL $13,5 15 $12,803 $ - 7,798 $ 18,520
YEAR ENDED
SEPTEMBER 30, 2001:
DOUBTFUL ACCOUNTS $ 6,0 58 $ 8,602 $ 4,641 (a) $ 10,085 (b) $ 9,216
MISCELLANEOUS:
Injuries and
property damage $ 3,3 14 $ 1,825 $ - 1,716 (c) $ 3,423
Deferred compensation 9,6 14 1,415 - 937 10,092
TOTAL $12,9 28 $ 3,240 $ - 2,653 $ 13,515
YEAR ENDED
SEPTEMBER 30, 2000:
DOUBTFUL ACCOUNTS $ 6,2 41 $ 4,493 $ 4,305 (a) $ 8,981 (b) $ 6,058
MISCELLANEOUS:
Injuries and
property damage $ 3,7 00 $ 1,825 $ - 2,211 $ 3,314
Deferred compensation 9,1 84 1,292 - 862 9,614
TOTAL $12,8 84 $ 3,117 $ - 3,073 $12,928

(a) Accounts reinstated, cash recoveries, etc.

(b) Accounts written off.

(c) Claims settled, less reimbursements from insur
(d) Includes addition of SM&P's reserve balances a

ance companies.
t January 28, 2002.
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SCHEDULE Il
LACLEDE GAS COMPANY
RESERVES

FOR THE YEARS ENDED SEPTEMBER 30, 2002, 2001 AND 2000

COLUMN A COLUMN B COLUMN C C OLUMN D COLUMN E
BALANCE AT ADDITIONS CHARGED DE DUCTIONS BALANCE
BEGINNI NG TO TO OTHER FROM AT CLOSE
DESCRIPTION OF PERI oD INCOME ACCOUNTS R ESERVES OF PERIOD
(Thousands of Dollars)
YEAR ENDED
SEPTEMBER 30, 2002:
DOUBTFUL ACCOUNTS $ 9,2 16 $ 5,827 (d) $7309(@) $ 18,634 (b) $ 3,718
MISCELLANEOUS:
Injuries and
property damage $ 34 23 $ 2,855 $ - 3,102(c) $ 3,176
Deferred compensation 10,0 92 1,329 - 992 10,429
TOTAL $ 13,5 15 $ 4,184 $ - 4,094 $ 13,605
YEAR ENDED
SEPTEMBER 30, 2001:
DOUBTFUL ACCOUNTS $ 6,0 58 $ 8,602 $ 4,641 (a) $ 10,085 (b) $ 9,216
MISCELLANEOUS:
Injuries and
property damage $ 3,3 14 $ 1,825 $ - 1,716 (c) $ 3,423
Deferred compensation 9,6 14 1,415 - 937 10,092
TOTAL $12,9 28 $ 3,240 $ - $ 2,653 $ 13,515
YEAR ENDED
SEPTEMBER 30, 2000:
DOUBTFUL ACCOUNTS $ 6,2 41 $ 4,493 $ 4,305 (a) $ 8,981 (b) $ 6,058
MISCELLANEOUS:
Injuries and
property damage $ 3,7 00 $ 1,825 $ - 2,211 $ 3,314
Deferred compensation 9,1 84 1,292 - 862 9,614
TOTAL $12,8 84 $ 3,117 $ - 3,073 $12,928

(a) Accounts reinstated, cash recoveries, etc.

(b) Accounts written off.

(c) Claims settled, less reimbursements from insur
(d) Includes elimination of subsidiary provision d

ance companies.

ue to October 1, 2001 restructuring.
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INDEX TO EXHIBITS

Exhibit
No.

2.01* - Agreement and Plan of Merger and Reor ganization, filed
as Appendix A to proxy statement/pros pectus contained in
the Company's registration statement on Form S-4,

No. 333-48794.

3.01(i)* - Laclede's Restated Articles of Incorp oration, effective
March 18, 2002; filed as Exhibit 3.3 to Form 8-K filed
May 29, 2002.

3.01(ii)* - Bylaws of Laclede effective January 1 8, 2002; filed as
Exhibit 3.4 to Laclede's Form 8-K fil ed May 29, 2002.

3.02(i)* - The Company's Articles of Incorporati on, filed as
Appendix B to the proxy statement/pro spectus contained
in the Company's registration stateme nt on Form S-4,
No. 333-48794.

3.02(ii)* - The Company's Bylaws as amended Augus t 22, 2002, filed as
Exhibit 1 to the Company's Form 8-K f iled October 4, 2002.

4.01* - Mortgage and Deed of Trust, dated as of February 1,
1945; filed as Exhibit 7-A to Registr ation Statement
No. 2-5586.

4.02* - Fourteenth Supplemental Indenture, da ted as of
October 26, 1976; filed on June 26, 1 979 as Exhibit b-4
to Registration Statement No. 2-64857 .

4.03* - Seventeenth Supplemental Indenture, d ated as of May 15,
1988; filed as Exhibit 28(a) to the R egistration
Statement No. 33-38413.

4.04* - Eighteenth Supplemental Indenture, da ted as of
November 15, 1989; filed as Exhibit 2 8(b) to the
Registration Statement No. 33-38413.

4.05* - Nineteenth Supplemental Indenture, da ted as of May 15,
1991; filed on May 16, 1991 as Exhibi t 4.01 to Laclede's
Form 8-K.

4.06* - Twentieth Supplemental Indenture, dat ed as of
November 1,1992; filed on November 4, 1992 as Exhibit 4.01
to Laclede's Form 8-K.

4.07* - Twenty-First Supplemental Indenture, dated as of May 1,
1993; filed on May 13, 1993 as Exhibi t 4.01 to Laclede's
Form 8-K.

4.08* - Twenty-Second Supplemental Indenture dated as of
November 15, 1995; filed on December 8, 1995 as Exhibit
4.01 to Laclede's Form 8-K.

4.09* - Twenty-Third Supplemental Indenture d ated as of
October 15, 1997; filed on November 6 , 1997 as Exhibit
4.01 to Laclede's Form 8-K.

4.10* - Twenty-Fourth Supplemental Indenture dated as of June 1,
1999, filed on June 4, 1999 as Exhibi t4.01 to Laclede's
Form 8-K.

4.11* - Twenty-Fifth Supplemental Indenture d ated as of September 15,
2000, filed on September 27, 2000 as Exhibit 4.01 to Laclede's
Form 8-K.

4.12* - Twenty-Sixth Supplemental Indenture d ated as of June 15,
2001, filed on July 6, 2001 as Exhibi t 4.01 to Laclede's Form
8-K.

* Incorporated herein by reference and made ahgagof. Laclede's File No. 1-1822; the Companyl&s [Ro. 1-16681.
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Exhibit
No.

4.13*

4.13a*

4.14*

4.15*

10.01*

10.01a*

10.01b*

10.01c*

10.02*

10.02a*

10.02b*

10.03*

10.03a*

10.03b*

10.03c*

10.03d*

10.03e*

10.03f*

* Incorporated herein by reference and made ahgagof. Laclede's File No. 1-1822; the Companyls [Ro. 1-16681.

INDEX TO EXHIBITS

- Laclede Gas Company Board of Director
August 28, 1986 which generally provi

may delegate its authority in the ado
employee benefit plan amendments to ¢
Executive Officers; filed as Exhibit
1991 10-K.

- Laclede Gas Company Board of Director
August 25, 1988, which generally prov
amendments to Laclede's Wage Deferral
Deferral Savings Plan and that certai
to execute such amendments; filed as
Laclede's 1988 10-K.

- Rights Agreement dated as of April 3,
1996 as Exhibit 1 to Laclede's Form 8
- Rights Agreement dated as of October

Exhibit 4 to the Company's Form 8-A o
- Laclede Incentive Compensation Plan,
amended,; filed as Exhibit 10.03 to La

- Amendment adopted by the Board of Dir
to the Incentive Compensation Plan; f
Laclede's 1990 10-K.

- Amendments adopted by the Board of Di
1990 to the Incentive Compensation PI
10.02b to Laclede's 1990 10-K.

- Amendments to Laclede's Incentive Com
Plan, effective January 26, 1995; fil
to Laclede's 10-Q for the fiscal quar
March 31, 1995.

- Senior Officers' Life Insurance Progr
amended,; filed as Exhibit 10.03 to La

- Certified copy of resolutions of Lacl
Directors adopted on June 27, 1991 am
Officers' Life Insurance Program; fil
Laclede's 10-Q for the fiscal quarter
- Certified copy of resolutions of Lacl
Directors adopted on January 28, 1993
Officers' Life Insurance Program; fil
Laclede's 10-Q for the fiscal quarter
- Employees' Retirement Plan of Laclede
Management Employees, effective as of
amended,; filed as Exhibit 10.01 to th
for the fiscal quarter ended June 30,

- Amendment to the Employees' Retiremen
Company - Management Employees adopte
Directors on September 27, 1990; file
Laclede's 1990 10-K.

- Amendments dated December 12, 1990 to
Retirement Plan of Laclede Gas Compan
filed as Exhibit 10.04b to Laclede's
- Amendment to the Employees' Retiremen
Company - Management Employees dated
as Exhibit 10.01 to Laclede's 10-Q fo
ended December 31, 1993.

- Amendments to the Employees' Retireme
Company - Management Employees dated
Exhibit 10.3d to Laclede's 1994 10-K.

- Amendments to the Employees' Retireme
Company - Management Employees dated
as Exhibit 10.4 to Laclede's 10-Q for
March 31, 1995.

- Amendments to the Employees' Retireme
Company - Management Employees dated
Exhibit 10.5 to Laclede's 10-Q for th
March 31, 1995.
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Exhibit
No.

10.03g*

10.03h*

10.03i*

10.03j*

10.03k*

10.04*

10.04a*

10.04b*

10.04c*

10.05*

10.05a*

10.05b*

10.05c*

10.05d*

10.05e*

10.05f*

10.05g*

10.05h*

10.05i*

10.05j*

10.05k*

10.05I*

10.05m*

10.05n

INDEX TO EXHIBITS

- Amendments to the Employees' Retireme
Company - Management Employees dated
as Exhibit 10.03g to Laclede's 1995 1

- Amendments to the Employees' Retireme
Company - Management Employees dated
Exhibit 10.03h to Laclede's 1996 10-K
- Amendment to the Employees' Retiremen
Company - Management Employees adopte
Directors on December 19, 1996; filed
Laclede's 10-Q for the fiscal quarter
- Amendment to the Employees' Retiremen
Company - Management Employees adopte
as Exhibit 10.01 to Laclede's 10-Q fo
ended March 31, 1997.

- Amendment to the Employees' Retiremen
Company - Management Employees adopte
as Exhibit 10.03k to Laclede's 2000 1
- Laclede Gas Company Supplemental Reti
Plan, as amended and restated effecti
filed as Exhibit 10.05 to Laclede's 1

- Trust Agreement with Boatmen's Trust
September 4, 1990; filed as Exhibit 1
1990 10-K.

- First Amendment to Laclede Gas Compan
as of September 4, 1990, adopted by t
September 23, 1993; filed as Exhibit
1993 10-K.

- Amendment (effective as of January 15
Company Trust Agreement (dated as of
relating to the Laclede Gas Company S
Plan; filed as Exhibit 10.01 to Lacle
quarter ended June 30, 1998.

- Laclede Gas Company Salary Deferral S
amended through February 27, 1992; fi
Laclede's 10-Q for the fiscal quarter

- Amendment to Laclede's Salary Deferra
effective January 31, 1992, adopted b
Directors on August 27, 1992; filed a
Laclede's 1992 10-K.

- Amendment to Laclede's Salary Deferra
January 10, 1994; filed as Exhibit 10
for the fiscal quarter ended December

- Amendments to Laclede's Salary Deferr
July 29, 1994; filed as Exhibit 10.05

- Amendments to Laclede's Salary Deferr
effective August 1, 1994 adopted by t
on August 25, 1994; filed as Exhibit
1994 10-K.

- Amendments to Laclede's Salary Deferr
September 27, 1994; filed as Exhibit
1994 10-K.

- Amendments to Laclede's Salary Deferr
February 21, 1995; filed as Exhibit 1
the fiscal quarter ended March 31, 19

- Amendments to Laclede's Salary Deferr
March 7, 1995; filed as Exhibit 10.2
the fiscal quarter ended March 31, 19

- Amendments to Laclede's Salary Deferr
June 26, 1995; filed as Exhibit 10.1
fiscal quarter ended June 30, 1995.

- Amendments to Laclede's Salary Deferr
August 3, 1995; filed as Exhibit 10.0

- Amendments to Laclede's Salary Deferr
April 21, 1997; filed as Exhibit 4.1

fiscal quarter ended June 30, 1997.

- Amendments to Laclede's Salary Deferr
October 5, 1998; filed as Exhibit 10
fiscal quarter ended December 31, 199
- Amendments to Laclede's Salary Deferr
with the following effective dates: O
November 1, 2000, February 3, 1997, A
Exhibit 10.05I to Laclede's 2000 10-K

- Amendments to Laclede's Salary Deferr
September 18, 2001; filed as Exhibit
2001 10-K.

- Amendments to Laclede's Salary Deferr
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September 25, 2002.

10.06* - Laclede Gas Company Deferred Compensa tion Plan for
Non-Employee Directors dated March 26 , 1981, filed as
Exhibit 10.12 to Laclede's 1989 10-K.

10.06a* - First Amendment to Laclede's Deferred Compensation Plan for
Non-Employee Directors, adopted by th e Board of Directors on
July 26, 1990; filed as Exhibit 10.09 a to Laclede's 1990 10-K.

10.06b* - Amendment to Laclede's Deferred Compe nsation Plan for
Non-Employee Directors, adopted by th e Board of Directors
on August 27, 1992; filed as Exhibit 10.09b to Laclede's
1992 10-K.

10.07* - Transportation Service Agreement For Rate Schedule FSS, Contract
#3147 between Mississippi River Trans mission Corporation ("MRT")
and Laclede effective May 1, 2002; fi led as exhibit 10.1 to
Laclede's 10-Q for the fiscal quarter ended June 30, 2002.

10.07a* - Storage Service Agreement dated Octob er 13, 1993 between
Mississippi River Transmission Corpor ation and Laclede; filed
as exhibit 10.07e to Laclede's 1997 1 0-K.

10.07b* - Transportation Service Agreement for Rate Schedule FTS,
Contract #3310, between Laclede and M RT effective May 1, 2002;
filed as Ex. 10.2 to Laclede's 10-Q f or the fiscal quarter
ended June 30, 2002.

10.07c* - Transportation Service Agreement for Rate Schedule FTS,
Contract #3311, between Laclede and M RT effective May 1, 2002;
filed as Ex. 10.3 to Laclede's 10-Q f or the fiscal quarter
ended June 30, 2002.

10.08* - The Retirement Plan for Non-Employee Directors of
Laclede Gas Company dated January 24, 1985; filed as
Exhibit 10.01 to Laclede's 10-Q for t he fiscal

quarter ended March 31, 1990.

* Incorporated herein by reference and made ahgagof. Laclede's File No. 1-1822; the Companyl&s IRo. 1-16681.
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10.08c

10.09*

10.09a*

10.10*

10.11*

10.12*

10.12a*

10.12b*

10.12c*

10.12d

10.13*

10.13a*

10.13b*

10.13c*

10.13d*

10.14*

* Incorporated herein by reference and made ahgagof. Laclede's File No. 1-1822; the Companyls IRo. 1-16681.
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September 23, 1993; filed as Exhibit
10-K.

- Third Amendment to Laclede Gas Compan
as of December 7, 1989 adopted by the
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as Exhibit 10.02 to Laclede's 10-Q fo
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Exhibit
No.

10.15* - Lines of Credit Agreements dated Janu ary 24, 2002
with UMB Bank, N.A.; filed as Exhibit s 10.1 and 10.2 to
Laclede's 10-Q for the quarter ended March 31, 2002.

10.16* - Revolving Credit Agreement between th e Company and U.S. Bank
National Association dated June 13, 2 002; filed as Ex. 10.4 to
the Company's 10-Q for the quarter en ded June 30, 2002.

10.17* - Loan Agreement between the Company an d U.S. Bank National
Association filed as Ex. 10.1 to the Company's Form 8-K filed
May 29, 2002.

10.18* - Severance Benefits Agreement dated as of July 31, 2000
between Laclede Gas Company and D.H. Yaeger; filed as
Exhibit 10.21 to Laclede's 2000 Form 10-K.

10.19* - Loan Agreement dated September 16, 20 02 for Laclede with U.S.
Bank National Association as administ rative agent for
participating bank; Filed as Exhibit 2 to the Company's Form 8-K
filed October 4, 2002.

10.20 - The Laclede Group, Inc. Management Bo nus Plan.

10.21 - Stock Purchase Agreement between NiSo urce Inc. and The Laclede
Group, Inc.

10.22 - The Laclede Group, Inc. 2002 Equity | ncentive Plan.

10.23 - Lease between Laclede Gas Company, as Lessee and First National
Bank in St. Louis, Trustee, as Lessor

12 - Ratios of Earnings to Fixed Charges.

21 - Subsidiaries of the Registrant.

23 - Consent of Independent Public Account ants.

99.1 - Laclede Gas Company - Selected Financ ial Data, Management's
Discussion and Analysis of Financial Condition and Results of
Operations, Notes to Financial Statem ents, Independent Auditors'
Report, and Management Report.

99.2 - Certificate of compliance for The Lac lede Group, Inc. under
Section 906 of the Sarbanes-Oxley Act of 2002 for Douglas H.
Yaeger.

99.3 - Certificate of compliance for The Lac lede Group, Inc. under
Section 906 of the Sarbanes-Oxley Act of 2002 for Barry C.
Cooper.

99.4 - Certificate of compliance for Laclede Gas Company under
Section 906 of the Sarbanes-Oxley Act of 2002 for Douglas H.
Yaeger.

99.5 - Certificate of compliance for Laclede Gas Company under
Section 906 of the Sarbanes-Oxley Act of 2002 for Barry C.
Cooper.

* Incorporated herein by reference and made ahmagof. Laclede's File No. 1-1822; the Companylés IR0. 1-16681.
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Exhibit 10.05n
Date: September 25, 2002

Douglas H. Yaeger (as Chairman of the Board, Peesidnd Chief Executive Officer of Laclede Gas Camy), and Gerald T. McNeive, Jr.
(as Senior Vice President - Finance and Generah€®wf Laclede Gas Company), pursuant to reseisittmlopted by the Board of Directors
on August 28, 1986, which resolutions, among othieigs, granted to any two executive officers wiotdione of the following offices:
Chairman of the Board; President; Executive VicesiRlent; or Senior Vice President; the authoritgrieend any or all of the benefit plans
and/or related trust agreements of the Companyetolely the "Plans") to the extent such amendméetl with changes necessary or
appropriate: (1) to comply with, or obtain the biétnaf, applicable laws and/or regulations, as adezhfrom time to time; (2) to reflect minor
or routine administrative factors; (3) to clarifyetmeaning of any of the provisions of the Plansl/ar (4) to evidence changes in then exis
Plans to reflect the interrelationship thereof widwly adopted Plans or amendments to Plans, wigehy adopted Plans or amendments
affect the terms of such other then existing Pldoshereby amend the Laclede Gas Company SalasriaéSavings Plan as set forth in the
attached exhibit, such amendment to be effectuatdcevidenced by our signatures on said ext



AMENDMENT TO THE
LACLEDE GAS COMPANY
SALARY DEFERRAL SAVINGS PLAN

Laclede Gas Company hereby amends the Laclede Gapdly Salary Deferral Savings Plan, as follows:
1. Effective October 1, 2001, Section 2.8 is heramended in its entirety to read as follows:

2.8 "COMPENSATION"

The amounts paid a Participant for the period ictvine is eligible to participate during a Compafear (including salary reduction amounts
pursuant to Article IV hereof and Code Section 82&ode Section 132(f)(4)), by the Company for s rendered as an Employee, as
would (but for the subtraction of salary reductanounts pursuant to Article IV hereof, Code Secliab or Code

Section 132(f)(4)) be reported for federal incore purposes on U. S. Treasury Department Form @& pt that pension payments and
other deferred compensation, income attributabteécaward or exercise of stock options, the pramalisposition of stock option stock, or
the award or vesting of restricted stock, and ahgmamount which does not constitute "compensatidthin the meaning of Code Section
415 shall not constitute Compensation. BeginningpBer 1, 1994, Compensation is limited to $150,080Plan Year, which amount is
subject to annual adjustment by the U.S. Treas@yatment. For purposes of applying the annual emrsgtion limit described in the
immediately preceding sentence, the family unamEmployee, who is either: (a) a five percent (8%her or (b) both a highly compensated
Employee and one of the ten most highly compendategloyees during the Plan Year will be treated amgle Employee. For this purpos
family unit consists of: the Employee who is a fpgrcent (5%) owner or is both a highly compenséaieghloyee and one of the ten most
highly compensated Employees; such Employee's Braplspouse; and such Employee's Employee lineaéddants who have not attained
age nineteen (19) before the close of the year pftnsions set forth in the immediately precediwg sentences shall expire on September
30, 1997.

2. Effective January 1, 2000, Section 2.13 is hemhended in its entirety to read as follows:

2.13 "ELIGIBLE ROLLOVER DISTRIBUTION"

An Eligible Rollover Distribution is any distribwtn of all or any portion of the balance to the dretithe Participant, Beneficiary or QDRO
Payee. However, an Eligible Rollover Distributiomeg not include: any minimum distribution requitgdier Code Section

401(a)(9); the portion of any distribution thahist includible in gross income (determined with




regard to the exclusion for net unrealized apptiriawith respect to employer securities); Salagfddral Contributions returned as a resu
Code Section 415 limitations; corrective distribus of Salary Deferral Contributions and/or Matchiontributions and any applicable
earnings thereon; loans treated as distributiodgu@ode Section 72(p) and not excepted by CodioBet2(p)(2); loans in default that are
deemed distributions; any hardship distributioncdégd in Code Section

401(k)(2)(B)(i)(IV), and similar items designated the Commissioner of the Internal Revenue Service.

3. Effective October 1, 1997, Section 2.14 is hgmimended in its entirety to read as follows:

2.14 "EMPLOYEE"
Any person who is employed by Laclede Gas Compamny capacity. An individual's employment statod position shall be determined
the job classification assigned to him or her yy @ompany.

Notwithstanding the preceding paragraph of thigiBe@.14, the term "Employee"” shall exclude "lehemployees,” for all purposes exc
the determination of Year of Service, as defineBéation 2.33. For purposes of this Plan, a leasggloyee means any individual other than
a common law employee, who pursuant to an agreebetwieen the Company or a Related Company (asedkiin

Section 2.33) and any other person, has performeices for the Company or a Related Company arbatantially full-time basis for a
period of at least one year and such servicesafermed under the primary direction or controtttd Company or a Related Company. An
individual who becomes a leased employee (detemiithout regard to the one year service requirgjrsdrall be deemed to be an
Employee for the purpose of eligibility to partiate and vesting at the time the individual firsgine performing services for the Company or
a Related Company. An individual covered by a mgnaghase pension plan providing a non-integratepl@yer contribution of at least ten
percent (10%) of compensation, immediate partigdpednd full and immediate vesting, as defined ad€ Section 414(n)(5) shall not be
treated as a leased employee, provided that leamptbyees (determined without regard to this sefedo not constitute more than twenty
percent (20%) of the recipient's non-highly compead work force.

In the event that an individual who was not clasdifis an Employee or a common-law employee idegeclassified as an Employee or a
common-law employee of the Company, such Emplojia# enly first be considered to be an Employethattime of such reclassification,
or, if later, at the time that such individual mdtially treated as an Employee or common-law eygéoon the payroll records of the Company.

2



4. Effective October 1, 2001, Section 2.30 is hgmnended in its entirety to read as follows:

2.30 "SHARE" AND "SHARES"
One (1) or more shares of common stock of The Idec@roup, Inc.

5. Effective October 1, 2002, Section 2.33 is hgmimended in its entirety to read as follows:

2.33 "YEAR OF SERVICE"

A twelve (12) consecutive month Service Period, e@ncing on the Employee's employment commencenatatathd the anniversary dates
thereof, consisting of at least one thousand (3,860rs of service, with the Company, or a Rel&edpany as hereinafter defined. All Ye
of Service, whenever achieved, shall be counteg@dgposes of determining eligibility to become atiegpant. For purposes of this section,
"Related Company" is defined as a member of a othett group of corporations, as defined in CodetiSrd 563, without regard to
paragraphs (a)(4) and (e)(3)(C) thereof, of whith@ompany is also a member.

6. Effective December 12, 1994, a new SectionS8t&reby added as follows:

3.3. IMPUTED MILITARY SERVICE
Notwithstanding any provision of the Plan to thatcary, contributions, benefits and service credtih respect to qualified military servit
will be provided in accordance with Code SectioA ().

7. Effective for Plan Years beginning on or aftetd@ber 1, 1997, Section 4.4(a) is hereby amendéd antirety to read as follows:

(a) At periodic intervals, but not less frequentign once each fiscal quarter of the Plan YearAthainistrator shall determine the actual
deferral percentage for the two groups of Employeesisting of Highly Compensated Employees (amddfin Section 4.4(c)) eligible to be
Participants (whether or not they are Participaauts) all remaining Employees eligible to be Pgutaits (whether or not they are
Participants). The actual deferral percentage dohef these groups is the average of the ratadsylated separately for each Employee in
each group, of

(i) the amount of Salary Deferral Contribution farch Employee for such Plan Year, to

3



(if) such Employee's Compensation for such Plarr Yeéore deducting his Salary Deferral Contribution

The ratio for such a Highly Compensated Employes! e referred to herein as the "ADR."

8. Effective for Plan Years beginning on or aftetd@ber 1, 1997, Section 4.4(b) is hereby amendéd emtirety to read as follows:
(b) For each Plan Year, the Administrator shaledwine:

(i) the product obtained by multiplying 1.25 timbe actual deferral percentage for those Emplogbgible to be Participants (whether or |
they are Participants) who are not Highly Compests&mployees, and

(i) the smaller of the amount determined as tira sfithe actual deferral percentage for this grpluis two percent (2%) and the amount
determined as the product of the actual defernadgueage for this group multiplied by 2.

The higher amount of Sections 4.4(b)(i) and (bbpve is hereinafter in this Section 4.4 called"Base Percentage." If the actual deferral
percentage for the Highly Compensated Employeemexgeeds the Base Percentage, the deferrals biyHimmpensated Employees in
excess of the amount permitted are hereby refeorad "Excess Contributions." The Administratorlstisect a refund of the Excess
Contributions and income attributable thereto ahgimes and in such manner as is permitted b tide and Treasury Regulations. The
aggregate dollar amount of such Excess Contribsitshrall be determined by reducing the Salary Daf&ontributions of Highly
Compensated Participants beginning with the Higtdynpensated Participant with the highest ADR iroedt@nce with Treas. Reg. Section
1.401(k)4(f)(2). The Salary Deferral Contributions of theghly Compensated Participant with the highest A§iall be reduced to the extt
necessary to reduce the ADR of such Participathiatcthe actual deferral percentage test is sadisfi so that such Participant's ADR is e(
to the ADR of the Highly Compensated Participarttwtiie next highest ADR. This reduction shall hgeaged until the actual deferral
percentage test is satisfied. The aggregate dmierunt of Excess Contributions shall be equal éatdital amount of such Salary Deferral
Contribution reductions. The aggregate amount @eg Contributions so determined shall be diseithtd Highly Compensated Participants
using the "dollar-leveling method." Under this nathExcess Contributions shall be distributed tiosthe Highly Compensated Participant
with the highest dollar amount of Salary Deferrah@ibutions so that each Participant's Salary Baf€ontributions equal the dollar amo!
of the Salary Deferral Contributions of the Higl@gympensated



Participant with the next highest dollar amounSafary Deferral Contributions. If the total amodigtributed is less than the aggregate
amount of Excess Contributions, this method shalldpeated until the aggregate amount of ExcesgiBations has been distributed. After
such refunds are made, the Plan shall be treatettasng the actual deferral percentage test réggeradf whether the Plan would satisfy such
actual deferral percentage test if recalculated. @ampany Matching Contribution that was in faceatly made on behalf of such a
Participant that is attributable to such a refunBgdess Contribution shall be forfeited. Incomeitattable to any refund shall be determined
in accordance with a method that satisfies Treag. Bection 1.401(k)-1(f)(4)(ii).

9. Effective October 1, 1997, Section 4.4(c) isshgramended in its entirety to read as follows:

(c) Highly Compensated Employees means active MiGloimpensated Employees or former Highly Compeddateployees. An active
Highly Compensated Employee means any Employee(ivia@s a five-percent owner (as defined in CodetiSe 416(i)) of the Company at
any time during the current or preceding year; or

(ii) for the preceding year had Compensation framEmployer in excess of $80,000 (as adjusted dp#tretary pursuant to Code Section
414(q)(2)). A former Employee shall be treated &ghly Compensated Employee if such Employee widsghly Compensated Employee
(i) when such Employee incurred a severance daii@ at any time after attaining age fifty-fiveXp The determination of who is a Highly
Compensated Employee will be made in accordande @dtde

Section 414(q) and the regulations thereunder.

10. Effective October 1, 2002, Section 5.1(a) iebg amended in its entirety to read as follows:

(a) Subject to Section 5.1(b), for each month dugach Plan Year, the Company shall contributaedltrust under this Plan an amount equal
to the lesser of:

(i) the entire amount of salary deferral of suchtifipant for such month; or
(i) four percent (4%) of the Compensation of s&articipant for such month.
11. Effective October 1, 1997, Section 5.1(b) iebg amended to read in its entirety as follows:

(b) Notwithstanding any other provision of this sabtion, beginning October 1, 2001 the Plan isitel to meet the design-based safe
harbors under



Code Sections 401(k)(12) and 401(m)(11). For edah Wear in which the Plan meets the enhanced rimgtdbrmula, the tests specified in
this Section 5.1 and in Section 4.4 need not beutated. Prior to each Plan Year, Employees wileiee the required notification that the
Plan will utilize the designed-based safe harbbtbe Plan will not utilize the above design-basede harbors, then Employees will be
notified as such prior to the beginning of the aggtlle Plan Year.

Inasmuch as applicable federal law and regulatistablish certain limitations on Company Matchiran€ibutions for certain Employees,
each Matching Contribution shall be subject to métic adjustment in accordance with the followintgs, which are intended to assure
compliance with applicable law:

(i) At periodic intervals, but not less frequentihyan once each fiscal quarter of the Plan YearAttministrator shall determine the actual
matching percentage for the two groups of Employeasisting of Highly Compensated Employees (amddfin Section 4.4(c)) eligible to
be Participants (whether or not they are Partidg)aand all remaining Employees eligible to be iegrants (whether or not they are
Participants). The actual matching percentagedoh®f these groups is the average of the ratidsulated separately for each Employee in
each group, of

(A) the amount of Company Matching Contribution $oich Employee for such Plan Year, to

(B) such Employee's Compensation for such Plan Wefore deducting his Salary Deferral Contribution.
The ratio for such a Highly Compensated Employes! &ie referred to herein as the "ACR."

(i) For each Plan Year, the Administrator shaliedmine:

(A) the product obtained by multiplying 1.25 timtee actual matching percentage for those Emplogkgible to be Participants (whether or
not they are Participants) who are not Highly Congaged Employees, and

(B) the smaller of the amount determined as the slthe actual matching percentage for this graup pvo percent (2%) and the amount
determined as the product of the actual matchimggmage for this group multiplied by two (2).

The higher amount of (b)(ii)(A) and (b)(ii)(B) ab®is hereinafter in this Section 5.1 called thes®8Rercentage." If the actual matching
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percentage for the Highly Compensated Employeepesceeds the Base Percentage (any such excegshlee@inafter in this Section 5.1
called the "Excess"), then prior to the end ofRten Year, the Company Matching Contribution ofreatthose Participants in the Highly
Compensated Employee group whose actual matchimgm@age shall be greater than the Base Percesttafjdoe reduced as necessary to
eliminate the Excess. The Administrator shall redd€Rs by reducing Company Matching Contributiomshat after the reduction, the rate
of Company Matching Contributions is uniform amd®ayticipants. Any such Excess shall be treatedfadeiture and offset the Company
Matching Contributions, including any applicabledme earned on such matching contributions dutiegPian Year.

(iii) If, after adjustment for any Plan Year of thetual deferral percentages as provided under
Section 4.4(b) and the actual matching percentageavided under Section 5.1(b), the sum of theadateferral percentage and the actual
matching percentage for Highly Compensated Emplogdigible to be Participants exceeds the sum of:

(A) 1.25 times the greater of the actual defereatpntage or actual matching percentage for alaingimg Employees eligible to be
Participants plus

(B) the smaller of:
(1) two percentage points plus the smaller of ttteal deferral percentage or actual matching peagenfor all such remaining Employees, or
(2) 2.00 times the smaller of the actual defereatpntage or actual matching percentage for ali seimaining Employees;

then, prior to the end of the Plan Year, eithebath, as needed, of the actual deferral percemtagetual matching percentage for such
participating Highly Compensated Employees shaliduiced as set forth under Sections 4.4(b) ar(@)5herein until there is no such exct

12. Effective October 1, 2002, Section 5.3 is hgmleted in its entirety and Sections 5.4, 5.5 &édare renumbered as Sections 5.3, 5.4
5.5.



13. Effective October 1, 2001, Section 6.12(a)dseby amended in its entirety to read as follows:

(a) Participants shall be entitled to vote, at amgeting of shareholders of The Laclede Group, aitfull and fractional Shares attributable to
their Accounts as shown on the books of the Truste®f the record date for determining sharehsldatitled to vote at such meeting.
Arrangements shall be made for the Trustee to eletiveach Participant a copy of all proxy solibia materials, before each annual or
special meeting of shareholders of The Laclede @rine., together with a form requesting confidahitastructions on how the Shares which
such Participant is entitled to vote are to be d@esuch meeting. The Trustee shall vote all Shasd¢o which it has received voting
instructions from Participants at least three

(3) business days before the shareholders' meetifig manner thus instructed. The Trustee shalot any Shares as to which voting
instructions have not been timely received frontiBigants. Voting instructions from individual Pigipants shall be held by the Trustee in
strictest confidence, and neither the name oftim@woting instructions given by, any individualrtf@pant who chooses to give voting
instructions shall be divulged by the Trustee ®@ompany or to any director, officer, or employfeereof, or to the Administrator, or to any
other person.

14. Effective October 1, 1998, Section 7.3(b) iebg amended in its entirety to read as follows:
(b) The amount of such Additions with respect tg Rarticipant for any Plan Year shall not exceedlésser of:

(i) The amount specified in Code Section 415(c)),)&s adjusted by the Secretary of the TreasurZst of Living increases in accordance
with Code
Section 415(d), as in effect on the last day ofRten Year; or

(i) Twenty-five percent (25%) of the Participan€empensation for such Limitation Year.

In applying the foregoing limitation, the Adminiator shall take into account all defined contribntplans of the controlled group. For
purposes of this section, controlled group meaethmpany and any other corporation or other basieatity that from time to time is,
along with the Company, a member of a controllenligras defined in Code Section 414, as modifie@dge Section 415(h) (fifty percent
control test)



Amounts that cannot be credited to the Accounhig Plan of a particular Participant for a Plan ivlsacause of the limitations of this section
shall be disposed of as follows: first, Employeenaiched Salary Deferrals, if any, shall be returtoeithe respective Participants who made
the contributions; and next, any remaining excem®@any contributions shall be allocated to suspanseunts and used to reduce Company
contributions for the next Plan Year (and succeg@ilan Years as necessary) for that ParticipaheiParticipant is entitled to an allocatior
Company Matching Contributions for such subseqyeat, and if that Participant is not so entitlectoallocation, the excess amount sha
reallocated in the next Plan Year to all of thea@rimg Participants as a Company contribution tahsyear. However, amounts in suspense
accounts must be used to reduce Company contnitsutar all remaining Participants and may not tstriiuted. Salary Deferral

Contributions refunded in accordance with this geaph shall include any income attributable thereto

Code Section 415 is hereby incorporated by referehie Limitation Year shall be the Plan Year.
15. Effective October 1, 2000, Section 7.3(c) isebg deleted in its entirety.
16. Effective July 1, 2002, Section 8.1(f) is hgralmended in its entirety to read as follows:

(f) Aggregation Group shall include each plan & @ompany in which a Key Employee is a Participant| each other plan of the Company,
or any other corporation which is a member of @ae controlled group of corporations of which trarany is a member, which enables
any plan in which a Key Employee patrticipates t@hibe requirements of Code Sections 401(a)(4)L6r #he Company, or any other
corporation which is a member of the same contidji@up of corporations of which the Company iseamther, may treat any plan not
required to be included in an Aggregation Groupaur@ode Section 416(g)(2)(A)(i) as being part aftsgroup if such group would continue
to meet the requirements of Code Sections 401(aj(@d)410 with such plan taken into account.

17. Effective October 1, 2000, Section 8.2(c) ischg deleted in its entirety and Section 8.2(dgisumbered Section 8.2(c).
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18. Effective October 1, 1997, Section 10.1(a)déseby amended in its entirety to read as follows:

(a) A Participant who ceases to be an Employeargrreason (including death, disability or retiremeshall receive (or if he is not then
living, his Beneficiary shall receive) his entiredunt balance, as soon as is administrativelyifkaafter, but as of, the end of the month of
such cessation of employment; unless the Partitganives such cessation of employment, and hetesl, subject to the provisions of
Section 10.2(c)(ii) hereof, to have his entire Aagbbalance remain in, and continue to be subearnd invested in accordance with, the |
for:

(i) a period of not in excess of five (5) yearddualing such cessation of his employment; or

(i) in the case of a Participant whose entire Agttdbalance exceeds $5,000, for a period of noerttan five (5) years following cessatior
employment, or to age sixty-five (65), if later;

in either which case such Participant may, sulifettte provisions of Section 10.2(c)(ii) hereo&at| upon at least thirty (30) days advance
written notice, to have his then entire Accountibak distributed to him at any time during eithertselected deferral period. In addition, a
Participant who has attained age fifty-nine and-bak (59 1/2) shall be entitled to receive a disttion of all of his Account at his election,
which election must be delivered at least thirt§)(8ays in advance of the intended distributioredat

19. Effective January 1, 2001, Section 10.2(cikihereby amended in its entirety to read as faitow

(i) with respect to distributions under the Plaad® for calendar years beginning on or after Jgnlia2001, the Plan will apply the minimu

distribution requirements of Code

Section 401(a)(9) in accordance with the regulatiomder Code Section 401(a)(9) that were proposelhpuary 17, 2001, notwithstanding

any provision of the Plan to the contrary. This adment shall continue in effect until the end & thst calendar year beginning before the
effective date of final regulations under Secti®i@)(9) or such other date as may be specifiggiidtance published by the Internal Reve

Service.
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Notwithstanding anything to the contrary in therRland notwithstanding any election of the Paréinip payment of benefits shall comme

not later than the Participant's required beginuiatp. Effective for Participants who attain seyetd a half (70 1/2) years of age on or after
January 1, 2000, the required beginning date afrtidipant generally is the April 1 of the calengaar following the later of (a) the calendar
year in which the Participant attains seventy ahdl&(70 1/2) years of age; and (b) if the Papteit is not a five percent owner as define
Code Section 416(i), the calendar year in whichRasicipant retires.

Participants who attained seventy and a half (2D yig¢ars of age on or after January 1, 1997, afatddanuary 1, 2001 who remain
Employees shall receive the minimum distributiotedmined in accordance with Code

Section 401(a)(9) of the Code for the distributyears 1997, 1998, and 1999, respectively, providatlan Employee who attained seventy
and a half (70 1/2) years of age in 2000 may eteatceive or defer such distribution.

Payment of benefits may not extend over a perinddo than the lifetime of the Participant and tésignated Beneficiary (or in the case of a
term certain, over a period longer than the jafetéxpectancy of the Participant and his desigh8teneficiary without recalculating life
expectancies).

If a Participant dies on or after his required begig date after distribution of benefits has comoseal but before his entire interest has been
distributed, the remaining portion of such integsll be distributed at least as rapidly as ththotkin effect on the date of death of the
Participant.

If a Participant dies before his required beginrdagge, the entire interest payable to his Benefighall be distributed within five years of the
Participant's death, unless such interest is paya@r a period not to exceed the life expectarfitgeBeneficiary and payments of such
interest commence within one year after the Paditi's death. However, if the Beneficiary is thevsing spouse of the Participant,
payments of such interest payable over a periodonexceed the life expectancy of the Beneficisagdnot commence before the date on
which the Participant would have attained 70 1/&rgef age; provided that if the surviving spouiss defore distribution to such spouse
begins, this sentence shall be applied as if thawéng spouse were the Participant.

For purposes of the required distributions, thdi€lpant may elect to receive a total distributfithe Participant's Account, or the minimum
distribution which is required. If the Participagiects the minimum required distribution, it wik based on the value of the Participant's
Account at December 31 of the calendar year pragettiie distribution year, divided by remaining léepectancy. Minimum distributions
shall be withdrawn from each Investment Fund ordsuin the same
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proportion as the balance of the Investment Fumeds to each other. Subsequent distributions withlagle at least annually thereafter, by
December 31 and will be for the calendar year wiiatied on the prior December 31. If the Participied after required minimum
distributions have commenced but before all ofRaeticipant's Account has been distributed, therréimainder of the Participant's Account
shall be distributed to the Participant's desigh&eneficiary not later than sixty (60) days after date of the Participant's death.

Mandatory distributions under this subclause (ii) @omply with the distribution requirements, inding the minimum distribution incidental
benefit requirements, as provided under Code Sedlid (a)(9) and the regulations issued by the &mgref the Treasury interpreting such
section, and Code Section 401(a)(9) is hereby purated by reference. If any provision of this Rtanflicts with such distribution
requirements, then the Code Section 401(a)(9)ibligion requirements will govern.

20. Effective October 1, 2002, Section 10.3(a) bgrmmended in its entirety to read as follows:

(a) Any Participant who has suffered a financiabisaip may withdraw all or any portion of amountsilautable to the Participant's Salary
Deferral Contributions, plus related earnings destias of December 31, 1988 but exclusive of k&enings and amounts previously
distributed due to hardship. Application for haiigsiind a demonstration of the existence of suadmfital hardship must be made to the
satisfaction of the Administrator. Except as othisenexpressly provided in Section 10.1(a) or upshawing of a financial hardship as
defined in Section 10.3(b), no withdrawals may @lewhile a Participant continues to be employethbyCompany or a Related Company,
as defined in

Section 2.33.

21. Effective January 1, 2000, Section 10.3(c¥(héreby amended in its entirety to read as follows

(i) A withdrawal based upon a financial hardshiprat exceed the amount required to meet such higreald not reasonably available from
other resources available to the Participant, ohioly loans from this Plan. Federal tax will be wighd on hardship withdrawals at a rate of ten
percent (10%, unless the Participant elects nohwltting); state or local income taxes will be wighdhat the Participant's request. The am
required for hardship may be increased to inclhéenecessary taxes but cannot exceed the amolilstdedor hardship as provided in
Section 10.3(a). A hardship withdrawal will notdpanted if such financial hardship may be reliewefiill by borrowing that amount as
allowed under

Section 10.4, as supplemented by Section 10.3]c)(iv

12



22. Effective October 1, 2002, Section 10.4(a)eiseby amended in its entirety to read as follows:

(a) The aggregate amount of all such loans to ticRent made, renewed, negotiated, modified, eerded shall not exceed the lesser of
percent (50%) of the total value of the ParticifsmAtcount or fifty thousand dollars ($50,000), {@h$50,000 amount shall be reduced by
excess, if any, of: (A) the highest outstandingabat of loans to the Participant from the Planrdpthe one year period ending on the date
before the date on which the new or additional l@ammodification or extension of loan, is to bedaaover (B) the outstanding balance of
loans to the Participant from the Plan on the datevhich such loan, or modification or extensioraain, is made). In any event, no loan of
less than five hundred dollars ($500) shall be jigeth Accounts shall be valued for these purpesesf the day preceding the date of the
loan. For purposes of this Section, "plan” meahplahs of the Company and Related Companies, faseden Section 2.33.

23. Effective October 1, 2002, Section 10.4(c)deslby amended in its entirety to read as follows:

(c) In the event a note or any installment thereursi not paid when due, the Administrator shalkgiritten notice to the Participant sent to
his last known address and, if the note or sucimgle¢nt installment is not paid for more than & éalendar quarter, the loan shall be in
default. The Administrator shall treat a loan thas been defaulted upon and not cured within theggperiod as a deemed distribution from
the Plan. Interest shall continue to accrue oraa that is deemed distributed. Any loan that isvtesk distributed (including interest accruing
thereafter) and that has not been repaid is coresidrutstanding for determining the maximum amadirsiny subsequent loan to the
Participant. A deemed distribution of a defaulteain shall not be considered an eligible rollovstrdiution for purposes of

Section 10.7 of the Plan. When a distribution ef Barticipant's Account is made in accordance thighPlan, or if a default occurs on the
Participant's termination of employment or dedtle, Administrator shall foreclose on the securitytf® loan by deducting the amount of the
outstanding balance of the defaulted loan fromRasicipant's Account. At the time of a lump sumstidbution of the Participant's Account,
the Note shall be distributed to the ParticipantBeneficiary).
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24. Effective October 1, 2002, the first paragraph
Section 10.6 is hereby amended to read in itsegptas follows:

An eligible Employee, or an Employee who would bestigible Employee except that such Employee failsatisfy the minimum age and/or
Year of Service requirements as defined in Se@i@nmay contribute to the Trust an eligible roBodistribution, as defined in the Internal
Revenue Code.

25. Effective October 1, 2002, the last paragrdph o
Section 10.6 is hereby amended to read in itsetmtas follows:

Nothing in this Section 10.6 shall be construedupersede or otherwise change the participatiomnegents described in Article IIl. At tt
time an Employee makes a Rollover Contribution pans to the provisions of this Section 10.6, thepyee shall designate Investment
Fund allocation percentages for the Rollover Cbuation by filing an election with the Company, asdribed in Article VI.

26. Effective October 1, 2002, Section 14.6 is bg@mended to read in its entirety as follows:

14.6 APPLICATIONS FOR BENEFITS, APPEALS FROM DENIADF BENEFITS
A Participant or Beneficiary who believes that femtitled to benefits under the Plan may file dtam request for such benefits with the
Administrator setting forth his claim.

Within ninety (90) days after receipt of the requése Administrator shall provide to every clairhamo is denied a claim for benefits,
written notice setting forth in a manner calculatete understood by the claimant:

(a) The specific reason or reasons for the denial;
(b) Specific reference to pertinent Plan provisionsvhich the denial is based;

(c) A description of any additional material ordnfnation necessary for the claimant to perfectcthan and an explanation of why such
material or information is necessary; and

(d) An explanation of the claim review procedure éime time limits applicable to such proceduresiuiding a statement of the claimant's
right to bring a civil action under Section 502¢8ERISA following an adverse benefit determinat@mnreview.

If special circumstances require an extensionnaétbeyond the initial ninety (90) day period, ptimthe end of such initial ninety (90) day
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period the Administrator shall provide to the clamwritten notice of the extension, the speciauwnstances requiring the extension, anc
date by which the Administrator expects to renderfinal decision. In no event shall such extensixceed a period of ninety (90) days from
the end of the initial ninety (90) day period.H&tAdministrator does not furnish a response with@initial ninety (90) day or extended
period, the claimant shall be deemed to have exbdibke claims and appeals process set forthsmstigtion and is entitled to file suit in state
or federal court.

If a claimant receives notice from the Administratwat a claim for benefits has been denied in wloolin part, the claimant or the claimant's
duly authorized representative may, within sixt@)(8ays after receipt of notice of such denial:

(a) Make written application to the Administrator & review of the decision. Such application shalmade on a form specified by the
Administrator and submitted with such documentaéierihe Administrator shall prescribe;

(b) Review, upon request and free of charge, aludeents, records and other information in the @sea of the Administrator which are
relevant to the claim; and

(c) Submit written comments, documents, recordsahdr information relating to the claim.

If the claimant or his duly authorized representafails to file such appeal within sixty (60) dafser the claim is denied, the claimant shall
be deemed to have waived any right to appeal theadef the claim.

If review of a decision is requested, such reviballshe made by the Administrator who shall revaicomments, documents, records, and
other information submitted by the claimant relgtto the claim, without regard to whether suchiinfation was submitted or considered in
the initial benefit determination.

The Administrator shall furnish a written decisiom review not later than sixty (60) days after iio¢ice of appeal is filed by the claimant. If
special circumstances require an extension of biey®nd the initial sixty (60) day period, priorttee end of such initial sixty (60) day period
the Administrator shall provide to the claimantjtt@n notice of the extension, the special circuamses requiring the extension, and the date
by which the Administrator expects to render tmaffidecision. In no event shall such extension ex@eperiod of sixty (60) days from the
end of the initial sixty (60) day period.

Any denial shall inform the claimant of the spexifeason or reasons for the denial, refer to tkeeifip Plan provisions on which the denial is
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based, state that the claimant is entitled to veceipon request and free of charge, reasonabéssito, and copies of, all documents, records,
and other information relevant to the claim, aradesthat the claimant has a right to bring a @etion under Section 502(a) of ERISA.

27. Effective October 1, 2002, Section 17.11 ibgramended to read in its entirety as follows:

17.11 SITUS
The Plan and the Trust by which it is fund ed shall be
construed, regulated and administered acco rding to the
laws of the State of Missouri, to the exte nt not preempted

by federal law.

LACLEDE GAS CO MPANY

By: GERALD T. McNEIVE, JR. Senior Vice Presiderftinance and General Counsel

By: DOUGLAS H. YAEGER Chairman, President and ClieEcutive Officer
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Exhibit 10.08¢c

TERMS OF RETIREMENT PLAN FOR
NON-EMPLOYEE DIRECTORS OF LACLEDE GAS COMPANY

(As amended and restated as of November 1, 2002)

1. Eligibility. This Retirement Plan shall be aadile to each non-employee Director who: (a) onfter ¢his Retirement Plan's effective date,
but before November 1, 2002, is an active membén@Board; (b) will not be entitled to retiremémnefits under Laclede Gas Company's
qualified Pension Plan; and (c) prior to Novembe2d02, either: (i)

accumulates (or has accumulated) at least sixfyrf@dths of service as a member of the Board;ipa¢cumulates (or has accumulated) less
than sixty (60) months of such service, but dieslentill a member of the Board. Each such Diregtbo shall meet the requirements of
clauses (a),

(b) and (c) above is hereinafter called an "Eligibirector.” On and after

October 1, 2001, references to "the Board" shalimiehe Laclede Group, Inc. Board of Directors aotitihe Laclede Gas Company Board of
Directors. A non-employee Director who was not éigiBle Director on November 1, 2002 shall not papate in or have any benefits under
this Plan.

2. Amount of Annual Retirement Benefit. Benefitashfollowing the Entitlement Date (as hereinaftiefined), be payable to each Eligible
Director annually, and each annual payment shatlased on the Eligible Director's annual Boardimeta(but excluding fees for serving as a
chairman or member of any committees of the Baardior attending meetings of the Board or any cotteas thereof) in effect at the time of
retirement (or death in the case referred to irclsuise (c)(ii) of the first sentence of Paragragtbdve). The level of each such annual benefit
shall be the amount determined by multiplying sachual retainer amount by 1/12 of 10% (.833%) &mhepast, present or future month of
service of the particular Eligible Director up tore@ximum of 120 months (or a maximum per year @Ra®f such final annual Board retail
rate of the Eligible Director). The amount of animgdirement benefit thus determined shall heréerdfe called the "Annual Retirement
Benefit."

3. Retirement Benefit Entitlement Date. Each Elgibirector (or the designated beneficiary, or geated contingent beneficiary, of such
Eligible Director, as described in Paragraph 4 ¢@rehall be entitled to obtain such Eligible Dit@ts Annual Retirement Benefit
commencing after the later of the following datesréinafter called the "Entitlement Date"): (a) #irdy-fifth anniversary date of the birth of
the Eligible Director; or (b) the date the Eligilidérector retires from the Board (or dies whildlsérving as a Board Member), should such
Eligible Director serve beyond such Eligible Dirats sixty-fifth birthday.



4. Payment Dates. The First Annual Retirement Begkéll be paid within thirty (30) days followirthe Entitlement Date, and payments
shall continue annually thereafter (in the sameraddr month as the initial Annual Retirement Barngdiment) so long as the Eligible
Director shall then be living; provided that if tRéigible Director shall not be living on the datfany of the first ten (10) scheduled Annual
Retirement Benefit payments, then such EligibleeBtior's designated beneficiary shall receive sunhual Retirement Benefit payment, in
lieu of payment thereof to the Eligible Directdrsuch designated beneficiary is then living, asuth designated beneficiary shall not then be
living, such payment shall then be made to thegiheged contingent beneficiary, if then living. Narfual Retirement Benefit payments shall
be paid to any designated beneficiary, or to arsygieated contingent beneficiary, beyond the tenthual Retirement Benefit payment; and
all Annual Retirement Benefit payments regardirtipeeased Eligible Director shall cease in theireytupon the death of the last to die of
the Eligible Director, the designated beneficiang ¢he designated contingent beneficiary.

5. Miscellaneous.

(a) The Plan shall be unfunded and payments heezwhall be made solely from the general assatseo€ompany. To the extent any person
acquires the right to receive payments hereundeh gght shall be no greater than that of an umsetgeneral creditor of the Company.
Notwithstanding the foregoing, the Company may gbute to the Trust Fund established under thetTAgseement entered into as of the
day of December, 1989, between the Company anchizres Trust Company and payments under the Plarbmayade from said Trust
Fund.

(b) No right or benefit under the Plan shall bejsatito anticipation, alienation, sale, assignmpladge or encumbrance, and any attempt to
anticipate, alienate, sell, assign, pledge or ef&srthe same shall be void.

(c) Each Director may specify his or her designdtedeficiary and designated contingent benefidiamyriting to the Company and shall hi
the right, from time to time, at any time duringBWDirector's life (whether before, on or aftertsiirector's retirement), to change such
Director's previously specified designated benaficeand designated contingent beneficiary by meé&assubsequent written notice to the
Company.



Exhibit 10.12d

2002 RESTRICTED STOCK PLAN
FOR NON-EMPLOYEE DIRECTORS
As Amended and Restated November 1, 2002

ARTICLE |. GENERAL PROVISIONS.

SECTION 1. PURPOSES. The 2002 Restricted Stock felaNon-Employee Directors (the "Plan”) is designe retain and attract Non-
Employee Directors and to solidify the common ieg¢rof Directors and shareholders in enhancingdhge of the Company's Shares.

SECTION 2. DEFINITIONS. Except where the contextestvise indicates, the following definitions apply:
"ANNUAL MEETING" means the Annual Meeting of Shamtiers of The Laclede Group, Inc.

"BOARD" means the Board of Directors of the Company

"COMPANY" means The Laclede Group, Inc., a Missaatiporation, and any successor that assumesahe P

"CURRENT VESTED NON-EMPLOYEE DIRECTOR" means a Nemployee Director who, as of November 1, 2002 gisted under the
Retirement Plan for Non-Employee Directors.

"CURRENT NON-VESTED NON-EMPLOYEE DIRECTOR" mean®an-Employee Director who, as of November 1, 206820t vested
under the Retirement Plan for Non-Employee Dirextor

"DIRECTOR" means a member of the Board.

"EMPLOYEE DIRECTOR" means a member of the Board wghemployed by, or was formerly employed by, trempany or any of its
subsidiaries.

"FAIR MARKET VALUE" means the average of the highasd lowest sales prices of the Company's sharéiseoeffective date of a Grant
(or, if Shares were not traded on such day, thé preceding day on which Shares were traded) astexpin The Wall Street Journal under
the heading "New York Stock Exchange Composite Jaations" or any similar or successor heading.

"GRANT" means the instruction to the Trustee by@wmpany pursuant to Article Ill, Section 4 for fherchase of Shares for the account of
a Participant under the Plan.

"GRANTED TO" means the act by which the Companyrirgs the Trustee to purchase the Shares forat@uat of a Non-Employee
Director pursuant to this Plan.

"NEW NON-EMPLOYEE DIRECTOR" means a Non-Employeedsior, other than a Current Vested Non-Employeeddor, elected at or
after the Annual Meeting in January 2003 or anypadjment thereof to a term as Non-Employee Director
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"NON-EMPLOYEE DIRECTOR" means a member of the Boaltw is not and never has been employed by the @oynpr any of its
subsidiaries.

"PARTICIPANT" means a Non-Employee Director.

"SHARES" means shares of common stock of the Cognpad any related securities including, withoutifation, related preferred stock
purchase rights.

"TRUSTEE" means UMB Bank, National Association.

SECTION 3. SHARES AVAILABLE FOR GRANTS. There shhk 50,000 Shares available for Grants under this &#d the Shares shall
be purchased on the open market by the Trustebelddn trust by the Trustee for the account oheaitthe Participants in the Plan until
vested. All Shares to be held in trust under thés Bhall be held by the Trustee pursuant to & &gieement between the Company and the
Trustee, as amended from time to time.

ARTICLE Il. GRANTS OF SHARES.

SECTION 1. NEW NONEMPLOYEE DIRECTORS AND CURRENT NOWWESTED

NON-EMPLOYEE DIRECTOR. Effective on the date that he or she

commences to serve as a New Non-Employee Direzi@Grant of 800 Shares shall be made for the acadugich New Non-Employee
Director.

SECTION 2. ADDITIONAL GRANTS. Effective on the daté each Annual Meeting following the initial Gramit Shares to a NoRmployee
Director pursuant to this Article Il, an additior@tant of (a) 200 Shares shall be made in the rafreach Current Vested Non-Employee
Director continuing to serve as a Non-Employee @oe and (b) 350 Shares shall be made in the ridraach New Non-Employee Director
and the Current Non-Vested Non-Employee Directartiooing to serve as a Non-Employee Director; ichegase for service rendered during
the year preceding each such Annual Meeting.

ARTICLE Ill. TERMS AND CONDITIONS OF GRANTS OF SHAR ES.

SECTION 1. DIVIDEND AND VOTING RIGHTS. As soon asgtticable after the Trustee's receipt thereof Tthuistee shall pay to each
Participant in the Plan the applicable cash divitdetheclared and paid on the Shares held by theéeErfisr the account of such Participant in
the Plan. In addition, each Participant shall ki&tled to vote the Shares held by the Trusteelieraccount of that Participant in the Plan.

Notwithstanding any provision of this Plan, neitti@s Plan nor any Grant of Shares hereunder shpthse on the Company any obligatior
declare and pay dividends on the Shares.

SECTION 2. VESTING OF SHARES. Shares will vestlferforfeited) depending upon the Participant'seagering the Plan, and the
duration of the Participant's service as a Non-



Employee Director, as specified in the Share VgsHohedule hereinafter set forth, or sooner, tektent provided in the final unnumbered
paragraph of this Section 2 of Article 11l and imti&le 1V:

AGE ENTERING PLAN SHARE VESTING SCHEDULE

UNDER 60 No shares vest prior to 65th birthday.

If service ends before 6
Participant forfeits all
Shares.

If service continues aft

but ends before 70th bir
the previously unvested
Shares vest at 65th birt
each succeeding Annual M
or after Participant's 6

1/2 of each annual Grant
be vested.

If service continues on
birthday, all previously
unvested Shares vest on
70th birthday. Annually

5th birthday,
rights to any

er 65th birthday
thday, 1/2 of
accumulated
hday, and at
eeting held on
5th birthday,

of Shares shall

or after 70th
accumulated
Participant's
thereafter at

each succeeding Annual M eeting, all of
each annual Grant of Sha res shall be
vested for each year of continued
service beyond 70th birt hday.

60-64 No Shares vest prior to fifth
anniversary date of entr y into the Plan.
If service ends before t he Annual
Meeting date immediately following the
Participant's fifth anni versary of entry
into the Plan, the Parti cipant forfeits
all rights to receive an y Shares.

If service continues at least until the
Annual Meeting date imme diately
following the Participan t's fifth
anniversary of entry int o the Plan, 1/2
of the previously accumu lated Shares
vest on such Annual Meet ing date and at
each succeeding Annual M eeting
thereafter, 1/2 of each annual Grant of
Shares shall be vested.

If service continues on or after 70th
birthday, all previously accumulated
unvested Shares vest on 70th birthday.
Annually thereafter at e ach succeeding
Annual Meeting, all of e ach annual Grant
of Shares shall be veste d for each year
of continued service bey ond age 70.

65-69 No Shares vest prior to second
anniversary date of entr y into the Plan.
If service ends before s uch second
anniversary date, the Pa rticipant
forfeits all rights to r eceive any
Shares.

If service continues unt il the Annual
Meeting date immediately following the
second anniversary of en try into the

Plan, 1/2 of the previou
Shares vest on such Annu
At each succeeding Annua
thereafter, 1/2 of each
Shares shall be vested.
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If service continues aft er the Annual

Meeting date immediately following the
second anniversary of en try into the
Plan and after 70th birt hday, all
previously accumulated u nvested Shares
vest on 70th birthday. A nnually
thereafter at each succe eding Annual
Meeting, all of each ann ual Grant of
Shares shall be vested f or each year of
continued service after 70th birthday.

AGE ENTERING PLAN SHARE VESTING SCHEDULE

70 OR OVER 1/2 of the Shares vest u pon entry into the
Plan.
If service continues aft er the Annual
Meeting date immediately following the
first anniversary of ent ry into the
Plan, all previously acc umulated
unvested Shares vest on such Annual
Meeting date. Annually t hereafter at
each succeeding Annual M eeting, all of
each annual Grant of Sha res shall be
vested for each year of continued

service.

For purposes of the above vesting schedule inskdtion 2 of Article 1lI, "for each year of contied service" means, for the first year of such
continued service, service as a Director from ifme ©f the Director's birthday, or attaining thesified years of service under the Plan, a:
case may be, until the time of the next Annual Megtand thereafter shall mean the respective gefi@tween Annual Meetings. Any She
that are unvested at the time a Non-Employee Qirescservice as a Director ends shall be immedidtefeited, except as set out in Article
Iv.

To the extent that the Grant of any Shares undePthn, at the time of such Grant, would only benept from Section 16(b) of the Securities
Exchange Act of 1934, as amended (the "1934 Atthe Plan were to contain a provision prohibitsade of such Shares for at least six
months after such award, Shares granted undeddhenfay not be sold for at least six months afierGrant thereof.

All fractional Shares shall be rounded down toribgt lower whole number.

Notwithstanding anything to the contrary set fatove in this

Section 2 of Article I, or elsewhere in this Piga) all previously accumulated unvested sharébihyeany Non-Employee Director under
this Plan shall vest following twelve years of donbus service by such Non-Employee Director, stesting to take place on the Annual
Meeting date immediately following the twelfth aneisary of the commencement of service by such Bloployee Director (the "Twelfth
Anniversary Date"); and (b) all shares granteduithsNon-Employee Director under this Plan on ceradaid Twelfth Anniversary Date, shall
vest immediately upon the granting thereof. Forpghigose of this unnumbered paragraph, "yearsmfracous service" shall include any
number of years of continued membership on the @ofbirectors (without any hiatus in the periodsoth Board membership) by a Non-
Employee Director, commencing on the date of ihBi@ard membership as a Non-Employee Director,@minuing annually from
anniversary date to anniversary date, so long &s Non-Employee Director remains, without interiapt as a Non-Employee Director.
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SECTION 3. TRANSFER RESTRICTIONS. Shares grantedymnt to this Plan may not be transferred, s@sigaed, pledged or
hypothecated until vested in accordance with thmdeand conditions of this Plan, or as otherwiswigled in this Plan. A legend referring to
the foregoing restrictions may be placed on allifiesites representing unvested Shares unlessSliates are held by the Trustee as provided
in Section 4 below and an additional legend maplbeed on Shares as to which resale restrictidreretse apply.

SECTION 4. DELIVERY OF CERTIFICATES. Certificatespresenting unvested Shares granted to Non-Empiyeetors pursuant to this
Plan shall be held in trust by the Trustee, so lsthe transfer restrictions set forth in Sec8ari this Article Il remain in effect with respe
to such Shares. Upon direction of an authorized (@ officer designated from time to time as surctviiting by the Company (the
"Officer"), the Trustee shall: (a) release cerdfis representing previously unvested Shares fast tause such Shares to be registered in
the Non-Employee Director's name and reissue satdicates without the restrictive legend in tteme of the Non-Employee Director, and
deliver such certificates to the Non-Employee Dime@romptly upon expiration of such transfer riesitins; and (b) release certificates
representing vested Shares from trust and delividiret Non-Employee Director promptly; subject otdyany restrictions that may be
established by the Company, on the advice of itmsel, to comply with Federal or State securitéesl or other legal requirements, and
provided, however, that the Trustee may desigmeseCompany as agent for the delivery of the Shar@articipants and, to the extent any
such designation shall be made, the Trustee sha#lleved of any liability for such delivery. Ate Company's direction the Trustee shall
deliver forfeited Shares under the terms of the Réadhe Company or use the forfeited Shares fiaréuGrants.

SECTION 5. ADJUSTMENT TO SHARES. If the Company divides or combines its outstanding common stotk angreater or lesser
number of shares or if the Board shall determima shstock dividend, reclassification, businesslmoation, exchange of shares, warrants or
rights offering to purchase Shares or other singlant affects the Shares such that an adjustmeatjuired to preserve the benefits or
potential benefits intended to be made availabbeuthis Plan, the Board may make adjustmentsamtimber of Shares that may be awa
and the number of Shares subject to outstandingt&rander this Plan. Any new or additional Sharestleer securities to which a Non-
Employee Director, by virtue of Grants hereundecdmes entitled due to any such adjustment, sedield by the Trustee in trust and shall
be dealt with in the same manner as the Sharesgiise thereto are distributed. The Trustee swdlllany other instrument or property so
received that does not give the holder the riglatdguire Shares, and shall distribute the salesepds to the respective participants.

ARTICLE IV. CESSATION OF SERVICE UNDER SPECIAL CIRC UMSTANCES.

SECTION 1. DEATH OR DISABILITY. Anything to the carary notwithstanding, if a Non-Employee Directa) dies; or (b) suffers an
irreversible incapacity or disability before anya®s granted to him or her have become vested alhsach Shares which are still forfeitable
shall immediately be deemed vested and nonforfieit#bNon-Employee Director shall be deemed to tawféered an irreversible incapacity
or disability for purposes of this Plan if, basedammpetent medical advice satisfactory to the 8dage or
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she is prevented from performing the duties of &oebecause of an irreversible incapacity or digglfor a period of six
(6) months.

SECTION 2. CESSATION OF SERVICE FOLLOWING CHANGE BBONTROL.

Notwithstanding anything herein to the contraryg lor-Employee Director's relationship as a Directothef Company is terminated and if
such termination occurs within four years followiaghange in control of the Company, then all Shdrat have been Granted to him or her
and that may still be forfeitable shall immediatbs/deemed vested and nonforfeitable. For purpaishés Section 2, Article 1V, a "change
control of the Company" means (i) the purchasetloeroacquisition (other than from the Company) by person, entity or group of persons,
within the meaning of Sections 13(d) or 14(d) a&f BExchange Act of 1934 ("Exchange Act") (excludifug,this purpose, the Company or its
subsidiaries or any employee benefit plan of themm@any or its subsidiaries), of beneficial ownerdmifthin the meaning of Rule 13d-3
promulgated under the Exchange Act) of 30% or nodther the Company's then outstanding Sharéiseocombined voting power of the
Company's then outstanding voting securities edtitb vote generally in the election of Directans(ii) individual members of the Board, as
of November 1, 2002 (the "Incumbent Board") ceasefhy reason to constitute at least a majoritthefBoard; provided, however, that any
individual becoming a director subsequent to Noverndh 2002 whose election, or nomination for etactly the Company's shareholders,
was approved by the vote of at least a majorithefdirectors then comprising the Incumbent Boaall de considered as though such
individual were a member of the Incumbent Board,éxeluding, as a member of the Incumbent Board saich individual whose initial
election to office occurs as a result of eithematual or threatened election contest (as suchiteused in Rule 14a-11 of Regulation 14A
promulgated under the Exchange Act) or other actutireatened solicitation of proxies or consdyt®r on behalf of a party other than the
Board; or(iii) approval by the shareholders of @@mpany of a reorganization, merger or consoligatio each case, with respect to which
persons who were the shareholders of the Compamediately prior to such reorganization, mergerarsolidation do not, immediately
thereafter, own more than 50% of the survivingtgistthen outstanding shares of common stock ostinéving entity's combined voting
power entitled to vote generally in the electiordéctors, or of a liquidation or dissolution betCompany or of the sale of all or
substantially all of the Company's assets. In n@akiis computation as to any Company shareholderwads also an equity owner in any
other party to such reorganization, merger, or abdation prior to consummating such transactioly éhe common stock or voting power
relating to such shareholder's equity interesteénCompany shall be counted towards the 50% tbte$h the prior sentence.

ARTICLE V. MISCELLANEOUS PROVISIONS.

SECTION 1. GOVERNING LAW. This Plan and all acticiaken hereunder shall be governed by the lawiseoState of Missouri.
SECTION 2. WITHHOLDING. The Company may make sucbvisions and take such steps as it may deem regessappropriate for the
withholding of any taxes which the Company is regdiby any law or regulation of any governmentahatrity, whether federal, state or
local, domestic or foreign, to withhold in connectiwith any event or action under this Plan.

6



SECTION 3. EFFECTIVE DATE AND TERM OF GRANTING SHAES. This Plan has been amended and restated e#fastiof Novemb:
1, 2002, subject to approval by the Company's $twdders, and the granting of Shares hereunder ®nalinate as of November 1, 2012. All
references to service by a Participant as a Nonl&ap Director of the Company in this Plan shadliile any service such Participant
provided to Laclede Gas Company as a Non-Employesr prior to October 1, 2001 as well as anyiserprovided to the Company as a
Non-Employee Director on and after October 1, 2001.

ARTICLE VI. AMENDMENTS.

SECTION 1. AMENDMENT OR TERMINATION OF PLAN. Subjeto Section 2 below, the Board may from time todiamend this Plan
or discontinue this Plan or any provision thergoévided, however, that no amendment may be madeubuld (a) change the types of
awards under this Plan, (b) materially increaseatigregate number of Shares that may be granteat tind Plan (except for the equitable
adjustments referred to in Article 1ll, Sectionlioae), (c) change the category of Directors el@tiol receive Shares under this Plan, (d)
materially extend the period during which Grantg/rha made under this Plan, or (e) amend Articlesd 11l of this Plan more than once
every six months, other than to comport with charigaghe Internal Revenue Code or the rules theteun

SECTION 2. EFFECT ON SHARES GRANTED. No amendmaerdiscontinuation of this Plan or any provisionréhg shall, without the
written consent of the Non-Employee Director, ader affect any Shares theretofore granted to BloeiEmployee Director under this Pl
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Exhibit 10.20

THE LACLEDE GROUP, INC.
MANAGEMENT BONUS PLAN

The Laclede Group, Inc. Management Bonus Plan ifregiter called the "Plan") was adopted by the BadrBirectors of The Laclede Group,
Inc., a Missouri corporation (hereinafter called ti€ompany"), on September 26, 2002 to be effeetitte the fiscal year beginning October
1, 2002.

1. PURPOSE

The Plan is intended to motivate the Company'sugiezs and senior managers to commit to the coatimrowth, development, and finan
success of the Company and encourage them to remthiand devote their best efforts to the busiredghe Company, thereby advancing
the interests of the Company and its shareholdexsordingly, the Company may award to executivesj& managers, and other key
contributors annual bonuses on the terms and dondiestablished herein.

2. DEFINITIONS
For the purposes of the Plan, unless the contguines otherwise, the following terms shall have ttreanings indicated:

"Award" means the compensation payable under this ¥ a Participant as determined by the Commjitesuant to such terms, conditions,
restrictions, and limitations established by then@uttee and the Plan.

"Board" means the Board of Directors of the Company
"CEO" means the Chief Executive Officer of the Camp.
"Cause" means with respect to the termination Bésdicipant's employment with the Company or anigsoSubsidiaries:

(i) Willful and continued failure by the Participato perform substantially the Participant's dutissassigned (other than any such failure
resulting from incapacity due to physical or meiitakss) after a written demand for substantiafgrenance has been delivered to the
Participant by the Board or the Chief Executivei€ff of the Company that specifically identifieg ttnanner in which the Board or the Chief
Executive Officer believes that the Participant hassubstantially performed the Participant'sekjtor

(i) Willful engagement by the Participant in miswhuct that is materially injurious to the Compamyaay of its Subsidiaries.

For purposes of this definition, no act, or failtmeact, on the Participant's part shall be comsléwillful" unless done, or omitted to be do
by the Participant in bad faith or without reasdedielief that the Participant's action or omissi@s in the best interests of the Company
its Subsidiaries. Any act or failure to act baspdruauthority given pursuant to a resolution dulp@ted by the Board or upon the instructi
of the Chief Executive Officer or a senior officdrthe Company or based upon the advice of codnoséhe Company shall
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be conclusively presumed to be done, or omittdaetdone, by the participant in good faith and mltlkest interests of the Company and its
Subsidiaries.

"Change in Control" of the Company shall be deetodthve occurred if:

(i) any person, entity or group of persons, witthia meaning of Section 13(d) or 14(d) of the SéimsriExchange Act of 1934 ("Exchange
Act") (excluding, for this purpose, the CompanyiterSubsidiaries or any employee benefit plan ef@mpany or its Subsidiaries), acquires
beneficial ownership (within the meaning of Ruleli8promulgated under the Exchange Act) of 30% orewf either the Company's then
outstanding shares of common stock or the combinédg power of the Company's then outstandingngpsiecurities entitled to vote
generally in the election of directors; or

(i) a change in the composition of the Board stingt the individuals who, as of the effective daftthe Plan, constitute the Board ( such
Board hereinafter referred to as the "Incumbentr@taease for any reason to constitute at leasajarity of the Board; provided, however,
that any individual becoming a director subsequeiie effective date of the Plan whose electiomamination for election by the
Company's shareholders, was approved by the vatleést a majority of the directors then compgghe Incumbent Board shall be
considered as though such individual were a memibire Incumbent Board, but excluding, as a merobéne Incumbent Board, any such
individual whose initial election to office occuais a result of either an actual or threatenediefecbntest (as such term is used in Rule 14a-
11 of Regulation 14A promulgated under the Exchaheje or other actual or threatened solicitatiorpadxies or consents by or on behalf
party other than the Company's Board; or

(iii) approval by the Company's shareholders af@ganization, merger or consolidation, in eacke cadth respect to which persons who
were the Company's shareholders immediately poisuth reorganization, merger or consolidation atp immediately thereafter, own more
than 50% of the surviving entity's then outstandihgres of common stock or the surviving entitgisibined voting power entitled to vote
generally in the election of directors, or of alidation or dissolution of the Company or of thiees# all or substantially all of the Company's
assets. In making this computation as to any oCtmpany's shareholders who was also an equity owraay other party to such
reorganization, merger, or consolidation prior ét@summating such transaction, only the common sboeloting power relating to such
shareholder's equity interests in the Company $&ieatiounted towards the 50% threshold in the séotence.

"Code" means the Internal Revenue Code of 198&mended, together with the published rulings, r@tiphs, and interpretations duly
promulgated hereunder.

"Committee" means the Compensation Committee oBthard or such other committee appointed or deséghlay the Board to administer
the Plan in accordance with Section 3 of this Plan.

"Disability" means a physical and/or mental cormtitthat renders a Participant unable to perforndthies of the Participant's position on a
full-time basis for a period of one hundred eigfit80) consecutive business days. Disability shallbemed to exist when certified by a
physician selected by the Company or its insufne. Participant will submit to such examinationd &sts as such physician deems
necessary to make any such Disability determination

"Funding" or "Funded" mean the level of achievensgainst approved, pestablished Performance Goals required to pergori@spondin
level of Awards to be earned by Participants f@eaformance Period. Funding can be establishetirasiiold, Target, and High Performal
levels.
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"High Performance Opportunity” means the cash Awhad a Participant is potentially eligible to eammder the Plan, expressed as a
percentage of the Participant's annual base safdhe start of the Performance Period, if the dfunded at the High Performance level
the Participant's overall performance against Perdmce Goals exceeds expectations.

"Participant" means an employee who is selectetthé®yCommittee to participate in the Plan.

"Performance Criteria" or "Performance Goals" msmobjectives established by the Committee foPtbdormance Period pursuant to
Section 5 hereof, for the purpose of determiningafdg under the Plan.

"Performance Period" or "Plan Year" mean the combee twelvemonth period that constitutes the Company's figeat, or, for an employ:
who becomes a Participant after the start of thiéoRreance Period, the period of time between bengrai Participant and the end of the
Company's fiscal year.

"Plan" means The Laclede Group, Inc. ManagemenuBétan, effective October 1, 2002, as amended firomto time.

"Retirement" means the Participant's terminatiorraployment with the Company and its subsidiariesmafter the Participant's attainment
of age 55 and completion of five or more yearsarfige with the Company and its Subsidiaries.

"Subsidiary” means any company (other than the Gmypwith respect to which the Company owns, diyemt indirectly, 50% or more of
the total combined voting power of all classesto€k. In addition, any other related entity maydesignated by the Board as a Subsidiary,
provided such entity could be considered as a diggiaccording to generally accepted accountimggciples.

"Target Opportunity” means the cash Award thatid¢hant is potentially eligible to earn under thkan, expressed as a percentage of the
Participant's annual base salary at the starteoP#rformance Period, if the Plan is fully Funded tne Participant's overall performance
against Performance Goals meets expectations.

"Threshold Opportunity” means the cash Award thRgeicipant is potentially eligible to earn undlee Plan, expressed as a percentage ¢
Participant's annual base salary at the starteoP#rformance Period, if the Plan is Funded aTtireshold level and the Participant's overall
performance against Performance Goals meets miniexjgactations.

3. ADMINISTRATION

The Plan shall be administered by the Committeeasnbtherwise determined by the Board. The Comenitall consist of not fewer than t
members of the Board who are "independent” asti¢hat is defined by the listing standards of the Néwk Stock Exchange. Unless
otherwise provided in the Committee's charter damnithe Committee shall select one of its memtmesst as its Chairman and a majority
of the Committee shall constitute a quorum, andattteof a majority of the members of the Commifiezsent at a meeting at which a quorum
is present shall be the act of the Committee.

The Committee shall determine and designate frome to time the eligible employees who may be Fgsits and to whom Awards will be
made. The Committee, in its discretion, shall (@ripret the Plan, (b) prescribe, amend, and résoiy rules and regulations necessary or
appropriate
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for the administration of the Plan, and (c) makehsother determinations and take such other aesiahdeems necessary or advisable in the
administration of the Plan. Any interpretation,atatination, or other action made or taken by them@ittee shall be final, binding, and
conclusive on all interested parties. The Committeg, however, delegate all or any portion of dmaistrative authority to any one or mc
of its members and may delegate all or any paits@dministrative authority to any person or passselected by it, as the members by
unanimous consent deem appropriate. The Commitsgeravoke any such allocation or delegation attang.

4. ELIGIBILITY

Only those employees in positions (a) that haveptitential to materially and positively impact addility, profitability, shareholder value, or
customer satisfaction, or (b) where competitivekatdata strongly indicate the prevalence of a bapportunity for such position, shall be
considered eligible for participation in the Pl&mior to the beginning of the Performance Peribd, @EO shall make recommendations to the
Committee as to the Participants and their respeditarget Opportunities for the upcoming PerforneaReriod. The Committee, in its sole
discretion, shall make the final determination@Participants, and to their respective Target @Qppdies. Participation in one Plan Year
does not entitle any Participant to be a Partidipaa subsequent Plan Year. The CEO may recomraeminployee who is hired or promo
(after the start of the Plan Year) into a posittomsidered to be eligible to participate in thenPta the Committee for inclusion as a
Participant in the current Plan Year. Such Paricfshall be eligible to earn a prorated Award dasethe number of full months as a
Participant during the Performance Period, as trr@ittee may determine. An employee who is notréidd@ant at the start of the Plan Year
must be a Participant in the Plan for a minimursinfmonths during the Plan Year to be eligibledorAward for that Plan Year.

5. PERFORMANCE GOALS AND MEASUREMENT

AWARDS. Awards may be made annually in accordanitle actual performance compared to the Perform&uas previously established
by the Committee for the Performance Period.

PERFORMANCE GOALS. The Committee shall establishyriting, Performance Goals relating to Fundingdd®erformance Period not
later than 90 days after commencement of the Radnce Period. Performance Goals may include atieenand multiple Performance Go
and may be based on one or more business anddoicfal criteria. In establishing the Performancal&dor the Plan Year, the Committee in
its discretion may include one or any combinatibthe following Performance Criteria, in either ahge or relative terms, for the Company,
any of its Subsidiary organizations, or an indiébusiness unit:

(a) Measures of operating stability and reliabjlgjficiencies, employee safety and attendance sandce disruptions
(b) Return on assets, equity, capital, or investmen

(c) Pre-tax or after-tax profit levels, includirgarnings per share; earnings before interest aed;tearnings before interest, taxes,
depreciation and amortization; net operating psdadfter tax, and net income

(d) Cash flow and cash flow return on investment
(e) Economic value added and economic profit
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(f) Credit rating or credit worthiness
(9) Levels of operating expense or other expemsastas reported on the income statement, inclugiegating and maintenance expense.
(h) Total shareholder return

(i) Measures of customer satisfaction and cust@aerice as surveyed from time to time, or as trdakithin the Company, including the
relative improvement therein.

The Committee shall similarly establish Performa@Gaals for the CEO, and approve Performance Goalalfother Participants. The
Performance Goals may be identical for all Paréinig or, at the discretion of the Committee, maglifferent to reflect more appropriate
measures of individual performance.

ADJUSTMENTS FOR EXTRAORDINARY ITEMS. The Committstall be authorized to make adjustments in the otkettfi calculating
attainment of Performance Goals in recognition@f:extraordinary or non-recurring items, (b) chesn tax laws, (c) changes in generally
accepted accounting principles or changes in ad¢swupolicies, (d) charges related to restructurediscontinued operations, (e) restatement
of prior period financial results, and (f) any atlusual, non-recurring gain or loss that is safedy identified and quantified in the
Company's financial statements. Notwithstandingfdinegoing, the Committee may, at its sole disoretreduce the performance results u
which Awards are based under the Plan, to offsgtuaintended result(s) arising from events notcpdited when the Performance Goals
were established.

DETERMINATION OF AWARDS. The Award and payment afygAward under this Plan to a Participant with exgfo the Performance
Period shall be contingent upon both (a) the atiaint of the Performance Goals related to Fundind,(b) the attainment of the Performance
Goals that are applicable to such Participantughsombination as the Committee shall determihe. Committee shall certify in writing

prior to payment of any such Award that such ajgplie Performance Goals relating to the Award atisfisd. Approved minutes of the
Committee may be used for this purpose.

TIMING OF AWARDS. At the first meeting of the Comtige after the completion of the Plan Year, the @ittee shall review the prior
year's performance in relation to the Performancel& The first meeting of the Committee shall @agithin 60 days following th

completion of the Performance Period. All Awardalshe paid in cash as soon as practicable follgwiertification by the Committee, unless
deferred pursuant to an election under a defematbensation plan maintained by the Company or siialy.

6. WITHHOLDING TAXES

The Company shall have the right to deduct from @aayyment to be made pursuant to the Plan the anobamy taxes required by law to be
withheld with respect to such payments.

7. TERMINATION OF EMPLOYMENT

A Participant who, during the Performance Peri@hses to be an employee due to Retirement, deigthility, or involuntary termination
not for Cause, shall nonetheless be eligible teivecan award, as the Committee shall determirigesuto the provisions of Section 5,
prorated for the period
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of time, rounded to the nearest full month, thahsemployee was a Participant under the Plan. fidjant who, during the Performance
Period or after the Performance Period but befergfication of the Awards for such Performancei®eéby the Committee, ceases to be an
employee due to voluntary termination or terminafior Cause, shall forfeit all rights to an Awant uch Performance Period.

8. NO RIGHT TO CONTINUED EMPLOYMENT OR AWARDS

No employee shall have any claim or right to reeein Award, and the receipt of an Award shall motbnstrued as giving a Participant
right to be retained in the employ of the Compangny of its Subsidiaries. Further, the Company ism8ubsidiaries expressly reserve the
right at any time to terminate the employment of Barticipant free from any liability under the Rla&xcept that a Participant, who meets or
exceeds the Performance Goals for the Performagitedand was actively employed for six consecutimaths or more of the Performance
Period, may be eligible for an Award provided, hwes that the Participant is an active employethefCompany at the time the Awards are
paid under the Plan, or is otherwise eligible forfavard subject to the provisions of Section 7.

9. CHANGE IN CONTROL

Immediately upon a Change in Control, notwithstagdiny other provision of this Plan, all Awards fioe Performance Period in which the
Change in Control occurs shall be deemed earnt dtarget Opportunity level, and the Company sialke a payment in cash, prorated for
the period of time elapsed commencing with the tiesy of the then current Performance Period anihgnwith the effective date of the
Change in Control, to each Participant within $h{20) days after the effective date of the Chainggontrol in the amount of such Target
Opportunity.

10. AMENDMENTS, MODIFICATION, SUSPENSION, OR TERMINTION

Prior to the commencement of any Plan Year, the @itiee may, without the consent of the Participaalter, amend, revise, suspend, or
discontinue the Plan in whole or in part.

11. GOVERNING LAW

The validity, construction and effect of the Plam @ny actions taken or relating to the Plan dhaliletermined in accordance with the law
the State of Missouri and applicable Federal law.

12. SUCCESSORS AND ASSIGNS

The Company will require any successor (whethexatlior indirect, by purchase, merger, consolidatioatherwise) to all or substantially all
of the business and/or assets of the Company, &slgr® assume and agree to perform the Compablatons under this Plan in the same
manner and to the same extent that the Companydvib@utequired to perform them if no such succedsamhtaken place. As used herein, the
"Company" shall mean the Company as hereinbefdiretband any aforesaid successor to its busimed®raassets.

6 September 19, 20(



13. INDEMNIFICATION

No member of the Board or the Committee, nor affigef or employee of the Company acting on behithe Board or the Committee, sh

be personally liable for any action, determinationinterpretation taken or made in good faith wéehpect to the Plan, and all members of the
Board or the Committee and each and any officemgployee of the Company acting on their behalflstmthe extent permitted by law, be
fully indemnified and protected by the Companyéspect of any such action, determination, or imeggion.

* k% % k% %

IN WITNESS WHEREOF, the Company has caused thisument to be executed as of September 26, 2008 Byesident pursuant to prior
action taken by the Board.

The Laclede Group, Inc.
By:
Douglas H. Yaeger Chairman of the Board, PresidedtChief Executive Officer

Attest:

Mary Caola Kullman
Secretary

7 September 19, 20(
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this "Agreement")astered into as of December 12, 2001, betweenuégdnc., a Delaware
corporation (the "Seller"), and The Laclede Grdup,, a Missouri corporation (the "Buyer"). The Buand the Seller are herein referred to
individually as "Party" and collectively as the tfes."

The Seller owns all of the issued and outstandiogksof SM&P Utility Resources, Inc., an Indianamaration ("SM&P"). This Agreement
contemplates a transaction in which the Buyer pilichase from the Seller, and the Seller will sethe Buyer, all of the outstanding capital
stock of SM&P for the consideration described ictiaam 2(b).

Now, therefore, in consideration of the premises tie mutual promises herein made, and in congidaraf the representations, warrant
and covenants herein contained, the Parties agridlaws.

1. DEFINITIONS.
"ADVERSE CONSEQUENCES" means all actions, suitecpedings, hearings, investigations, charges, ainip| claims, demands,
injunctions, judgments, orders, decrees, rulingsaes, dues, penalties, fines, costs, reasonablends paid in settlement, liabilities,
obligations, taxes, liens, losses, expenses asd ife@uding court costs and reasonable attorrfegs'and expenses, as adjusted for tax
benefits and insurance coverage.
"AFFILIATE" of a Person means another Person tlatrols, is controlled by, or is under common cohivith such first Person.
"AFFILIATED GROUP" means any affiliated group withthe meaning o€ode Section 1504.
"APPLICABLE TAX LAW" means any law of any nationtage, region, province, locality, municipality aher jurisdiction relating to Taxes,
including regulations and other official pronoun@ts of any governmental entity or political sulislon of such jurisdiction charged with
interpreting such laws.
"BUYER" has the meaning set forth in the first gaegph of thisAgreement.
"BUYER BENEFIT PLAN" means any Employee BenefitiPlaaintained or contributed to by the Buyer.
"BUYER INDEMNIFIED PARTIES" has the meaning settfoin Section 8(b)(i).

"CLAIM DEDUCTIBLE" means $25,000.
"CLOSING" has the meaning set forth in Section 2(c)

"CLOSING DATE" has the meaning set forth in Sectit§n).



"CODE" means the Internal Revenue Code of 198&naanded.

"CONFIDENTIALITY AGREEMENT" has the meaning set fbrin Section 5(d).

"CONFIDENTIAL INFORMATION" has the meaning set farin Section 6(e)(iii).

"CUT-OFF CREDIT" has the meaning set forth in Sat2(c)(i).

"DISCLOSURE SCHEDULE" means the disclosure schedttiched agnnex | to this Agreement.

"EMPLOYEE BENEFIT PLAN" means any Employee Pendg@mefit Plan, any Employee Welfare Benefit Plan ang other executive
compensation plan, executive security plan, boras, jncentive compensation plan, deferred comgarsalan or agreement, employment
agreement, consulting agreement, change in coegrelement, golden or tin parachute arrangementipgempension, retirement, profit
sharing or savings plan, employee stock purchasek sption or stock award plan, group life inswgphealth, hospitalization, dental and
disability plan, severance plan, tuition assistgmrogram, personnel policy (including but not liedtto holiday pay, moving expense
reimbursement, sick leave, vacation pay or beaefitngement) or any other fringe benefit arrangemen

"EMPLOYEE PENSION BENEFIT PLAN" has the meaning &ath in ERISA Section 3(2).

"EMPLOYEE WELFARE BENEFIT PLAN" has the meaning $etth in ERISA Section 3(1).

"ENVIRONMENTAL LAWS" has the meaning set forth irr&ion 4(i).

"ERISA" means the Employee Retirement Income Sgchit of 1974, as amended.

"ERISA AFFILIATE" means any entity that is a memlaéa controlled group of corporations, a grougafporations or entities under
common control, or an affiliated service groupydiich SM&P is a member, within the meaning of C&aetion 414(b), (c), (m) or (0).

"EXCHANGE AGREEMENT" has the meaning set forth iec8on 4(w).

"GAAP" means United States generally accepted adamyiprinciples

as promulgated from time to time.

"HAZARDOUS SUBSTANCES" means any substance defimelisted as a hazardous substance, waste or alateder the Comprehensive
Environmental Response, Compensation, and Lial#litlyor any comparable state or other Environmelnaal that is applicable and includes
petroleum oil and its fractions and petroleum-dediyproducts.

"INDEMNIFIED PARTY" has the meaning set forth inien 8(d).

"INDEMNIFYING PARTY" has the meaning set forth irr&ion 8(d).
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"INTELLECTUAL PROPERTY" means:
(i) all registered and unregistered trademarksjisemarks and applications;
(i) all patents, patent applications, and invemsi@nd discoveries that may be patentable;
(iii) all copyrights; and

(iv) all know-how, trade secrets, confidential infation, customer lists, software, internet domraimes, technical information, data and
process technology.

"INTERCOMPANY ACCOUNT" has the meaning set forthSection 2(c).

"KNOWLEDGE" means, with respect to the Seller, atitnowledge of the following representatives & Seller and SM&P after reasona
inquiry or investigation: Bill J. Bates, PenelopeC®nway, Sherry H. Gavito, Craig A. Harrell, Ryidyman, Erick R. Johnson, Debra J.
Lehmann, James A. Muhl, Dennis C. Norman, TimothySdelig and Jon Winters.

"LEASED REAL PROPERTY" has the meaning set fortlsaction 4(p).

"MATERIAL ADVERSE EFFECT" means a material adveesgect on the business, operations, propertieanfiral condition, assets or
liabilities (including contingent liabilities) of &P, other than effects resulting from conditiorengrally affecting the industries in which
SM&P operates, from any change in law or GAAP onfrthe transactions contemplated by or otherwismipied by this Agreement.
"MATERIAL AGREEMENT" has the meaning set forth ie&ion 4(qg).

"MULTIEMPLOYER PLAN" has the meaning set forth ilRESA Section 3(37).

"NISOURCE TAX ALLOCATION AGREEMENT" has the meanirggt forth in Section 4().

"NONCOMPETE PERIOD" has the meaning set forth iotBa 6(e)(i).

"ORDINARY COURSE OF BUSINESS" means the ordinaryrse of SM&P's business consistent with prior ausémd practice (including
with respect to quantity and frequency).

"OWNED REAL PROPERTY" has the meaning set fortisaction 4(p).
"PARTY" or "PARTIES" has the meaning set forth e ffirst paragraph of this Agreement.
"PBGC" means the Pension Benefit Guaranty Corpmrati

"PERMITTED ENCUMBRANCES" means Security Interestsia

(i) mechanic's and materialmen's liens and liensfovalorem taxes and assessments that are nd¢lyeguent or, if delinquent, that are be
contested in good



faith in the Ordinary Course of Business and foichladequate reserves are recorded on SM&P's ddasad balance sheet in accordance
with GAAP;

(i) easements, rights-of-way, servitudes, pernsitsface leases and other rights in respect oforeglerty that do not materially interfere with
the use of the property in the manner in which SM&RJTI has historically used the property;

(iii) rights reserved to or vested in any governimetatutory, municipal or public authority to caitor regulate the assets of SM&P, and all
applicable laws, rules and orders of any governalenithorities; and

(iv) all other liens, charges, encumbrances, dsfectrregularities that individually or in the aggate are not such as to materially interfere
with the operation, value or use of the propertpgset affected.

"PERSON" means an individual, a partnership, a@@ton, a limited liability company, an associatia joint stock company, a trust, a joint
venture, an unincorporated organization or a gavental entity (or any department, agency or pdalitsubdivision thereof).

"POST-CLOSING PERIOD" means, with respect to SM&Ry Tax Period commencing after the Closing Datktha portion of any
Straddle Period commencing after the Closing Date.

"POST CUT-OFF COLLECTIONS" has the meaning setfantSection 2(c)(ii).
"POST CUT-OFF EXPENDITURES" has the meaning sahfor Section 2(c)(ii).
"POST CUT-OFF PERIOD" has the meaning set fortSetion 2(c)(ii).

"PRE-CLOSING PERIOD" means, with respect to SM&Ry aax Period ending on or before the Closing Raie the portion of any
Straddle Period ending on the Closing Date.

"PURCHASE PRICE" has the meaning set forth in $ac#(b).

"SECTION 338(h)(10) ELECTION" has the meaning settf in Section 9(l).

"SECURITY INTEREST" means any mortgage, pledge, lencumbrance, charge or other security inteoisér than (a) mechanics',
materialmen's and similar liens, (b) liens for Taret yet due and payable or for Taxes that theatger is contesting in good faith through
appropriate proceedings and for which adequateveseare recorded on SM&P's consolidated balaneet $h accordance with GAAP, (c)
purchase money liens and liens securing rental paygrunder capital lease arrangements, and (dj laths arising in the Ordinary Course
Business and not incurred in connection with thedwing of money.

"SELLER" has the meaning set forth in the firstgmaaph of thiAgreement.

"SELLER INDEMNIFIED PARTIES" has the meaning settfoin Section 8(c).

"SM&P" has the meaning set forth in the first paisgudy of this

Agreement.



"SM&P BENEFIT PLANS" has the meaning set forth iec8on 4(r).

"SM&P FINANCIAL STATEMENTS" has the meaning set fiolin Section 4(d).

"SM&P SHARE" means any share of the common stotk)Gpar value, of SM&P.

"STRADDLE PERIOD" means, with respect to SM&P, arax Period that begins before and ends after tbei@j Date.

"TAX" OR "TAXES" means any net income, gross incomoss receipts, license, payroll, employmentjsexseverance, stamp, occupation,
windfall profits, environmental, ad valorem, custduty, utility, production, capital stock, franséj profits, withholding, social security (or
similar), unemployment, disability, real propenpgrsonal property, sales, use, transfer, registratialue added, estimated or other tax of any
kind whatsoever, including any interest, penaltadditions thereto, imposed by any taxing authddtmestic or foreign), whether disputed
or not, including any liability for taxes pursudatTreasury Regulation Section 1.1502-6 (or simplavision of state, local or foreign law).

"TAX AUTHORITY" means, with respect to any Tax, tgevernmental entity or political subdivision thef¢hat imposes such Tax, and the
agency (if any) charged with the collection of sltxes for such entity or subdivision, includingy overnmental or quasi-governmental
entity or agency that imposes, or is charged wallecting, social security or similar charges oempiums.

"TAX BENEFIT" means the present value of any refucr@dit or reduction in otherwise required Taxmpawyts including any interest paya
thereon, which present value shall be computed teedClosing Date or the first date on which tigiat to the refund, credit or other Tax
reduction arises or otherwise becomes availabte tatilized, whichever is later,

(i) using the combined federal, state and locabine Tax rate applicable to the highest level obime with respect to such Tax under the
Applicable Tax Law on such date, and (ii) using @pplicable rate on such date imposed on corpdedfieiencies paid within 30 days of a
notice of proposed deficiency under the Code oeroftpplicable Tax Law. Any Tax Benefit shall be qmumed net of any related Tax cost
(which shall be computed in the same manner in viiex Benefits are otherwise computed pursuarttisodefinition).

"TAX LOSSES" has the meaning set forth in Secti¢n 9

"TAX PERIOD" means, with respect to any Tax, theiqge:for which the Tax is reported as provided undlpplicable Tax Law.

"TAX RETURN" means any return, including any infation return, declaration, report, claim for refusthtement, schedule, notice, forn
other document or information, filed, or requiredoe filed, in connection with the calculation, etetination, assessment or collection or

otherwise relating to any Tax.

"THIRD-PARTY CLAIM" has the meaning set forth in 8®n 8(d).



"TITLE IV PLAN" means any Employee Benefit Plan tiga defined benefit plan (as defined in ERISAt®a 3(35)) and is subject to Title
IV of ERISA.

"TREASURY REGULATIONS" means the U.S. federal inatax regulations, as amended.

"UTI" means UGTI, a California corporation doingsiness as

Underground Technology, Inc.

"UTI BUSINESS" means the business acquired by SMi&m UTI on October 20, 2001 pursuant to the ExgleaAgreement.
2. PURCHASE AND SALE OF SM&P SHARES.

(a) BASIC TRANSACTION. On and subject to the teramsl conditions of this Agreement, the Buyer agtegsirchase from the Seller, and
the Seller agrees to sell to the Buyer, all ofiiseied and outstanding SM&P Shares for the PurdPase.

(b) PURCHASE PRICE. The Buyer agrees to pay tdStéer at the Closing an amount equal to the suf(i) 886,400,000 plus (ii) an amot
equal to (A) the aggregate amount spent by theiSelISM&P from October 20, 2001 through Januarg@®2 for capital expenditures and
one time expenses with respect to the UTI Busingkish the Seller has previously identified to Bigyer in writing (approximately $121,0
of which were incurred prior to October 20, 2004g,to a maximum of $1,400,000, plus (B) the aggeeganount spent by the Seller or
SM&P from October 20, 2001 through January 8, 2fa@2vorking capital with respect to the UTI Busisgap to a maximum of $5,000,000,
minus (C) the aggregate amount collected by SM&Bufph January 8, 2002 with respect to the UTI Bessn minus (iii) the aggregate
amount of accounts receivable collected by SM&Brin December 31, 2001 for work performed by SM&Por after November 1, 2001
(excluding work performed with respect to the UTidihess). At the Closing, the Seller shall deligethe Buyer a schedule showing in
reasonable detail all expenditures and receipSN§&P through January 8, 2002 with respect to thé Bsiness. Additionally, the Buyer
agrees to pay to the Seller a sum equal to theeggtgr amount of capital expenditures made by SM&® the date of this Agreement with
respect to projects that the Buyer approves inmgrifno such projects being currently contempldtgthe Seller or SM&P). All of the
foregoing, plus or minus any adjustment made pumsizaSection 2(c), shall be collectively refertedas the "Purchase Price" and shall be
paid by wire transfer of immediately available fgrtd an account or accounts designated by therSelle

(c) PURCHASE PRICE ADJUSTMENT.

(i) At the Closing, the Seller shall deliver to tBayer a schedule showing in reasonable detaib{Adash collections by SM&P (except with
respect to the UTI Business) during the period fdamuary 1, 2002 through the close of businesswonaiy 8, 2002, (B) all cash
disbursements by SM&P (except with respect to thé Rusiness) during the period from January 1, 2008ugh the close of business on
January 8, 2002 and (C) all amounts charged to SK&&Bervices performed by the Seller or its A#fiés in accordance with Section 5(c)(ii)
during the period from January 1, 2002 throughclbse of business on January 8, 2002, to the egtett
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amounts are not included in the cash disbursentdestsribed in clause (B) of this Section 2(c)(i)eT3eller shall also provide such additional
information as the Buyer may reasonably requestipport of such schedule. The net amount, if amn@to SM&P as of the close of
business on January 8, 2002 in the account reflgattercompany payables and receivables betweePSkn the one hand, and the Seller
and its Affiliates (other than SM&P), on the otlend, as a result of such cash collections, catludiements and charges is referred to ¢
"Cut-off Credit."

(i) At the Closing, the Seller shall deliver teetBuyer a schedule showing in reasonable detaibl&dash collections by SM&P (including
with respect to the UTI Business) during the pefioth January 9, 2002 through the close of businaghe day before the Closing Date (the
"Post Cut-off Period"), (B) all cash disbursememsSM&P (including with respect to the UTI Busingdsiring the Post Cut-off Period and
(C) all amounts charged to SM&P for services pented by the Seller or its Affiliates in accordandagwsection 5(c)(ii) during the Post Cut-
off Period, to the extent such amounts are notigdi in the cash disbursements described in c(@)sa#f this

Section 2(c)(ii). The Seller shall also providetsadditional information as the Buyer may reasopabtjuest in support of such schedule.
amount described in clause (A) of this Section(#}d} referred to as the "Post Cut-off Collect#ipnand the sum of the amounts described in
clauses (B) and (C) of this

Section 2(c)(ii) is referred to as the "Post Cuttpenditures.”

(i) If (A) the sum of the Cut-off Credit plus tHeost Cut-off Collections is less than (B) the Rost-off Expenditures, then an amount equal
to the difference between the amounts describethirses (A) and (B) of this Section 2(c)(iii) shadl added to the Purchase Price and paid to
the Seller at the Closing. If the amount descrilbetlause (A) of this Section 2(c)(iii) is more ththe amount described in clause (B) of this
Section 2(c)(iii), then an amount equal to theadi#hce between the amounts described in clausean@®\)B) of this Section 2(c)(iii) shall be
deducted from the Purchase Price payable to therSg¢lthe Closing.

(d) THE CLOSING. The closing of the transactionatemplated by this Agreement (the "Closing") skelle place at the offices of
Thompson Coburn LLP, One Firstar Plaza, St. Lddissouri 63101, commencing at 9:00 a.m. local tomeJanuary 23, 2002 or, if later, the
fifth business day after all conditions to the ghtions of the Parties to consummate the transectontemplated hereby (other than the
conditions with respect to actions the Parties tallle at the Closing itself) are satisfied or wdivar such other date as the Buyer and the
Seller may mutually determine (the "Closing Date").

(e) DELIVERIES AT THE CLOSING. At the Closing, (e Seller will deliver to the Buyer the varioustfecates, instruments and
documents referred to in Section 7(a), (ii) the &uyill deliver to the Seller the various certifieg, instruments and documents referred to in
Section 7(b), (iii) the Seller will deliver to tiBuyer stock certificates representing all of the&MShares endorsed in blank or accompanied
by duly executed assignment documents, and (ivBther will deliver to the Seller the Purchase ric
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3. REPRESENTATIONS AND WARRANTIES CONCERNING THE ARISACTION.
(&) REPRESENTATIONS AND WARRANTIES OF THE SELLERNh& Seller represents and warrants to the Buyenllasve:

(i) ORGANIZATION OF THE SELLER. The Seller is a gmration duly organized, validly existing, and imogl standing under the laws of
the State of Delaware.

(i) AUTHORIZATION OF TRANSACTION. The Seller hasili power and authority (including full corporateyer and authority) to
execute and deliver this Agreement and has allisggqupower and authority to perform its obligasdmereunder. This Agreement constitutes
the valid and legally binding obligation of the Bel enforceable in accordance with its terms antltions, subject to the effects of
bankruptcy, insolvency, reorganization, moratorinsimilar laws affecting creditor's rights gengrand to general principles of equity
(regardless of whether such enforceability is adesd in a proceeding in equity or at law). ThdeBé$ not required to give any notice to,
make any filing with or obtain any authorizatioonsent or approval from any government or governai@yency to consummate the
transactions contemplated by this Agreement, exfoeptotices, filings, authorizations, consent@pprovals that, if not made or obtained,
would not adversely affect the Seller's abilityctmsummate the transactions contemplated by thisefgent.

(iii) NONCONTRAVENTION. Neither the execution ande delivery of this Agreement nor the consummatibtine transactions
contemplated hereby will (A) violate any constituj statute, regulation, rule, injunction, judgmentler, decree, ruling, charge or other
restriction of any government, governmental agesrogourt to which the Seller is subject or any fsmn of its charter or bylaws or (B)
conflict with, result in a breach of, constitutdefault under, result in the acceleration of, @éatany party the right to accelerate, terminate,
modify or cancel, or require any notice under, agseement, contract, lease, license, instrumeoith@r arrangement to which the Seller is a
party or by which it is bound or to which any «f #ssets is subject, except for such violationfguils, breaches or other occurrences that,
individually or in the aggregate, would not havenaterial adverse effect on the Seller and willambtersely affect the Seller's ability to
consummate the transactions contemplated by thisehgent.

(iv) BROKERS' FEES. The Seller has no liabilityadnligation to pay any fees or commissions to amker, finder or agent with respect to
the transactions contemplated by this Agreemehgrahan obligations to Credit Suisse First BosZanporation for which the Seller is solely
responsible.

(v) SM&P SHARES. The Seller holds of record and sweneficially 100 SM&P Shares, which representfathe issued and outstanding
capital stock of SM&P, free and clear of any resimns on transfer (other than restrictions unéeéefal and state securities laws), taxes,
Security Interests, options, warrants, purchaggsjgontracts, commitments, equities, claims armdahds. The Seller is not a party to any
option, warrant, purchase right or other contraatammitment that could require the
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Seller to sell, transfer or otherwise dispose of eapital stock of SM&P (other than this Agreemefit)e Seller is not a party to any voting
trust, proxy or other agreement or understandirt v@spect to the voting of any capital stock of&M Upon consummation of the Closing,
the Buyer will receive good and marketable titlehte SM&P Shares, which SM&P Shares will represdéintf the issued and outstanding
securities of SM&P and which will be free and clefall liens, encumbrances and other thpatty claims arising due to actions by the Se

(b) REPRESENTATIONS AND WARRANTIES OF THE BUYER. &Buyer represents and warrants to the Sellerliasvin

(i) ORGANIZATION OF THE BUYER. The Buyer is a cormion duly organized, validly existing, and in gostanding under the laws of
the State of Missouri.

(i) AUTHORIZATION OF TRANSACTION. The Buyer has fiypower and authority (including full corporatewer and authority) to
execute and deliver this Agreement and has allisggqupower and authority to perform its obligasdmereunder. This Agreement constitutes
the valid and legally binding obligation of the Buyenforceable in accordance with its terms amdlitions, subject to the effects of
bankruptcy, insolvency, reorganization, moratorinsimilar laws affecting creditor's rights gensrand to general principles of equity
(regardless of whether such enforceability is ader®d in a proceeding in equity or at law). The &ug not required to give any notice to,
make any filing with or obtain any authorizatioonsent or approval from any government or governai@yency to consummate the
transactions contemplated by this Agreement, exoed) notification to the Missouri Public SerécCommission, which the Buyer
undertakes to make on a timely basis, and (B) estifilings, authorizations, consents or approtrads, if not made or obtained, would not
adversely affect the Buyer's ability to consumntiagetransactions contemplated by this Agreement.

(ili) NONCONTRAVENTION. Neither the execution anke delivery of this Agreement nor the consummatibthe transactions
contemplated hereby will (A) violate any constituij statute, regulation, rule, injunction, judgmemter, decree, ruling, charge or other
restriction of any government, governmental agesrogourt to which the Buyer is subject or any psomi of its charter or bylaws or (B)
conflict with, result in a breach of, constitutdefault under, result in the acceleration of, @éatany party the right to accelerate, terminate,
modify or cancel, or require any notice under, aggeement, contract, lease, license, instrumeotthar arrangement to which the Buyer is a
party or by which it is bound or to which any «f #ssets is subject, except for such violationfguils, breaches or other occurrences that,
individually or in the aggregate, would not havmaterial adverse effect on the Buyer and will natenially adversely affect the Buyer's
ability to consummate the transactions contemplbjethis Agreement.

(iv) BROKERS' FEES. The Buyer has no liability drligation to pay any fees or commissions to ankérpfinder or agent with respect to
the transactions contemplated by this Agreementvfoch the Seller could become liable or obligated.
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(v) INVESTMENT. The Buyer is acquiring the SM&P 3ba solely for its own account for investment psg®and not with a view to any
distribution thereof within the meaning of the Setbes Act of 1933, as amended.

(vi) FINANCING. The Buyer has sufficient cash, daaie lines of credit or other sources of fundsmable it to make payment of the
Purchase Price and all other fees and expenseisagdo be paid by it in accordance with this Agremt.

(vii) NO IMPLIED WARRANTIES. The Buyer is generalgxperienced and knowledgeable with respect ténthestries in which SM&P
operates and is aware of the risks in those iniggsffhe Buyer acknowledges and agrees that nefteeBeller nor any of its Affiliates nor
any Person acting on behalf of any of them is ngakimy representation or warranty with respect t&PBMr the transactions contemplatec
this Agreement except as expressly set forth ini@e8(a), Section 4 or the certificates delivepegisuant to Sections 7(a)(iv) and (v). In
particular, neither the Seller nor any of its Afftes nor any Person acting on behalf of any ahtheakes any representation or warranty with
respect to (A) any financial projection or forecastting to SM&P or its business; provided, howetteat the Seller represents and warrants
that any such financial projection or forecast jiiled to the Buyer has been made in good faith sabdi$ed on reasonable assumptions, or (B
except as expressly set forth in Section 3(a),i®@®dtor the certificates delivered pursuant totides 7(a)(iv) and (v), any other information
provided by or on behalf of the Seller with resgecBM&P and its business. In entering into thiséenent, the Buyer acknowledges and
affirms that it has relied and will rely solely tire terms of this Agreement and upon its indepenaealysis, evaluation and investigation of,
and judgment with respect to, the business, ecandegal, tax or other consequences of the traimsectontemplated by this Agreement,
including its own estimate and appraisal of theeekand value of and the risks associated withrithestries in which SM&P operates.

4. REPRESENTATIONS AND WARRANTIES OF THE SELLER CQERNING SM&P.
The Seller represents and warrants to the Buynilasvs:

(2) ORGANIZATION, QUALIFICATION AND CORPORATE POWERSM&P (i) is a corporation duly organized and gbliexisting unde
the laws of the State of Indiana, (ii) is duly aariked to conduct business and is in good standimatgr the laws of each jurisdiction where
such qualification is required, except where thoi laf such qualification would not have a MateAalverse Effect and (iii) has full power a
authority to carry on the businesses in which @rigaged and to own and use the properties owrtedsad by it.

(b) CAPITALIZATION. The entire authorized capitabsk of SM&P consists of 1,000 SM&P Shares, of vil®0 SM&P Shares are issued
and outstanding. All of the issued and outstan@M&P Shares have been duly authorized, are vaiédlyed, fully paid and nonassessable
and are held beneficially and of record by thee3ellhere are no outstanding or authorized optiastants, purchase rights, subscription
rights, conversion rights, exchange rights or otfwertracts or commitments that could require SM&fssue, sell or otherwise
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cause to become outstanding any of its capitaksffitere are no outstanding or authorized stockeagigtion, phantom stock, profit
participation or similar rights with respect to SR&SM&P owns 100% of the issued and outstandingeshaf capital stock of Colcom, Inc
Texas corporation which currently has no activarmss operations. Except with respect to Colcom, BM&P does not own or hold any
shares of stock or any other security or interestny other Person or any rights to acquire anf stack or any other interest.

(c) NONCONTRAVENTION. Neither the execution and tieivery of this Agreement nor the consummatiotheftransactions
contemplated hereby will (i) violate any constituij statute, regulation, rule, injunction, judgmemntler, decree, ruling, charge or other
restriction of any government, governmental agesrogourt to which SM&P or any of its subsidiarigsany of their respective property is
subject or any provision of the charter or bylawSkI&P or (ii) except as set forth in Section 4¢¢)the Disclosure Schedule, conflict with,
result in a breach of, constitute a default undEsult in the acceleration of, create in any ptrgyright to accelerate, terminate, modify or
cancel, or require any notice under, any agreensentract, lease, license, instrument or othemgeeent to which SM&P is a party or by
which it is bound or to which any of its assetstbject (or result in the imposition of any Seguhitterest upon any of its assets), except
where the violation, conflict, breach, default, @ecation, termination, modification, cancellatidaijure to give notice or Security Interest
would not have a Material Adverse Effect. To th#e8's Knowledge, except as set forth in Sectiar) 4f the Disclosure Schedule, SM&P is
not required to give any notice to, make any filimigh or obtain any authorization, consent or apptdrom any government or governmental
agency or other third party in order for the Parti® consummate the transactions contemplatedi®greement, except where the failure to
give notice, to file or to obtain any authorizaticonsent or approval would not have a Material &de Effect or materially adversely affect
the ability of the Parties to consummate the tretimas contemplated by this Agreement.

(d) FINANCIAL STATEMENTS.

(i) Attached hereto as Exhibit A are unaudited be¢asheets and income statements of SM&P as oflme31, 1999 and December 31,
2000 and for the fiscal years then ended and theadited balance sheet and income statement of Sd&dt October 31, 2001 and for the
month period then ended (such financial statemésggther with the financial statements provideddnordance with Section 5(h), are
referred to collectively as the "SM&P Financial t8taents"). The SM&P Financial Statements attacleedtb fairly present (and the SM&P
Financial Statements provided in accordance withi&e 5(h) will fairly present) in all material nescts the financial position and the results
of operations of SM&P in accordance with GAAP catetly applied. The SM&P Financial Statementsfa3atober 31, 2001 reflect (and
the SM&P Financial Statements provided in accordamith Section 5(h) will reflect) the results ofeyptions of the UTI Business since the
date of acquisition.

(il) Without limiting the generality of the foregug clause (i):

(A) Section 4(d)(ii)(A) of the Disclosure Schedulets forth, for each of calendar year 1999, calepelar 2000 and the ten month period
ended October 31, 2001, the total billings and\arite-offs or reductions from billed
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accounts receivable for: (1) the customers listed o

Section 4(n)(i) of the Disclosure Schedule andaf®) customer not listed in Section 4(n)(i) of thisdlbsure Schedule whose billed account
receivable was reduced in any period by more tarobthe total amount billed during such period;leding, in each case, customers of the
UTI Business. To the Seller's Knowledge, no redungtior write-offs of amounts billed or expectedbéobilled by SM&P are contemplated in
character or relative amount which differ from SM&Ristorical practice as reflected by Section @i{j¢}) of the Disclosure Schedule.

(B) Section 4(d)(ii)(B) of the Disclosure Scheds#gs forth a listing of claims, with estimatesadd for such claims, pending against SM&P
as of October 31, 2001, as included in the databsesé by it to determine "Cable cut charges" ancttAed cable damage” in SM&P's
regularly prepared income statements and balaremtstrespectively. To the Seller's Knowledge, disting includes all claims of which
SM&P is presently aware (subject to customary delaynotification from SM&P's field crews), and testimates of loss were determined in
good faith and in a manner consistent with the rmaimwhich SM&P has prepared the SM&P Financiak&nents attached as Exhibit A.

(C) Except (1) as reflected in charges or accrizalse recorded by SM&P prior to or at the Closing é2) to the extent it would not have a
Material Adverse Effect, to Seller's Knowledge doenputer equipment leased or owned by SM&P asatefiein its books and records is
actually in the possession of SM&P employees, hAertttis no deficiency in the character or amoumpfipment actually used in SM&P's
business, which is reasonably likely to resultastor expense to SM&P in order to maintain itsrapens at their current level.

(e) TITLE TO PERSONAL PROPERTY. SM&P has marketdtile to the personal property that it purport®ten, including all personal
property reflected on the unaudited balance steef @ctober 31, 2001 included in the SM&P FinahStatements, and holds such personal
property free of Security Interests, except PeadiEncumbrances and except where the failure te fiash title or to hold such personal
property, individually or in the aggregate, woulat have a Material Adverse Effect. Section 4(ethef Disclosure Schedule lists (i) all bank
accounts, safe deposits and all similar persormgdepty of SM&P and authorized signatories with extgithereto, (ii) all trucks, trailers and
other vehicles of SM&P and (iii) all computer equipnt of SM&P.

(f) LEGAL COMPLIANCE. To the Seller's Knowledge, S\ is in compliance with all applicable laws (indlog rules, regulations, codes,
plans, injunctions, judgments, orders, decreemgsiland charges thereunder) of federal, stata| &a foreign governments (and all agen
thereof) except for such failures to comply thatlividually or in the aggregate, would not have atdial Adverse Effect. To the Seller's
Knowledge, SM&P has all permits, licenses, ceifis of authority, orders and approvals of, andhieade all filings, applications and
regulations with, federal, state, local or foreggvernment or regulatory bodies that are curremweityired to permit it to carry on its business
as presently conducted, the absence of which, ichaily or in the aggregate, would have a Matehidverse Effect.
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(g) CONTRACTS. Section 4(g) of the Disclosure Selledists all written contracts and other writtegr@ements to which SM&P is a party,
the performance of which will involve considerationexcess of $500,000 per year or $2 million ia #iggregate (the "Material Agreement
The Seller has made available to the Buyer a coamt complete copy of each contract or agreenmrtlin Section 4(g) of the Disclosure
Schedule. Except as set forth in Section 4(g) eMisclosure Schedule: (i) each Material Agreeneit full force and effect and is valid and
enforceable in accordance with its terms; (i) SMi&Pand at all times since January 1, 2001 (athéncase of Material Agreements relatin
the UTI Business, since October 20, 2001) has bedull compliance with all applicable terms aratjuirements of each Material Agreement
under which SM&P has or had any obligation or liobr by which SM&P or any of the assets ownedised by SM&P is or was bound,;
(iii) to the Seller's Knowledge, each other Perg@t has or had any obligation or liability unday aMaterial Agreement under which SM&P
has or had any rights is, and at all times sino@diy 1, 2001 (or, in the case of Material Agreetseelating to the UTI Business, since
October 20, 2001) has been, in material compliavitteall applicable terms and requirements of sMigterial Agreement; (iv) no event has
occurred or circumstance exists that (with or witthaotice or lapse of time) may contravene, cotfliith, or result in a violation nor breach
of, or give SM&P or other Person the right to deela default or exercise any remedy under, or ¢elacate the maturity or performance of,
or to cancel, terminate, or modify, any Materialrdgment; (v) to the Seller's Knowledge, SM&P hasgiven to or received from any other
Person, at any time since January 1, 2001 (ohdrcase of Material Agreements relating to the Bii$iness, since October 20, 2001), any
notice or other communication (whether oral or ten) regarding any violation or breach of, or défander, any Material Agreement; and
(vi) there are no renegotiations of, attempts tegotiate, or outstanding rights to renegotiateraaterial amounts paid or payable to SM&P
under current or completed Material Agreements waitia Person, and no such Person has made writteandieto SM&P for such
renegotiation.

(h) LITIGATION. Section 4(h) of the Disclosure Schie sets forth each instance in which SM&P igodhe Seller's Knowledge any basis
by which SM&P is reasonably likely to be, (i) sulfjgo any outstanding injunction, judgment, ordksgree, ruling or charge, (ii) a party to
any action, suit, proceeding, hearing or invesiigaof, in or before any court or quasi-judicialaaministrative agency of any federal, state,
local or foreign jurisdiction, or (iii) to the Self's Knowledge, threatened to be made a partyytsach proceeding, except in each case where
the injunction, judgment, order, decree, rulingarge, action, suit, proceeding, hearing or invesibg would not have a Material Adverse
Effect.

(i) ENVIRONMENTAL MATTERS.

(i) SM&P is in substantial compliance with all ajgable federal, state, and local laws, ordinanedses and regulations relating to protection
of public health or the environment, including themprehensive Environmental Response, Compensatiohl,.iability Act of 1980, as
amended, 42 U.S.C. Section 9601, et seq., the Bddiste Disposal Act, including the Resource Coreté@rm and Recovery Act of 1976, as
amended, 42 U.S.C. Section 6901, et seq., the @leakct, 42 U.S.C. Section 7401, et seq., as amadnthe Federal Water Pollution Control
Act, 33 U.S.C.

Section 1251, et seq., as amended; the Oil Palliz of 1990, 33 U.S.C. Section 2701, and the @ational Health and Safety Act, 29 U
Section 651, et seq. (collectively,
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"Environmental Laws"), and SM&P has not used opdied of Hazardous Substances except in compligiticd=Environmental Laws and
except for such matters that resulted in a claimabion that has been resolved, and except forensathat individually or in the aggregate do
not have a Material Adverse Effect.

(i) SM&P has obtained and is in substantial corpdie with all permits, licenses, franchises, aiitiesy consents and approvals as are
necessary under applicable Environmental Laws ferating its assets and business as presently cmajiand all such permits, licenses,
franchises, authorities, consents and approvalairem full force and effect, except for such mettéhat, individually or in the aggregate,
would not have a Material Adverse Effect.

(iii) There are no pending or, to the Seller's Kienlge, threatened claims, demands, actions, adnaitive proceedings, lawsuits, notices of
violation, notices of potential liability or invegations (nor, to the Seller's Knowledge, is themmg basis by which SM&P is reasonably likely
to become subject thereto) (i) against SM&P undgrEnvironmental Laws or (ii) arising from any adtiies of SM&P not in compliance wi
any Environmental Laws except for claims, demaadgpns, administrative proceedings, lawsuits wegtigations that are listed in Section 4
(i) of the Disclosure Schedule, and except for sueltters that, individually or in the aggregateuldonot have a Material Adverse Effect.

(iv) None of the real property currently owned petated or, to the Seller's Knowledge, previousimed or operated by SM&P is (a) listed
on the National Priorities List or any state ordeal list of sites requiring environmental inveatign or remedial action or (b) the subject of
any regulatory action that is reasonably anticippdte the Seller to lead to claims against SM&P urahyy Environmental Law.

Notwithstanding any other provision of this Agreemehe Seller makes no representation in this &guent regarding any compliance
failure to comply with, or any actual or contingdiability under, any Environmental Law, exceptsas forth in this Section 4(i).

()) INSURANCE. SM&P maintains insurance coveragesuch amounts and covering such risks and with $mitations, deductibles and
retentions, as are customary for similarly situdtadinesses. Section 4(j) of the Disclosure Scledlikts and briefly describes each insurance
policy maintained by SM&P with respect to its prdjes, assets and business, together with a claistery for the past five years and an
indication of whether such policy provides coveragean "occurrence" or "claims made" basis. Exesptet forth on Section 4(j) of the
Disclosure Schedule, all of such insurance poliaiesin full force and effect, SM&P is not in deffawith respect to its obligations under any
such insurance policy, and SM&P has not been déngdance coverage. Except as set forth in Sed{jprof the Disclosure Schedule,
SM&P has no self-insurance or co-insurance programd the reserves set forth on the latest balsineet of SM&P provided to the Buyer
are adequate to cover all anticipated liabilitiegwespect to self-insurance or co-insurance Eog:

(k) EMPLOYEE RELATIONS. SM&P is in substantial cotigmce with all federal, state, local or foreigwka ordinances, rules and
regulations respecting employment and employment
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practices, terms and conditions of employment aades and hours, and has not and is not engaged iméair labor practice, except for
such matters that, individually or in the aggregateuld not have a Material Adverse Effect. No unfabor practice complaint against SM
is pending before the National Labor Relations Bod@here is no labor strike, jurisdictional disputeaterial slowdown or stoppage pending
or, to the Seller's Knowledge, threatened againstmlving SM&P, nor has there been any such sfrjirisdictional dispute, slowdown or
stoppage during the past two years. There arepresentation proceedings involving SM&P pendingothe Seller's Knowledge, threatel
with the National Labor Relations Board, and nlatnion or group of SM&P employees has made a ddrfar recognition which is
currently pending.

() TAXES.

() TAX RETURNS FILED AND TAXES PAID. Except as sfirth in Section 4(l) of the Disclosure Schedf), SM&P has duly filed or
caused to be filed, on or before the due date dfiéraking into account timely extensions), witke thppropriate taxing authorities, all state
Returns that it is required to file; (B) each suaterial state Tax Return (including any amendnttesteto) is true, correct, and complete in
all material respects; (C) all state Taxes of SM#tlé with respect to, or shown or required to bewshim be due on, each such Tax Returr
amendment) or subsequent assessment with regaedathieave been timely paid, or, an adequate redeas been established therefor on the
books and records of SM&P; and (D) there are neresibns of time to file any material Tax Returrt #wa@ pending.

(i) TAX RESERVES AND TAX LIABILITIES. Except as gdorth in Section 4(l) of the Disclosure Schedls) the amount of liability for
unpaid Taxes for all periods ending on or befoeedate of the Closing Balance Sheet (as defin&kation 2(c)) does not, in the aggregate,
exceed the amount of the current liability resdoreTaxes (excluding accruals for deferred Taxas)eflected on the books and records of
SMé&P on the Closing Date; (B) the amount of SM&Rbility for unpaid Taxes for all periods ending or before the Closing Date shall r

in the aggregate, exceed the amount of the culiednility reserve for Taxes (excluding accruals fieferred Taxes) as reflected on the books
and records of SM&P on the Closing Date; (C) noekaaf SM&P in excess of such current liability mesefor Taxes (excluding accruals for
deferred Taxes) will be due or payable with respeetny taxable periods or portions of periods egdin or before the Closing Date; (D)
SM&P has collected or withheld all Taxes that itéguired to collect or withhold; and (E) there aceliens on any of SM&P's assets that t
arisen in connection with any failure (or allegadure) to pay any Taxes except any lien for Takes are being contested in good faith or is
for property Taxes that are not yet delinquentsg@isforth, SM&P is a party to a tax allocation agnent, a copy of which has been delivered
to the Buyer (the "NiSource Tax Allocation Agreertign-or purposes of this Section 4(l) and

Section 9(b), the term "Taxes" includes amountsapheyto NiSource under the NiSource Tax Alloca#igreement for any Pre-Closing
Period.

(iii) AUDIT HISTORY AND OTHER PROCEEDINGS. Excepsaet forth in Section 4(I) of the Disclosure Salled(A) there are no
pending audits, investigations, claims,
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suits or other proceedings for or relating to araterial liability of SM&P in respect of Taxes; (BM&P is not delinquent in the payment of
any Taxes; (C) no material deficiencies for TaxeSM&P have been claimed, proposed or assessedybiaging or other governmental
authority; (D) there are no matters under discusb@Etween SM&P and a governmental authority whimhiat result in any additional amount
of Taxes; (E) no extension of a statute of limdas (whether arising by reason of a waiver, clanréfund, or otherwise) relating to Taxes or
Tax Returns of SM&P is in effect; and (F) there moepending requests for rulings or determinationespect of Taxes of SM&P pending
with any governmental authority. Seller shall prepany consolidated or combined Tax Return for WiS&1&P or the Buyer shall be liable
make payments to Seller pursuant to Section 9(@) loasis consistent with prior practice and in amea which, unless otherwise agreed t
the Buyer, will result in the payment of the leastount of Taxes for SM&P and the least amount u@etion 9(g), provided that no positi
shall be required to be taken on any such Tax Rdturwhich there is not "substantial authority'thimn the meaning of the Code.

(iv) MISCELLANEOUS. Except as set forth in Sectidfl) of the Disclosure Schedule, (A) SM&P does own any real property in the State
of New York or any other jurisdiction in which aX& imposed upon the transfer of securities ofsaner having an interest in real property;
(B) SM&P is not a party or subject to any joint tene, partnership, or other arrangement or contheattis treated as a partnership for federal
income tax purposes; (C) SM&P has not made any paignis not obligated to make any payments, nampiarty to any agreement that ca
obligate it to make any payments that will not leeuakctible under Section 280G of the Code; (D) SM&B not been a United States real
property holding corporation within the meaningSafction 897(c)(2) of the Code during the applicgggods specified in Section 897(c)(1)
(A)(ii) of the Code; (E) SM&P has not violated anfythe COBRA continuation coverage requirementgah in Section 4980B of the Coc
(F) SM&P has disclosed on its federal income TatuReall positions taken therein that could givserio substantial understatement of
federal income Taxes within the meaning of Secfi662 of the Code; (G) SM&P has not agreed to amdbtisequired to make any adjustrr
under Section 481(a) of the Code by reason of agghin accounting method which affects any taxgbbe beginning after December 31,
1997; (H) SM&P has no application pending with &aing authority requesting permission for any demin accounting methods that
affects any taxable year beginning after Decemtef897; (1) no property owned by SM&P (1) is prapeequired to be treated as being
owned by another person pursuant to the provisibiSection 168(f)(8) of the Internal Revenue Coti@9b4, as amended, and in effect
immediately prior to the enactment of the Tax Refdct in 1986, (2) constitutes "tax-exempt use prog' within the meaning of Section
168(h)(1) of the Code; and (3) is tax-exempt bandrfced property within the meaning of Section 1)6&{the Code; and (J) SM&P is not a
foreign person within the meaning of Section 14#ithe Code.

Section 4(I) of the Disclosure Schedule containa@urate list of all states, counties, cities athetr taxing jurisdictions (whether foreign or
domestic) to which any Tax is properly payable b§&®; provided, however, that SM&P does not currgihhve an accurate list of the tax
jurisdictions with respect to the UTI Business. Ttamsactions contemplated by this Agreement arsulgject to the withholding provisiol

of Section
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3406 of the Code, or of subchapter A of ChaptefrtB® Code, or of any similar provision of statedl or foreign Tax law.

(m) EVENTS AFTER OCTOBER 31, 2001. Except as sghftm Section 4(m) of the Disclosure Schedulegsi®ctober 31, 2001, there h
not been any changes in the assets, conditiorféainsafinancial or otherwise, of SM&P that, indiwally or in the aggregate, would have a
Material Adverse Effect.

(n) CUSTOMERS. Section 4(n)(i) of the Disclosurd&dule sets forth the names of SM&P's ten largestomers based on revenues for the
12 months ended October 31, 2001 (including, wagpect to contracts relating to the UTI Businebseaenues during such period, whether
recognized by SM&P or UTI). Except as set forttSaxction 4(n)(ii) of the Disclosure Schedule, SM& Imot received notice that any such
customer intends to cease or materially redudauistness with SM&P or to terminate any agreemetit &M&P where such action would
have a Material Adverse Effect.

(o) CONDITION OF PERSONAL PROPERTY. The Seller make and disclaims any representation or warravitgther express or impli
and whether by common law, statute or otherwiség &3 the quality, condition or operability of mpersonal property or equipment, (ii) its
merchantability, (iii) its fithess for any partieulpurpose or (iv) its conformity to models or séesppf materials, and all personal property
equipment is delivered "AS IS, WHERE 1S" in the dition in which the same exists.

(p) REAL PROPERTY.

(i) Section 4(p) of the Disclosure Schedule acalydtsts all real property that SM&P owns (the "@d Real Property") and every lease or
similar agreement under which SM&P is lessee ohadds or operates, any real property owned bything Person (the "Leased Real
Property"). The Seller has made available to thgeBtrue and complete copies of all deeds, leasgé®ther instruments by which SM&P
acquired or leases any real property and anygdilieies in SM&P's possession with respect to SDemed Real Property.

(i) SM&P has good and marketable title to the Odifeal Property, free and clear of any Securitgrigt, except for Permitted
Encumbrances. Except as set forth in Section 4(f)eoDisclosure Schedule, there are no leaseteasss, licenses, concessions or other
agreements granting to any party or parties thg o§use or occupancy of any portion of the OwRedl Property. There are no outstanding
options or rights of first refusal to purchase ahyhe Owned Real Property or any portion thergahterest therein.

(iii) SM&P has a valid leasehold interest in, ahd tight to quiet enjoyment of, all Leased Realperty for the full term of each applicable
lease or similar agreement (and any renewal opéfaiied thereto), and the leasehold or other isteaeSM&P in such Leased Real Property
is not subject or subordinate to any Security Bgegranted by SM&P.
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(g) TRANSACTIONS WITH AFFILIATES. Section 4(q) ohé Disclosure Schedule lists all (i) oral or writisontracts and agreements
between SM&P and the Seller and Affiliates of tledle3 and (ii) all services provided by the Selled Affiliates of the Seller to SM&P not
otherwise covered by such oral or written contracid agreements.

() EMPLOYEE BENEFITS.

(i) Section 4(r) of the Disclosure Schedule setthfa true and complete list of all Employee Benfans maintained or contributed to by
SM&P or the Seller during the past three yeargHerbenefit of or with respect to any current anfer employees, officers or directors of
SM&P (the "SM&P Benefit Plans").

(i) Each of the SM&P Benefit Plans has been adstémed in substantial compliance with its termsaitd ERISA, the Code and all other
applicable statutes and regulations. SM&P has pagd and complied in all material respects witroéits obligations under or with respect
to each of the SM&P Benefit Plans.

(iii) SM&P does not currently maintain or contrileub, and at no time in the past has it maintasvezbntributed to, a Multiemployer Plan, a
Title IV Plan, a plan subject to Section 302 of BRIlor Section 412 of the Code, or an Employee Stwkership Plan as defined in Section
4975(e)(7) of the Code.

(iv) Each SM&P Benefit Plan, which is an EmployemBion Benefit Plan, and which is intended to balifjed under Section 401(a) of the
Code, is the subject of a favorable Internal Reeehervice determination letter, has been operatiestantially in accordance with its terms
and is in substantial compliance with Section 4{#{jeof the Code. There is no pending or, to thkeBe Knowledge, threatened litigation
relating to any SM&P Benefit Plan (other than roattlaims for benefits), and there is no proceettiagis pending or, to the Seller's
Knowledge, threatened by any governmental agenttynespect to any SM&P Benefit Plan.

(v) Neither SM&P nor any of its respective emplayee directors nor, to the Seller's Knowledge, fighyciary of any SM&P Benefit Plan or
any other person has engaged in any transactidoging the execution and delivery of this Agreemend other agreements, instruments
and documents for which execution and delivery BA&® is contemplated herein, in violation of Secté®6(a) or (b) of ERISA, or which is
a prohibited transaction (as defined in Section54€){1) of the Code), or which could subject SM&Pany tax or penalty imposed by Cha
43 of subtitle D of the Code or Sections 502(9)ofi
(1) of ERISA in an amount that would be material.

(vi) With respect to any employee benefit planhivitthe meaning of Section 3(3) of ERISA, whichmé listed in

Section 4(r) of the Disclosure Schedule but whichgonsored, maintained or contributed to, or leas Isponsored, maintained or contributed
to within six years prior to the Closing Date, my&RISA Affiliate, (A) no withdrawal liability, wthin the meaning of Section 4201 of
ERISA, has been incurred, which withdrawal liakilitas not been satisfied in full, (B) no liability the PBGC has been incurred by any
ERISA Affiliate, which liability has not been sdtid in full, (C)
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the PBGC has not instituted any proceedings toiterta such plan, (D) no accumulated funding deficye whether or not waived, within the
meaning of Section 302 of ERISA or Section 412hef €ode has been incurred, and (E) all contribat{grcluding installments) to such plan
required by Section 302 of ERISA and Section 41thefCode have been timely made.

(vii) Except as provided in Section 4(r) of the &@sure Schedule, there are no plans, arrangeroeatgeements to which SM&P is a party
or by which it is bound and under which as a resény particular transaction or transactionsl(idmg but not limited to the transactions
contemplated by this Agreement) any director, effiemployee or other agent of SM&P, or any otlatypclaiming through such a Person,
shall or may acquire rights with respect to any SMBenefit Plan (including the creation, increasexdension of new or existing rights),
become entitled to a distribution or payment wehpect to SM&P at a date earlier than if such &retien had not occurred (except in
accordance with Section 401(k)(10) of the Codeptberwise receive or become vested in rights amfits with respect to any SM&P
Benefit Plan. Without limitation of the foregoingxcept as set forth in Section 4(r) of the Disctesbchedule, SM&P is not a party to any
agreement with any director, officer, employee gera of SM&P pursuant to which any such Personlvélentitled to any payment by SM.
upon termination of employment following consumroatof the transactions contemplated by this Agregme

(viil) Complete and correct copies of all currentdments, including all amendments thereto, witipeet to each Employee Benefit Plan
have been delivered to the Buyer.

(i) Except to the extent required under a sevexgay plan or under ERISA Section 601, et seqCGodk Section 4980B or applicable state
coverage continuation laws, no Employee Benefih Piavides health or welfare benefits for any estior former employee or is obligated to
provide health or welfare benefits to any activgplayee following such employee's retirement or pteemination of service.

(x) SM&P has complied with the provisions of ERISA
Section 601, et seq. and Code Section 4980B.

(s) SUFFICIENCY OF ASSETS. Except as set forthéct®n 4(s) of the Disclosure Schedule, the righitsperties and assets owned by or
leased or licensed to SM&P include all rights, @mies and other assets necessary to permit SM&PBrtduct its business in all material
respects in the same manner as currently conducted.

(t) ACCOUNTS RECEIVABLE. Except as set forth in 8en 4(t) of the Disclosure Schedule, all accounteivable of SM&P that are
reflected on the consolidated balance sheet of Sk&Bf October 31, 2001, included in the SM&P FaialnStatements attached as Exhibit
A, and the accounting records of SM&P as of theslDlp Date represent or will represent valid oblgya arising from sales actually made or
services actually performed in the Ordinary CowfsBusiness. SM&P's allowance for uncollectible@ats receivable is adequate and
calculated consistent with past practice. SM&H®nance for uncollectible
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accounts receivable as of the Closing Date willreptesent a greater percentage of the accourtivabte as of the Closing Date than the
allowance reflected in the balance sheet as ofti2ct81, 2001 represented of the accounts receivaefiéeted therein and will not represent a
material adverse change in the composition of sieclounts receivable in terms of aging. Sectiongf(the Disclosure Schedule contains a
complete and accurate list of all accounts recéévgleater than $250,000 as of October 31, 200Xkatsdforth the aging of such accounts
receivable.

(u) EMPLOYEES.

(i) Section 4(u) to the Disclosure Schedule corstaitomplete and accurate list of the followinginfation for each employee of SM&P,
including each employee on leave of absence offiajatus: job title; current compensation paigayable and any change in compensation
since January 1, 2001 or date of hire, if latecatimn accrued; and service credited for purposgsgiing and eligibility to participate under
any severance pay, insurance, medical, welfargtioax; profit-sharing or other employee benefitnplaaintained by SM&P or the Seller and
available to SM&P employees. Except as set fortBantion 4(u) of the Disclosure Schedule, SM&P r@édis no plans or obligation to pay
pension benefits or provide retiree medical or oteéree insurance benefits to any of its cur@metired employees.

(i) No employee of SM&P is a party to, or is otiw&se bound by, any agreement or arrangement, imgughy confidentiality,
noncompetition or proprietary rights agreementwieein such employee or director and any other Péhsarin any way adversely affects or
will affect (A) the performance of his duties aseanployee of SM&P, or (B) the ability of SM&P tormduct its business. Except as set forth
in Section 4(u) of the Disclosure Schedule, noceffior other key employee of SM&P intends to teaterhis employment with SM&P.

(v) INTELLECTUAL PROPERTY. Section 4(v) of the Dissure Schedule sets forth all of the Intellec®@perty owned or used by SM&
Except as set forth in Section 4(v) of the Disctes8chedule, (i) SM&P owns and possesses withatricton as to use, all right, title and
interest in and to the Proprietary Rights neceskarithe operation of SM&P's business as currectilyducted; (i) SM&P has not received
any notices of invalidity, infringement or misappriation from any third party with respect to amek Intellectual Property; (iii) SM&P has
not interfered with, infringed upon, misappropréhte otherwise come into conflict with any Intelieal Property of any third parties; and (iv)
to the Seller's Knowledge, no third party has fietexd with, infringed upon, misappropriated or ottise come into conflict with any
Intellectual Property of SM&P.

(w) COMPLETION OF UTI EXCHANGE TRANSACTION. The trsactions contemplated by the Exchange and TerimmAgreement

dated as of August 15, 2001 (the "Exchange Agreéday and among UTI, the Seller, SM&P and theeotparties named therein, have t
completed in accordance with the terms of the EmghaAgreement, without modification.

(x) UNDISCLOSED LIABILITIES. Except as set forth Bection 4(x) of the Disclosure Schedule, SM&P asmdubsidiaries have no
liabilities or obligations of any nature (whetherokvn or unknown and whether absolute, accruedjragent or otherwise), except for (i)
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liabilities or obligations reflected or reservedamst in the consolidated balance sheet of SM&Ef &ctober 31, 2001, included in the SM.
Financial Statements attached as Exhibit A, (ifyent liabilities incurred in the Ordinary CourseBusiness since October 31, 2001, (iii)
obligations under leases, contracts and other agrets (which agreements are set forth in

Section 4(g) of the Disclosure Schedule to theriiteey constitute Material Agreements) and (irsather liabilities and obligations that
are not in the aggregate material to SM&P.

5. PRE-CLOSING COVENANTS.
The Parties agree as follows with respect to thimgdetween the execution of this Agreement aeddlosing.

(a) GENERAL. Each of the Parties will use its resdde efforts to take all action and to do all gsimecessary, proper or advisable to
consummate and make effective the transactionguogiaited by this Agreement (including satisfactimut, not waiver, of the Closing
conditions set forth in Section 7).

(b) NOTICES AND CONSENTS. The Seller will cause SRI& give any notices to third parties and will@&a$M&P to use its reasonable
efforts to obtain any third-party consents thatBlger reasonably may request in connection wighntfatters referred to in Section 4(c). Each
of the Parties will make (and the Seller will ca&é&P to make) any filings with, and use its reasue efforts to obtain any authorizations,
consents and approvals of, governments and goveairegencies in connection with the matters reféto in Section 3(a)(ii), Section 3(b)
(i) and Section 4(c).

(c) OPERATION OF BUSINESS. The Seller will not, ldut the consent of the Buyer, cause or permit SNI&Engage in any practice, take
any action or enter into any transaction outsige@ndinary Course of Business, except as descabesection 5(c) of the Disclosure
Schedule. Without limiting the generality of thedgoing, except as disclosed on

Section 5(c) of the Disclosure Schedule, the SellBmot, without the consent of the Buyer, excaptexpressly contemplated by this
Agreement, cause or permit SM&P to do any of tHieWaing:

(i) amend or otherwise change its charter or byjaws

(i) declare, pay or become obligated for any divid, distribution or other payment to the Selleawy of its Affiliates, other than (A) in the
Ordinary Course of Business through December 301 20d (B) payments and obligations for servicés po the Closing of a type
contemplated by the Transition Services Agreemefietrired to in Section 7(a)(viii);

(iii) issue, sell, pledge, dispose of, grant, enbanor authorize the issuance, sale, pledge, digggsgrant or encumbrance of (A) any shares
of capital stock of any class of SM&P or any opsipwarrants, convertible securities or other rigtitany kind to acquire any shares of such
capital stock or any other ownership interest (idelg any phantom interest) in SM&P or (B) any &ssmd properties to SM&P other than in
the Ordinary Course of Business;
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(iv) (A) acquire (including by merger, consolidatior acquisition of stock or assets) any corpomafpartnership or other business
organization or any division thereof, (B) incur anglebtedness for borrowed money or issue any skshirities or assume, guarantee or
endorse, or otherwise as an accommodation becapensible for, the obligations of any Person, okenany loans or advances, except
borrowings in the Ordinary Course of Business pamstio any existing credit agreements or pursuairtércompany loan agreements with
the Seller, or (C) enter into or amend any contragteement, commitment or arrangement with redpesnty matter set forth in this
paragraph (iv);

(v) (A) increase the compensation payable to, angany severance or termination pay to, its officemployees, directors or consultants,
except pursuant to existing contractual arrangesn@néxisting compensation plans and except for agards not to exceed $25,000 in the
aggregate, (B) enter into any employment, consybinseverance agreement with any director, officether employee or consultant of
SM&P, or (C) establish, adopt, enter into or amang bonus, profit sharing, thrift, compensationgcktoption, restricted stock, pension,
retirement, deferred compensation, employment,itextion, severance or other plan, agreement, thustl, policy or arrangement for the
benefit of any director, officer, employee or cdiesut;

(vi) change any accounting practice for GAAP or paxposes, unless required by a change in accauntias or applicable law;
(vii) amend in any material respect any Materiat@ament, or terminate any Material Agreement betfoeeexpiration of the term thereof;

(vii) pay, discharge or satisfy any liability obligation (whether accrued, absolute, contingerdtberwise) in excess of $50,000 individue
or $250,000 of related liabilities or obligatiomsthe aggregate, other than the payment, disctuargatisfaction, in the Ordinary Course of
Business, of liabilities or obligations shown ofleeted on the SM&P Financial Statements or inaliirethe Ordinary Course of Business |
this purpose, payments made under the NiSourcéAllagation Agreement shall be deemed to be madkedrOrdinary Course of Business);

(ix) permit or suffer any assets (whether realspeal or mixed, tangible or intangible) to be satgd to any Security Interest, except in the
Ordinary Course of Business;

(x) permit the waste of any of its properties aeds, whether or not covered by insurance;

(xi) subject to the provisions of Section 5(f), cah forgive or compromise any debt or obligatiare do SM&P, except in the Ordinary
Course of Business;

(xii) dispose of any records related to its aseetsusiness at any time earlier than it would hdmee consistent with past practices;
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(xiii) discourage or prevent those employees idietiby the Seller as employees who are expectedritnue their employment with SM&P
after the Closing to not continue their employmsith SM&P or the Buyer after the Closing;

(xiv) induce or attempt to induce, or cause thdeBslAffiliates to induce or attempt to induceyamstomer or other business relation of
SM&P into any business relationship which might eni@tly harm SM&P or the Buyer;

(xv) transfer to any Person any attributes of owhigr (including the right to receive payments)aspect of any split-dollar life insurance
policy owned by SM&P; or

(xvi) agree to do any of the foregoing, whethenot in writing.

The Buyer shall designate a person who will belalsbe at all reasonable times to consult with tbe® and SM&P regarding actions for
which the Buyer's consent is required and ende@vpromptly respond to all reasonable requesth@Beller and SM&P for consents
required by this Section. The Seller agrees tocosemercially reasonable efforts to encourage tleoggloyees listed in Section 7(a)(ix) of
Disclosure Schedule to continue their employmetit 8M&P after the Closing. The Seller's obligatidweseunder shall terminate at Closing.

(d) FULL ACCESS. The Seller will permit, and wihese SM&P to permit, representatives of the Buydrave full access at all reasonable
times, and in a manner so as not to interfere thitnormal business operations of SM&P, to all pses) properties, personnel, books,
records (including tax records and audit work papemontracts and documents of or pertaining to MA&ny information obtained by the
Buyer and its employees, representatives, condsltatiorneys, agents, lenders and other advisatsruhis Section 5(d) shall be subject to
the confidentiality and use restrictions contaiirethat certain letter agreement between the BaydrSM&P dated April 25, 2001 (the
"Confidentiality Agreement"). Without limiting thgenerality of the foregoing, the Seller shall reglylinform, advise and consult with the
Buyer with regard to the management and operatdSM&P, including marketing, execution and perfame of Material Agreements,
capital expenditures, management review, integraifdche UTI Business and overall business strategy

(e) NOTICE OF DEVELOPMENTS.

(i) Each Party will give prompt written notice toet other of any material adverse development cguslireach of any of its own
representations and warranties in Section 3 oubjest to

Section 5(e)(ii), no disclosure by any Party purgda this

Section 5(e), however, shall be deemed to amesdpplement the Disclosure Schedule or to preveatia any misrepresentation or breach
of warranty.

(i) If the Seller notifies the Buyer that an itemas omitted from the Disclosure Schedule, and Bagacurs, in its sole discretion, that the
omission did not prejudice the Buyer (and onlyuetsevent), such omitted item shall be added tdikelosure Schedule and will be deemed
to have qualified the representations and warraii&ection 3 or 4 and to have cured any misreptations or breach of
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warranty that might otherwise have existed hereubygeeason of the omission of such item from the&c@sure Schedule.

() INTERCOMPANY OBLIGATIONS. As of the close of Isiness on December 31, 2001 and again as of the ofdousiness on January 8,
2002, the Seller shall convert to equity all intenpany loans to SM&P from the Seller or any ofAffliates. In addition, on each such date
all intercompany payables owing from SM&P to thél&Seor its any of its Affiliates shall be offsegjainst intercompany receivables owing to
SM&P from the Seller or any of its Affiliates (excling receivables owed pursuant to a customer acnpursuant to which SM&P is
providing services to the Seller or the Seller'fliates, which shall remain outstanding and begidg in accordance with SM&P's customary
accounts receivable payment practices). Upon soehersion and offset, any remaining balance owatddseller or any of its Affiliates

shall be contributed to the equity that the Seitdds in SM&P.

(g) PARENT GUARANTIES. Each of the Parties will usereasonable efforts to obtain the terminationd eelease of any existing guaranties
of SM&P's obligations by the Seller or any of itdsidiaries, including in the case of the Buyereagrg to replace such guaranties with a
guarantee from the Buyer or an Affiliate of the Bupr other reasonable credit support.

(h) FINANCIAL STATEMENTS. Seller will provide to thBuyer monthly unaudited interim income statemants balance sheets for the
months after October 31, 2001 prior to the Closwgich shall be prepared in accordance with GAA®RJiad on a basis consistent with the
SM&P Financial Statements attached as Exhibit AelMation has been or will be made pursuant toi@ectl08 and 1017 of the Code to
reduce the tax basis or any other tax attributeM&P.

(i) EXCLUSIVITY. Until this Agreement is terminatdaly its terms, the Seller shall not (nor shall §&tler cause or permit any Person acting
on behalf of the Seller, SM&P or the Seller's Adfies to), (i) solicit, initiate or encourage thédmission of any proposal or offer from any
Person (including any of them) relating to any [i&hidation, dissolution or recapitalization of,)(Bierger or consolidation with or into, (C)
acquisition or purchase of assets (other thanarCttdinary Course of Business) of or any equitgnest in or (D) similar transaction or
business combination involving SM&P or (ii) parpaie in any discussions or negotiations regardimgjsh any information with respect to,
assist or participate in, or facilitate in any athwnner any effort or attempt by any other Petsaip or seek any of the foregoing. The Seller
agrees that it will discontinue immediately (andl whuse SM&P or any Person acting on behalf ofS3kler, SM&P, or the Seller's Affiliates
to discontinue immediately) any negotiations ocdssion with respect to any of the foregoing. Uthii$ Agreement is terminated by its
terms, the Seller shall notify the Buyer immedmaiélany Person makes any proposal, offer, inqoirgontact with respect to any of the
foregoing.

()) PROVISION OF WORKING CAPITAL. The Seller agrewsprovide SM&P working capital sufficient for SMR(including the UTI
Business) to operate in the Ordinary Course of iB2ss and otherwise to comply with Seller's oblagatiunder this Agreement.
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(k) TRANSITION OF UTI BILLING. The Seller shall ugés best efforts, and will cause SM&P to use #stiefforts, to complete SM&P's
assumption of all billing functions with respectth® UTI Business no later than January 15, 2002.

() NEW LEASE AGREEMENT. To the extent any of thehicles or equipment used by SM&P are leased umtagreement under which
the Seller or one of its Affiliates (other than SIARis the lessee, the Seller shall cause SM&P tier é@mo a new lease agreement with the
lessor having substantially the same terms anditionsl as the existing lease and shall use its dfésitts to cause the lessor to transfer such
vehicles or equipment to such new lease effectiviater than the Closing.

6. POST-CLOSING COVENANTS.
The Parties agree as follows with respect to thimgdollowing the Closing.

(a) GENERAL. In case at any time after the Closing further action is necessary to carry out thpases of this Agreement, each of the
Parties will take such further action (including tkexecution and delivery of such further instruraeartd documents) as any other Party
reasonably may request, all at the sole cost apdrese of the requesting Party (unless the reqgeRanty is entitled to indemnification
therefor under Section 8).

(b) LITIGATION SUPPORT. In the event and for sodpas any Party actively is contesting or defendigginst any third-party action, suit,
proceeding, hearing, investigation, charge, complaiaim or demand in connection with (i) any saction contemplated under this
Agreement or

(i) any fact, situation, circumstance, status,ditian, activity, practice, plan, occurrence, eyemtident, action, failure to act or transactiat
or before the Closing Date involving SM&P, eachtaf other Parties shall cooperate with it anddtansel in the defense or contest, make
available their personnel and provide such testinaord access to their books and records as shedldsenably necessary in connection with
the defense or contest and without interfering withh other Party's ability to conduct its busina#isat the sole cost and expense of the
contesting or defending Party (unless the contgstirdefending Party is entitled to indemnificattberefor under Section 8).

(c) TRANSITION. The Seller and its Affiliates witlot take any action that is designed or intenddthtee the effect of discouraging any
lessor, licensor, customer, supplier, employeettoerdbusiness associate of SM&P (other than thierSeid its Affiliates) from maintaining
the same business relationships with SM&P afteosing as it maintained with SM&P before the Gigs

(d) ACCESS TO INFORMATION AND COOPERATION. AfterehClosing and subject to the execution of suchidenfiality agreements
as may be reasonably requested by the Buyer, thierBhall afford to the Seller and its represewmgstiand advisors such access during
normal business hours with reasonable notice tbdioks, records and personnel of SM&P and to stiodr anformation, and shall furnish
such cooperation relating to SM&P, as the Sellatl skasonably request for financial reporting asdounting matters, the preparation and
filing of any Tax applications or returns, the defe of Tax claims and related purposes. The Bihadl sause SM&P to preserve all Tax and
accounting records of SM&P for a period of sevearge
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following the Closing. In addition, the Seller dhefford the Buyer, and its respective represeveatand advisors, similar access to any b
records and files retained by the Seller relatmthe business of SM&P, and the Seller shall regath records for seven years.

() NONCOMPETE; NONSOLICITATION.

(i) In consideration of the mutual covenants preddor herein to the Seller at the Closing, dutimgperiod beginning on the Closing Date
and ending on the second anniversary of the Cld3atg (the "Noncompete Period"), neither the Selterany of the Seller's Affiliates shall
engage, and the Seller shall cause its Affiliatetste engage (whether as an owner, operator, manageloyee, officer, director, consultant,
advisor, representative or otherwise), directlyndirectly (other than through the ownership oklédsan 1% of the outstanding equity of a
publicly-traded entity) in the business of locatargd marking utility lines for third parties in aggographic area in which SM&P conducts its
business as of the Closing Date. Notwithstandiegidhegoing, nothing herein shall preclude (A) 8®dler or any of its Affiliates from
acquiring any entity that operates a division, glibsy or business unit that is engaged in thétytine locating and marking business if the
revenues of such division, subsidiary or businessfar the most recently completed fiscal yeagémelless of when such division, subsidiary
or business unit was acquired by the entity todspigied by the Seller) account for less than 15%heftotal revenues of the acquired entity
for such fiscal year, or (B) any entity that acgsithe Seller from engaging in any business. Fgggses of the foregoing clause (B), a
transaction shall be deemed to involve an acqaisitf the Seller if the Persons who beneficiallyned a majority of the Seller's voting stock
immediately prior to the transaction beneficiallyroless than a majority of the voting stock of toatinuing or surviving entity immediately
following the transaction. The Parties agree thatdovenant set forth in this Section is reasonaiiterespect to its duration, geographical
area and scope. If the final judgment of a coudarhpetent jurisdiction declares that any termrowrision of this Section is invalid or
unenforceable, the Parties agree that the couringdike determination of invalidity or unenforcdapishall have the power to reduce the
scope, duration or geographical area, to deleteifspe/ords or phrases, or to replace any invalidioenforceable term or provision with a
term or provision that is valid and enforceable Hrat comes closest to expressing the intentidhefnvalid or unenforceable term or
provision, and this Section shall be enforceablscasodified after the expiration of the time withvhich the judgment may be appealed.

(i) The Seller agrees that, during the Noncomgetgod, the Seller (A) shall not, and shall catsé/ffiliates not to, directly or indirectly,
contact, approach or solicit (other than througveatising in a newspaper or other publication notated primarily to employees of SM&P)
for the purpose of offering employment to or hiriwghether as an employee, consultant, agent, imakgpe: contractor or otherwise) any
person employed by SM&P at any time within two aarior to the Closing Date or during the Noncoregeeriod, without the prior written
consent of the Buyer, which shall not be unreasignatthheld or delayed, and (B) shall not induceattempt to induce, and shall cause its
Affiliates not to induce or attempt to induce, amustomer or other business relation of SM&P to teate its business relationship with
SM&P or to materially reduce its business with SM&Pe term "indirectly" as used in this Sectiomignded

26



to mean any acts authorized or directed by or dralbef the Seller or any Person controlled by Sedler.

(iii) The Seller shall, and shall cause its Affiia to, treat and hold as confidential any inforaratoncerning the business and affairs of
SM&P that is not already generally available to pllic (the "Confidential Information"). In the ent that the Seller or any of its Affiliates
requested or required (by oral question or regieeshformation or documents in any legal procegdinterrogatory, subpoena, civil
investigative demand, or similar process) to diselany Confidential Information, the Seller shatlshall cause such Affiliate, to notify the
Buyer promptly of the request or requirement sa tiva Buyer may seek an appropriate protectiverasdevaive compliance with the
provisions of this Section. If, in the absence pfatective order or the receipt of a waiver hedminthe Seller or any of its Affiliates is, on
the advice of counsel, compelled to disclose angfidential Information to any tribunal or else sidiable for contempt, the Seller or such
Affiliate may disclose the Confidential Informatitém the tribunal; provided that the Seller shallsball cause such disclosing Affiliate, to use
its best efforts to obtain, at the request of thgd, an order or other assurance that confidetnéatment shall be accorded to such portion of
the Confidential Information required to be diseldsas the Buyer shall designate.

(iv) The Seller shall not use or permit any ofAféiliates to use the "SM&P" or "SM&P Utility Resoces, Inc." names or any names
confusingly similar thereto in any manner anywharthe world after Closing.

() EMPLOYEE MATTERS.

(i) CONTINUATION OF COMPENSATION AND BENEFITS. Fa period of two years after the Closing Date, thigeB shall maintain, or
shall cause SM&P to maintain, base salary, wagespensation levels (including bonus and other iticertompensation) and Employee
Benefit Plans for the benefit of the employees fancher employees of SM&P, which, in the aggregate,at least equal or equivalent to the
base salary, wages, compensation levels and SM&efB&lans provided to the employees and formaulepees of SM&P on the date of
this Agreement (which SM&P Benefit Plans are sethfin Section 4(r) of the Disclosure Schedulefheotthan the NiSource Inc. Employee
Stock Purchase Plan and subject to promotions, tienscand layoffs in the Ordinary Course of Busfes

(i) SERVICE CREDIT. The Buyer shall provide, orathcause SM&P to provide, each employee or foremployee of SM&P with credit
for all service with SM&P (as reflected in Sectidfu) of the Disclosure Schedule) for purposes ¢émheining eligibility to participate,
vesting or qualification or eligibility for any befit or privilege (including vacation) based ondémof service under any Buyer Benefit Plan
(but excluding determining benefit accruals undgr Buyer Benefit Plan that is a defined benefinpda defined in Section 3(35) of ERISA)
or retiree medical plan.

(iii) WELFARE BENEFIT PLAN OBLIGATIONS. With respdado any Buyer Employee Welfare Benefit Plan cavgrany employee or
former employee (and covered spouse or
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dependant) of SM&P after the Closing Date, the Byl (i) waive all limitations as to preexistiognditions, exclusions and waiting
periods, and (ii) provide each such employee anésremployee (and any covered spouse or dependiintredit for any co-payments and
deductibles paid prior to the Closing Date in $gitigy any applicable deductible or out-of-pockejuigements under any Buyer Benefit Plan
in which such employee or former employee is el@tb participate after the Closing Date.

(iv) SEVERANCE POLICY. For a period of two yearseafthe Closing Date, the Buyer shall provide,lalkcause SM&P to provide, for tl
benefit of the employees of SM&P severance bengfigecordance with the terms and conditions ofNi&ource Inc. Severance Policy as
amended and restated effective November 27, 20€dpywof which has been delivered to the Buyer.iusuch two year period, the Buyer
shall not materially amend or terminate, and stelise SM&P not to amend or terminate, such potiany manner adverse to the employees
or former employees of SM&P.

(g) INSURANCE PROCEEDS. The Seller shall use conuiaély reasonable efforts to obtain for the benefiSM&P and the Buyer the
proceeds of any insurance policies maintained byStller or its Affiliates that provide coverage 8M&P's business for periods prior to the
Closing.

7. CONDITIONS TO OBLIGATION TO CLOSE.

(2) CONDITIONS TO OBLIGATION OF THE BUYER. The olfation of the Buyer to consummate the transactiofe performed by it in
connection with the Closing is subject to satigéacbf the following conditions:

(i) the representations and warranties set forth in

Section 3(a) and Section 4 above shall be truecarr@ct in all material respects at and as of tlesiGg Date as though made at and as of the
Closing Date, except for such changes as may rigeuitthe conduct of the business of SM&P in acaamt with this Agreement before the
Closing; provided, however, that if any such reprgation or warranty is already qualified by matkty, for purposes of determining whetl
this condition has been satisfied, such representat warranty as so qualified shall be true aodert in all respects;

(i) the Seller shall have performed and compligthwall of its covenants hereunder in all materégpects through the Closing;

(iii) there shall not be any injunction, judgmeatder, decree, ruling or charge in effect preventionsummation of any of the transactions
contemplated by this Agreement;

(iv) the Seller shall have delivered to the Buyeedtificate to the effect that each of the comdisi specified in the foregoing clauses (i)
through (iii) is satisfied,;

(v) the Seller shall have delivered to the Buyerd¢brtificate called for by Section 9(b);
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(vi) the Buyer shall have received all the stoatords, corporate books and records of SM&P andasignations of officers and directors of
SM&P;

(vii) the Seller shall have delivered to the Bugiaropinion of the Seller's legal counsel datedf éilseoClosing Date as to the matters set forth
as Exhibit B to this Agreement;

(vii) the Parties shall have executed a TransiSenvices Agreement substantially in the form ofiigi C;

(ix) the Buyer shall have made arrangements wighkély employees of SM&P listed in Section 7(a)¢kjhe Disclosure Schedule to contit
their employment after the Closing;

(x) except as provided in Section 9, the provisiofihe NiSource Tax Allocation Agreement and theetcompany Lending Agreement
between the Seller and its subsidiaries, insofaaah relates to SM&P, shall have been terminated;

(xi) the Seller shall have delivered to the Buyertiied copies of the resolutions of the Sell&tard of Directors approving the transactions
contemplated by this Agreement;

(xii) the Seller shall have obtained the conseatsarth in Section 7(a)(xii) of the Disclosure &dule in form and substance reasonably
acceptable to the Buyer;

(xiii) the Buyer shall have had an opportunity tsmtact customers of SM&P listed in Section 7(aj)(xdf the Disclosure Schedule and shall
not have advised the Seller that the Buyer receargdindication that any customer or customersihte terminate or materially reduce its
their business with SM&P where such action wouldeha Material Adverse Effect;

(xiv) SM&P shall have entered into the new leaseeagent referred to in Section 5(1); and

(xv) the Buyer shall have received such other demimas the Buyer may reasonably request for tipopea of facilitating the consummation
or performance of any of the transactions contetaglay this Agreement.

The Buyer may waive any condition specified in tBéction 7(a) if it executes a writing so statihgrabefore the Closing.

(b) CONDITIONS TO OBLIGATION OF THE SELLER. The dghtion of the Seller to consummate the transastiorbe performed by it in
connection with the Closing is subject to satigéacbf the following conditions:

(i) the representations and warranties set forth in
Section 3(b) above shall be true and correct imalierial respects at and as of the Closing Dateaagih made at and as of the Closing Date;
provided, however, that if any such representagion
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warranty is already qualified by materiality, fasrposes of determining whether this condition hesrnbsatisfied, such representation or
warranty as so qualified shall be true and corireetl respects;

(i) the Buyer shall have performed and compliethvaill of its covenants hereunder in all matereapects through the Closing;

(iii) there shall not be any injunction, judgmeaitder, decree, ruling, or charge in effect preventonsummation of any of the transactions
contemplated by this Agreement;

(iv) the Buyer shall have delivered to the Selleedificate to the effect that each of the comdisi specified in the foregoing clauses (i)
through (iii) is satisfied,;

(v) the Seller shall have obtained the consentfostit on Section 7(a)(xii) of the Disclosure Schledin form and substance reasonably
acceptable to the Seller; and

(vi) all guaranties of SM&P's obligations by thdl&eor any of its subsidiaries that are set fantlsection 7(b)(vi) of the Disclosure Schedule
shall have been terminated and released, and né#i&eller nor any of its subsidiaries shall hamg obligations for the vehicles subject to
the new lease agreement referred to in Section 5(1)

The Seller may waive any condition specified irstBection 7(b) if it executes a writing so statm@r before the Closing.

8. REMEDIES FOR BREACHES OF THIS AGREEMENT.

(a) SURVIVAL OF REPRESENTATIONS AND WARRANTIES. Abf the representations and warranties of the Sedietained in Section
3(a) shall survive the Closing indefinitely. All tife representations and warranties of the Buyetagwed in Section 3(b) shall survive the
Closing indefinitely. Except as provided in Sect(@), all of the representations and warrantigb@fSeller contained in Section 4 shall
survive the Closing and continue in full force afféct for a period of 18 months thereafter, whpoeuthey shall terminate.

(b) INDEMNIFICATION PROVISIONS FOR BENEFIT OF THEBYER.

(i) Subject to the limitations in Section 8(b)(iie Seller agrees to indemnify the Buyer, SM&P any of their respective Affiliates,
directors, officers, employees and agents (coiteftj the "Buyer Indemnified Parties") from and mghany Adverse Consequences any
Buyer Indemnified Party suffers as a result oftiheach of any of the Seller's representations,améies and covenants contained herein,
provided that (A) such Adverse Consequences exttee@laim Deductible, and (B) in the case of breaalf representations and warranties
contained in

Section 4, the Buyer makes a written claim for mddication against the Seller pursuant to Seclib(g) within the applicable survival
period.
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(il) The Seller shall have no obligation under

Section 8(b) to indemnify the Buyer Indemnified tiRer from and against any Adverse Consequences@fiem or relating to the breach of
any representation, warranty or covenant untilatpgregate of the Adverse Consequences for all sléimsluding the Claim Deductible for
each individual claim for which Adverse Consequeneeceed the Claim Deductible) exceeds $500,00@r e aggregate of the Adverse
Consequences for all claims under

Section 8(b) (including the Claim Deductible fockandividual claim for which Adverse Consequenerseed the Claim Deductible) exce
$500,000, the Seller shall indemnify the Buyer ndédied Parties for all Adverse Consequences ireexof $500,000, up to a maximum
aggregate indemnity of $8.0 million.

(c) INDEMNIFICATION PROVISIONS FOR BENEFIT OF THEERLER. The Buyer agrees to indemnify the Seller ang of its
respective Affiliates, directors, officers, emplegeand agents (collectively, the "Seller Indemdiffarties") from and against the entirety of
any Adverse Consequences the Seller suffers amili of the breach of any of the Buyer's repregants, warranties and covenants contai
herein.

(d) MATTERS INVOLVING THIRD PARTIES.

(i) If any third party notifies any Party (the "lechnified Party") with respect to any matter (a fakHParty Claim™) which may give rise to a
claim for indemnification against any other Pattye("Indemnifying Party") under this Section 8, thdemnified Party shall promptly (and in
any event within five business days after receiviotce of the Third-Party Claim) notify each Indeifging Party thereof in writing;

provided, however, that no delay on the part ofralemnified Party in notifying the Indemnifying Bashall relieve the Indemnifying Party
of any of its obligations hereunder unless and #@ely to the extent that the Indemnifying Pastyrievocably prejudiced by such delay. The
notice shall include a description of the Thirdti?a@laim and copies of all documents relating ® ¢haim.

(i) Any Indemnifying Party will have the right ssume and thereafter conduct the defense of ting-FPharty Claim with counsel of its
choice reasonably satisfactory to the IndemnifiadyP? provided that the Indemnifying Party will nainsent to the entry of any judgment or
enter into any settlement with respect to the T-Riadity Claim without the prior written consent bétindemnified Party (not to be withheld
unreasonably) unless the judgment or proposeaswitit fully releases such Indemnified Party andlires only the payment of money
damages that are covered in full by the indemmity @does not impose an injunction or other equitaddief upon the Indemnified Party and is
subject to confidentiality provisions acceptabléhte Indemnified Party (which approval will not bereasonably withheld by the Indemnified
Party).

(iii) Unless and until an Indemnifying Party assuntiee defense of the Thifelarty Claim as provided in Section 8(d)(ii), theémnified Part
may defend against the Third-Party Claim in any meauit reasonably may deem appropriate.
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(iv) In no event will the Indemnified Party conséatthe entry of any judgment or enter into anylesetent with respect to the Third-Party
Claim without the prior written consent of eachénthifying Party, which consent shall not be unreabty withheld.

(e) EXCLUSIVE REMEDIES. Except as provided in Sentb, the rights, remedies and obligations of thgi®s under this Section 8 shall be
the exclusive rights, remedies and obligation$efRarties for any breach or default in conneatiiih the transactions contemplated by this
Agreement.

9. TAX MATTERS.

(2) SCOPE OF TAX INDEMNITY PROVISIONS. In the caglany indemnity claim for Taxes for a Pre-ClosPeriod, the indemnity
obligations of the Seller, and the rights of they&uwith respect to indemnification, shall be gaeat by this Section and not by Section 8
hereof (regardless of whether the Taxes for whidemnity is being claimed result from a breach f@esentation in Section 4(1) hereof).
The indemnity obligations of the Seller under tBextion shall survive the Closing until 30 daygiathe expiration of the statute of
limitations to which the Tax liabilities relate.

(b) ALLOCATION OF LIABILITY FOR TAXES. The Sellerlsall be liable for, and shall indemnify, defend dudd the Buyer and its
Affiliates, including SM&P, harmless from and agstin(i) any and all Taxes together with any costpenses, losses or damages, including
reasonable expenses of investigation and attoraagsaccountants’ fees and expenses, arising ountie¢éident to the determination,
assessment or collection of such Taxes (collegtiv@lax Losses") imposed on or with respect to SM&FPits respective assets, operations or
activities for any Pre-Closing Period (includingit Imot limited to, Taxes resulting by reason ofskgeral liability of SM&P pursuant to
Treasury Regulation Section 1.1502-6 or any analsgtate, local or foreign law by reason SM&P ofihg been a member of any
consolidated, combined or unitary group on or praothe Closing Date) and (ii) any Tax Losses tasylfrom the breach of the Seller's
representations and warranties set forth in Sedtfror covenants set forth in this Section 9, @ity to the extent that such Taxes have not
been accrued and reflected by a reserve for cufiexgs (excluding any accrual for deferred Taxesthe books and records of SM&P as of
the Closing Date. The Seller shall deliver to the/&, pursuant to

Section 7(a)(v), at the Closing a certificate setfiorth the reserve for current Taxes (excluding accrual for deferred Taxes), as of the
Closing Date, on the books and records of SM&P.ffuwposes of this Article 9, the phrase "reservelfixes" includes Taxes which are
directly payable by SM&P and Taxes which represenbunts (whether computed pursuant to the NiSolmzeAllocation Agreement or
otherwise) owing to an Affiliate of SM&P with resgigo Taxes paid by such Affiliate with respecthe activities, business or operations of
SM&P. The Buyer shall be liable for, and shall indefy, defend and hold the Seller harmless from against, any and all Taxes imposec
or with respect to SM&P, or its operations, owngrshssets or activities for any Post-Closing Rerio
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(c) PRORATION OF TAXES.

() METHOD OF PRORATION. Tax items shall be apponi&d between Pre-Closing and PG&ising Periods based on a closing of the b
and records of the relevant entity or entitiesfabi® Closing Date (provided that (i) any Tax iteraurred by reason of the transactions
occurring on or before the Closing Date as contataglby this Agreement, including any Tax item Ht@sg from a prior intercompany
transaction that has been deferred and that withked as a result of the changes in ownershigeagpiated by this Agreement, shall be
treated as occurring in a Pre-Closing Period ahdépreciation, amortization and depletion for &tgaddle Period shall be apportioned on a
daily pro rata basis). Notwithstanding anythingte contrary in the preceding sentence, the paatese that for U.S. federal income Tax
purposes, Tax items for any Straddle Period skea#lfiportioned between Pre-Closing Periods and ®losing Periods in accordance with
U.S. Treasury Regulation Section 1.1502-76(b), tvhegulation shall be reasonably interpreted byptmties in a manner intended to achieve
the method of apportionment described in the priegesentence. Notwithstanding anything to the @mtherein, any franchise Tax paid or
payable with respect to SM&P shall be allocatethtotaxable period during which the income, operetj assets or capital comprising the
base of such Tax is measured, regardless of whittheight to do business for another taxable pesambtained by the payment of such
franchise Tax.

(i) NO CONTRARY ELECTIONS. The Seller and the Buyill not exercise any option or election (incladiany election to ratably
allocate a Tax year's items under Treasury Regulati
Section 1.1502-76(b)(2)(ii)) to allocate Tax items manner inconsistent with Section 9(c)(i) héreo

(d) REFUNDS OF TAXES; AMENDED RETURNS; CARRYOVERS.

() REFUNDS. Subject to Section 9(d)(iii) heredfthie Buyer receives a Tax refund with respectd®€l arising in a Pre-Closing Period, the
Buyer shall pay, within 90 days following the rgutedf such Tax refund, the amount of such Tax réfimthe Seller. If the Seller receives a
Tax refund with respect to Taxes arising in anytiesing Tax Period, within 90 days following thexeipt of such Tax refund, the Seller
will pay the amount of such Tax refund to the Buyer

(i) AMENDED TAX RETURNS.

(A) Subject to Section 9(d)(iii) hereof, any amedd@x Return or claim for Tax refund for any Prex$thg Period other than a Straddle
Period shall be filed, or caused to be filed, dmhthe Seller. The Seller shall not, without th®pwritten consent of the Buyer, make or
cause to be made any such filing, to the extertt §ling, if accepted, reasonably might changeThg liability of the Buyer for any Tax
Period.

(B) An amended Tax Return or claim for Tax refunddny Straddle Period shall be filed by the paggponsible for filing the original Tax
Return
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hereunder if either the Buyer or the Seller so estjuexcept that such filing shall not be done aitrconsent (which shall not be unreason
withheld or delayed) of the Buyer (if request isdady the Seller) or of the Seller (if request sda by the Buyer).

(C) Any amended Tax Return or claim for Tax refimdany Post-Closing Period other than a Stradéléol shall be filed, or caused to be
filed, only by the Buyer, who shall not be oblighte make (or cause to be made) such filing. ThgeBshall not, without the prior written
consent of the Seller (which consent shall notfreasonably withheld or delayed) file, or causkddiled, any amended Tax Return or claim
for Tax refund for any Post-Closing Period to thteat that such filing, if accepted, reasonablymichange the Tax liability of the Seller for
any Pre-Closing Period.

(iii) CARRYBACKS. If any Tax loss or credit with spect to SM&P arising in a Post-Closing Period neyarried back and included in any
Tax Return filed or caused to be filed by the Sellgh respect to SM&P for any Pre-Closing Perithe Buyer may elect (at its expense) to
carry back such Tax items (subject to Seller's eohsvhich consent shall not be unreasonably withbedelayed), but only if SM&P cannot
elect to waive the carryback. In such case, thieiSghall pay to the Buyer an amount equal to the Benefit resulting from such carrybacl
Tax loss or credit, provided that the Seller shatlbe required to file any carryback claim unld&sBuyer so requests in writing and agres
pay the reasonable expenses related to the claireffond.

(e) PREPARATION AND FILING OF TAX RETURNS.

() SELLER'S RESPONSIBILITIES. The Seller shall kate right and obligation to timely prepare ahgl, fand cause to be timely prepared
and filed, when due, any Tax Return that is regliceinclude the operations, ownership, assetstiritees of SM&P for Tax Periods ending
on or before the Closing Date and for Tax Periaglsitming before and ending after the Closing Datenfhich a consolidated, combined or
unitary Tax Return is filed that includes SM&P fbe period prior to and including the Closing D@ither than a combined or unitary Tax
Return with respect to which SM&P is the parenteporting corporation). The Seller shall be resfadador reimbursing the Buyer for Tax
relating to taxable periods, or portion thereofopto the Closing Date, except to the extent aedras a current liability on the books and
records of SM&P on the Closing Date as a "reseovd &xes" excluding deferred Taxes.

(i) BUYER'S RIGHTS AND RESPONSIBILITIES. The Buyshall have the right and obligation to timely mepand file, or cause to be
timely prepared and filed, when due, all Tax Reduirat are required to include the operations, osiip, assets or activities of SM&P for
any Tax Periods ending after the Closing Date (idiclg all Straddle Period Tax Returns), exceptfmsolidated, combined or unitary Tax
Returns described in

Section 9(e)(i).
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(iii) PREPARATION OF TAX RETURNS.

(A) The Seller shall prepare and provide to thedguch Tax information as is reasonably requesgetie Buyer with respect to the
operations, ownership, assets or activities of SM&or Pre-Closing Periods to the extent suchrimfttion is relevant to any Tax Return
which the Buyer has the right and obligation hedaurto file.

(B) The Seller shall, on the one hand, or the Byl on the other, with respect to any Tax Retuhich such Party is responsible
hereunder for preparing and filing, or causingegbepared and filed, make such Tax Return anteckigork papers available for review by
the other Party and its advisors if the Tax Ref)ris with respect to Taxes for which the otherti?Par a member of its Affiliated Group may
be liable hereunder, or (ii) claims Tax Benefitsaththe other party or a member of its Affiliatedo@p is entitled to receive hereunder. The
filing Party shall use its reasonable best efftovtsrake Tax Returns available for review as reguineder this paragraph sufficiently in
advance of the due date for filing such Tax Rettonsrovide the non-filing Party and its advisorigwa meaningful opportunity to analyze
and comment on such Tax Returns and have such &axri? modified before filing, accepting the pasitof the filing party unless such
position is contrary to the provisions of Sectig¢a)@v) hereof.

(iv) CONSISTENCY OF ACCOUNTING METHOD. Any Tax Ratuwhich includes or is based on the operationsiership, assets or
activities of SM&P for any Pr&losing Period, and any Tax Return which includeis dased on the operations, ownership, assetstioities
of SM&P for any Post-Closing Period to the extdra items reported on such Tax Return might readpmadrease any Tax liability of the
Seller for any Pre-Closing Period or any Stradaigd® shall be prepared in accordance with pastaEawunting practices as used with
respect to the Tax Returns in question (unless pashpractices are no longer permissible undeApmdicable Tax Law), and to the extent
any items are not covered by past practices (drdrevent such past practices are no longer pahigissder the Applicable Tax Law), in
accordance with reasonable Tax accounting practielested by the filing Party with respect to stielx Return under this Agreement with
the consent (not to be unreasonably withheld aaydel) of the non-filing Party.

() TAX CONTROVERSIES; ASSISTANCE AND COOPERATION.

() NOTICE. In the event any Tax Authority inforrtise Seller (or its Affiliates), on the one handttoe Buyer or SM&P (or their Affiliates),
on the other, of any notice of proposed auditjelassessment or other dispute concerning an ambiiaixes with respect to which the ot
Party may incur liability hereunder, the Party stoimed shall promptly notify the other Party oEbumatter. Such notice shall contain fac
information (to the extent known) describing angeated Tax liability in reasonable detail and shallhccompanied by copies of any notic
other documents received from any Tax authorithwéispect to such matter. If an indemnified Party
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receives written notice of an asserted Tax ligbilitth respect to a matter for which it is to bdeémnified hereunder and such Party fails to
provide the indemnifying Party prompt notice of sasserted Tax liability, then (A) if the indemnifyg Party is precluded from contesting
asserted Tax liability in any forum as a resulthaf failure to give prompt notice, the indemnifiedrty shall have an obligation to indemnify
the indemnifying Party for Taxes arising out of lsasserted Tax liability, and (B) if the indemnifgiParty is not precluded from contesting
the asserted Tax liability in any forum, but sualiure to provide prompt notice results in a monetietriment to the indemnifying Party, tt
any amount which the indemnifying Party is otheanisquired to pay the indemnified Party pursuanhi®Agreement shall be reduced by
the amount of such detriment.

(il CONTROL RIGHTS. The Party who files the relewd ax Return under this Section shall, at its esge control any audits, disputes,
administrative, judicial or other proceedings rethto Taxes with respect to which either Party imayr liability hereunder. Subject to the
preceding sentence, in the event an adverse detion may result in the non-filing Party havingpensibility for any amount of Taxes
under this Section, the non-filing Party shall bétked to fully participate in that portion of thwoceedings relating to the Taxes with respect
to which it may incur liability hereunder. For poges of this

Section 9(f), the term "participation” shall inc¢A) participation in conferences, meetings orcpatlings with any Tax Authority, the
subject matter of which includes an item for whittth Party may have liability hereunder, (B) pgvttion in appearances before any court
or tribunal, the subject matter of which includesitem for which a party may have liability hereendand (C) with respect to the matters
described in the preceding clauses (A) and (BYjgjpation in the submission and determinationhaf tontent of the documentation, protests,
memorandum of fact and law, briefs and the conductral arguments and presentations.

(iii) CONSENT TO SETTLEMENT. SM&P, the Buyer andetiseller and their respective Affiliates shall agtee to settle any Tax liability
or compromise any claim with respect to Taxes, Wisiettlement or compromise may affect the liabfiity Tax hereunder (or right to Tax
Benefit) of the other Party under this Sectionheiit such other Party's consent (which consent sbbe unreasonably withheld or
delayed).

(iv) ASSISTANCE AND COOPERATION. The Seller, on thee hand, and the Buyer, on the other, shall cat@¢and cause their Affiliat

to cooperate) with each other and with each otlagests, including accounting firms and legal celiria connection with Tax matters
relating to SM&P, including (A) preparation andrfiy of Tax Returns, (B) determining the liabilitpgdaamount of any Taxes due or the right
to and amount of any refund of Taxes, (C) examamatiof Tax Returns, and (D) any administrativeudigial proceeding in respect of Taxes
assessed or proposed to be assessed. Such canpshatil include each Party making all informatémd documents in its possession relating
to SM&P available to the other party. The Partieallsetain all Tax Returns, schedules and worlepspand all material records and other
documents relating thereto, until the expirationhaf applicable statute of limitations (including the extent notified by any party, any
extension thereof) of the Tax Period to which stiak Returns and other documents and informatiateeEach of the Parties shall also
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make available to the other Party, as reasonabjlyasted and available, personnel (including oficdirectors, employees and agents)
responsible for preparing, maintaining, and intetipg information and documents relevant to Taaesl, personnel reasonably required as
witnesses or for purposes of providing informatiwrdocuments in connection with any administrativgudicial proceedings relating to
Taxes.

(v) PAYMENT. Promptly after the extent of the litityi of the indemnified Party with respect to adémnified Tax claim shall be established
by the final judgment or decree of a court or alfind binding settlement with a governmental atityhéaving jurisdiction thereof, the
indemnifying Party shall pay to the indemnified tyahe amount of any Tax Losses the indemnifiedyPaay become entitled to by reasol
the provisions of this

Section 9.

(g) TERMINATION OF TAX ALLOCATION AGREEMENTS. As othe Closing Date, the Seller shall cause the NiSoliax Allocation
Agreement to be extinguished and terminated wisheet to SM&P. Notwithstanding the foregoing, ptmthe Closing Date, SM&P shall be
entitled to make payments to the Seller pursuatitedNiSource Tax Allocation Agreement among théliated Group which includes the
Seller and SM&P, and after the Closing, the Sallell be entitled to receive from SM&P (and the Bushall cause SM&P to make)
payments for Taxes paid by the Seller on beha8M&P pursuant to the NiSource Tax Allocation Agresrwith respect to any Pre-Closing
Period, provided, however, that such payments rnatiee Seller do not exceed SM&P's reserve forerurfaxes (excluding any accrual for
deferred Taxes) as of the Closing Date, as cadtfigrsuant to Section

9(b). Moreover, prior to the Closing Date, the &e#ind SM&P shall be entitled to forgive, withoatyment, any amounts owed by the Seller
to SM&P under the NiSource Tax Allocation Agreemeaiating to any Pre-Closing Period. Any paymentsTfaxes pursuant to the NiSource
Tax Allocation Agreement shall in no event excdesldmount that would be due if SM&P had filed aasefe rather than a consolidated or
combined Tax Return for such Pre-Closing Periodetlaon the assumption that SM&P would be subjezix@t the highest rate imposed on
corporations under Code Section 11. Notwithstandimglanguage in this Section 9(g) to the contrdrg,Seller shall be liable for, and shall
pay, any income Taxes arising from or related &oSkction 338(h)(10) Election, and SM&P's reseorecfirrent Taxes shall not include any
income Taxes arising from or related to the

Section 338(h)(10) Election.

(h) INDEMNIFICATION FOR POST-CLOSING TRANSACTIONS.he Buyer agrees to indemnify the Seller for angitamhal Tax owed
by the Seller

(including Tax owed by the Seller due to this indéimation payment)

resulting from any transaction not in the Ordin@gurse of Business occurring on the Closing Datr #tfie Buyer's purchase of the SM&P
Shares.

(i) POST-CLOSING TRANSACTIONS NOT IN THE ORDINARY @URSE. The Buyer and the Seller agree to repottaisactions not in
the Ordinary Course of Business occurring on tresi@ Date, after the Buyer's purchase of the SN&&Bres, on the Buyer's federal income
Tax Return to the extent permitted by Treasury Regun Section 1.1502-76(b)(1)(ii)(B).

() SURVIVAL. Anything to the contrary in this Agegnent notwithstanding, the representations, waesntovenants, agreements, rights
obligations of the Parties with
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respect to any Tax matter covered by this Agreersieaif survive the Closing and shall not terminatél 30 days after the expiration of the
statute of limitations (including extensions) apgable to such Tax matter.

(k) CONFLICTS. To the extent any provision of tlhigreement is inconsistent with the provisions @ tBection 9, the provisions of
Section 9 shall control; provided, however, any ants due or owing pursuant to this Section 9 will Ibe considered in calculating limits on
the Seller's obligations under Section 8(b). Anyrpants pursuant to this

Section 9 will be considered an adjustment to tinetrase Price.

() SECTION 338(h)(10) ELECTION. At the Buyer's @pt, the Seller shall join with the Buyer in makiag election under Section 338(h)
(10) of the Code and any corresponding or simitarisions of state or local law (collectively th&ection 338(h)(10) Election") with respect
to the purchase and sale of the SM&P Shares uhizeAgreement. The Seller shall assist the Buyéinénpreparation of Form 8023 and any
accompanying schedules required under Section 38(hof the Code and any corresponding or sinfifarisions of state or local law, and
the Seller agrees that the Buyer may make anyrdetation or election required or permitted to bedm& connection with the Section 338
(h)(10) Election. The Seller shall execute Form3@a8d any accompanying schedules and such othandots or forms at the Closing or at
such other time as the Buyer may reasonably request required by the Code in order to effecttlate

Section 338(h)(10) Election. The Seller shall labli for, and shall pay, any income Taxes arisiomfor related to the Section 338(h)(10)
Election. Prior to the Closing or as soon thereaftereasonably practicable (but in no event muaia 1120 days after the Closing Date), the
Buyer and the Seller shall agree upon the allonaifdche Purchase Price among the assets of SM&puiposes of preparing a properly
completed Form 8023 and any comparable form reduireler state or local law and shall set forth salldcation on a statement. The Buyer
and the Seller shall file all Tax Returns in a mamronsistent with such allocation statement aiadl slot take any position inconsistent
therewith in connection with any examination of augh Tax Return, any refund claim or any judititajation proceeding, unless there has
been a final determination (within the meaning ofl€ Section 1313(a)) which finally and conclusivetyablishes the amount of any liability
for Taxes.

10. TERMINATION.

(a) TERMINATION OF AGREEMENT. The Parties may temate this Agreement as provided below:
(i) The Buyer and the Seller may terminate thisefgnent by mutual written consent at any time bettoeeClosing;

(i) The Buyer may terminate this Agreement by giyivritten notice to the Seller at any time befitve Closing (A) in the event the Seller
breached any representation, warranty or covermartained in this Agreement and such breach hastardbAdverse Effect, the Buyer has
notified the Seller of the breach, and the breashdontinued without cure for a period of ten besindays after the notice of breach; or (B) if
the Closing shall not have occurred on or befotardary 28, 2002, by reason of the failure of angdition precedent under Section 7(a)
(unless the failure results
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primarily from the Buyer itself breaching any regpeatation, warranty or covenant contained in thgse@ment); and

(iii) The Seller may terminate this Agreement byigg written notice to the Buyer at any time beftre Closing (A) in the event the Buyer
has breached any representation, warranty or coveoatained in this Agreement and such breactahdaterial Adverse Effect, the Seller
has notified the Buyer of the breach, and the Wréas continued without cure for a period of tesibeiss days after the notice of breach; or
(B) if the Closing shall not have occurred on ofobe February 28, 2002, by reason of the failurargf condition precedent under Section 7
(b) (unless the failure results primarily from theller itself breaching any representation, wagrantcovenant contained in this Agreement).

(b) EFFECT OF TERMINATION. If any Party terminatitss Agreement pursuant to Section 10(a), all 6girtd obligations of the Parties
hereunder shall terminate without any liabilityamfy Party to any other Party (except for any liabodf any Party then in breach); provided
that the confidentiality provisions and limitatioos use contained in the Confidentiality Agreemamd the provisions of Section 11 shall
survive termination.

11. MISCELLANEOUS.

(2) PRESS RELEASES AND PUBLIC ANNOUNCEMENTS. No §ahall issue any press release or make any pabliouncement
relating to the subject matter of this Agreemeribteethe Closing without the prior written approwdilthe Buyer and the Seller; provided,
however, that any Party may make any public discko& believes in good faith is required by apglie law or any listing or trading
agreement concerning its publicly traded securf{iiesvhich case the disclosing Party will use @asonable efforts to advise the other Party
and review the contents of the press release dicpaimouncement with the other Party a reasortibke before making the disclosure).

(b) NO THIRDPARTY BENEFICIARIES. This Agreement shall not canéay rights or remedies upon any Person othertthaParties an
their respective successors and permitted assigns.

(c) ENTIRE AGREEMENT. This Agreement (including tBe&hibits and Schedules identified herein) andGbeafidentiality Agreement
constitute the entire agreement among the Panig@sapersede any prior understandings, agreemergpresentations by or among the
Parties, written or oral, to the extent they retatéhe subject matter hereof. The Exhibits andefiates identified in this Agreement are
incorporated herein by reference and made a peebhe

(d) SUCCESSION AND ASSIGNMENT. This Agreement shmlbinding upon and inure to the benefit of thei®sinamed herein and their
respective successors and permitted assigns. Mg may assign either this Agreement or any ofights, interests or obligations hereunder
without the prior written approval of the other fyar
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(e) COUNTERPARTS. This Agreement may be executezhaor more counterparts, each of which shalldesreed an original but all of
which together will constitute one and the saméumsent.

() HEADINGS. The section headings contained iis thgreement are inserted for convenience only aatl sot affect in any way the
meaning or interpretation of this Agreement.

(g) NOTICES. All notices, requests, demands, claamd other communications hereunder will be iningit Any notice, request, demand,

claim or other communication hereunder shall bergskduly given if (and then two business days pités sent by registered or certified
mail, return receipt requested, postage prepaitl addressed to the intended recipient as set hettiw:

If to the Seller:

NiSource Inc.
801 East 86th Avenue
Merrillville, Indiana 46410
Attention: Stephen P. Adik, Vice Chairman

with a copy, which shall not constitute notice, to:
Schiff Hardin & Waite 6600 Sears Tower Chicagandis 60606 Attention: Robert J. Minkus
If to the Buyer:

The Laclede Group, Inc.
720 Olive Street
St. Louis, Missouri 63101
Attention: Douglas H. Yaeger, Chairman

with a copy, which shall not constitute notice, to:
Thompson Coburn LLP One Firstar Plaza St. Louigdduri 63101 Attention: Thomas A. Litz

Any Party may send any notice, request, demani @aother communication hereunder to the interréegpient at the address set forth
above using any other means (including personaletg| expedited courier, messenger service, fa@simansmission, telex, ordinary mail or
electronic mail), but no such notice, request, damalaim or other communication shall be deemdubtee been duly given unless and un
actually is received by the intended recipient. Rarty may change the address to which noticesestg, demands, claims and other
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communications hereunder are to be delivered biyngithe other Party notice in the manner hereiricséh.

(h) GOVERNING LAW. This Agreement shall be goverrgdand construed in accordance with the domestis bf the State of Indiana
without giving effect to any choice or conflict lafwv provision or rule (whether of the State of buth or any other jurisdiction) that would
cause the application of the laws of any jurisdictbther than the State of Indiana.

(i) AMENDMENTS AND WAIVERS. No amendment of any prision of this Agreement shall be valid unlessdhee shall be in writing

and signed by the Buyer and the Seller. No waiyearky Party of any default, misrepresentation eabh of warranty or covenant hereunder,
whether intentional or not, shall be deemed torakte any prior or subsequent default, misrepregiemt or breach of warranty or covenant
hereunder or affect in any way any rights arisigigyistue of any prior or subsequent such occurrence

() SEVERABILITY. Any term or provision of this Agrement that is invalid or unenforceable in anyasitun in any jurisdiction shall not
affect the validity or enforceability of the rematig terms and provisions hereof or the validityeaforceability of the offending term or
provision in any other situation or in any othetgdiction.

(k) EXPENSES. Each Party will bear its own costd erpenses (including legal fees and expensesjrattin connection with this
Agreement and the transactions contemplated hereby.

() CONSTRUCTION. The Parties have participatedtjiin the negotiation and drafting of this Agresmh In the event an ambiguity or
guestion of intent or interpretation arises, thigéement shall be construed as if drafted joinglyHe Parties, and no presumption or burde
proof shall arise favoring or disfavoring any Pdyvirtue of the authorship of any of the provismf this Agreement. Any reference to any
federal, state, local or foreign statute or lawlldi deemed also to refer to all rules and regudatpromulgated thereunder, unless the co
requires otherwise. The word "including" shall méacluding, without limitation."

(m) SPECIFIC PERFORMANCE. The Seller acknowleddpes EM&P's business is unique and recognizes dimthafthat in the event of a
breach of this Agreement by the Seller, the Buyeula suffer irreparable harm and money damagesheagadequate and the Buyer may
have no adequate remedy at law. Accordingly, thkeiSsgrees that the Buyer shall have the righgddition to any other rights and remedies
existing in its favor, to enforce its rights andl&#s obligations hereunder not only by an arhidraproceeding or proceedings for damages
but also by an action or actions for specific perfance, injunctive and/or other equitable religthaut obligation to post a bond.

(n) ARBITRATION. Except as with respect to any dgble relief sought under this Agreement, any aym@rsy or claim arising out of or
relating to this Agreement, or the interpretatiofbeach hereof, shall be submitted to bindingteation conducted in Indianapolis, Indiana,
by a panel of three arbitrators in accordance thighthen current Commercial Arbitration Rules af fimerican Arbitration Association,
unless otherwise agreed. If the Parties are urtalzlgree on the selection of arbitrators to restieedispute within 15
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days of either Party giving the other Party notités intent to invoke this Section 11(n), thether Party may make a request of the
American Arbitration Association for a list of gifadd potential arbitrators from which the Part@sll select arbitrators in accordance with
the Commercial Arbitration Rules of the Americarbration Association. If no arbitrators are thesested within 15 days after such list is
submitted to the Parties, either Party may regiresfmerican Arbitration Association to select sachitrators. All expenses and fees of the
arbitrator and any other expenses of the arbittais well as the attorney's fees and expensexchffarty, shall be paid by the losing Party
unless the arbitrator in the award assesses sypemsg, or any part of such expenses, againstltiee Barty or allocates such expenses eq
between the Parties. The determination of suchiratbi shall be final and binding upon the Paréied judgment may be entered thereupon in
any court having jurisdiction thereof. During thditration proceedings hereunder, the Parties siallinue to perform their respective
responsibilities under this Agreement.

(0) EXCHANGE AND TERMINATION AGREEMENT. The Selldrereby agrees that, as between it and SM&P, ae® Parties"
referred to in the Exchange Agreement, SM&P shaliehsole right to exercise the NiSource Partightsiunder the Exchange Agreement,
other than the rights under

Section 7.11 of the Exchange Agreement, which dlea#xercised by the Seller or NiSource Capitalkeis; Inc. The Seller shall use
commercially reasonable efforts to cooperate wkt&® in connection with the exercise of such rigatsl the Seller shall assign or
immediately pay over to SM&P any amounts receivethie Seller after the Closing Date in respecheffExchange Agreement, other than
amounts received pursuant to such Section 7.11.

THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVIS ION WHICH MAY BE
ENFORCED BY THE PARTIES.

IN WITNESS WHEREOF, the Parties hereto have exettltis Agreement on the date first above written.

NISOURCE INC.

By:
Name
Its:

THE LACLEDE GROUP, INC.

By:
Name:
Its:
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Exhibit 10.22
THE LACLEDE GROUP, INC.
2002 EQUITY INCENTIVE PLAN

1. PURPOSE. The purpose of The Laclede Group Hquity Incentive Plan (the "Plan") is to encour&gg employees of The Laclede
Group, Inc. (the "Company") and such subsidiarfath® Company as the Administrator designatesctuiae shares ("Shares") of common
stock, $1.00 par value, of the Company ("CommoriSjoor to receive monetary payments based on éfigevof such stock or based upon
achieving certain goals on a basis mutually adggas to such employees and the Company and thuislpran incentive for employees to
contribute to the success of the Company and #tignnterests of key employees with the interebte@shareholders of the Company.

2. ADMINISTRATION. The Plan shall be administeregithe Board of Directors of the Company ("Board'ffte Compensation Committee
of the Board as determined by the Board (the "Adstiator").

The authority to select persons eligible to pgutte in the Plan, to grant benefits in accordantte 8ection 5 of the Plan, and to establish the
timing, pricing, amount and other terms and condsiof such grants (which need not be uniform wétpect to the various Participants or
with respect to different grants to the same Piagitt), may be exercised by the Administrator snsible discretion. No grant shall have a t

in excess of ten (10) years nor have a vestingpgei less than one year, nor shall any stock agigranted at less than fair market valu
the date of grant. An award of a benefit under i@ ("Award") shall be evidenced by an award agrent that shall set forth the terms and
conditions applicable to that Award, including dpable provisions in the event of the terminatiéemployment, retirement, death or
disability of the Participant. In the event of dngonsistency between the terms of such an awaskeagent and terms of this Plan, the terms
of the Plan shall prevail. An award of stock opsian stock appreciation rights under this Plamierided to be exempt for the one million
dollar limit on deductible compensation under Setti62(m) of the Internal Revenue Code of 198@&nasnded.

Subject to the provisions of the Plan, the Admmaistr shall have exclusive authority to interpned @dminister the Plan, to establish
appropriate rules relating to the Plan, to delegatee or all of its authority under the Plan anthie all such steps and make all such
determinations in connection with the Plan andbbeefits granted pursuant to the Plan as it mayndescessary or advisable. Any decision
of the Administrator in the interpretation and adisiration of the Plan, as described herein, dieallithin its sole and absolute discretion i
shall be final, conclusive and binding on all pestconcerned (including, but not limited to, Pgraats and their beneficiaries or successors).
The Administrator shall have the full power andhauity to establish the terms and conditions of Amard consistent with the provisio



THE LACLEDE GROUP, INC.
2002 EQUITY INCENTIVE PLAN

of the Plan and to waive any such terms and camditat any time (including, without limitation, &berating or waiving any vesting
conditions); provided, however, that in no evergllishny Award be subject to repricing without stemeler approval. The Administrator shall
require payment of any amount it may determinegtoécessary to withhold for federal, state, locaitber taxes as a result of the exercise,
grant or vesting of an Award. Unless the Administrapecifies otherwise, the Participant may elegtay a portion or all of such withholdi
taxes by

(a) delivery in Shares or (b) having Shares wittihsl the Company from any Shares that would haleratise been received by the
Participant. In no event shall any Participant iez@ loan from the Company or any subsidiary (diyeor indirectly) in connection with any
Award hereunder. Whenever used herein, the ternn Market Value" means, with respect to a shar€afmon Stock on a particular date,
the closing price on the New York Stock Exchange¢henparticular date. If the New York Stock Exchamgnot open for trading on that date,
Fair Market Value shall be the average of the alpgirices on the nearest trading date before anddhrest trading date after that date.

Notwithstanding any provision of the Plan to thatcary, Awards under the Plan may be reduced, buinereased, by the administrator
any performance incentive plan of the Company distedd to provide for the payment of qualified peniance-based compensation that is
not subject to the deduction limit in Section 1626hthe Code.

3. SHARES RESERVED UNDER THE PLAN. Subject to tmeyisions of Section 12 (relating to adjustmentdbanges in capital stock) an
aggregate number of one million two hundred fiftgpusand (1,250,000) shares of Common Stock of tmepany shall be available for
issuance under the Plan. The shares of Common &swéd under the Plan may be authorized but usdsshiares or shares reacquired by the
Company.

As used in this Section, the term "Plan Maximurélktefer to the number of shares of Common Stddke® Company that are available for
issuance pursuant to the Plan. Stock underlyingtanding options, stock appreciation rights, ofgrarance awards will reduce the Plan
Maximum. Shares underlying expired, canceled deftad options, stock appreciation rights or perfance awards shall be added back t
Plan Maximum. When the exercise price of stockanitiis paid by delivery of shares of Common Stddke Company, or if the
Administrator approves the withholding of sharesifra distribution in payment of the exercise pribe, Plan Maximum shall be reduced by
the net (rather than the gross) number of shasegdspursuant to such exercise, regardless ofuttnder of shares surrendered or withheld in
payment. Restricted stock issued pursuant to the Wil reduce the Plan Maximum while outstandingrewhile subject to restrictions.
Shares of restricted stock shall be added badket®tan Maximum if such restricted stock is foddit

Notwithstanding the above, the maximum number afr& subject to stock options or stock appreciatgints that may be awarded under
Plan to any individual in any calendar year shatlexceed one hundred twenty-five thousand (129,806@res. The number of Shares
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THE LACLEDE GROUP, INC.
2002 EQUITY INCENTIVE PLAN

granted in the form of Restricted Stock or Stockt&Jto all Participants shall not exceed one hudidineenty-five thousand (125,000) Shares.
The limitations of this paragraph shall be adjustedccordance with Section 12.

4. PARTICIPANTS. Participants will consist of suafiicers and key employees of the Company or arsjgi@ted subsidiary as the
Administrator in its sole discretion shall determifiParticipant"). Designation of a Participantimy year shall not require the Administrator
to designate such person to receive a benefityrotirer year or to receive the same type or amofibénefit as granted to the Participant in
any other year or as granted to any other Partitipaany year. The Administrator shall consideststactors as it deems pertinent in selec
Participants and in determining the type and amofittieir respective benefits.

5. TYPES OF BENEFITS. The following benefits maydvanted under the Plan: (a) stock appreciatidmsi¢'SARs"); (b) restricted stock
("Restricted Stock™); (c) performance awards ("Berfance Awards"); (d) incentive stock options ("ESP) (e) nonqualified stock options
("NQSOs"); and (f) Stock Units, all as describetblg as well as any other stock-based awards monisistent with the overall purpose of
the Plan.

6. STOCK APPRECIATION RIGHTS. A SAR is the rightrteceive all or a portion of the difference betwé®nfair market value of a share
of Common Stock at the time of exercise of the ¥ the exercise price of the SAR established &yttministrator, subject to such terms
and conditions set forth in a SAR agreement as lneagstablished by the Administrator in its soledison. At the discretion of the
Administrator, SARs may be exercised (a) in liewrércise of an option,

(b) in conjunction with the exercise of an opti¢e), upon lapse of an option, (d) independent obption or (e) each of the above in
connection with a previously awarded option underRlan. If the option referred to in (a), (b) oy §bove qualified as an ISO pursuant to
Section 422 of the Internal Revenue Code of 1988d¢€"), the related SAR shall comply with the apadbie provisions of the Code and the
regulations issued thereunder. At the time of griret Administrator may establish, in its sole ti$ion, a maximum amount per share which
will be payable upon exercise of a SAR, and maydsepconditions on exercise of a SAR. At the digonedf the Administrator, payment for
SARs may be made in cash or shares of Common 8fdble Company, or in a combination thereof. SAREe exercisable not later than
ten years after the date they are granted andewiire in accordance with the terms establishetheyAdministrator.

7. RESTRICTED STOCK. Restricted Stock is Commorcksiaf the Company issued or transferred under the @ther than upon exercise
of stock options or as Performance Awards) sultgestich terms and conditions set forth in a RestiGtock agreement as may be
established by the Administrator in its sole ditiore In the case of any Restricted Stock:

(a) The period of restriction shall be establishgdhe Administrator for any grants of Restrictedck.
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THE LACLEDE GROUP, INC.
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(b) Restricted Stock may be subject to (i) resoitd on the sale or other disposition thereof;r{ghts of the Company to reacquire such
Restricted Stock upon termination of the Partictisaemployment within specified periods; (iii) repentation by the Participant that he or
intends to acquire Restricted Stock for investnaamt not for resale; and (iv) such other restricjaonditions and terms as the Administrator
deems appropriate.

(c) The Participant shall be entitled to all divide paid with respect to Restricted Stock durirgggériod of restriction and shall not be
required to return any such dividends to the Compaithe event of the forfeiture of the Restricttdck.

(d) The Participant shall be entitled to vote thes®cted Stock during the period of restriction.

(e) The Administrator shall determine whether Ret&d Stock is to be delivered to the Participaithan appropriate legend imprinted on
certificate or if the shares are to be issued énnthme of a nominee or deposited in escrow perrdimgval of the restrictions.

8. PERFORMANCE AWARDS. Performance Awards are Comi&tock of the Company, monetary units or some daation thereof, to be
issued without any payment therefor, in the evieat tertain performance goals established by thaiAidtrator are achieved over a period of
time designated by the Administrator. The goalaldsthed by the Administrator may relate to the @any or to a subsidiary, or both, and
may include measures of operating stability aniddity, efficiencies, employee safety and attamzts return on average total capital
employed, return on assets, return on equity, metarinvestments, earnings per share, net incaraggases in share price, total shareholder
returns, cash flow and cash flow return on investimeredit rating or credit worthiness, levels peaating expense, or measures of customer
service or satisfaction, as may be establishethdytministrator; provided that the Administratba be permitted to adjust or modify goals
or Performance Awards upon the occurrence or existef extraordinary corporate events, or otheuairstances that, in the good faith
determination of the Administrator, warrant sucfuatinent or modification. In the event the minimentity goal is not achieved at the
conclusion of the period, no payment shall be madhe Participant. Actual payment of the awardedrshall be in cash or in Common
Stock of the Company or in a combination of bothttee Administrator in its sole discretion deteresnif Common Stock of the Company is
used, the Participant shall not have the rightai® and receive dividends until the goals are aehiend the actual shares are issued.

9. INCENTIVE STOCK OPTIONS. ISOs are stock opti@wgarded to employees to purchase shares of Comiook & not less than 100%
of the Fair Market Value of the shares on the tlaeoption is granted (110% if the optionee ownslspossessing more than 10% of
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the combined voting power of all owners of stocktef Company or a subsidiary), subject to suchgeana conditions set forth in an option
agreement as may be established by the Administiraits sole discretion that conform to the requients of Section 422 of the Code. Such
purchase price may be paid (a) by payment in cashsh equivalent, (b), in the discretion of thavadistrator, by the delivery of shares of
Common Stock already owned by the Participant fdeast six months, (c), in the discretion of thdministrator, by using shares of Comn
Stock that would otherwise have been received byPtrticipant upon exercise of the option (whiclthoeé may be restricted to a cashless
exercise procedure involving a broker or dealarjdpin the discretion of the Administrator, bg@mbination of any of the foregoing, in the
manner and subject to the restrictions providettiénoption agreement. The aggregate Fair Markaid/@etermined as of the time an option
is granted) of the stock with respect to which 1@ exercisable for the first time by an optiodagng any calendar year (under all option
plans of the Company and its subsidiary corpora)ishall not exceed $100,000.

10. NONQUALIFIED STOCK OPTIONS. NQSOs are nonquadifstock options to purchase shares of Commork&tigot less than the
Fair Market Value of the shares on the date thmpgtare granted, subject to such terms and condiset forth in an option agreement as
may be established by the Administrator in its slieretion. The purchase price may be paid

(a) by payment in cash or cash equivalent, (bhéndiscretion of the Administrator, by the deliwerf shares of Common Stock already
owned by the Participant for at least six month}, i the discretion of the Administrator, by ugishares of Common Stock that would
otherwise have been received by the Participant @gercise of the option (which method may be ietstl to a cashless exercise procedure
involving a broker or dealer) or (d) in the distwatof the Administrator, by a combination of arfytlee foregoing, in the manner and subject
to the restrictions provided in the option agreemen

11. STOCK UNITS. A Stock Unit represents the rigghteceive a share of Common Stock from the Compédiaydesignated time in the
future, subject to such terms and conditions s fio a Stock Unit agreement as may be establiblgetie Administrator in its sole
discretion. The Participant generally does not hheeights of a shareholder until receipt of th@r®non Stock. The Administrator may in its
discretion provide for payments in cash, or adjestiin the number of Stock Units, equivalent todhaédends the Participant would have
received if the Participant had been the ownehafas of Common Stock instead of the Stock Units.

12. ADJUSTMENT PROVISIONS.

(a) If the Company shall at any time change thelmemof issued shares of Common Stock without nevgideration to the Company (suct
by stock dividends or stock splits), the total nembf shares reserved for issuance under thisddrihe number of shares covered by each
outstanding benefit shall be adjusted so that ¢fggemyate consideration payable to the Companyyif and the value of each such
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benefit shall not be changed. Benefits may alsdadomrovisions for their continuation or for othefuitable adjustments after changes in the
Common Stock resulting from reorganization, salergar, consolidation, issuance of stock rights amants, or similar occurrence.
Fractional shares shall be rounded down to theasearhole share.

(b) Notwithstanding any other provision of this iRland without affecting the number of shares rekor available hereunder, the Board
may authorize the issuance or assumption of benafitonnection with any merger, consolidation,uésitjon of property or stock, or
reorganization upon such terms and conditions m&yt deem appropriate.

13. CHANGE IN CONTROL. Notwithstanding any otheppision of the Plan to the contrary, in the everaa €hange in Control of the
Company, as defined below:

(a) If a Participant's employment with the Company its subsidiaries is terminated by the Comparsubsidiary within the period
beginning on the date of the Change in Controlemding on the second anniversary of such datesaci termination is not for Cause (as
defined below), (i) all outstanding ISOs and NQS@anted to such Participant shall be immediatelly ftested and exercisable and (i) a
prorata portion of SARs granted to such Participhat have not become exercisable shall be vestg@xercisable and a prorata portion of
any restrictions on Restricted Stock or Stock Usiitall lapse, such vesting and lapse of restristaetermined based on the period of time
from the date of grant to the date the Particigatiployment terminates, the term of such Award,the portion of such Award that was
vested or with respect to which restrictions lapgedr to the date the Participant's employmenhieates; and

(b) Any Performance Awards outstanding as of thie dathe Change of Control shall be payable immedy following such change and
shall be computed as if target performance wereeaet. Any such Award shall be prorated to the dhthe Change of Control based on the
period of time elapsed from the date of the Awarthe date of the Change in Control over the peréarce period for such Award.

For purposes of this section, "Change in Contratans:

() The purchase or other acquisition (other thamfthe Company) by any person, entity or groupeséons, within the meaning of Sections
13(d) or 14(d) of the Exchange Act of 1934 ("Exapar\ct") (excluding, for this purpose, the Companyts subsidiaries or any employee
benefit plan of the Company or its subsidiariegyeneficial ownership (within the meaning of Rafeéd-3 promulgated under the Exchange
Act) of 30% or more of either the Company's thetstanding shares of Common Stock
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or the combined voting power of the Company's thetstanding voting securities entitled to vote galtgin the election of directors; or

(i) Individual members of the Board of Directoes of October 1, 2002 (the "Incumbent Board") cdasany reason to constitute at least a
majority of the Board; provided, however, that amjividual becoming a director subsequent to Oatdh@002 whose election, or
nomination for election by the Company's sharelrsldeas approved by the vote of at least a majofitie directors then comprising the
Incumbent Board shall be considered as though isulividual were a member of the Incumbent Board,dxeluding, as a member of the
Incumbent Board, any such individual whose iniéikgction to office occurs as a result of eitheratual or threatened election contest (as
such term is used in Rule 14a-11 of Regulation pd#mulgated under the Exchange Act) or other aciutireatened solicitation of proxies
or consents by or on behalf of a party other th@&nBoard of Directors of the Company; or

(iii) Approval by the shareholders of the Compaffiy @eorganization, merger or consolidation, inhee@se, with respect to which persons
who were the shareholders of the Company immegligt@r to such reorganization, merger or consdi@ado not, immediately thereafter,
own more than 50% of the surviving entity's thetstanding shares of common stock or the survivintgyés combined voting power entitled
to vote generally in the election of directorspbe liquidation or dissolution of the Company éthee sale of all or substantially all of the
Company's assets. In making this computation asyaCompany shareholder who was also an equity oinrany other party to such
reorganization, merger, or consolidation prior et@gummating such transaction, only the common stoeloting power relating to such
shareholder's equity interests in the Company $&ieatiounted towards the 50% threshold in the géatence.

"Cause" means termination of a Participant's emptayt with the Company or any of its subsidiariesrup

(i) Willful and continued failure by the Participato perform substantially the duties of employmasgigned by the Company (other than any
such failure resulting from incapacity due to plgsior mental iliness) after a demand for subsadprformance has been delivered by the
Company, which specifically identifies the manmewihich it is believed that the Participant has sudistantially performed such duties; or

(i) Willful engagement by the Participant in miswhuct that is materially injurious to the Company.

For purposes of this definition, no act, or failtweact, on the Participant's part shall be comsiiievillful unless done, or omitted to be done,
by the Participant in bad faith or without reasdadielief that the Participant's action or omissias in the best
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interest of the Company and its subsidiaries. Actyoa failure to act based upon authority givenspant to a resolution duly adopted by the
Board or upon the instructions of the Chief ExaautDfficer or a senior officer of the Company os&d upon the advice of counsel for the
Company shall be conclusively presumed to be danemitted to be done, by the Participant in gaaithfand in the best interests of the
Company and its subsidiaries.

14. NONTRANSFERABILITY. Each benefit granted undee Plan to an employee shall not be transferableraise than by will or the lav
of descent and distribution; provided, however, Kkl@granted under the Plan may be transferred, utittunsideration, to a Permitted
Transferee (as defined below). Benefits grantectutite Plan shall be exercisable, during the Rpatint's lifetime, only by the Participant;
provided that NQSOs may be exercisable by a Pathittansferee. In the event of the death of addaatit, exercise or payment shall be
made only:

(a) By or to the Permitted Transferee, execut@dmninistrator of the estate of the deceased Raatitior the person or persons to whom the
deceased Participant's rights under the benefit siss by will or the laws of descent and disttid; and

(b) To the extent that the deceased ParticipatiteoPermitted Transferee, as the case may be,idlec thereto at the date of his death.

For purposes of this Section, "Permitted Transfesball include

(i) one or more members of the Participant's fangilyone or more trusts for the benefit of thetR#pant and/or one or more members of the
Participant's family, or (iii) one or more partriggs (general or limited), corporations, limitedHility companies or other entities in which
aggregate interests of the Participant and mendie¢he Participant's family exceed 80% of all iet&s. For this purpose, the Participant's
family shall include only the Participant's spoudd|dren and grandchildren.

15. TAXES. The Company shall be entitled to witlththle amount necessary to enable the Company b teethe appropriate government
entity or entities the amount of any tax requiredbé¢ withheld from wages attributable to any amsyatyable or shares deliverable under the
Plan, after giving the person entitled to receiwehspayment or delivery notice as far in advancgrasticable. The Company may defer
making payment or delivery as to any benefit if aogh tax is payable until indemnified to its datition. The person entitled to any such
delivery may, by notice to the Company at the tthreerequirement for such delivery is first estadigid, elect to have such withholding
satisfied by a reduction of the number of sharbsmtise so deliverable, such reduction to be catedlbased on the Fair Market Value of the
Common Stock on the date of such notice.
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16. TENURE. A Participant's right, if any, to cante to serve the Company and its subsidiaries affiaer, employee, or otherwise, shall
be enlarged or otherwise affected by his or heigdeson as a Participant under the Plan.

17. RULES OF CONSTRUCTION. The terms of the Plaalldte constructed in accordance with the law$efState of Missouri; provided
that the terms of the Plan as they relate to I3af be construed first in accordance with the nrgannder and in a manner that will resul
the Plan satisfying the requirements of the provisiof the Code governing incentive stock options.

18. DURATION, INTERPRETATION, AMENDMENT AND TERMINATION. No benefit shall be granted more than terryedier the date
of adoption of this Plan; provided, however, the terms and conditions applicable to any benedihiggd within such period may thereafter
be amended or modified by mutual agreement bettfee@ompany and the Participant or such other peasanay then have an interest
therein. To the extent that any stock options bepbenefits granted under the Plan within the sesfrthe Plan would qualify under preser
future laws for tax treatment that is beneficiahteecipient, then any such beneficial treatmeall &fe considered within the intent, purpose
and operational purview of the Plan and the dismmetf the Administrator, and to the extent thag anch stock options or other benefits
would so qualify within the terms of the Plan, th@ministrator shall have full and complete authptd grant stock options or other benefits
that so qualify (including the authority to grasithultaneously or otherwise, stock options or ottexefits which do not so qualify) and to
prescribe the terms and conditions (which needaadtientical as among recipients) in respect t@theat or exercise of any such stock op
or other benefits under the Plan.

The Board may amend the Plan from time to timeoninate the Plan at any time. However, no actighaized by this paragraph shall
reduce the amount of any outstanding Award or chdhg terms and conditions thereof to the detriméttie Participant without such
Participant's consent. Subject to Section 12, écetttent necessary to comply with or get an exemgtom any provision of the Code,
including regulations thereunder, or of the SemsiExchange Act of 1934, as amended, no amendohé&me Plan shall, without approval of
the stockholders of the Company, (a) increasedta¢ humber of shares which may be issued undePlne or increase the amount or type of
benefits that may be granted under the Plan, am@aify the requirements as to eligibility for béiteunder the Plan.

19. EFFECTIVE DATE. This The Laclede Group, Inculfg Incentive Plan shall become effective as efdlate it is adopted by the Boarc
the Company subject only to approval by a majaftthe shares of the Company's common stock vatetie plan within twelve months
before or after the adoption of the Plan by therBoa
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The undersigned hereby certifies that this The édelGroup, Inc. Equity Incentive Plan was adoptethb Board of the Company at its
meeting on September 26, 2002.

By:
Douglas H. Yaeger Chairman of the Board, PresidadtChief Executive Officer

Date:
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LEASE

THIS INDENTURE, entered into the 16th day of Jub@67, between First National Bank in St. Louisatianal banking association
organized and existing under the laws of the UnBedes, 510 Locust Street, St. Louis, Missouridd3hot individually but as Trustee under
Trust Agreement, dated as of the 31st day of M8g/1and known as Trust No. 531-67, hereinaftarredl to as "Lessor," and Laclede Gas
Company, a corporation organized and existing utitetaws of the State of Missouri, hereinafteeredd to as "Lessee," WITNESSETH
THAT:

WHEREAS, the parties to a Joint Venture Agreemémrtven date with the aforesaid Trust Agreement @tathed to said Trust Agreement
as Exhibit

A) have acquired and caused to be transferreddolsast certain property located at Eighth and/®IBtreets and constituting substantially
the West one-half of City Block 182 of the City®ff Louis; and

WHEREAS, the parties to said Joint Venture Agreemnfigmther propose to create a leasehold estatabyicg said property to be conveye!
a newly formed trust, which will thereafter leasédsproperty back to Trust No. 531-67, the saicgprty to be thereafter conveyed by said
newly formed trust, subject to said leasehold gftnJHancock Mutual Life Insurance Company; and

WHEREAS, Lessor proposes to construct on said ptppenew, modern 30 floor office building; and

WHEREAS, Lessee is willing to enter into a longatdease of substantial space in the proposed bagildin the terms and conditions
hereinafter set forth, an agreement having beesreshinto concurrently herewith for the purchagecish of Lessee's interest in the premises
at 1017 Olive Street, St. Louis, Missouri;

NOW, THEREFORE, in consideration of the foregoiagitals and of the mutual agreements and covehanésnafter set forth, it is agreec
follows:

1. LEASING AGREEMENT

Lessor hereby leases to Lessee and Lessee hined &ssor the premises hereinafter described, ibdiiding to be erected by Lessor at the
southeast corner of Eighth and Olive Streets, &tid, Missouri, hereinafter referred to as the 1@og", for an initial term of thirty
(30) years commencing on the date to be deternim



accordance with paragraph 20 hereof, unless sdemainated or extended as provided herein, to bemed and used by Lessee solely for
executive and general administrative, office, salesnonstration, display and other purposes péntaio the operation of the business of
Lessee and its subsidiary or affiliated companies.

The premises hereby leased to Lessee are pamt gitlund floor as shown on Sheet 1 of Exhibit Aelbéand the entire tenant occupancy
areas of the ninth, eleventh, twelfth, thirteentd éourteenth floors of the Building as shown oa tloor plans annexed hereto as Sheet 2 of
Exhibit A; plus the entire tenant occupancy aredghenfifteenth floor as shown on Sheet 3 of Exhbhereof; having aggregate rental aree
approximately 93,152 square feet.

In addition to the foregoing Lessor hereby leasdselssee and Lessee hereby hires from the Lespomxamately 3,935 square feet of storage
space on the tenth (equipment) floor of the Buidiis shown on Exhibit A-1.

All of the aforesaid premises constitute and areihafter called the "leased premises”. The stospgee on the tenth floor is hereinafter
sometimes referred to as the "storage space".

2. OPTION TO RENEW

Lessor hereby grants to Lessee the exclusive aigthtoption to renew or extend this Lease as téetheed premises as then constituted for a
further term of five (5) years at the expirationtioé initial thirty (30) year term for the same tarprice and upon the same terms and
conditions as then provided and in effect hereungle@vided, however, that written notice of the mige of such option shall be given by
Lessee to Lessor at least one (1) year beforexibieagion of the initial term. Lessor also grardad.essee like options to renew or extend this
Lease for three (3) additional terms of five (5ageeach, each such option to be exercised irathe snanner and within the same period of
time before the expiration of the then current edtsl term.

3. BASE RENT

Lessee shall pay to Lessor, at Lessor's officéy such other person or such other place as ditdicien time to time by written notice to the
Lessee from Lessor



(a) base rent at the annual rates of $12,788.7théostorage space and $526,308.80 for the noaget@pace (subject to adjustment at $3.25
per square foot for the storage space and $5.65quarre foot for the non-storage space in the éheng is a variation from the square
footage as set forth in Paragraph 1), as increasddcreased pursuant to the provisions of Parhgtdpereof.

(b) such additional sums as may become due fronpayable by Lessee to Lessor under the terms ®f tase.

Subject to the provisions of Paragraph 4 hereefatmual rent provided for in (a) above shall bgapte in twelve (12) equal monthly
installments, each installment being due and payimbhdvance the first day of the calendar motfitind term of this Lease shall commence
on a date other than January 1, the initial equalthly installments shall be computed from the iporbf the annual rental applicable in the
first partial calendar year. In those calendar g@dithe Lease after annual base rent has beestadjunder the escalation clause contained in
Paragraph 4 hereof, the equal monthly installmimtany calendar year shall be based upon the tedj@hnual rental for the second
preceding calendar year.

Lessee shall pay the annual rent and any additsamab due from Lessee hereunder promptly as and thieesame shall become due and
payable. The equal monthly installments of rentdbed above shall be paid without demand therefor.

4. RENT ESCALATION

The annual rental for the leased premises for tbakndar-years during the term of this Lease coneing with the fifth calendar-year
following the base-year, shall be decreased oeas®d in accordance with the following provisiohthis Paragraph 4. As used in this
Paragraph 4:

(a) Base-year shall be the first full calendar yeammencing January 1) after the commencemeitteoferm of this Lease, as provided in
Paragraph 20 hereof.

(b) Direct operating costs shall consist of expsriee maintaining and operating the Building, whesttetermined for the base-year or any
subsequent year, and shall be deemed to include:

(1) Such expenses incurred during such year acaptdiaccepted principles of sound management ecwliating principles as applied to the
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operation and maintenance of first-class officddings, including without limitation, real estasees and premiums on insurance carried by
Lessor, plus

(2) Such additional expenses of maintaining andaipey the Building as would have been incurredrdusuch year had that portion of the
Building above the first floor level used for offispace been fully occupied and Lessor had perfbtheesame kind of services to the tenants
in such portions as are required to be furnishddegsee hereunder.

Provided, however, the following expenses shallb#included:

1. Capital improvements made to the land or thddBg.

2. Work which Lessor performs for any Lessee inBhéding which is not standard for all lesseeg¢e

3. Repairs or work due to fire, windstorm or indleacasualty.

4. Expenses incurred in leasing or procuring nenags, including lease commissions, advertising,renovating of space for new tenants.
5. Legal or other expenses in enforcing the terhay lease.

6. Interest or amortization payments on any mosgagprtgages, or deeds of trust, or other indelgtesiwhether secured or not.

7. Wages, salaries or other compensation paidy@arployee above the grade of Building Superintahddowever, fees paid to a managing
agent based upon a management contract shall reotcheded provided that the compensation to suafiagiag agent shall not exceed five
percent (5%) of the gross rentals of the Buildemgy] provided further that the cost of the managipent shall be deemed in effect in the base
year and computed on the basis of full occupangyetailing rentals

8. Changes and other special work for individunhtgs.



9. Expenses caused by a violation by Lessor otemgnt of the terms of any lease or caused by saeyfispace in the Building in violation
any law or regulation.

10. The cost of installing and operating any spggiauch as an observatory, recreation room, veatd, etc.

11. Compensation of the Trustee under the Truseément hereinabove referred to.

12. Ground rent.

13. Legal and auditing fees.

14. Travel and entertainment.

15. Depreciation of building or equipment.

(c) All expenditures scheduled less often than atiyshall be prorated over the period to whichhseependitures are applicable.

(d) Taxes for the base year and subsequent calgades shall be the general real estate taxes lealyabach respective year; provided that in
no event shall the real estate taxes for the beaehe determined on a valuation less than thstdiaced upon the Building by the taxing
authority after its completion. In the event Lesstax liability for the base year or for any sulsent year is reduced as a result of any
appropriate proceeding, such reduced amount oestate taxes shall constitute the taxes for tke paar, or for such subsequent year, as the
case may be.

(e) The proportion of the decrease or increasdi(actt operating costs as defined) to be refleatalis escalation for any calendar-year shall
be the proportion computed by dividing the nonagerarea of the leased premises above the fimtlflgel during such calendar-year by the
total non-storage area of the Building above thst floor level during such calendar-year.

(f) Anything in this Paragraph 4 to the contrarywithstanding, no increase or decrease in annudlréor the non-storage area of the leased
premises shall be effective to the extent thaxdeeds, in the fifth calendar-year following theségear, an amount equal to 8.8 cents
multiplied by the number of square feet includethia non-storage area of the leased premisesrardch calendayear thereafter, an amot
equal to 8.8 cents multiplied by the number of sgdeet in



the non-storage area of the leased premises niedtipy the number of calendar-years after the fiéthr to and including the calendar-year in
guestion.

(9) Itis agreed that the application of the edtabaprovisions of this Paragraph 4 to the leasednises is correctly illustrated (on stated
assumptions) in Appendix A attached hereto andhlsyreference incorporated herein.

(h) The annual rental for the storage space skalibject to escalation only in the following mamnne

Difference between adjusted annual Amount per square foot
rent and base annual rent of the non- to be added to or sub-
storage area of the leased premises X325 = tracted from base annual
for any year rental of storage space
565 for such year

The non-storage area of the leased
premises for such year, in square feet

Payments accruing pursuant to this Paragraph amigdilhe term of this Lease shall be made notwathding the fact that an escalation
statement is furnished to the Lessee after thea&tiqm of the Lease.

Lessor agrees to keep books and records reflediiagt operating costs of the Building and reflegtall expenses which are estimated
pursuant to (b)(2) above, in accordance with adstethmethod of accounting recognized and appromethéintaining accounts and records
for large office buildings. On or before March 1tbé first calendar-year after the basar Lessor shall deliver to Lessee a statemeptpee

by a national firm of certified public accountastoowing (a) the direct operating costs (as deftmeein) for the base-year and (b) the amount
and derivation of all "additional expenses" inclddierein under (b)(2) above. During the thirty)(@8ays following receipt of such statement
Lessee or its authorized agent or representatia pablic accounting firm selected by it, shaWéahe right to inspect the books and records
of the Lessor (and the work papers of said natitimal of certified public accountants relating taid "additional expenses") during business
hours for the purpose of verifying any informatiarsuch statement. Unless Lessee asserts spatdicoe errors within thirty (30) days after
such receipt, said statement shall be deemed ¢orbect.

On or before March 1 of the sixth calendar-yeagratfie base-year and of each calendar-year therebétssor shall deliver to Lessee a
statement, as described in the next preceding pgphgrelating to the preceding calendar-year. Statement shall also include a
computation of the decrease or increase in rental



for said preceding calendar-year in accordance thighprovisions of this Lease. Lessee shall hawes#ime right of inspection as stated above
with respect to each such statement and each tatelment shall be deemed to be correct if Lessaléatsert no specific error within the
thirty (30) day period described. At or prior teetbxpiration of an additional thirty (30) day pefimllowing the described thirty (30) day
period, Lessee shall pay any additional rent redflédy any statement deemed to be correct, orséee be entitled to a credit, the same shall
be paid in cash to Lessee. In the event that attp&ation of the two thirty (30) day periods haebove described the accuracy of the
statement remains in dispute, the parties shathéiuhe dispute to an independent national firneetified public accountants (or to an
independent St. Louis law firm, depending uponrtature of the dispute) approved by both partiesthadlecision of such firm shall be
accepted by the parties as final. Within thirty)(88ys after such decision, payment shall be madedordance therewith.

5. TOTAL ENERGY PLANT
Lessor covenants and agrees that:

(a) Lessor will construct or cause to be constdigieor in connection with the Building a naturalsgfired total energy plant (hereinafter
called the "Plant") adequate in all respects taifir all electricity, space heating, domestic hatexw and air conditioning services for the
Building, such Plant to include adequate standlayaarxiliary facilities and to be completed and pemtion not later than seven days prior to
the date Lessor notifies Lessee of the availabilftgpace for first occupancy of the leased presiigel essee pursuant to Paragraph 20 he

(b) During the original term and any extended tefrthis Lease, all electricity, space heating, dstisehot water and air conditioning servit
used in the Building will be supplied from the Rlarhich shall at all said times be operated on nadigas fuel supplied by Lessee pursuant to
any applicable firm service rate schedule of Lesggieh Lessor may select. Space heating, domestiwater and air conditioning (except as
specified in Paragraph 6) shall be supplied to ¢esgithout additional charge. The supplying of &leity to Lessee shall, however, be on a
metered basis and an additional charge shall be fitadhe total amount supplied (as though suppliedugh a single meter whether or not
multiple meters are used) at the regular commeratalestablished by the utility then supplyingtieity to office buildings in downtown St.
Louis.



(c) Lessor shall keep Lessee fully advised of edligns, plans and specifications for the Plant vklall be prepared by competent engineers
(including local consulting engineers) at Lessexpense. The designs, plans and specificationsh@ndcal consulting engineers shall req
the approval of Lessee, which approval will notbiitrarily withheld.

(d) At all the times described in (b) above, Lessuall properly maintain and operate the Plantamise the same to be properly maintained
and operated. In the event that the maintenandem@ogeration of the Plant is undertaken by somexther than Lessor, such undertaking
the terms and conditions of the contract enteremhinth respect thereto shall be subject to the@pp of Lessee. Lessee shall at all
reasonable times have right of access to the Blahshall be entitled, upon its request, to infdiomaconcerning the maintenance and
operation of the Plant.

(e) The foregoing covenants of this Paragraph 8 shastitute covenants running with the Plant, Buglding and the land on which it is
situated, and all liens or charges attaching td lsaid or Building, or Plant, either before or attee execution of this Lease, shall be expre
subordinated to said covenants; provided, howekat,in the event the interest of the Lessor inBbiéding, and the land on which it is
situated, and in the Plant is terminated by Johmcddek Mutual Life Insurance Company or by its sesoes or assigns (all herein called
"Hancock"), either by termination of the grounddear by foreclosure of the lien of the mortgagede®d of trust on Lessor's interest in the
ground lease, then Hancock may, at its electiogitiyg the written notice provided for below, onadter five (5) years from the date of
commencement of the term of the Lease, abandousthef the Plant for the supplying of servicesh®Building and obtain all of such
services from another source if the supplying efghrvices from the Plant is found to be econoiyickéadvantageous to Hancock. The
supplying of services from the Plant shall not berded to be economically disadvantageous unleso#tef supplying all of such services
from the Plant, on an annual basis, is more thaupée cent (10%) greater than the cost of obtaiaihgf such services from some other
source, the determination of cost to include casition of new costs and unrecovered first costgedlsas operating, maintenance, and fuel
costs (however, the foregoing proviso shall be and void during any period of time in which, byasen of Lessee's participation in the
financing of all or a part of the cost of the Pldm#ssee shall have a continuing participatioruichsfinancing or an interest in the revenues
derived from operation of the Plant.) In the evydahcock shall be entitled to and shall elect tandba the use of the Plant, as above
provided, written notice of such election shallppily be delivered by Hancock to Lessee whereupon
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Lessee shall have the absolute right to termiretd_ease as of any date within five (5) years aéeeipt of such notice, upon giving to
Hancock not less than twelve (12) months prioragoiin writing.

6. SERVICES
The Lessor shall provide the following services:
(a) Janitor service and cleaning as outlined inilEikBD hereto attached and made a part hereof.

(b) All electrical energy requirements of Lesseeif®use of the leased premises for the purpgsesfied in Paragraph 1 hereof, subject,
however, to the charges therefor provided in Patyb(b).

(c) Heat daily, each day of the year, whenever sleall be required for the comfortable occupancthefleased premises. While any portion
of the leased premises is unoccupied by persotireeheat level in such portion need not exceedeg@ffeis F., except as provided in
Paragraph 21(b). It is anticipated that the dab@gssing area and the telephone contact areaendlcbupied by personnel 24 hours each day.

(d) Air conditioning (cooling) daily during the hingss week, Monday through Friday (holidays exagpe determined from Lessee's union
contract) from 8:00 a.m. to 6:00 p.m., and on Sktyifrom 8:00 a.m. to 1:00 p.m., whenever air ctoling shall be required for the
comfortable occupancy of the leased premises, ¢xisapair conditioning for the telephone contaud @ata processing areas shall be
provided on a 24-hour basis each day of the yedushall be available on a 24-hour basis any ddkefear for the Kitchen and Auditorium-
Home Service Department. While any portion of #eeskd premises is unoccupied by personnel thengdelel in such portion need not be
less than 85 degrees F., except as provided irgRania 21(b). The amount to be paid by Lessee tedreer supplying air conditioning duri
periods beyond the normal business hours and ndrasahess days specified above and for furnistiegauxiliary service required by
Paragraph 21 hereof shall be determined as prowidEghibit C to this Lease.

(e) Water required by Lessee for the purposesregfdo in Paragraph 1, drawn through fixtures iteieand maintained by Lessor. In the
event that Lessee shall make additional uses aneaker and above those now required in the operati its business, the cost of the water
required for such additional uses shall be paid.by



(f) Operatorless elevator service in common witheotenants at all times.
(9) Window-washing of all windows in the leasedrmiges, both inside and out, weather permittinggast 6 times per year.

(h) Painting of interior walls a minimum of oncecha years, washing of walls at least once eaaethears, and spot washing and touch-up
painting as frequently as necessary to maintaiged appearance.

Lessor does not warrant that any of the serviceabuentioned will be free from interruptions caubgdepairs, renewals, improvements,
alterations, strikes, lockouts, accidents, inabiit the Lessor to obtain fuel or supplies, or athyer cause or causes beyond the reasonable
control of Lessor. Any such interruption of servioem causes beyond the control of Lessor shalbealeemed an eviction or disturbance of
Lessee's use and possession of the leased premiseg part thereof, or render Lessor liable toskesfor damages, and shall not relieve
Lessee from performance of its obligations underltkease. Lessor shall, however, use reasonalig®fb prevent such interruptions and, in
the event of their occurrence, to terminate themapglly as practical.

7. RECORDING

Lessor covenants and agrees that promptly followhegexecution of this Lease, it will cause a Meamolum of this Lease to be recorded at
Lessee's expense, which Memorandum will be sufftdie give general notice of Lessee's interesteurater and to give specific notice of the
covenants and subordination requirements providedhfParagraph 5 and in subparagraph (a) of Paphd26 hereof. Promptly following the
commencement date of the term of this Lease, théepdnereto shall enter into a recordable suppteat@greement fixing the dates of the
commencement date and the expiration date of #usé.

8. MORTGAGE BY LESSOR

From time to time either before or after the exmrubf this Lease and before the termination oftdren hereof, Lessor may execute a ground
lease (as Lessee), mortgage or deed of trust indture of a mortgage against the Building andier@and and Lessor's interest therein,
whether leasehold or fee. In such event:
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(a) If requested by the ground lessee, the morgagérustee, Lessee will (except with respectamgraphs 5, 7, 26(a) and 27 hereof
subordinate its interest in this Lease to said igddease, mortgage or deed of trust and will exeauBubordination Non-Disturbance
Attornment Agreement substantially in the form eltied hereto as Exhibit B.

(b) Lessor agrees promptly to notify Lessee offffaging of any mortgage or deed of trust agairstBhilding of which the leased premises
form a part, or against Lessor's interest thewrid, Lessee agrees in the event of any act or amibsi Lessor which would give Lessee the
right to terminate this Lease or to claim a pamiaiotal eviction, Lessee shall not, except indhse of violation by Lessor of Paragraphs 5 or
7 hereof, exercise any such right (1) until it hasfied in writing the holder of any mortgage whiat the time shall be a lien on the leased
premises, if the name and address of such holddirtsdve previously been furnished by written netio Lessee, of such act or omission, and
(2) until a reasonable period, not exceeding gi&6) days, for commencing the remedying of suclbacmission shall have elapsed
following the giving of such notice, and (3) sudider, with reasonable diligence, shall not have@amenced and continued to remedy ¢
act or omission or to cause the same to be remeldigihg the period between the giving of such emfind the remedying of such act or
omission, the rental herein recited shall be batetiapportioned to the extent that any part optieenises shall be untenantable.

(c) If such ground lease be terminated or cancelfexich mortgage be foreclosed, upon requeseadtund lessor, mortgagee or trustee,
Lessee will, provided the conditions of Paragraplasid 7 hereof are met, attorn to the owner ofdbeor to the purchaser at any foreclosure
sale under such mortgage and will execute suchuimg&nts as may be necessary or appropriate tor@gdaich attornment.

9. CERTAIN RIGHTS RESERVED TO THE LESSOR
The Lessor reserves the following rights:

(a) Access to mail-chutes. To have access for #ssdr and the other tenants of the Building toraai-chute located on the leased premises
according to the rules of the United States PoBt&f

(b) Occupancy. During the last ninety (90) daythefterm of this Lease, if during or prior to thiate the Lessee vacates the leased premises
to decorate, remodel, repair, alter or otherwigpare the leased premises for re-occupancy.

(c) Pass-keys. To have pass-keys to the leasedggem
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(d) Access for repairs, etc. To have access ttetigmed premises to make inspections thereof andhke repairs, alterations, additions, and
improvements to the leased premises or to the Bigilds may be necessary or desirable in the oparatithe Building.

(e) Show leased premises. To show the leased m@ertgprospective tenants or brokers during theyksar of the term of this Lease as
extended, and to prospective purchasers at atbnahde times, provided prior to notice is giverL&ssee in each case and the Lessee's u:
occupancy of the leased premises is not mateiiatiynvenienced by any such action of Lessor.

(f) Heavy equipment. To approve the weight, sizel lacation of safes or other heavy equipment ticlas and such articles may be moved
in, about, or out of the Building or the leasednpises only at such times and in such manner ast.ehall direct, but in all events at Lesst
sole risk and responsibility.

(9) Close Building. To close the Building after uégy working hours and on legal holidays subjeotyéver, to Lessee's right to admittance,
under such reasonable regulations as Lessor magrjire from time to time, which may include by wafyexample but not of limitation, that
persons entering or leaving the Building identHgrselves to a watchman by registration or otherarsl that said persons establish their
right to enter or leave the Building.

The Lessor may enter upon the leased premises apeéxercise any or all of the foregoing rights hbgreeserved without being deemed
guilty of an eviction or disturbance of Lessees aspossession and without being liable in anynmeato Lessee.

10. INSURANCE

Lessee will secure and maintain general liabilitd @roperty damage insurance from financially resgue insurance companies covering
leased premises in the amount of at least $50@M0Q@ovided, however, that Lessee's obligation wadpect to such insurance shall be
applicable only to liability in excess of Lessqadicy of self-insurance in effect from time to #mlLessor, the fee owner of the Building and
the land, and the leasehold mortgagee, shall bedan insureds in all policies of insurance requivereunder and certificates evidencing
such insurance shall be furnished to the Less@sé@agrees to hold the Lessor, the fee owneed@uiiding and the land, and the leasehold
mortgagee harmless from claims against them byreaSinjuries to persons or property occurringta
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leased premises, not resulting in whole or in frarh their negligence, to the extent that protetfgainst such claims is not afforded by
policies of insurance then in force, and will deféghem against such claims unless such defensev&lpd for in such policies of insurance.
If any damage to the Building results from any@ciheglect of Lessee and Lessee does not repasathe within a reasonable time, Lessor
may, at Lessor's option, repair such damage, assideeshall thereupon pay to Lessor the total ¢estah repairs and damages to the
Building to the extent necessary to return the stntbe condition existing prior to the damage early as practicable. Lessor and Lessee
hereby release each other from any and all lighdlitresponsibility to the other, or anyone claigithrough or under them by way of
subrogation or otherwise, for any loss or damageaperty caused by fire or other casualty incluheeixtended coverage, even if such fir
casualty shall have been caused by negligenceedadttier party or anyone for whom such other pady be responsible; provided, however,
that this release shall apply only with respeduoh loss or damage occurring during the time selésiinsurance coverage shall contain a
provision that such release shall not impair sumrecage or prejudice the right of the releasoetmver thereunder. The Lessor and the
Lessee each agree that each of their respectii@gsolor such coverage shall include such promisio long as the same shall be obtainable
without extra cost or if extra cost shall be chartfeerefor, provided the other party shall pay sextna cost. If extra cost shall be chargeable
therefor, each party shall advise the other themadfof the amount of the extra cost and the gihdy, at its election, may pay the same but
shall not be obliged to do so. At the request tifeziparty, made from time to time, a copy of spatwision shall be furnished to the party
requesting the same together with a letter formother party specifying the insurance policies aorihg such provision. The Lessee shall
be relieved from any liability to the Lessor oriitsurers in connection with any damage to thed@gsemises by fire or other casualty except
as provided in this section.

11. CONDITION OF PREMISES

Lessor shall complete or cause the constructidgheoPlant and related facilities to be completeddoordance with Paragraph 5, complete or
cause the construction of the Building to be corteglén accordance with Paragraph 18, perform osedle finishing work provided for in
Paragraphs 19 and 21 to be performed in accordaiticsaid Paragraphs, shall turn over the leasethizes to Lessee in good order and first-
class condition, and shall maintain in first-claesdition (i) the Building, (ii) the Plant, andi)iall facilities necessary to render the services
required to be rendered by Lessor, all in accordavith the terms of this Lease.
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Possession of the leased premises by Lessee @gonipletion of the Building or the finishing wdbly Lessor shall not relieve Lessor from
completing or causing said work to be completeddoordance with the requirements of this Lease pasdession of the leased premises by
Lessee prior to completion of said work shall mmstitute a waiver by Lessee of Lessor's obligatboperform or cause said work to be
performed in full. During the term of this Lease&ssee shall (except for repairs and maintenanocgHimh Lessor is responsible hereunder),
maintain the leased premises in as good condisomheen Lessee took possession, or as when complftéegossession, loss or damage
caused by action of the elements, acts of God ahticeenemy, structural defects, ordinary wear, firedand other casualty insured agains
Lessor excepted, failing which Lessor may resthecléased premises to such condition and Lesséealiahe cost thereof. At the
termination of this Lease, Lessee shall surrerfuetdased premises to Lessor in good conditionsisapove described, provided, however,
that Lessee may remove any floor-covering, remavéktures other than light-fixtures, and other ipguent installed by Lessee. Such
removal shall be done in a good and workmanlikemmeaand all surfaces shall be restored to a snmibition.

Lessee as to the leased premises shall at all toraply with all applicable laws and ordinances] att lawful requirements of governmental
or other authorities including lawful requiremenfsany Board of Fire Underwriters or similar body.

12. ALTERATIONS

Lessee may not make alterations in or additiotkédeased premises unless Lessee has obtainent'sgsrmission to do so, and Lessee
shall, if requested by Lessor, furnish Lessor witins and specifications, names and addresseswhctors, copies of contracts, necessary
permits and indemnification in form and amountsséattory to Lessor against any and all claimstssatamages, liabilities, and expenses
which may arise in connection with the alternationadditions. Whether the Lessee shall have fhesid essor the foregoing or not, Lessee
hereby agrees to hold Lessor harmless from anyttidbilities of every kind and description whichay arise out of or be connected in any
way with said alterations or additions. Before coemeing any work in connection with alterations ddiéions in or to the leased premises,
Lessee, if requested by Lessor, shall furnish Lresdth certificates of insurance from all contrast@erforming labor or furnishing materials,
insuring Lessor against any and all liabilities @fhimay arise out of or be connected in any way wédild additions or alterations. Lessee shall
pay the cost of all such alterations and additenms also the cost of decorating the leased preroissssioned by such alterations and
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additions. Nothing in this Lease shall be constrizeauthorize Lessee as an agent of Lessor to platechanic's lien upon Lessor's interest in
the land and/or the Building.

Upon completing any alterations or additions, Les#ferequested by Lessor, shall furnish Lessohwintractors' affidavits in full and final
waivers of lien and receipted bills covering abda and material expended and used. All alteratéomsadditions shall comply with all
insurance requirements and with all lawful ordiresiand regulations of the City of St. Louis, or department or agency thereof, and with
the requirements of all statutes and lawful regoet of the State of Missouri or of any departmaraigency thereof. All alterations and
additions shall be constructed in a good and worltik@ manner and only good grades of materialsl ffealised. All additions, excluding
fixtures other than light fixtures, shall becomesger's property and shall remain upon the leaseipes at the termination of this Lease by
lapse of time or otherwise without compensatioaltmwance or credit to the Lessee. Any alterationepairs which are undertaken by
Lessee shall be performed by union labor.

13. REPAIRS

At all times, Lessor, either voluntarily or purstiém governmental requirement or the requiremehthis Lease, may at Lessor's own
expense, make repairs, alterations or improveniemsto the Building or any part thereof, inclugithe leased premises, and during such
operations, may close entrances, doors, corrigtesators and other facilities, all without anyblldy to Lessee by reason of interference,
inconvenience or annoyance; provided, however, itlsatch work should reduce the area rented bydesghe rent paid by Lessee shall be
proportionately reduced, and provided, furthert thech work shall be done in such a manner asusecthe least possible interference,
inconvenience and annoyance to Lessee.

14. RULES AND REGULATIONS

Lessee shall abide by the rules and regulationexathhereto as Exhibit E and such reasonable chahgeein (whether by modification,
elimination or addition) as Lessor shall hereafteke. If any rules and regulations are contrampéoterms of this Lease, the terms of this
Lease shall govern.

Lessor shall use its best efforts to compel obsewaf such rules by other tenants, but shall edidble to Lessee for breaches thereof by
such tenants or their employees, agents, or vésitorless such breaches shall constitute a brddbb oovenant contained in Paragraph 24
hereof.
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15. FIRE AND OTHER CASUALTY

If the leased premises or the Building are madenarttable by fire or casualty, including damageasualties of war, Lessor shall
immediately take such action as is necessary tmgtaict, repair, restore and rehabilitate theddasemises and the Building; provided,
however, that if said fire or other casualty resuitthe total destruction of the Building, thisase shall automatically terminate as of the date
of said fire or other casualty. In case of fireotiter casualty not resulting in termination of thease, rent shall be abated on a perdiem basis
as to that portion of the leased premises madeantable during the time that such part of theddggemises shall be untenantable. In case
of termination of this Lease, rent shall be apportid on a per-diem basis and be paid to the ddtedire or other casualty.

16. HOLDING OVER

If Lessee without Lessor's consent retains possesdithe leased premises or any part thereof tdterination of the term or any extension
thereof, by lapse of time or otherwise, Lesseel glagl Lessor rent at double the rate payable ferytrar immediately preceding said hold-
over, computed on a per-month basis for the tinesée thus remains in possession. The provisiotigsoParagraph do not waive Lessor's
rights of re-entry or any other right hereunderyAetention of the leased premises after the teatitn of this Lease or any extension thereof
shall be considered as a month-to-month hold-omkyss otherwise agreed to in writing by both partie

17. REMEDIES IN EVENT OF DEFAULT

If Lessee defaults in the payment of rent andeéfdbfault is not remedied within thirty (30) dayeawritten demand is delivered by Lessor,
then Lessor may, if Lessor so elects but not ottserveither forthwith terminate this Lease and ke&sright to possession of the leased
premises or, without terminating this Lease, foithwerminate Lessee's right to possession ofdasdd premises. If Lessee defaults in the
performance of any other covenant or agreementrhang such default is not cured within thirty (3fa)ys after a court of competent
jurisdiction has, by final order, determined sueffiadilt to exist, Lessor shall have the right torieate this Least

It is agreed that the performance by Lessor adhiggations under this Lease are of unique impagao Lessee and that the remedy of
specific performance shall be available to Lesedhlé event of breach of any of such obligationstiver or not the remedy of money
damages might otherwise be the only remedy availabtler the then existing law.
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18. BUILDING CONSTRUCTION

Lessor will construct or cause to be constructethersoutheast corner of Eighth and Olive Stresitd, ouis, Missouri, a new firgttass office
building, including the Plant hereinabove refertedwith refinements of design and quality of constion and improvements in accordance
with these requirements, substantially in accordamith the Specifications, revised February 4, 186@&e amended to provide for total
energy plant) and Drawings No. 7 and No. 9 eaceddauly 8, 1966, all prepared by EMERY ROTH AND S&)Mrchitects, and in
accordance with all appropriate laws, ordinanagdest regulations and building codes. It is unaerdi however, that said specifications and
drawings may be revised by Lessor for the purpésedesigning the Building from a steel to a cotetructure and to relocate the Plant,
provided such redesigning shall not change theacter of the Building or the space leased to Lebsesunder.

The times specified in Paragraph 5(a) and in thisgraph are of the essence of this Lease. Legseesathat, unless prevented by force
majeure or strikes, firm contracts for constructidithe Building and the Plant will be executed latér than September 30, 1967, and tha
entire leased premises will be ready for occupdmycliessee not later than December 31, 1969.

19. FINISHING PREMISES

On or before December 31, 1967 Lessee shall futnislessor the location of all areas of the legsednises which Lessee elects to take i
unfinished condition. Lessor shall furnish buildistgndard finishing in all other areas of the ldga®emises (except the storage area) as
provided in Exhibit C.

Lessor shall pay to Lessee (a) the sum of $4.5@qeare foot of floor area of the leased premisgsl(sive of the storage space) which
Lessee shall elect to take in an unfinished comditand (b) in any event, an additional sum of $008.

In addition to the foregoing payments, Lessor shiakk to Lessee all applicable credits arisingafigubstitutions in finished areas as provi
in Part IV of Exhibit C.

Credits arising out of substitutions shall be gia¢mhe times specified in Exhibit C.

The sum of $175,000 and the sum determined agtieeof $4.50 per square foot as above provided bbalisbursed by Lessor to Lessee as
follows:

(a) Payments for excess cost (after applicableitsratiany) of substitutions for Lessee by Lessobuilding standard areas of the leased
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premises shall be charged against the aforesaid agrsuch payments become due and payable by Lessee

(b) If Lessor shall contract to perform or causbegerformed for Lessee any work in the areasdeeskects to take in an unfinished
condition, payments under such contract shall laeged against the aforesaid sums as such paymeatdmb due and payable by Lessee.

(c) If any work for Lessee in the areas Lessee®lectake in an unfinished condition shall be perfed other than pursuant to contract with
Lessor, Lessor shall pay to Lessee in cash, airttess when Lessee's payments for such work arebpgy@mounts equivalent to those so
payable by Lessee.

(d) If the aggregate of the charges pursuant targd)

(b) above and the cash payments pursuant to (&eabdess than the total amount payable by Lessbessee hereunder ($175,000 plus
$4.50 per square foot), the balance shall be paldesor to Lessee in cash on the date when Lesstfes to Lessor that the finishing of 1
leased premises has been completed.

Lessee shall not have the right to terminate te&@se by reason of Lessor's failure to make a caghent provided for in this Paragraph 19,
but in such event Lessee shall have the right tluctthe amount of such payments not paid, togetithrinterest thereon at the rate of 8%
per annum, from the rents for the leased premises.

If Lessee's finishing work shall be done by coritmwith Lessor, then the leased premises shall aatdemed to be substantially and
reasonably ready for occupancy by Lessee for tinggses of Paragraph 20 hereof until such work ispteted and the notice required by ¢
Paragraph 20 has been given. If Lessee shall @dlusea portion of its finishing work to be dong bther than Lessor, the fact that such work
is not completed at the time the leased premisestherwise substantially and reasonably readpdoupancy by Lessee shall not defer the
commencement of rental for the area not completdess completion by Lessee has been preventedty feajeure or strikes, in which
event rental of such uncompleted area shall berdeféor a period of time equivalent to the delaysed by such force majeure or strikes.

20. COMMENCEMENT OF TERM.
The term of this Lease and the rental called foeimeshall not commence until the leased premisesabstantially and reasonably ready for
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occupancy by Lessee, including all the work whigssor may contract to do for Lessee as provid&hiagraph 19 hereof, but excluding
uncompleted work Lessee does for itself (unlesséess delayed by force majeure or strikes asregféo in said Paragraph 19) and Lessor
has given Lessee at least thirty (30) days pridicadn writing, specifying the day on which possies of the leased premises may be take
Lessee. Payment of rent shall commence on the eisigrthted in the aforesaid notice, but the terthisfLease shall commence on the first
day of the month following the date specified byser as the date on which Lessee may take posseddite leased premises.

If portions of the leased premises are made readgdcupancy in advance of others and Lessor vas diessee at least thirty

(30) days prior written notice of the availabildate, Lessee will occupy such completed portiorenasto the extent that it can do so without
undue inconvenience or interruption of its busin®sgyment of rent in such case shall be on a padbasis. The occupancy of such compl
portions shall not affect the provisions for thentnencement of the term of this Lease, nor shat swcupancy affect any right of Lessee to
terminate this Lease pursuant to Paragraph 27 hereo

If delay is caused by Lessee, either in submitpilagns to Lessor for the work hereunder, or in reggichanges or additional work, Lessee
shall pay rental for the period caused by suchyddlae date provided for the completion of the By as set forth in Paragraph 18 hereof
shall be extended for a period of time equivalerthe delay; and the term of this Lease shall lsendel to have commenced on the date that
commencement would have occurred, except for satayd

21. HEATING AND AIR CONDITIONING SYSTEMS

Lessor will supply, install, maintain and operateuélding standard heating and air conditioningtegsas described in Exhibit C. In addition,
Lessor will:

(&) Supply, install and maintain additional cordrfidr regulating temperature and exhaust in (itafiference rooms, (ii) Kitchen Home
Service Department,
(iii) Auditorium-Home Service Department, and (Eecutive floor, as tenant's extras.

(b) Supply, install, maintain and operate additldreating and air conditioning equipment for awatii use in Lessee's data
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processing area, said auxiliary equipment to bd ts@rovide a guarantee that temperature and hiyntédels in said area will remain,
twenty-four hours a day each day of the year, withe limits of 72 degrees F. - 78 degrees F. &% 450% humidity.

22. SUBLETTING AND ASSIGNING
Lessee shall have the right to assign this Lease sublet all or any part of the leased premisethe following conditions:
(a) Approval by Lessor must first be obtained. Saphroval shall not be unreasonably or arbitraxiithheld.

(b) In any case of a request for permission togassi sublet substantially all of the leased presi®r all or substantially all of the remaining
term of the Lease, other than to a majority-ownedtwolly-owned subsidiary of Lessee or to a company inteckvhessee may hereafter hi
been merged or consolidated, Lessor shall havaghg in its sole discretion, to cancel this Le&sethe leased premises or the portion so
to be assigned or sublet; provided, however, tlkaske may instead withdraw such request, witheuelly relieving Lessee from its
obligations or liabilities accrued prior thereto.

(c) No assignment or sublease shall relieve Lesk#s obligations hereunder and, if Lessor so e the assignee shall assume all of said
obligations with full privity of contract betweehand the Lessor.

23. NOTICES
All notices to be given by one party to the otharty under this Lease shall be given in writingjleshor delivered as follows:

(a) To Lessor - care of Myron Moss, 515 Olive Sir&e. Louis, Missouri, 63101, or to such othersparor persons at such other address or
addresses designated by Lessor by written notiteted essee and, after commencement of the tdrtheaddress at which rent is payable.

(b) To Lessee - at 1017 Olive Street, St. Louissdduri 63101, until Lessee takes possession axbeutive floor of the leased premises, and
thereafter at the leased premises or at such atltress designated by written notice sent to Ldssbessee.

Mailed notices shall be sent by United States fiedtor registered mail, postage prepaid. Suchceathall be deemed to have been given
posting in the United States mail.
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24. QUIET POSSESSION

So long as Lessee shall observe and perform thenemts and agreements binding on it hereunderekedsall at all times during the term
herein granted and any extension thereof peacedulliyquietly have and enjoy possession of the depsEmises without any encumbrance or
hindrance by, from or through Lessor, its succeseprassigns, or any other party whomsoever.

25. LIABILITY OF TRUSTEE

This Lease is being executed by Lessor as Trustderuhe terms of the aforesaid Trust No. 531-@Vitis expressly understood and agreed
by and between the parties hereto that no covenamigrtakings or agreements by Lessor hereineasopal covenants, undertakings or
agreements of Lessor but are for the purpose dlifgnthe property held by the Lessor as such Teusted this Lease is executed by the
Trustee solely in the exercise of the powers coefeupon it as such Trustee, and no personalitiaislassumed by nor at any time may be
asserted or enforced against the Trustee or amt agemployee of said Trustee, all such persoahllity, if any, being expressly waived a
released by Lessee. The provisions of this paragshpll inure to the benefit of any successor ¢érisinder the aforesaid Trust No. 531-67.

26. MISCELLANEOUS

(@) In order that the covenants of Lessor containdthragraph 5 of this Lease shall constitute rarés running with the west half of City
Block 182 and the Building and Plant to be erediedeon and that said covenants shall have priagainst all persons now or hereafter
having or claiming an interest in said lands, Buaiddand Plant, all persons and entities now haeingho will have any such interest at the
time of recording of the Memorandum of Lease reféio in Paragraph 7 of this Lease shall endoisd_#ase in a manner appropriate to
effect such priority.

(b) From the date of execution of this Lease toiaotliding the date of commencement of the ternspamt to Paragraph 20, each provision
of this Lease shall bind and inure to the bendfitassor and Lessee and their respective heiral tegresentatives, successors and assigns
and shall bind the interest of Trust No. 531-6thim West half of City Block 182 and all improvenehereafter erected thereon. There shall
be furnished to Lessee a written guarantee, setiisfato Lessee as to form and signatories, treBthilding and the Plant will be completed
in accordance with the terms of this Lease. If gmidrantee is not furnished to Lessee at the tintleecexecution of the construction loan
mortgage, or on December 31, 1967, whichever inagadhis Lease shall terminate, and in such evelnéssee shall have received liquida
damages provided for in separate

21



agreement of even date, neither party shall hayduather obligations under this Lease.

(c) After the commencement of the term of this legaach provision thereof shall bind and inuréhtolienefit of Lessor and Lessee and their
respective beneficiaries, heirs, legal represamatisuccessors and assigns and shall continuedahe interest of Trust No. 531-67 in the
West half of City Block 182 and all improvementsédudter erected thereon. However, after the comeraeat of the term of this Lease, no
covenant, agreement, condition or provision of tidase which creates an obligation on the pat@iiessor shall be binding upon the Le
with respect to any period subsequent to the teartgfhis interest in the land and the Buildindg@se of such interest being for this purpose
deemed to be a transfer of his interest) and irett@mt of any such transfer all of the covenargg@ments, conditions and provisions of this
Lease shall be binding upon the transferee, bytwiih respect to the period from the effectiveedat such transfer to the effective date of
any subsequent such transfer, and such transfereecepting such interest, shall be deemed to Aassiemed such obligations. If at any time
after the commencement of the term of this Leasendity in the form of an individual, trust, joiménture, copartnership, tenancy in common,
unincorporated association or a group of suchiestttonstitutes the Lessor (or is a part therdioén (i) the Lessee shall look solely to such
entity's estate and property in the Land, Buildamgl Plant (or the proceeds thereof) for the satigfa of the Lessee's remedies for the
collection of a judgment (or other judicial proceagsing out of or related to this Lease, andr(@)other property or assets of such entity shall
be subject to levy, execution or other enforcenpeatedure for the satisfaction of Lessee's remedies

(d) All amounts owed to Lessor hereunder, for whtehdate of payment is not expressly fixed herdia)l be deemed payable as additional
rental and shall be paid within ten days from thted essor renders statements of account thenetostzall bear interest at the rate of six per
cent (6%) per annum thereafter until paid.

(e) Upon request of Lessor from time to time, Lessigall issue a certificate to Lessor for transhtti its auditors, mortgagees, or prospec
mortgagees or purchasers indicating that Lessersyarompliance with this Lease, or if not, speicifythe particulars in which Lessee claims
that Lessor is not in compliance.

(fH In any instance in which this Lease requires¢bnsent or approval of a party hereto or of peysnployed by a party hereto, such cor
or approval will not be withheld arbitrarily or aégiously.

(g) Paragraph headings are inserted for conveniehederence only and do not control or limit te&t of any paragraph or provision.
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27. SPECIAL PROVISIONS

The entire Building shall be known and designatetTde Laclede Gas Building" throughout the iniaad any extended term of this Lease.
Lessee shall have the exclusive right to place@pipate signs on the Building designating the naftde Building, including but not limited
to a large illuminated sign on the roof, such sigbe paid for and maintained by Lessee. Any rsgaithe roof made necessary due to the
Lessee's signs, shall be repaired at Lessee's cost.

It is understood and agreed that Lessee has exkttigel_ease in reliance upon the express repraiens of the parties to the aforesaid Joint
Venture Agreement (including Arlen Operating Compamngeneral partnership), individually and throdigé Lessor named herein, that the
Building and the Plant will be constructed at tineets and in the manner herein provided. In the ewta breach (actual or anticipatory) of
agreements herein contained to construct the Bugjldnd the Plant, Lessee shall have the absoglte subject only to the provisions of
subparagraph (b) of Paragraph 8 hereof, in additiany other right or remedy available to it, &xldre this Lease null and void from and
after the date of such declaration. Such right begxercised by Lessee at any time within sixty (BY/s after acquiring knowledge of all 1
facts necessary to a determination of the existehsach breach.

Commencing with the first occupancy by Lessee efldased premises and continuing thereafter thimughe initial and any extended term
of this Lease, Lessee shall be entitled to theusiot use of a minimum of 50 parking spaces irBhiéding, the rental therefor to be an extra
charge to Lessee at Lessor's rates for such paskiaces in effect from time to time.

IN WITNESS WHEREOF, the parties have executedltbesse the day and year first above mentioned.
Lessor:

FIRST NATIONAL BANK IN ST. LOUIS,
Not Individually but as Trustee as aforesaid,

ATTEST:

By /s/ William H. H arrison

Senior Vice President
/sl L. A. Ruebling

Cashier

(CORPORATE SEAL)
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Lessee:
LACLEDE GAS COMPANY

By /s/ H. Reid Derrick

(Title) President

ATTEST:

/sl D. L. Gardner

Secretary

(CORPORATE SEAL)

In consideration of Laclede Gas Company executiegdregoing Lease, the undersigned, being albérsons and entities (other than First
National Bank in St. Louis, Trustee, as Lessor) whe have or claim, and who will have or claim,iaterest in the West half of City Bloc
182 at the time of recording of the Memorandum e&se required by Paragraph 7 of the foregoing L .easkereby, for themselves, their
successors, assigns, and all persons claimindntpygh or under them, consent to and join in saidske for the purpose of establishing the
priority of the covenants contained in Paragraifi §aid Lease, all as required by subparagrapbf@aragraph 26 of said Lease.

/sl Myron Moss

MYRON MOSS

ARLEN OPERATING COMPANY, a Partnership

By: /s/ Arthur G. Cohen

Arthur G. Cohen, Partner

sl Arthur N. Levien

Arthur N. Levien, Partner
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ATTEST:

/sl L. A. Ruebling

Cashier

(CORPORATE SEAL)

/sl Henry G. Wi
HENRY G. WILLER
Deeds of Trust
January 29, 196
January 15, 196
and May 5, 1965
the Recorder's

FIRST NATIONAL
owner and holde
secured by the
Henry G. Willer
above

Senior V
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S, as Trustee under
recorded, respectively,
5 as Daily No. 169,
5 as Daily No. 116,
as Daily No. 96, in
Office, City of St. Louis

BANK IN ST. LOUIS, as
r of the promissory notes
Deeds of Trust of which

s is Trustee as described

H. Harrison

ice President



In consideration of Laclede Gas Company executiegdregoing Lease, the undersigned hereby agatdhthir interests in said land and in
the Building and Plant shall be bound as proviteBaragraph 26(c) of said Lease and further agrbe bound by each and every provision
of the foregoing Lease as and to the extent tleat éine personally bound as therein provided.

/sl Myron Moss

MYRON MOSS

ARLEN OPERATING COMPANY, a
Partnership

By: /s/ Arthur G. Cohen

Arthur G. Cohen, Partner

/sl Arthur N. Levien

Arthur N. Levien, Partner
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ADDENDUM NO. 1
to

LEASE dated June 16, 1967,

between First National Bank in
St. Louis, Trustee, as Lessor, and
Laclede Gas Company, as Lessee

THIS ADDENDUM, entered into this 4th day of DecemhE967,
WITNESSETH THAT:

WHEREAS, under date of June 16, 1967, Laclede Gamspany, Arlen Operating Company, Myron Moss, andtMlational Bank in St.
Louis entered into an Agreement relating to finagaif the total energy plant ("Plant”) to be intdlin the proposed Laclede Gas Building
("Building") at 8th and Olive Streets, St. Louisigddouri; and

WHEREAS, Laclede Gas Company ("Laclede") has thisehtered into an agreement with John Hancock dutife Insurance Company
("Hancock") which provides, among other things,darendment of the aforesaid Lease to provide foldog offsetting certain sums against
rent under certain conditions; and

WHEREAS, all parties and signatories hereto hawwmwWadge of the terms and conditions of such offaatsare desirous of causing the
aforesaid provision of said Laclede-Hancock agre#ntebecome effective;

NOW, THEREFORE, in consideration of the premiskeis, inutually agreed by the parties and signatddesaid Lease and this Addend
that said Lease is hereby amended by incorporatingin by this reference the provisions of saidé¢de-
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Hancock agreement relating to the right of Lacledeffset against rents the sums therein desciab#uke times therein described.
IN WITNESS WHEREOF, the parties and signatoriesaiol Lease have executed this Addendum the dayeardirst above written.
Lessor:

FIRST NATIONAL BANK IN ST. LOUIS,
Not individually but as Trustee as aforesaid,

ATTEST:

/sl L. H. Meyer By /s/ William H. Harrison

Cashier Senior Vic e-President

(CORPORATE SEAL)

Lessee:
ATTEST: LACLEDE GAS COMPA NY
/sl C. M. Rainey By /s/ H. Reid De rrick
Asst. Secretary Preside nt

(CORPORATE SEAL)

In consideration of Laclede Gas Company executiegitddendum No. 1 to Lease, the undersigned, kairige persons and entities (other
than First National Bank in St. Louis, Trusteel.assor) who now have or claim, and who will havelaim, an interest in the West half of
City Block 182 as of the date hereof, do herebytiemselves, their successors, assigns, andrathpe claiming by, through or under them,
consent to and join in this Addendum to said Ldas¢he purpose of confirming the
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priority of the covenants contained in Paragrapifi §aid Lease, all as required by subparagrapbf(@aragraph 26 of said Lease.

/sl Myron Moss

MYRON MOSS

ARLEN OPERATING COMPANY, a Partnership

By: /s/ Arthur

Arthur

/sl Henry G
HENRY G. WI
Deeds of Tr
January 29,
January 15,
and May 5,
the Recorde
St. Louis

ATTEST: FIRST NATIO
owner and h
notes secur
of which He
as describe

/sl L. H. Meyer

Cashier By /s/ Will

(CORPORATE SEAL)

In consideration of Laclede Gas Company executiegdtddendum No. 1 to Lease, the undersigned hexglwe that their interests in said

G. Cohen

G. Cohen, Partner

N. Levien

N. Levien, Partner

. Willers

LLERS, as Trustee under
ust recorded, respectively,
1965 as Daily No. 169,
1965 as Daily No. 116,
1965 as Daily No. 96, in
r's Office, City of

NAL BANK IN ST. LOUIS, as
older of the promissory

ed by the Deeds of Trust

nry G. Willers is Trustee

d above

iam H. Harrison

or Vice President

land and in the Building and Plant shall be bousig@vided in Paragraph 26(c) of said Lease artiduagree
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to be bound by each and every provision of thegioirey Lease as amended by this Addendum as ahe textent that they are personally
bound as therein provided.

/sl Myron Moss

MYRON MOSS

ARLEN OPERATING COMPANY, a Partnership

By: /s/ Arthur G. Cohen

Arthur G. Cohen, Partner

/sl Arthur N. Levien

Arthur N. Levien, Partner
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ADDENDUM NUMBER 2
to
LEASE dated June 16, 1967
between First National Bank
in St. Louis, Trustee, as Lessor,
and Laclede Gas Company, as Lessee

THIS ADDENDUM, entered into as of the 1st day ofreta, 1968,
WITNESSETH THAT:

WHEREAS, under date of December 4, 1967, the saatnel signatories to the aforesaid Lease execntbdelivered Addendum No. 1
providing for Laclede Gas Company, Lessee, offsgitiertain sums against rent under certain comdiiand

WHEREAS, the Lessor and the Lessee have now agfeatadditional changes in and additions to saabkevhich the parties and
signatories wish to make effective;

NOW THEREFORE, in consideration of the premiseis ihutually agreed by the parties and signatddesaid Lease and Addendum Nc
thereto and this Addendum No. 2 as follows:

1. Paragraph 1 (LEASING AGREEMENT) of said Leashdseby deleted and in lieu thereof there is ieseat new Paragraph 1 as follows:

"1. LEASING AGREEMENT

Lessor hereby leases to Lessee and Lessee hined éssor the premises hereinafter described, ibtfiding to be erected by Lessor at the
southeast corner of Eighth and Olive Streets, &tid, Missouri, hereinafter referred to as the t@og", for an initial term of thirty (30) yea
commencing on the date to be determined in accoedaith paragraph 20 hereof, unless sooner tereinatt extended as provided herein, to
be occupied and used by Lessee solely for execatidegeneral administrative, office, sales, dematieh, display and other purposes
pertaining to the operation of the business of éesmd its subsidiary or affiliated companies.

The premises hereby leased to Lessee consistant afithe ground floor and all of the eighth, hingleventh, twelfth, thirteenth, fourteenth
and fifteenth floors of the Building as shown oa floor plans annexed hereto as Exhibit A. The egate net rentable area of the storage
space so leased and shown on said floor plan8§72 Square feet, and the aggregate net rentatdenbtke remaining space so leased and
shown on said floor plans is 102,906 square féetsatletailed on Sheet 6 of Exhibit A. All of ther@esaid premises constitute and are
hereinafter called the "leased premises”,
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except that the storage space is sometimes refer@sisuch and the remaining space is sometirfersae to as the "non-storage space" or
"non-storage area". Lessee shall not cause anhilysappearance from the exterior windows of amyae space."

2. Paragraph 3 (BASE RENT) of said Lease is hedelhigted and in lieu thereof there is inserted a Ravagraph 3 as follows:

"3. BASE RENT

Lessee shall pay to Lessor, at Lessor's officég such other person or such other place as ditdicien time to time by written notice to the
Lessee from Lessor:

(a) base rent at the annual rates of $17,905.2fhéostorage space and $581,418.90 for the noage@pace, as increased or decreased
pursuant to the provisions of Paragraph 4 hereof.

(b) such additional sums as may become due fronpayable by Lessee to Lessor under the terms ®i #ase. Subject to the provisions of
Paragraph 4 hereof, the annual rent provided f@)imbove shall be payable in twelve (12) equaltimnly installments, each installment be
due and payable in advance the first day of thencklr month. If the term of this Lease shall comeeesn a date other than January 1, the
initial equal monthly installments shall be compliteom the portion of the annual rental applicahléhe first partial calendar year. In those
calendar years of the Lease after annual basénasrtbeen adjusted under the escalation clauseinemtia Paragraph 4 hereof, the equal
monthly installments for any calendar year shalbhsed upon the adjusted annual rental for thensepeeceding calendar year.

Lessee shall pay the annual rent and any additsamak due from Lessee hereunder promptly as and thieesame shall become due and
payable. The equal monthly installments of rentdbed above shall be paid without demand therefor.

Any of the foregoing to the contrary notwithstarglihessee shall be entitled to offset, againstafbeesaid monthly installments of rent, the
monthly installments of rent payable by Lessor és¢ee under any sublease of the leased premisestge to Lessor.

It is understood that the base rent set out ilfaye have been determined as follows: 102,906sdeat of net rentable area of non-storage
space at $5.65 per square foot per annum; 3,935 edeet of net rentable area of storage space.25 $er square foot per annum; and 1,137
square feet of the net rentable area of the st@pgee on the eighth floor at $4.50 per squaredeoannum.
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3. Subparagraph (h) of Paragraph 4 (RENT ESCALAT)ONsaid Lease is hereby deleted and in lieu thfaresre is inserted a new
subparagraph (h) as follows:

"(h) The annual rental for the storage space (ekotuof 1,137 square feet of storage space onigiehefloor) shall be subject to escalation
only in the following manner:

Difference between adjusted annual Amoun t per square foot
rent and base annual rent of the non- to be added to or sub-
storage area of the leased premises X 325 = tract ed from base annual
for any year --- rental of such storage 565 space for such yeahe non-storage area of the leased premises for

such year, in square feet

In determining escalation of rental for 1,137 sguaet of storage space on the eighth floor, 430 ble substituted for 325 in the foregoing
formula." --- ---
565 565

4. Paragraph 19 (FINISHING PREMISES) of said Ldadeereby deleted and in lieu thereof there isriesiea new Paragraph 19 as follows:
"19. FINISHING PREMISES.

On or before February 29, 1968, Lessee shall faruwid_essor the location of all areas of the legwethises which Lessee elects to take in an
unfinished condition. Lessor shall furnish buildistgndard finishing (in accordance with Exhibiti€all other areas of the leased premises,
except the storage area and except omissions dstitations specified in Lessee's detailed plarsspecifications.

Lessor shall pay to Lessee (a) the sum of $4.5@qegre foot of floor area of the leased premisgsl(sive of storage space) which Lessee
shall elect to take in an unfinished condition,

(b) the sum of $175,000, (c) $1.75 per square dboentable area in the Telephone Contact Depatt(®e400 square feet), and (d) the
amount of the credit determined in accordance Réhagraph 2 of Division IV of Exhibit C if non-stdard items are furnished and installed
by others than Lessor.

If the non-standard items are furnished and irestiatly Lessor, the payments described in the pregqidiragraph shall be credited by lessor
against sums becoming due and payable by Lesdasssor for such nostandard work. If in such event the total of thgrpants described
the preceding paragraph shall exceed the paymebis tnade by Lessee to

33



Lessor for non-standard work, the difference shalpaid by Lessor to Lessee in cash on the data Ww&&sor completes such non-standard
work.

If the non-standard items are furnished and iresdlatly others than Lessor, the total of the paym@edsribed in the second preceding
paragraph shall be paid by Lessor to Lessee inwéhkin ten (10) days after Lessee's acceptaneebid by others for furnishing and
installing such non-standard items.

Lessee shall not have the right to terminate te@se by reason of Lessor's failure to make a caghent provided for in this Paragraph 19,
but in such event Lessee shall have the right tluctethe amount of such payments not paid, togetitarinterest thereon at the rate of 8%
per annum, from the rents for the leased premises.

If Lessee's finishing work shall be done by corttreith Lessor, then the leased premises shall eatdemed to be substantially and
reasonably ready for occupancy by Lessee for thegses of Paragraph 20 hereof until such work ispdeted and the notice required by ¢
Paragraph 20 has been given. If Lessee shall @dlusea portion of its finishing work to be dong bther than Lessor, the fact that such work
is not completed at the time the leased premisestherwise substantially and reasonably readpdoupancy by Lessee shall not defer the
commencement of rental for the area not completdelss completion by Lessee has been prevented &y foajeure or strikes, in which
event rental of such uncompleted area shall bemeféor a period of time equivalent to the delaysed by such force majeure or strikes."

5. Exhibits A and A-1 of said Lease are herebytéeland in lieu thereof there is inserted a newiliikA consisting of the following six
sheets which are numbered as Pages 5 throughth® &ddendum No. 2:

6. Exhibit C of said Lease is hereby deleted ankinthereof there is inserted a new Exhibit Caisting of the following thirteen sheets
which are numbered as Pages 12 through 24 of thikeAdum No. 2.

7. Said Lease shall continue in full force and efes amended by the aforesaid Addendum No. 1 atitidAddendum No. 2.
IN WITNESS WHEREOF, the parties and signatoriesaiol Lease have executed this Addendum the dayeardirst above written.
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Lessor:

ATTEST: FIRST NATIO NAL BANK IN ST. LOUIS
Not Individ ually but as Trustee as
aforesaid,

By
Asst. Cashier Sen ior Vice President

(CORPORATE SEAL)
Lessee

ATTEST: LACLEDE GAS COMPANY

By

Secretary President

(CORPORATE SEAL)

In consideration of Laclede Gas Company executiegitddendum No. 2 to Lease, the undersigned, kainige persons and entities (other
than First National Bank in St. Louis, Trusteel.assor) who now have or claim, and who will havelaim, an interest in the West half of
City Block 182 as of the date hereof, do herebyttiemselves, their successors, assigns, andrabbpeclaiming by, through or under them,
consent to and join in this Addendum to said Ldas¢he purpose of confirming the priority of thevenants contained in Paragraph 5 of said
Lease, all as required by subparagraph (a) of Paphg6 of said Lease.
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MYRON MOSS

ARLEN OPERATING COMPANY, a
Partnership

By
Arthur G. Cohen, Partner

Arthur N. Levien, Partner

HENRY G. WILLERS, as Trustee under Deeds of Trasbrded, respectively, January 29, 1965 as Dailyl§6, January 15, 1965 as Daily
No. 116, and May 5, 1965 as Daily No. 96 in thed®der's Office, City of St. Loui

FIRST NATIONAL BANK IN ST. LOUIS
as owner and holder of the promissory
notes secured by the Deeds of Trust
of which Henry G. Willers is Trustee
as described above

ATTEST:

By

Asst. Cashier Senior Vice-President

In consideration of Laclede Gas Company executiegitddendum No. 2 to Lease, the undersigned hexglwe that their interests in said
land and in the Building and Plant shall be bousg@vided in Paragraph 26(c) of said Lease artiduagree to be bound by each and e
provision of the foregoing Lease as amended byAHdendum as and to the extent that they are pallgdround as therein provided.
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MYRON MOSS
ARLEN OPERATING COMPANY, a
Partnership

By
Arthur G. Cohen, Partner

Arthur N. Levien, Partner
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LACLEDE GAS COMPANY
720 Olive Street

St. Louis, Missouri 63101
(314) 342-0783

Douglas H. Yaeger
President

and

Chief Operating Officer

February 1, 1999

CERTIFIED MAIL

RETURN RECEIPT REQUESTED
AND

PERSONAL DELIVERY

Nooney, Inc
500 North Broadway, Suite 1200
St. Louis, Missouri 63102

Re: Lease - The Laclede Gas Building dated Jun&é965/, as amended and supplemented (the "Leas#f)ebn John Hancock Mutual Life
Insurance Company, as successor lessor, and La@esi€ompany, as lessee

Dear Sirs:

In accordance with the terms and provisions ofiBe@ of the Lease, Laclede Gas Company herebyciesrits option to renew the Lease
a further term of five (5) years commencing ateRpiration of the initial term, which initial terexpires on February 29, 2000.

Sincerely,

/sl Do uglas H. Yaeger
Dougla s H. Yaeger

cc: David Peverly
G. T. McNeive, Jr.
Kenneth J. Neises
Peter J. Palumbo, Jr.
Ellen L. Theroff
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Exhibit 12
THE LACLEDE GROUP, | NC. AND SUBSIDIARY COMPANIES

SCHEDULE OF COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Fiscal Year Ended September 30,

2002 2001 2000 1999 1998

(Thousands of Dollars)

Income before interest
charges and income taxes $60,440 $73,742 $64,077 $61,016 $64,603

Add: One third of
Applicable rentals
charged to operating
expense (which
approximates the
interest factor) 2,699 313 310 301 297

Total Earnings $63,139 $74,055 $64,387 $61,317 $64,900

Interest on long-term debt $20,820 $18,372 $15,164 $13,966 $14,797

Other Interest 4,989 10,067 8,844 6,627 6,473

Add: One third of
Applicable rentals
charged to operating
expense (which
approximates the
interest factor) 2,669 313 310 301 297

Total Fixed Charges $28,508 $28,752 $24,318 $20,894 $21,567

Ratio of Earnings to Fixed
Charges 2.22 2.58 2.65 2.93 3.01




LACLED E GAS COMPANY

SCHEDULE OF COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Fiscal Year Ended September 30,

2002 2001 2000 1999 1998

(Thousands of Dollars)

Income before interest
charges and income taxes $56,154 $73,742 $64,077 $61,016 $64,603

Add: One third of
Applicable rentals
charged to operating
expense (which
approximates the
interest factor) 315 313 310 301 297

Total Earnings $56,469 $74,055 $64,387 $61,317 $64,900

Interest on long-term debt $20,820 $18,372 $15,164 $13,966 $14,797

Other Interest 4,285 10,067 8,844 6,627 6,473

Add: One third of
Applicable rentals
charged to operating
expense (which
approximates the
interest factor) 315 313 310 301 297

Total Fixed Charges $25,420 $28,752 $24,318 $20,894 $21,567

Ratio of Earnings to Fixed
Charges 2.22 2.58 2.65 2.93 3.01




Exhibit 21
THE LACLEDE GROUP, INC. AND SUBSIDIARIES

SUBSIDIARIES OF THE REGISTRANT

PERCENT OF
VOTING STOCK
OWNED
Subsidiaries of The Laclede Group, Inc. (Parent)
Laclede Gas Company 100%
Laclede Pipeline Company 100%
Laclede Investment LLC* 100%
Laclede Development Company** 100%
Laclede Energy Services, Inc. 100%
SM&P Utility Resources, Inc. 100%

*Subsidiary Company of Laclede Investment LLC

Laclede Energy Resources, Inc. 100%
Subsidiary Company of Laclede Energy Resources, | nc.
Laclede Gas Family Services, Inc. 100%
**Subsidiary Company of Laclede Development Company
Laclede Venture Corp. 100%

All of the above corporations have been organizetkuthe laws of the State of Missol



Exhibit 23
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference ini®egion Statement Nos. 333-40362 of The Lacled®u, Inc. and Laclede Gas Company
and Registration Statement Nos. 333-86722 and 3352f The Laclede Group, Inc. and 333-86722-0llaalede Capital Trust | on Form S-
3 and in Registration Statement Nos. 333-90248;&&52, 333-90254 and 333-91432 of The Laclede fgrime. on Form S-8 of our report
dated November 19, 2002 (December 2, 2002 as tashearagraph of Note 13) (relating to the finahstatements of The Laclede Group,
Inc.) appearing in this Annual Report on Form 1@fKhe Laclede Group, Inc. and Laclede Gas Companthe year ended September 30,
2002.

We also consent to the incorporation by referendedgistration Statement No. 333-40362 of The ldlBroup, Inc. and Laclede Gas
Company on Form S-3 of our report dated NovembeR@02 (relating to the financial statements oflede Gas Company) appearing in
Exhibit 99.1 of this Annual Report on Form 10-KTdfe Laclede Group, Inc. and Laclede Gas Companthéoyear ended September 30,
2002.

Deloitte & Touche
St. Louis, MO
December 5, 200



Selected Financial Data

Laclede Gas Company

(Thousands, Except Per Share Amounts)

Summary of Operations
Operating Revenues:
Utility

Other

Total operating revenues

Operating Expenses:

Utility:

Natural and propane gas

Other operation expenses
Maintenance

Depreciation & amortization
Taxes, other than income taxes

Total utility operating expenses
Other

Total operating expenses
Operating Income
Allowance for Funds Used
During Construction
Other Income and Income
Deductions - Net

Income Before Interest
and Income Taxes

Interest Charges:

Interest on long-term debt

Other interest charges
Total interest charges

Income Before Income Taxes
Income Taxes

Net Income

Dividends on Redeemable Preferred

Stock

Earnings Applicable to Common Stock

Exhibit 99.1

Fiscal Years Ended Septem

2002 2001 2000
$ 592,097 $ 923242  $ 529,250
2,521 78,867 36,878
594,618 1,002,109 566,128
340,045 640,006 294,717
106,027 101,915 86,970
17,813 19,262 18,556
24,215 26,193 24,672
48,342 65,062 42,788
536,442 852,438 467,703
2,572 77,346 35,082
539,014 929,784 502,785
55,604 72,325 63,343
(149) 749 397
699 668 338
56,154 73,742 64,078
20,820 18,372 15,164
4,285 10,067 8,844
25,105 28,439 24,008
31,049 45,303 40,070
10,720 14,831 14,105
20,329 30,472 25,965
68 87 93
$ 20,261 $ 30,385 $ 25872

ber 30
1999

$ 473,031
18,287

246,294
83,661
19,517
21,470
41,660

412,602
17,497

$ 25,965

1998

$ 547,229
14,614

311,759
86,128
18,665
25,304
43,773

485,629
12,894




Selected Financial Data (continued)

Laclede Gas Company

(Thousands, Except Per Share Amounts)

Dividends Declared-
Common Stock

Utility Plant

Gross Plant-End of Period
Net Plant-End of Period
Construction Expenditures
Property Retirements
Total Assets

Capitalization-

End of Period

Common Stock and Paid-In
Capital

Retained Earnings

Accumulated Other
Comprehensive Income (Loss)

Treasury Stock

Common stock equity
Redeemable Preferred Stock
Long-Term Debt

Total capitalization

Fiscal Years Ended Septemb

$949,775  $915,998

2002 2001 2000
$ 25311  $ 25296 $ 25,207
$988,747
594,376 569,640 545,715
48,765 46,952 51,635
9,769 13,141 6,663
$985821  $975910 $931,740
$ 82579  $106,590 $ 106,579
180,719 205512 200,423
(339) - -
- (24,017)  (24,017)
262,959 288,085 282,985
1,266 1,588 1,763
259,545 284,459 234,408
$523,770

$574,132  $519,156

er 30
1999 1998
$ 24,459 $ 23,229

$872,527  $833,685

517,635 490,585
48,698 47,254
8,190 6,205
$837,664 $777,291
$106,570 $ 82,460
199,848 198,342

(77) -
(24,017)  (24,017)
282,324 256,785

1,923 1,960
204,323 179,238
$488,570  $ 437,983




MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
LACLEDE GAS COMPANY
INTRODUCTION

This management's discussion analyzes the finaogradition and results of operations of Laclede Gaspany (Laclede Gas or the Utility)
and its subsidiaries, under the corporate orgabpizaltstructure that was in place during the tHiseal years ended September 30, 2002. It
includes management's view of factors that afisdbiisiness, explanations of past financial reéntisiding changes in earnings and costs
from the prior year, and their effects on overiahcial condition and liquidity. Effective Octobgr2001, the corporation reorganized, such
that Laclede Gas and its subsidiaries became depmarasidiaries of The Laclede Group, Inc. (Lacl&deup), an exempt holding company
under the Public Utility Holding Company Act of 123The Consolidated Financial Statements includedis report present the consolidated
financial position, results of operation and cdskwé of Laclede Gas, as well as the consolidateahitial position, results of operation and
cash flows of Laclede Gas' former subsidiariesrgnodghe October 1, 2001 restructuring. Note zh€onsolidated Financial Statements
discusses the new holding company structure.

Certain matters discussed in this report, excludiistprical information, include forward-lookingas¢éments. Certain words, such as "may,"
"anticipate,” "believe," "estimate," "expect," "&émd," "plan," "seek," and similar words and expi@ssidentify forward-looking statements
that involve uncertainties and risks. Future depelents may not be in accordance with our expectsitio beliefs and the effect of future
developments may not be those anticipated. Amoadgdttors that may cause results to differ matgrfedm those contemplated in any
forward-looking statement are:

o weather conditions and catastrophic events;

0 economic, competitive, political and regulatoonditions;

o legislative, regulatory and judicial mandates dadisions, some of which may be retroactive, iditig those affecting
o allowed rates of return

0 incentive regulation

o industry and rate structures

o purchased gas adjustment provisions

o franchise renewals

o environmental or safety matters

o taxes

0 accounting standards;

o the results of litigation;

o retention, ability to attract, ability to colleitom and conservation efforts of customers;

o capital and energy commodity market conditiomuiding the ability to obtain funds for necessaapital expenditures and general
operations and the terms and conditions imposeditaining sufficient gas supply; and

o employee workforce issues.

Readers are urged to consider the risks, uncddsiand other factors that could affect our busirsssdescribed in this report. All forward-
looking statements made in this report rely upendaife harbor protections provided under the RriSatcurities Litigation Reform Act of
1995. We do not, by including this statement, agsany obligation to review or revise any particdtaward-looking statement in light of
future events.

The Management's Discussion and Analysis of Firsdi@ondition and Results of Operations should lael ie conjunction with the
Company's Consolidated Financial Statements anddimbined notes thereto.

RESULTS OF OPERATIONS
Earnings

Laclede Gas' earnings are generated by the shlkeatihg energy, which historically have been hganifluenced by the weather. Earnings
applicable to common stock for fiscal 2002 was $2fillion, compared with $30.4 million for fiscad@1, and $25.9 million for fiscal 2000.
Temperatures in the Laclede Gas service area dfisicey 2002, the fifth warmest on record, were 1W#&mer than normal and 22% warmer
than fiscal 2001. Temperatures during fiscal 20@ten 0% colder than normal and 30% colder thais@af 2000--which was the third
warmest over the last 100 years. The $10.1 milliecrease in earnings in fiscal 2002 (from 2001) prasarily attributable to the adverse
impact of (1) lower gas sales arising from tempaest in the Utility's service area that were sigaifitly warmer than last year; and, (2) the
Missouri Public Service Commission's decision wotttend the Utility's Gas Supply Incentive Plais(B) beyond September 30, 2001. The
GSIP produced significant benefits for customeid strareholders during the past five years duringhvtine program was in effect. These
factors were patrtially offset by (1) the benefitloé general rate increase effective on Decemb201; (2) nearly $4.9 million of pre-tax
income from the Utility's Price Stabilization Pragr (PSP)



recorded this year; and (3) higher income fromsyftem sales and capacity release revenues. This E&Bussed further in the Regulatory
Matters section below.

As a result of the colder weather experienced guistal 2001 (compared with fiscal 2000), consatiédi earnings, at $30.4 million, were up
17% over fiscal 2000 earnings of $25.9 million. T#e5 million increase in fiscal 2001 earnings ueriscal 2000 was primarily due to the
benefit of the colder weather experienced durin@l2@his benefit was partially offset by higher erpes resulting from high wholesale
natural gas prices during fiscal 2001. These irmiua higher provision for uncollectible accountd higher carrying costs reflecting the
interest and other costs incurred by Laclede Gams the date it purchased gas in the wholesale rmarkie time it received payment from its
customers. Laclede Gas does not benefit from highetesale natural gas prices, which are set ionapetitive national market, but passe:
actual purchased gas costs through to customeasidition to the increased costs related to thk higolesale gas prices, fiscal 2001
expenses were higher, when compared with fiscad 280e to higher pension costs, expenses relatin tmrmation of the holding company,
and other increased costs of doing business.

Operating Revenues

Operating revenues for fiscal year 2002 decrea88d.$ million, or 35.9%, below fiscal 2001, refliect both the return to a more traditional
level of wholesale gas prices and a weather-relaedction in natural gas sales. Wholesale nagaslprices are passed on to Utility
customers, subject to prudence review, under theheed Gas Adjustment (PGA) Clause. The decreaggerating revenues was primarily
comprised of lower wholesale natural gas cost2@B® million and lower natural gas sales levels$ ather variations of $125.3 million.
These factors were slightly offset by the bendfihe Utility's general rate increase, implemeriBetember 1, 2001, amounting to $9.2
million, and higher off-system sales, capacity askeand incentive revenues of $13.2 million.

Fiscal 2001 operating revenues increased $394l@mibr 74.4%, above fiscal 2000 primarily duehtgher wholesale gas costs of $317.3
million (reflecting an unprecedented rise in manieétes during the fiscal 2001 winter), higher gakes volumes and other variations
amounting to $83.0 million, and the remaining effecthe Laclede Gas 1999 general rate increa$8.6f million. These factors were slightly
offset by lower off-system sales and incentive neaes of $9.9 million.

Other operating revenues decreased $76.3 millibecteng exclusion of subsidiary revenues in thegentation of this year's amounts
subsequent to the October 1, 2001 restructuriregalF2001 other operating revenues increased $4ilion above fiscal 2000 primarily due
to higher gas marketing sales by Laclede Energpitess, Inc.

Total therms sold and transported in 2002 were killién compared with 1.12 billion in 2001 and 4.Billion in 2000.
Operating Expenses

Operating expenses in fiscal 2002 decreased $34ii6n, or 37.1%, from fiscal 2001. Natural andpane gas expense decreased $300.0
million primarily due to decreased rates chargedtyypliers and lower volumes purchased for sendioato the warmer weather, partially
offset by higher off-system gas expense. Otheraijmer and maintenance expenses increased $2.@milli 2.2%, primarily due to higher
group insurance charges, higher wage rates, inrmldasurance premiums, lower net pension credits,casts to remove retired utility plant.
These factors were partially offset by a lower jgmn for uncollectible accounts and reduced distibn and maintenance charges.
Depreciation and amortization expense decreas@filion primarily due to the effect of lower demiation rates instituted December 1,
2001 and negative amortization of a portion ofdepreciation reserve effective July 1, 2002, akaited by the MoPSC (see Note 1 related
to Utility Plant, Depreciation and Amortization)hdse effects were partially offset by increasedelgpble property. Taxes, other than
income, decreased $16.7 million, or 25.7%, prirgatile to lower gross receipts taxes, reflectingdibereased revenues.

Operating expenses in fiscal 2001 increased $38#lion, or 82.3%, from fiscal 2000. Natural andpane gas expense increased $345.3
million in fiscal 2001 from fiscal 2000 primarilyué to nationwide increases in natural gas ratesgyeldaby our suppliers and higher volumes
purchased for sendout arising from the colder wexathe effects of which were slightly offset byvier off-system sales gas expense. Other
operation and maintenance expenses in 2001 inct&d$e7 million, or 14.8%, over 2000 primarily dioeincreased net pension costs, a
higher provision for uncollectible accounts, ingea distribution and maintenance costs, higher waigs, and other increases in the costs of
doing business. Depreciation and amortization ex@dém 2001 increased $1.5 million, or 6.2%, prityadiue to additional depreciable
property. Taxes, other than income taxes, incred&2d million in 2001 compared with 2000. The gase was principally attributable to
higher gross receipts taxes, reflecting increasedsgles revenues.

Other operating expenses decreased $74.8 millftectieg exclusion of subsidiary expenses in thespntation of this year's amounts
subsequent to the October 1, 2001 restructuringeiQiperating expenses in fiscal 2001 increasedB$aRlion above fiscal 2000 primarily
due to higher gas expenses associated with gastimaylsales by Laclede Energy Resources, Inc.
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Other Income and Income Deductions - Net

Other income and income deductions - net decre&Seatillion in fiscal 2002 (compared with fiscal®D), and increased $.7 million in fiscal
2001 (compared with fiscal 2000). The variationslfoth periods primarily reflect higher interestéme recorded in fiscal 2001, partially
offset by expenses related to the holding companydtion and strategic planning initiatives alscoreled in that same year.

Interest Charges

Interest expense decreased $3.3 million, or 11ii%tscal 2002 (compared with fiscal 2001) primpamdue to decreased short-term interest
expense (reflecting lower rates and reduced avdragewings), partially offset by higher interest long-term debt resulting from the
issuance of $50 million of 6 5/8% first mortgagentde in June 2001.

Interest expense increased $4.4 million, or 18i8%scal 2001 (compared with fiscal 2000) primaidue to the issuance of $30 million of
7.90% first mortgage bonds in September 2000,sthgeince of $50 million of 6 5/8% first mortgage d®m June 2001, and increased short-
term interest expense (reflecting the net effedtigfer average borrowings and lower rates).

Income Taxes
The variations in income taxes for all periods régd are primarily due to changes in pre-tax income
Labor Agreement

On July 30, 2000, Laclede Gas and Union represeasateached a new four-year labor agreement riejdloe prior agreement that was to
expire July 31, 2000. The new contract extendsutiinaJuly 31, 2004. The settlement resulted in wageases of 2.75% in all four years,
along with lump-sum payment provisions and otherdhi¢ improvements.

CRITICAL ACCOUNTING POLICIES

Our discussion and analysis of our financial caaditresults of operations, liquidity and capitesources is based upon our financial
statements, which have been prepared in accordetitaccounting principles generally accepted i thhited States. Generally accepted
accounting principles require that we make estimatel judgments that affect the reported amourassdts, liabilities, revenues and
expenses, and related disclosure of contingentsaaed liabilities. We evaluate our estimates oorgoing basis. We base our estimates on
historical experience and on various other assumgtihat we believe are reasonable under the cetaunmes, the results of which form the
basis for making judgments about the carrying v@hbfeassets and liabilities that are not readilyaapnt from other sources. Actual results
may differ from these estimates.

Laclede Gas accounts for its regulated operatio@ecordance with Statement of Financial Accoun8tandards (SFAS) No. 71,

"Accounting for the Effects of Certain Types of Ré&gion." This statement sets forth the applicatitbaccounting principles generally
accepted in the United States of America for thamsapanies whose rates are established by or ayecstd approval by an independent third-
party regulator. The provisions of SFAS No. 71 isgjuamong other things, that financial statements regulated enterprise reflect the
actions of regulators, where appropriate. Theserstmay result in the recognition of revenues exgenses in time periods that are different
than non-regulated enterprises. When this occosts@re deferred as assets in the balance shgelatory assets) and recorded as expenses
when those amounts are reflected in rates. Algmulagors can impose liabilities upon a regulatechgany for amounts previously collected
from customers and for recovery of costs that apeeted to be incurred in the future (regulatoapilities).

REGULATORY MATTERS

At the state level, there have been several impbdevelopments during the fiscal year affectinglede Gas, some of which are still
pending.

On January 25, 2002, Laclede filed a request wighMissouri Public Service Commission (MoPSC or @uossion) for a general rate
increase of $36.1 million annually to recover castated to the operation of its gas distributipstem. As part of this rate increase filing, the
Utility proposed a weather mitigation plan that Wwbprotect its customers from weather-related flatibns in their bills and help stabilize its
annual revenues in that regard. On October 3, 20@2Commission approved a settlement reached atherpgarties to the case. The terms of
the settlement include (1) an annual rate incred$44 million effective on November 9, 2002; (2naratorium on additional rate filings

until March 1, 2004; and (3) an innovative rateigieshat is expected to provide the Ultility withethbility to recover its distribution costs,
which are essentially fixed, in a manner that gmsicantly less sensitive to weather. The settlehaso provided for, among other things,
changes



resulting in negative amortization of the depracrateserve of $3.4 million annually effective frahaly 1, 2002 until the Utility's next rate
case proceeding, minor changes in depreciatios sdfective January 1, 2003, and changes in thda&gy treatment of pension costs
primarily designed to stabilize such costs, effextiuring fiscal 2003. Also approved was an inagngirogram beginning in fiscal 2003 uni
which the Utility may achieve, under specific cdialis, income related to management of its gaslguggugnmodity costs.

On March 8, 2002, Laclede Gas filed an applicatéquesting that the MoPSC issue an Accounting Aitth®rder (AAO) that would allow
Laclede Gas to defer for future recovery consid@natnrecovered costs due solely to the negatiymanof the extraordinarily warm weather
experienced in the Utility's service area during winter of 2001-2002. Laclede Gas has filed tddiaw its application in conjunction with
the 2002 rate case settlement.

On May 18, 2001, Laclede Gas filed a request viighMlissouri Public Service Commission for a geneatd increase of $39.8 million
annually to recover costs related to the operaifdts distribution system. This filing culminatéda settlement among the parties to the case,
which was approved by the Commission on Novembe01. The settlement provided Laclede Gas analimerease of about $12 million
effective December 1, 2001. Additionally, effectime December 1, 2001 Laclede Gas was permittedame customers $36 to cover the

of initiating service at a particular address. Tesv charge was anticipated to generate additievanue of approximately $3 million
annually. The settlement also provided for the iooretd deferral of certain costs related to the édelGas pipe replacement program as well
as recovery of costs previously deferred underghagram. The cost of removing retired utility fldstreated as an expense pursuant to this
settlement, rather than being included in deprieciatates. However, Laclede Gas will continue tospe a reversal of the Commission's
treatment of depreciation rates in the courts ssudised in greater detail below. As part of thieeseént, Laclede Gas agreed to implemen
terms of a rulemaking promulgated by the CommissioiNovember 8, 2001 that relaxed the requirenfenthe fiscal 2002 heating season
for reinstatement of certain customers who had lessonnected for nonpayment. The settlement pesvidr a recovery mechanism under
which Laclede Gas will be reimbursed for any inceatal costs associated with the new rule. Finalter the terms of the agreement,
Laclede Gas continues to be permitted to retaimetime resulting from sales made outside its ti@thl service area, and is permitted to
retain all income from releases of available pipelcapacity.

Laclede Gas previously appealed the MoPSC's dadcisiits 1999 rate case relative to the calculatibits depreciation rates. The Circuit
Court remanded the decision to the MoPSC basedaafequate findings of fact. The MoPSC upheld i&vijous order and Laclede Gas
appealed this second order to the Circuit CourtAQril 29, 2002, the Court ruled that the MoPS@smd order was lawful and reasonable.
On June 7, 2002, Laclede Gas appealed the Cirouitt€ decision to the Missouri Western Districu@taf Appeals. All briefs to the Court
of Appeals have been submitted and oral argumevs been scheduled for December 2002.

Under the GSIP of Laclede Gas, the Utility sharéith s customers certain gains and losses relatéite acquisition and management of its
gas supply assets. In fiscal 2001, the GSIP cant&h$.29 per share to consolidated earnings. Thagions of the GSIP extended through
September 30, 2001. In September 2001, the MoPI8@ tiat the GSIP should be allowed to expire. ®briary 19, 2002, the MoPSC
denied Laclede Gas' application for rehearing. é@delGas filed a petition for judicial review of thPSC's decision with the Cole County
Circuit Court, together with a motion requestingttthe MoPSC's decision be stayed. The requestdgrwas denied on May 13, 2002. The
petition for judicial review is still pending. Hower, pursuant to the 2001 rate case settlemenbapgphby the MoPSC in November 2001,
consistent with the 2002 rate case settlemenivithleSC authorized Laclede Gas to retain all incormmfreleases of pipeline capacity
effective December 1, 2001, which previously waarst with customers under the GSIP. Laclede Gatintms to retain all income resulting
from sales outside of its traditional service assapreviously authorized by the MoPSC. Howevecleade Gas was not able to retain any of
the savings it obtains relative to gas supply cosny savings it obtains from pipeline discouhisome related to releases of available
pipeline capacity and sales made outside its teendit service area are volatile in nature and sulifemarket conditions. See Note 4 for more
information on the GSIP.

The Price Stabilization Program (PSP) authorizetldde Gas to purchase certain financial instrumieras effort to hedge against signific
increases in the cost of natural gas. The costiaf financial instruments, however, like the cdstatural gas itself, increased significantly
during fiscal 2001. As a result, the MoPSC grarkedrequest of Laclede Gas to reduce the amoumdtafal gas purchases required to be
covered by such financial instruments for that ingaseason. In February 2001, the MoPSC approvaiifizations to the PSP, including a
provision that $4 million in supplemental funding &dded to the PSP for the purchase of financs#luments for the fiscal 2002 heating
season. Concurrently, Laclede Gas relinquishedienadn $4 million arising from gains realized frdne purchase and sale of such
instruments during the fiscal 2001 heating seasohodfered to utilize a similar amount to proviae future funding for such instruments in
the event the program was allowed to continue.MIbBSC also approved modifications to the PSP taaedhe fiscal 2002 percentage of
requirements to be covered by the PSP. The PSRlleasd to expire at the end of the fiscal 2002tingaseason, at which time the Utility
recorded nearly $4.9 million of pre-tax income proed through the program.
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On June 28, 2002, the Staff of the MoPSC filedétommendation in a proceeding established towelarlede Gas' gas costs for fiscal
2001. In its recommendation, the Staff proposedigallow the approximately $4.9 million of ptax income achieved under the PSP. Lac
Gas believes that Staff's position lacks merit @onatinues to vigorously oppose the adjustmentpnoaeeding before the MoPSC, the hearing
for which is currently scheduled to occur in Felbyu2003. Regulatory proceeding results are unggréaid to the extent that a final
Commission decision sustains Staff's recommendsadidivance, the outcome of the proceeding coul@ lramaterial effect on the future
financial position and results of operations oflede Gas. Missouri statutes provide an opportuitgourt review of Commission decisions.

The PGA clause allows Laclede Gas to flow througbustomers, subject to prudence review, the dqairchased gas supplies. The Utility
is allowed to file to modify, on a periodic badise level of gas costs in its PGA. Previously, @mmmission allowed two scheduled PGA
filings each year, one for the summer months armdhen for the winter period, plus one unschedul@dew filing if certain conditions were
met. The significant fluctuations in natural gag@s during fiscal 2001 necessitated additionatheduled filings, which were approved by
the MoPSC, to better match customer billings witlrket natural gas prices. In February 2002, the 8oBpproved Laclede Gas' proposal to
revise its PGA clause to adjust the gas cost coetanf its rates more frequently to recover its€oEhe new approved tariffs allow
scheduled gas cost adjustments in November, Jandargh and June, thereby enabling Laclede Gasore iclosely recover its costs of gas,
especially during the highelume winter months. As part of the same ruliing, MoPSC clarified that costs, cost reductionseardying cost:
associated with the Utility's use of natural gaaficial instruments (except as provided previouslyer the PSP) are gas costs recoverable
through the PGA mechanism.

On March 15, 2002, the Staff of the MoPSC recomredrid a proceeding to review Laclede Gas' gas ¢ostiscal 2000 to disallow the
recovery of approximately $2.6 million in gas codtke alleged grounds were that Laclede Gas hgltllimore transportation capacity than
necessary to serve its customers. The Utility destrated to the Staff the appropriateness of the-therent level of transportation capacity.
On May 9, 2002, the Staff revised its recommendatiiowithdraw the $2.6 million proposed disallowanc

On May 31, 2002, the Staff of the Commission fitellotion to Investigate Laclede Gas Company's alldgansfer of its gas supply function
to Laclede Energy Services, Inc. (LES), a subsjdidil_aclede Group, and such action's ramificatigmsluding whether such alleged trans
required Commission approval or was otherwise lavdm June 10, 2002 Laclede Gas responded, pointihthat it had not transferred its
gas supply functions to LES but had instead deéehsitx employees to LES with responsibility forfpeming various gas supply
administrative duties, many of which had been peréal in prior years by an outside party. Lacleds &mains primarily responsible for the
gas supply function. Laclede Gas urged the Comonissi deny Staff's Motion on this and other grouidee Commission concluded that a
case should be established to investigate thedssiged by the Staff. The Commission also ord#redbstaff to file a status report regarding
progress of the investigation and Laclede Gadeaafiy responses to the Staff's status reportedadGas believes its actions comply with
applicable law and intends to vigorously defengisition. The outcome of any regulatory proceedéngncertain. However, Laclede Gas
does not believe that the eventual outcome of &ise wvill have a material effect on the financiautes of Laclede Gas.

On July 29, 2002, Laclede Gas filed a proposedtCawKeep-Up Program with the MoPSC that would @ethe Company to use a portion
of the savings from its negotiated pipeline disdeua fund a low-income energy assistance progRursuant to, and among revisions to the
Program filed by the Utility on September 23, 202, amount of discount savings that could be fizethis purpose would be limited to $6
million per year. In response to certain objectifilesl by the MoPSC Staff and Missouri Office o&étRublic Counsel, the Commission has
suspended the tariffs implementing the Programsaghéduled a prehearing conference that occurréctwber 23, 2002. Evidentiary
hearings are scheduled for early December, 2002.

ACCOUNTING PRONOUNCEMENTS

In June 2001, the FASB issued SFAS No. 141, "Bussit@ombinations,” which requires all business coatimns in the scope of this
Statement to be accounted for using the purchasieoeheThe provisions of this Statement apply tdoalliness combinations initiated after
June 30, 2001. The FASB also issued SFAS No. X3@odwill and Other Intangible Assets," which addesshow acquired goodwill and
other intangible assets that are acquired indivigwa with a group of other assets should be aoted for in financial statements upon
acquisition and after they have been initially igraed in the financial statements. The provisiofthis Statement are required to be applied
at the beginning of fiscal 2003. The adoption oASHNos. 141 and 142 did not have a material effedhe financial position and results of
operations of Laclede Gas.

The FASB issued SFAS No. 143, "Accounting for AdRetirement Obligations," which addresses finaréaiounting and reporting for
obligations associated with the retirement of thlegiong-lived assets and associated asset retiterosts. It applies to legal obligations
associated with the retirement of long-lived as#®&$ result from acquisition, construction, deysieent and/or the normal operation of a
long-lived asset, except for certain obligationseskees. This Statement is effective for fisc&@lR@T he provisions of the Statement provide
for rate-regulated entities that meet the critéora



application of SFAS No. 71, such as Laclede Gasgdognize regulatory assets or liabilities fofeti&nces in the timing of recognition of the
period costs associated with asset retirement atiigs for financial reporting pursuant to thist8taent and rate-making purposes. The effect
of the adoption of this Statement on October 1226id not have a material effect on the financ@ion and results of operations of Lacl
Gas.

In August 2001, the FASB issued SFAS No. 144, "Arting for the Impairment or Disposal of Long-LivAdsets," to consolidate
accounting guidance on various issues relatedgarthtter. This Statement is effective for fisc@D2. Adoption of this Statement is not
expected to have a material effect on the finargiaition and results of operations of Laclede Gas.

In June 2002, the FASB issued SFAS No. 146, "Actingrfor Costs Associated with Exit or Disposal iittes," which requires that a
liability for a cost associated with an exit orhsal activity be recognized and measured initialfair value only when the liability is
incurred. The provisions of this Statement areatiffe for exit or disposal activities that are iaied after December 31, 2002, with early
application encouraged. The adoption of SFAS N6.i$ot expected to have a material effect orfittecial position or results of
operations of Laclede Gas.

In October 2002, the Emerging Issues Task ForcEHEleached a consensus on Issue No. 02-3, "I$%elesed to Accounting for Contracts
Involved in Energy Trading and Risk Management ¥itigs." The consensus rescinded EITF Issue NdL®8Accounting for Contracts
Involved in Energy Trading and Risk Management ¥itiés." The consensus precludes mark-to-marketauing for all energy trading
contracts not within the scope of SFAS No. 133,¢éumnting for Derivative and Hedging Activities." @ltonsensus to rescind EITF 98-10 is
applicable for fiscal periods beginning after Debeml5, 2002, except that energy trading contraatsvithin the scope of SFAS No. 133
purchased after October 25, 2002, but prior tartiementation of the consensus, are not permitiegply mark-to-market accounting. The
EITF also reached a consensus that gains and lossaerivative instruments within the scope of SM& 133 should be shown net in the
income statement if the derivative instrumentspanehased for trading purposes. Application of ¢hesnsensuses is not expected to have a
material effect on the financial position or resudf operations of Laclede Gas.

INFLATION

The accompanying consolidated financial statemefiisct the historical costs of events and trarisast regardless of the purchasing power
of the dollar at the time. Due to the capital-irsiee nature of the business of Laclede Gas, the sigisificant impact of inflation is on the
depreciation of utility plant. Rate regulationwbich Laclede Gas is subject, allows recovery tgloits rates of only the historical cost of
utility plant as depreciation. While no plans exsundertake replacements of plant in servicerdthen normal replacements and those under
existing replacement programs, Laclede Gas belithatsany higher costs experienced upon replaceofentisting facilities would be
recovered through the normal regulatory process.

CREDIT RATINGS

As of September 30, 2002, credit ratings for ouiditag securities for Laclede Gas issues were &sisi

Type of Facility S&P Moody's Fitch
Laclede Gas First Mortgage Bonds A+ A3 A+
Laclede Gas Commercial Paper A-1 P-2

On April 24, 2002, Standard & Poor's (S&P) downgtthe rating for Laclede Gas' First Mortgage Bdnoisi AA- to A+, and also
downgraded the commercial paper rating from A-1A+b. S&P cited bondholder protection parameteas llave eroded due to several
successive warmer-than-normal winters and incrgadétt leverage as reasons for the downgrade. 8&iys outlook is currently stable.

Moody's Investors Service (Moody's) downgraded édelGas' First Mortgage Bonds from Aa3 to A1 on Ka2002. Moody's cited
concerns regarding Laclede's weakened credit mesislule to increased earnings pressure and nearggufatory risk. On August 6, 2002,
Moody's announced additional downgrades, as thietladcGas' First Mortgage Bonds were lowered front®AA3 and its commercial paper
rating was lowered from P-1 to P-2. The outlookiéation from Moody's is now stable. Moody's citeaclede Gas' declining debt protection
measures and the continuing sensitivity of its igsiand cash flow to weather fluctuations in theemce of regulatory relief for warmer-
than-normal winters, as well as other pending r&guy matters. Moody's indicated that it would esvithe potential impact of pending
regulatory decisions as they occur.

Ratings from Fitch Ratings remained unchanged fiteerpast year. However, on October 8, 2002, Fitatings revised the rating outlook
from stable to negative, citing recent deterioraiioconsolidated credit measures.
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Despite these recent downgrades, the Companyigsattmain investment grade, and the Company leslithat it will have adequate access
to the markets to meet its capital requirementgséhratings remain subject to review and changhéyating agencies.

LIQUIDITY AND CAPITAL RESOURCES

Cash flow from the operations of Laclede Gas, fieivadend payments, has generally provided thagipal liquidity to meet operating
requirements and to fund the majority of its camstion program. Any remaining funding requirememotsconstruction or other needs have
been provided by long-term and short-term financiftte issuance of long-term financing is dependannanagement's evaluation of need,
financial market conditions, and other factors. iBtherm financing is used to meet seasonal cashinements and/or to defer long-term
financing until market conditions are favorable.

Short-term borrowing requirements typically peakiniy colder months when Laclede Gas borrows moa&pter the gap between when it
purchases its natural gas and when its customgriopthat gas. These short-term cash requirentents traditionally been met through the
sale of commercial paper supported by lines ofitkeith banks.

During the fiscal year 2002 heating season, Laca® had lines of credit in place of up to $170iaml Laclede Gas sold commercial paper
aggregating to a maximum of $139.7 million at ang time during the fiscal year, but did not borfo@m the banks under the
aforementioned agreements. At this writing, Lacl€@es has aggregate lines of credit totaling $230omi Short-term commercial paper
borrowings outstanding at September 30, 2002 wet8.$ million at a weighted average interest réte. @%. Based on short-term
borrowings at September 30, 2002, a change inasteates of 100 basis points would increase aredse pre-tax earnings and cash flows by
approximately $1.2 million on an annual basis.

Most of Laclede Gas' lines of credit include a ¢ limiting total debt, including short-term detat no more than 70% of total
capitalization. On September 30, 2002, total dedt 60% of total capitalization.

On June 26, 2001, Laclede Gas issued $50 millidirstfmortgage bonds with an interest rate of &Gkt an overall cost of 6.968%. The
bonds were dated June 15, 2001 and mature Jur2®16, The proceeds were used to repay short-tebm Tee bonds were rated AAA by
Standard & Poor's and Fitch Ratings and Aaa by M@ad consideration of insurance issued by Ambasutance covering the timely
payment of the principal of, and interest on, tbads. These ratings apply only to these insured$cmnd not to the other outstanding
uninsured bonds of Laclede Gas. These bonds waredsunder Laclede Gas' shelf registration stateoreRorm S-3 and MoPSC
authorization obtained in 2000. Of the $350 mill@frsecurities originally registered under this,$270 million of debt securities remained
registered and unissued as of September 30, 20@2afount, timing and type of securities remainibe issued under the shelf registration
will depend on cash requirements and market canditi

At September 30, 2002, Laclede Gas had fixed-oatg-term debt, including current portion, total285 million. While these long-term
debt issues are fixedte, they are subject to changes in fair valumaket interest rates change. However, increasdeareases in fair vall
would impact earnings and cash flows only if Laeléshs were to reacquire any of these issues iop@e market prior to maturity.

Construction expenditures were $48.8 million ircis2002 compared with $47.0 million in fiscal 20@id $51.6 million in fiscal 2000.
Laclede Gas expects fiscal 2003 utility construtgapenditures to approximate $53 million.

Consolidated capitalization at September 30, 2@0Bisted of 50.2% common stock equity, .2% preéesteck and 49.6% long-term debt.
The ratio of earnings to fixed charges was 2.2f162, 2.6 for 2001 and 2.6 for 2000.

It is management's view that the Company has ade@eaess to capital markets and will have sufitciapital resources, both internal and
external, to meet anticipated capital requirements.

MARKET RISK

The management of Laclede Gas has adopted a risagament policy that provides for the purchaseatdimal gas financial instruments with
the goal of managing price risk associated witlcpasing natural gas on behalf of its customerss Phblicy prohibits speculation. Costs and
cost reductions, including carrying costs, assediatith the Utility's use of natural gas finandiatruments (except as provided for previo
under the PSP) are allowed to be passed on totility's) customers through the operation of itsdhased Gas Adjustment Clause, through
which the MoPSC allows the Utility to recover gapgly costs. Accordingly, Laclede Gas does not ekary earnings impact as a result of
the use of these financial instruments. At Septer8be2002, the Utility held approximately 15 moli MmBtu of futures contracts at an
average price of $3.83 per MmBtu. Additionally, eppmately



12 million MmBtu of price risk mitigation was ingite through the use of option-based strategieserpesitions have various expiration
dates, the longest of which extends through MaGf82

ENVIRONMENTAL MATTERS

Laclede Gas is subject to various environmentat lamd regulations that, to date, have not matgriected the Company's financial
position and results of operations. As these lagg,lations, and their interpretation evolve, hogreadditional costs may be incurred.

With regard to a former manufactured gas plantleitated in Shrewsbury, Missouri, Laclede Gas dattsind federal environmental
regulators have agreed upon certain actions argthctions are nearing completion. Laclede Gagwtlyrestimates the overall costs of th
actions will be approximately $2.3 million. As oéf@ember 30, 2002, Laclede Gas has paid or resévéliese actions. If regulators require
additional actions, Laclede Gas will incur addifibnosts.

Laclede Gas enrolled a second former manufactuaegnt site into the Missouri Voluntary Cleanupd?am (VCP). The VCP provides
opportunities to minimize the scope and cost & sliéanup while maximizing possibilities for sitevélopment. This site is located in and is
presently owned by the City of St. Louis, Missolifie City of St. Louis has separately authorizel@eeloper to prepare both a Remedial
Action Plan (RAP), for submission to the VCP, argita development plan. Laclede Gas is presentitimg with the developer to determine
what role, if any, it might play in these effortsclede Gas continues to evaluate other optiongetisincluding, but not limited to, the
submission of its own RAP to the VCP. Laclede Qasently estimates that the cost of site invesiiyet, agency oversight and related legal
and engineering consulting may be approximatel\of820. Currently, Laclede Gas has paid or reseimethese actions. Laclede has
requested that other former site owners and opsratare in these costs and one party has agreagticipate and has reimbursed Laclede
Gas to date for $173,000. Laclede Gas anticipatdsianal reimbursement from this party. Lacledes@#ans to seek proportionate
reimbursement of all costs relative to this sitarfrother potentially responsible parties if preadie.

Costs incurred are charged to expense or capitalizaccordance with generally accepted accoumtimgiples. A predetermined level of
expense is included in Laclede Gas' rates.

Laclede Gas has been advised that a third formaufaetured gas plant site previously operated bubnger owned by Laclede Gas may
contain gas plant waste that may require remediatiaclede Gas is working to determine the natatkextent of such waste, if any, and its
responsibility, if any, for any remediation costs.

While the scope of costs relative to the Shrewskiteywill not be significant, the scope of cogtiative to the other sites is unknown and 1
be material. Laclede Gas has notified its insutteasit seeks reimbursement of its costs at thasetmanufactured gas plant sites. In
response, the majority of insurers have reserveid tights. While some of the insurers have dexigeerage, Laclede Gas continues to seek
reimbursement from them. With regard to the Shreaxysbite, denials of coverage are not expectedt@ lany material impact on the
financial position and results of operations oflede Gas. With regard to the other two sites, stheescope of costs are unknown and they
may be significant, denials of coverage may haweterial impact on the financial position and resof operations of Laclede Gas. Such
costs, if incurred, have typically been subjeatettovery in rates.
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Independent Auditors' Report
To the Board of Directors and Shareholders of Lldeléas Company:

We have audited the consolidated balance sheetstateinents of consolidated capitalization of Lael&as Company and its subsidiaries
("the Company") as of September 30, 2002 and 2804 the related statements of consolidated incost@ned earnings, comprehensive
income, and cash flows for each of the three yiattse period ended September 30, 2002. Our aalditsincluded the financial statement
schedule listed in the Index at Part IV, Item 15a)hese consolidated financial statements arahfiial statement schedule are the
responsibility of the Company's management. Oyamesibility is to express an opinion on the corgaitied financial statements and financial
statement schedule based on our audits.

We conducted our audits in accordance with audiiagdards generally accepted in the United StdtAmerica. Those standards require
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsnaes free of material misstatement. An
audit includes examining, on a test basis, evidsnpporting the amounts and disclosures in then6iig statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesgonable basis for our opinion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, tinaricial position of Laclede Gas Company
and its subsidiaries as of September 30, 2002 @@, 2nd the results of their operations and ttesh flows for each of the three years in the
period ended September 30, 2002 in conformity witbounting principles generally accepted in thetdééhBtates of America. Also, in our
opinion, such financial statement schedule, whetsicered in relation to the basic consolidatedrfoia statements taken as a whole, pre:
fairly in all material respects the information &ath therein.

DELOITTE & TOUCHE LLP

St. Louis, Missouri
November 19, 200
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Management Report

Management is responsible for the preparationgntasion and integrity of the consolidated finahstatements and other financial
information in this report. The statements wergpred in conformity with accounting principles geally accepted in the United States of
America and include amounts that are based on neamagf's best estimates and judgments. In the opofimanagement, the financial
statements fairly reflect Laclede Gas' financiaipon, results of operations and cash flows.

Laclede Gas maintains internal accounting systerdg@ated administrative controls that are designeprovide reasonable assurance, on a
cost-effective basis, that transactions are exddataccordance with management's authorizatiat,abnsolidated financial statements are
prepared in conformity with accounting principlengrally accepted in the United States of Amerigathat Laclede Gas' assets are properly
accounted for and safeguarded. Laclede Gas' Intdutht Department, which has unrestricted accesalltlevels of Laclede Gas
management, monitors compliance with establishettols and procedures.

Deloitte & Touche LLP, Laclede Gas' independenttaus, whose report is contained herein, are resiptsnfor auditing Laclede Gas'
financial statements in accordance with auditimgpdards generally accepted in the United Statésrafrica. Such standards include
obtaining an understanding of the internal cordtnlcture in order to design the audit of the fziahstatements.

The Audit Committee of the Board of Directors, whionsists of five outside directors, meets peciaitli with management, the internal
auditor, and the independent auditors to reviewnrthaner in which they are performing their resphitises. Both the internal auditor and the
independent auditors periodically meet alone with Audit Committee and have access to the Audit i@itiee at any time.

Douglas H. Yaeger
Chairman of the Board,
President and Chief Executive Officer

Barry C. Cooper
Chief Financial Officer
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LACLEDE GAS COMPANY

STATEMENTS OF CONSOLIDATED INCOME

(Thousands, Except Per Share Amounts)

Years Ended September 30

Operating Revenues:
Utility
Other

Total operating revenues

Operating Expenses:

Utility
Natural and propane gas
Other operation expenses
Maintenance
Depreciation and amortization
Taxes, other than income taxes

Total utility operating expenses
Other

Total operating expenses
Operating Income

Other Income and Income Deductions-
Net

Income Before Interest and
Income Taxes

Interest Charges:
Interest on long-term debt
Other interest charges

Total interest charges

Income Before Income Taxes
Income Taxes

Net Income

Dividends on Redeemable Preferred Stock

Earnings Applicable to Common Stock

See the accompanying notes to consolidated financia

2002 2001

$ 592,097 $ 923,242
2,521 78,867
594,618 1,002,109
340,045 640,006
106,027 101,915
17,813 19,262
24,215 26,193
48,342 65,062
536,442 852,438
2,572 77,346
539,014 929,784
55,604 72,325

550 1,417
56,154 73,742
20,820 18,372
4,285 10,067
25,105 28,439
31,049 45,303
10,720 14,831
20,329 30,472
68 87
$ 20,261 $ 30,385
| statements.
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LACLEDE GAS COMPANY
STATEMENTS OF CONSOLIDATED RETAINED EARNINGS

(Thousands, Except Per Share Amounts)

Years Ended September 30

Balance at Beginning of Year
Add - Net Income

Deduct -
Cash Dividends Declared:
Common stock, $1.34 per share in 2002,
2001 and 2000
Preferred stock at required annual rates
Equity in subsidiaries dividended to Laclede Group

Balance at End of Year

See the accompanying notes to consolidated financia

LACLEDE GAS COMPANY

STATEMENTS OF CONSOLIDATED COMPREHENSIVE INCOME

(Thousands)

Years Ended September 30

Net Income

Other Comprehensive Income (Loss):
Minimum pension liability adjustment
Income tax expense (benefit)

Other Comprehensive Income (Loss)

Comprehensive Income

See the accompanying notes to consolidated financia

2002 2001
$205,512 $200,423
20,329 30,472
25,311 25,296
68 87
19,743 -
$180,719 $205,512
| statements.
2002 2001
$20,329 $30,472
(553) -
(214) -
(339) -
$19,990 $30,472
| statements.
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LACLEDE GAS COMPANY
CONSOLIDATED BALANCE SHEETS

(Thousands)
September 30 2002 2001
Assets
Utility Plant $988,74 7 $949,775
Less - Accumulated depreciation and amortizatio n 394,37 1 380,135
Net utility plant 594,37 6 569,640
Other Property and Investments
(net of accumulated depreciation and amortizati on,
2002, $0; and 2001, $4,798) 27,13 2 32,893
Current Assets:
Cash and cash equivalents 1,31 7 3,223
Accounts receivable:
Gas customers - Billed and unbilled 51,41 9 74,604
Other 13,83 9 13,103
Less - Allowances for doubtful accounts (3,71 8) (9,216)
Inventories:
Natural gas stored underground
at LIFO cost 77,08 7 76,661
Propane gas at FIFO cost 14,71 2 14,213
Materials, supplies and merchandise at
average cost 4,32 6 5,393
Deferred income taxes 12,30 5 8,556
Prepayments and other 2,51 5 3,999
Total current assets 173,80 2 190,536
Deferred Charges:
Prepaid pension cost 114,31 3 110,475
Regulatory assets 72,48 4 68,599
Other 3,71 4 3,767
Total deferred charges 190,51 1 182,841
Total Assets $985,82 1 $975,910
See the accompanying notes to consolidated financia | statements.
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LACLEDE GAS COMPANY
CONSOLIDATED BALANCE SHEETS (continued)

(Thousands)
September 30 2002 2001
Capitalization and Liabilities
Capitalization:
Common stock equity $262,959 $288,085
Redeemable preferred stock 1,266 1,588
Long-term debt 259,545 284,459
Total capitalization 523,770 574,132
Current Liabilities:
Notes payable 118,870 117,050
Accounts payable 30,838 32,087
Advance customer billings 24,832 11,679
Current portion of long-term debt and preferred stock 25,000 79
Wages and compensation accrued 11,794 11,785
Dividends payable 6,340 6,400
Customer deposits 4,226 4,404
Interest accrued 7,820 7,963
Taxes accrued 9,495 14,912
Unamortized purchased gas adjustments 22,976 9,026
Other 2,417 2,311
Total current liabilities 264,608 217,696
Deferred Credits and Other Liabilities:
Deferred income taxes 156,924 142,515
Unamortized investment tax credits 5,629 5,948
Pension and postretirement benefit costs 14,658 15,847
Other 20,232 19,772
Total deferred credits and other liabilities 197,443 184,082
Commitments and Contingencies (Note 14)
Total Capitalization and Liabilities $985,821 $975,910

See the accompanying notes to consolidated financia | statements.

16



LACLEDE GAS COMPANY

STATEMENTS OF CONSOLIDATED CAPITALIZATION

(Thousands)

September 30

Common Stock Equity:

Common stock, par value $1 per share and Paid-in
Authorized - 2002 and 2001, 50,000,000 shares
Issued - 2002, 100 shares; and 2001, 20,743,625

Retained earnings

Accumulated other comprehensive income (loss)
Treasury stock, at cost - 2002, no shares; and 2001
1,865,638 shares

Total common stock equity

Redeemable Preferred Stock:
par value $25 per share (1,480,000 shares authori
Issued and outstanding:
5% Series B - 2002, 44,749 shares; and 2001, 60
4.56% Series C - 2002 and 2001, 5,906 shares

Total redeemable preferred stock

Long-Term Debt:
First mortgage bonds:

6-1/4% Series, due May 1, 2003
8-1/2% Series, due November 15, 2004
8-5/8% Series, due May 15, 2006
7-1/2% Series, due November 1, 2007
6-1/2% Series, due November 15, 2010
6-1/2% Series, due October 15, 2012
6-5/8% Series, due June 15, 2016
7% Series, due June 1, 2029
7.90% Series, due September 15, 2030

Total
Unamortized discount, net of premium,
on long-term debt

Total long-term debt

Total

Long-term debt and preferred stock amounts are excl

See the accompanying notes to consolidated financia

Capital:

shares $ 82,579

zed)

,755 shares 1,118

usive of current portion.

| statements.
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LACLEDE GAS COMPANY

STATEMENTS OF CONSOLIDATED CASH FLOWS

(Thousands)

Years Ended September 30

Operating Activities:
Net Income

Adjustments to reconcile net income to
net cash provided by operating activities:

Depreciation and amortization

Deferred income taxes and investment

tax credits
Other - net
Changes in assets and liabilities:
Accounts receivable - net

Unamortized purchased gas adjustments

Deferred purchased gas costs
Accounts payable

Advance customer billings
Taxes accrued

Natural gas stored underground
Other assets and liabilities

Net cash provided by
operating activities

Investing Activities:
Construction expenditures
Employee benefit trusts
Other investments

Net cash used in
investing activities

Financing Activities:

Issuance of first mortgage bonds
Issuance of short-term debt - net
Dividends paid

Redemption of preferred stock

Net cash (used in) provided by

financing activities

Net Decrease in Cash and
Cash Equivalents

Cash and Cash Equivalents at
Beginning of Year

Cash and Cash Equivalents at End of Year

Supplemental Disclosure of Cash Paid

(Refunded) During the Year for:
Interest
Income taxes

See the accompanying notes to consolidated financia

2002 2001
$ 20,329 $ 30,472
25,001 26,425
6,374 (3,454)
832 (1,745)
15,191 (23,284)
13,950 23,933
185 (3,332)
(1,955) (13,572)
13,153 (3,611)
(6,067) 2,868
(457) 18,126
(11,797) (14,927)
74,739 37,899
(48,765) (46,952)
(1,342) (3,522)
(2,598) (2,948)
(52,705) (53,422)
- 50,000
1,820 (9,950)
(25,365) (25,383)
(395) (136)
(23,940) 14,531
(1,906) (992)
3,223 4,215
$ 1,317 $ 3,223
$ 22,349 $ 26,508
11,387 12,462
| statements.
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24,875

14,295
112

(13,179)
(23,863)
4,028
13,044
(375)
6,240
(30,675)
(18,321)

(51,635)
(448)
(2,877)



LACLEDE GAS COMPANY
SCHEDULE OF INCOME TAXES

(Thousands)

Years Ended September 30

Included in Statements of
Consolidated Income:
Federal
Current
Deferred
Investment tax credit
adjustments - net
State and local
Current
Deferred

Total

See the accompanying notes to consolidated financia

2002 2001

$ 3,643 $ 15,639
5,666 (2,778)
(319) (319)

703 2,646

1,027 (357)

$ 10,720 $ 14,831

| statements.
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(319)

(392)
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LACLEDE GAS COMPANY
SCHEDULE OF INTERIM FINANCIAL INFORMATION
(Unaudited)

(Thousands, Except Per Share Amounts)

THREE MONTHS ENDED

2002
TOTAL OPERATING REVENUES
OPERATING INCOME (LOSS)
NET INCOME (LOSS)

Three Months Ended

2001

Total Operating Revenues
Operating Income (Loss)
Net Income (Loss)

See the accompanying notes to consolidated financia

DEC. 31 MARCH 31 JUNE 30

$183,818 $257,398 $ 87,968
17,579 43,066 (212)
7,880 22,581 (3,379)

Dec. 31 March 31 June 30

$345,025 $442,742 $122,901
35,747 40,972 (750)
18,495 20,685 (3,695)

| statements.
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NOTES TO FINANCIAL STATEMENTS
LACLEDE GAS COMPANY
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF CONSOLIDATION - The consolidated financs&htements include the accounts of Laclede Gasgp@om(Laclede Gas or the
Utility) and its subsidiary companies under thepooate organizational structure that was in plaging the three years ended September 30,
2002. Effective October 1, 2001, the corporatiarganized such that Laclede Gas and its subsidiageame separate subsidiaries of The
Laclede Group, Inc., an exempt holding company uvtftee Public Utility Holding Company Act of 1935e& Note 2 for a discussion of the
holding company structure.

The Laclede Gas Financial Statements includedigréport present the consolidated financial posjtresults of operations and cash flow
Laclede Gas throughout the reported periods, asas¢he consolidated financial position, resufteperations and cash flows of Laclede (
former subsidiaries prior to restructuring. In aorgtion with the October 1, 2001 restructuring, lede Gas dividended its equity in its
subsidiaries of $19.7 million to Laclede Group.d\bs of that same date, Laclede Gas cancellege#sury stock of $24.0 million.

All subsidiaries were wholly owned and materiakicbmpany transactions between Laclede Gas aaffiltates that occurred prior to the
October 1, 2001 restructuring have been eliminfrad the consolidated financial statements of Lael&as.

In compliance with generally accepted accountiriggiples, transactions between Laclede Gas araffitstes that occurred after the Octo
1, 2001 restructuring, as well as intercompanyrzaa remaining on Laclede Gas' balance sheet der8ker 30, 2002, have not been
eliminated from the Laclede Gas consolidated fireratatements. These amounts are not discloséldeoiace of the Laclede Gas
consolidated financial statements, since they atenaterial.

Laclede Gas provides administrative and generglatipo affiliates and has filed consolidated taturns, which include affiliated company
tax obligations. All such costs, which are not miateare billed to the appropriate affiliates aare reflected in accounts receivable on Lac
Gas' Consolidated Balance Sheet. Laclede Gas reaya occasion, borrow funds from, or lend furedsffiliated companies. At September
30, 2002, the Laclede Gas Consolidated Balancet $fected a total of $5.2 million of intercompareceivables and $1.1 million
intercompany payables.

NATURE OF OPERATIONS- Laclede Gas is a public utility engaged in thaitelistribution of natural gas. Laclede Gas serap area in
eastern Missouri, with a population of approximal0 million, including the City of St. Louis, Stouis County, and parts of eight other
counties. As an adjunct to its gas distributionifess, Laclede Gas operates underground naturatgase fields. Laclede Gas has also
made investments in some non-utility businessgmetsof a diversification program. Most of theséaiies were conducted through the
wholly owned subsidiaries that became subsidiariésaclede Group effective with the October 1, 20@€4tructuring.

USE OF ESTIMATES - The preparation of financiatstaents in conformity with accounting principlesigeally accepted in the United
States of America requires management to make &®&mand assumptions that affect the reported aimofiassets and liabilities and
disclosure of contingent assets and liabilitiethatdate of the financial statements and the reda@imounts of revenues and expenses during
the reporting period. Actual results could diffesrh those estimates.

SYSTEM OF ACCOUNTS The accounts of Laclede Gas are maintained inrdacce with the uniform system of accounts prescritny the
Missouri Public Service Commission (MoPSC or Consiois), which system substantially conforms to firasscribed by the Federal Energy
Regulatory Commission.

UTILITY PLANT, DEPRECIATION AND AMORTIZATION - Utility plant is stated at original cost. The costddiions to utility plant
includes contracted work, direct labor and matsyiallocable overheads, and an allowance for fuisdsl during construction. The costs of
units of property retired, replaced, or renewedramoved from utility plant and are charged to acalated depreciation. Maintenance and
repairs of property and replacement and renewisnfs determined to be less than units of propangycharged to maintenance expenses.
Effective December 1, 2001, the MoPSC ordered tis¢ af removing retired utility plant to be recogédras an expense when incurred rather
than being included in depreciation rates. Pridbé@ember 1, 2001, the Utility's removal costs,afetalvage, were charged to accumulated
depreciation. As ordered by the MoPSC, Lacledei@st#uted lower depreciation rates effective Debeml, 2001 and began expensing all
removal costs, net of salvage, as incurred. Theses are included in the Other Operation Expensesh the income statement. Effective
July 1, 2002, the MoPSC ordered the negative agatidin on a straight-line basis of a portion of thaity's depreciation reserve, amounting
to $3.4 million annually, until implementation aftes in the Utility's next rate case proceedingnduwhich the parties have agreed to review
the depreciation issue in light of Statement oflRtial Accounting Standard (SFAS) No. 143 impleragon.

Utility plant is depreciated on a straight-line iseat rates based on estimated service lives ofdheus classes of property. Annual
depreciation and amortization in 2002, 2001 and)29@eraged approximately 2.8%, 2.9% and 2.8%, otispdy, of the original cost of
depreciable and amortizable property.

REGULATED OPERATIONS - Laclede Gas accounts foréigulated operations in accordance with SFAS Np''Accounting for the
Effects of Certain Types of Regulation." This sta¢mt sets forth the application of accounting pples generally accepted in the United
States of America for those companies whose ratessaablished by or are subject to approval bipdependent third-party regulator. The
provisions of SFAS No. 71 require, among otherghijrthat financial statements of a regulated enterpeflect the actions of regulators,
where appropriate. These actions may result imgbegnition of revenues and expenses in time petioat are different than non-regulated
enterprises. When this occurs, costs are defer@dsets in the balance sheet (regulatory assets) a
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recorded as expenses when those amounts are edfiaatates. Also, regulators can impose liabgitigpon a regulated company for amounts
previously collected from customers and for recg\rcosts that are expected to be incurred irfuhee (regulatory liabilities).
The following regulatory assets and regulatoryilitides were reflected in the Consolidated BalaBteets as of September 30:

(Thousands) 2002 2001
Regulatory Assets:

Future income taxes due from customers $50,662 $45,240
Pension and postretirement benefit costs 6,167 6,671
Purchased gas costs 2,212 2,396
Compensated absences 6,390 6,472
Other 7,924 9,133
Total Regulatory Assets $73,355 $69,912
Regulatory Liabilities:

Unamortized investment tax credits $5,629 $5,948
Unamortized purchased gas adjustments 22,976 9,026
Other 384 304
Total Regulatory Liabilities $28,989 $15,278

As authorized by the MoPSC, Laclede Gas discontirdgderring certain costs for future recovery, gsemses associated with those specific
areas were included in approved rates effectiveebder 27, 1999. Previously deferred costs, of $a0llton and $2.1 million, are being
recovered and amortized on a straight-line basis fifteen-year and ten-year periods, respectiweithout return on investment.
Approximately $1.9 million and $.6 million has besmmortized, respectively, from December 27, 1998ubh September 30, 2002. The
Commission also authorized previously deferredscog%2.8 million to be recovered and amortizecd@traight-line basis over a ten-year
period, without return on investment, effective Baber 1, 2001. Approximately $230,000 has been @aadrthrough September 30, 2002.
GAS STORED UNDERGROUND - Inventory of Utility gas storage is priced on a last-in, first-out (LIH@sis. The replacement cost of
gas stored underground for current use at Septe®ih@002 exceeded the LIFO cost by $10.0 milliod at September 30, 2001 was less
than the LIFO cost by $13.5 million. The inventaarrying value is not adjusted to the lower of arstnarket prices because, pursuant to the
Laclede Gas Purchased Gas Adjustment (PGA) Claosaal gas costs are recovered in customer rates.

REGULATED GAS DISTRIBUTION REVENUES - Laclede Ga=cprds revenues from gas sales and transporta&iwites on the accrual
basis which includes estimated amounts for gaseteld, where applicable, but not yet billed.

PURCHASED GAS ADJUSTMENTS AND DEFERRED ACCOUNT -8PRGA Clause allows Laclede Gas to flow througbustomers,
subject to prudence review, the cost of purchassdsgpplies. The Utility is allowed to file to mfdion a periodic basis, the level of gas
costs in its PGA. Previously, the Commission alldweo scheduled PGA filings each year, one forstimer months and another for the
winter period, plus one unscheduled winter filihgeértain conditions were met. The significant fluations in natural gas prices during fiscal
2001 necessitated additional unscheduled filingsclvwere approved by the MoPSC, to better matstoooer billings with market natural
gas prices. In February 2002, the MoPSC approvetetda Gas' proposal to revise its PGA clause tosadijie gas cost component of its rates
more frequently to recover its costs. The new aypguidariffs allow scheduled gas cost adjustmentéanember, January, March and June,
thereby enabling Laclede Gas to more closely racibseosts of gas, especially during the high-voduwinter months. As part of the same
ruling, the MoPSC clarified that costs, cost rethr and carrying costs associated with the Uslinse of natural gas financial instruments
(except as provided previously under the PSP) asecgsts recoverable through the PGA mechanisorder to better match customer
billings with market natural gas prices, Lacledes@bso requested, and received approval, to impieadditional special unscheduled PGA
filings allowing Laclede Gas to change rates chartgdts customers in response to significant flatibns in market prices during fiscal years
2001 and 2000.

The provisions of the PGA Clause also included ajp@n of the Gas Supply Incentive Plan (GSIP onRlarhich extended through
September 30, 2001. See Note 4 for additional inédion on the operation of the Plan.

Operation of the Price Stabilization Program (P8&Program) was also included in the provisionshefPGA Clause. Under those provisions,
the MoPSC authorized Laclede Gas to purchase fiakinstruments to protect itself and its custonfessn unusually large winter period gas
price increases. The costs of purchasing theseiments and financial gains derived from such @@/ were passed on to Laclede Gas
customers through the operation of its PGA Clalaelede Gas had an opportunity to benefit from gaind cost reductions achieved under
the Program. During fiscal 2000, Laclede Gas resi@pproximately $27,000 of pre-tax income undertovisions of the Program. The
cost of financial instruments for the fiscal 20@ating season, however, like the cost of natursilitgalf, increased significantly. As a result,
the MoPSC granted a request made by Laclede Gasltige the amount of natural gas purchases requifeel covered by such financial
instruments for that particular heating seasoifrdbruary 2001, the MoPSC approved modificatiorthéoprogram for the fiscal 2002

22



heating season. The modifications allowed a tdt&4d0 million in supplemental funding to be addedhe program for the purchase of
financial instruments for the fiscal 2002 heatiegson and that the percentage of gas requirenzebésdovered be reduced. Concurrently,
Laclede Gas relinquished a claim on $4.0 milliosiag from gains realized from purchases and s#léisancial instruments made during
fiscal 2001 and offered to utilize a similar amotmprovide for future funding for such instrumeirntghe event the program was allowed to
continue. The PSP was allowed to expire at theoéige fiscal 2002 heating season, at which time,Utility recorded nearly $4.9 million in
pre-tax income produced through the Program. See Nbfor further discussion of the PSP.

Pursuant to the provisions of the PGA Clause, tfierdnce between actual costs incurred and cestsvered through the application of the
PGA, amounts due to or from customers relatedemtieration of the GSIP, and amounts related t®@ 8t are reflected as a deferred charge
or credit until fiscal year end. At that time thaldnce is classified as a current asset or ligldlitd is recovered from or credited to customers
over an annual period commencing in November. Eiarte in the current account is amortized as atsare reflected in customer billing

INCOME TAXES - Laclede Gas has elected, for taxppsges only, various accelerated depreciation pongsof the Internal Revenue Code.
In addition, certain other costs are expensed otiyréor tax purposes while being deferred for bgokposes. The provision for current
income taxes reflects the tax treatment of thesest Laclede Gas records deferred tax liabilittesassets measured by enacted tax rates for
the net tax effect of all temporary differencesamsn the carrying amounts of assets and liabilitesinancial reporting purposes, and the
amounts used for income tax purposes. Changestezhtax rates, if any, will be reflected by esgrio regulatory asset or liability accounts
for regulated companies, and will be reflectednasine or loss for non-regulated companies.

Laclede Gas' investment tax credits utilized pr@ot986 have been deferred and are being amoitizeaccordance with regulatory treatment
over the useful life of the related property.

CASH AND CASH EQUIVALENTS - All highly liquid debinstruments purchased are considered to be casyaéents. Such instruments
are carried at cost, which approximates marketevalu

NEW ACCOUNTING STANDARDS- In June 2001, the Financial Accounting Stand&ulgrd (FASB) issued SFAS No. 141, "Business
Combinations," which requires all business comlmetin the scope of this Statement to be accouotreasing the purchase method. The
provisions of this Statement apply to all businemsbinations initiated after June 30, 2001. The BA%o issued SFAS No0.142, "Goodwill
and Other Intangible Assets," which addresses temieed goodwill and other intangible assets thataquired individually or with a group
of other assets should be accounted for in findstagements upon acquisition and after they haamnlnitially recognized in the financial
statements. The provisions of this Statement ayeired to be applied at the beginning of fiscal20Dhe adoption of SFAS Nos.141 and 142
did not have a material effect on the financialiffms and results of operations of Laclede Gas.

The FASB issued SFAS No. 143, "Accounting for AdRetirement Obligations," which addresses finarmiaiounting and reporting for
obligations associated with the retirement of thlegiong-lived assets and associated asset retierosts. It applies to legal obligations
associated with the retirement of long-lived ast®s result from acquisition, construction, deypeh®nt and/or the normal operation of a
long-lived asset, except for certain obligationseskees. This Statement is effective for fisc@R @ he provisions of the statement provide
for rateregulated entities that meet the criteria for aggtion of SFAS No. 71, such as Laclede Gas, togrze regulatory assets or liabiliti
for differences in the timing of recognition of theriod costs associated with asset retiremengatidins for financial reporting pursuant to
this Statement and rate-making purposes. The affabe adoption of this Statement on October D226id not have a material effect on the
financial position and results of operations oflede Gas.

In August 2001, the FASB issued SFAS No. 144, "Arting for the Impairment or Disposal of Long-LivAdsets," to consolidate
accounting guidance on various issues relatedgarhtter. This statement is effective for fiscadD2. Adoption of this Statement is not
expected to have a material effect on the finarmiaition and results of operations of Laclede Gas.

In June 2002, the FASB issued SFAS No. 146, "Actingrfor Costs Associated with Exit or Disposal iittes,"” which requires that a
liability for a cost associated with an exit orgbsal activity be recognized and measured initialfair value only when the liability is
incurred. The provisions of this Statement areagiffe for exit or disposal activities that are iaied after December 31, 2002, with early
application encouraged. The adoption of SFAS N6.i$ot expected to have a material effect orfittecial position or results of
operations of Laclede Gas.

In October 2002, the Emerging Issues Task ForcEREleached a consensus on Issue No. 02-3, "I$selased to Accounting for Contracts
Involved in Energy Trading and Risk Management ¥itiés." The consensus rescinded EITF Issue NdL.®@8Accounting for Contracts
Involved in Energy Trading and Risk Management ¥itiéis." The consensus precludes mark-to-marketwatting for all energy trading
contracts not within the scope of SFAS No. 133,¢éumnting for Derivative and Hedging Activities." @ltonsensus to rescind EITF 98-10 is
applicable for fiscal periods beginning after Debeml5, 2002, except that energy trading contraatsvithin the scope of SFAS No. 133
purchased after October 25, 2002, but prior tdriigementation of the consensus, are not permitiegpply mark-to-market accounting. The
EITF also reached a consensus that gains and loss=rivative instruments within the scope of SA¥® 133 should be shown net in the
income statement if the derivative instrumentspanehased for trading purposes. Application of ¢heansensuses is not expected to have a
material effect on the financial position or resuif operations of Laclede Gas.

RECLASSIFICATION - Certain prior-period amounts kdveen reclassified to conform to current-periagspntation.
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2. CORPORATE RESTRUCTURING

Effective October 1, 2001, Laclede Gas and itsiglidrses became subsidiaries of Laclede Groupxam@t holding company under the
Public Utility Holding Company Act of 1935. Unddret new structure, Laclede Gas and its former sign&@d operate as separate subsidiaries
of Laclede Group. The following charts illustralte tmajor organizational changes resulting from tétructuring.

Organi zation Structure
Prior t o October 1, 2001
Lacl ede Gas Company
|
I | |
Laclede Investment LLC Laclede D evelopment Company Laclede Pipeline Company

Laclede Energy Resources, Inc. Lacled

Laclede Gas Family Services, Inc.

Organi zation Structure
Effecti ve October 1, 2001
The La clede Group, Inc.

Laclede Gas Company Laclede Investment LLC

Laclede Development Company Laclede Pipeli

Laclede Energy Resources, Inc

Laclede Gas Family Services, | nc.

Since the October 1, 2001 restructuring, stockfizates previously representing shares of Lacl@ds common stock have represented the
same number of shares of Laclede Group common.sédickerial preferred stock issued by Laclede @asains issued and outstanding as
shares of Laclede Gas serial preferred stock. Théeahd rate for the preferred stock has not chdragal those dividends will continue to be
paid by Laclede Gas. All outstanding indebtednesksadher obligations of Laclede Gas prior to therecturing remain outstanding as
obligations of Laclede Gas.

3. PENSION PLANS AND OTHER POSTRETIREMENT BENEFITS

Laclede Gas has non-contributory defined benefisteed forms of pension plans covering substéntdilemployees over the age of twenty-
one. Benefits are based on years of service anentipdoyee's compensation during the last threesyafagmployment. The funding policy of
Laclede Gas is to contribute an amount not less titia minimum required by government funding stadslanor more than the maximum
deductible amount for federal income tax purpoBéan assets consist primarily of corporate and go8ernment obligations and pooled
equity funds. Pension credits in 2002, 2001 and208ounted to $3.5 million, $5.2 million and $7.8lion, respectively, including amounts
recorded in construction.
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The net periodic pension costs (credits) includeftiowing components:

(Thousands) 2002 2001 2000
Service cost - benefits earned

during the period $ 9,441 $ 9,575 $ 9,281
Interest cost on projected

benefit obligation 14,653 15,331 14,714
Expected return on plan assets (24,749) (25,517) (25,649)
Amortization of transition obligation (602) (662) (716)
Amortization of prior service cost 1,127 1,174 1,024
Amortization of actuarial gain (3,768) (5,544) (6,606)
Regulatory 435 435 332
Net pension cost (credit) $ (3,463) $ (5,208) $ (7,620)

Effective with the implementation of rates (froneth999 rate case) on December 27, 1999, the Comomiasthorized amounts that were
deferred pursuant to provisions in previous genatal cases, to be included in rates without rebarmvestment and amortized over a fifteen-
year period. Additionally, pursuant to MoPSC ordbe return on plan assets is based on the maaket wf plan assets and the unrecogn

net gain or loss balances subject to amortizatierbased upon the most recent five-year averageeafnrecognized gain or loss balance. Net
gains and losses subject to amortization are apegrtver a five-year period, as ordered by the MbR&her variances in net pension costs
are primarily attributable to actuarial and investinexperience.

The following table sets forth the reconciliatiointlee beginning and ending balances of the pertsémefit obligation recognized in the
Consolidated Balance Sheets at September 30:

(Thousands) 2002 2001

Benefit obligation at beginning of year $ 197,773 $ 200, 463
Service cost 9,441 9, 575
Interest cost 14,653 15, 331
Plan amendments 4,897 162
Actuarial loss 24,401 1, 684
Settlements - (20, 652)
Gross benefits paid (23,075) (8, 790)
Benefit obligation at end of year $ 228,090 $ 197, 773
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The following table sets forth the reconciliatioitle beginning and ending balances of the fainealf plan assets recognized in the
Consolidated Balance Sheets at September 30:

(Thousands) 2002 2001

Fair value of plan assets at beginning of year $299,437 $307,820
Actual return on plan assets (4,486) 9,214
Employer contributions 1,354 11,845
Settlements - (20,652)
Gross benefits paid (23,075) (8,790)
Fair value of plan assets at end of year $273,230 $299,437
Funded status at end of year $ 45,140 $101,664
Unrecognized net actuarial (gain)/loss 46,872 (10,532)
Unrecognized prior service cost 18,655 14,885
Unrecognized net transition asset (236) (838)
Fourth quarter contribution adjustment 989 56
Net amount recognized at end of year $111,420 $105,235
Amounts recognized in the Consolidated Balance Shee ts consist of:

Prepaid pension cost $114,313 $110,475
Accrued benefit liability (3,456) (5,451)
Intangible asset 10 211
Accumulated other comprehensive income 553 -

Net amount recognized at end of year $111,420 $105,235

The pension benefit obligation and the fair valfiplan assets are based on a June 30 measurententlda projected benefit obligation was
determined using a weighted average discount fate26% for 2002 and 7.75% for 2001, and a weiglatestage rate of future compensation
increase of 4.00% for 2002 and 2001. The effeth@fabove changes in pension assumptions wasrease the projected benefit obligation
by $16.9 million. The expected long-term rate afire on plan assets was 8.50% for both 2002 and.200

The aggregate projected benefit obligation andvaliue of plan assets for plans with benefit olilyes in excess of plan assets were $5.2
million and $0, respectively, for fiscal 2002 ars#® million and $38.6 million, respectively, fasdal 2001. The aggregate accumulated
benefit obligation and fair value of plan assetsplans with accumulated benefit obligations inesscof plan assets were $5.0 million and $0
respectively, for fiscal 2002 and $4.2 million @ respectively, for fiscal 2001.

Pursuant to the provisions of the Laclede Gas parndans, pension obligations may be settled byphsom cash payments. Settlements in
2002, 2001 and 2000 resulted in pag-gains of approximately $0, $.6 million, andZillion, respectively. In 2001 and 2000, all suaimp
sum payments were recognized as settlements. PatsusloPSC order in the 2001 rate case, effedtvéiscal 2002, lump sum payments
are recognized as settlements only if the totaluch payments exceeds 100% of the sum of servitentarest costs. No lump sum payments
were recognized as settlements in fiscal 2002.

The cost of the defined contribution plans of Ldel&as, which cover substantially all employeesyuarted to $2.9 million, $3.0 million, ai
$2.6 million, respectively, for the years 2002, 2@Gthd 2000.

Laclede Gas also provides certain life insuranceefies at retirement. Medical insurance is avagaddter early retirement until age 65.
Missouri state law provides for the recovery iresadf SFAS No. 106, "Employers' Accounting for IPetitement Benefits Other Than
Pensions" (OPEB), accrued costs provided that sosts are funded through an independent, extenndirig mechanism. Laclede Gas
established the Voluntary Employees' Beneficiargotsation (VEBA) and Rabbi trusts as its extermalding mechanisms. VEBA and Rabbi
trusts assets consist primarily of money marketisées. The unrecognized transition obligatiotnésng amortized over 20 years.
Postretirement benefit costs in 2002, 2001 and 2B00unted to approximately $6.5 million, $6.2 roitlj and $6.0 million, respectively,
including amounts charged to construction.
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Net periodic postretirement benefit costs consisfetie following component:

(Thousands) 2002 2001 2000
Service cost - benefits earned

during the period $2,205 $2,063 $1,973
Interest cost on accumulated

postretirement benefit obligation 3,266 3,055 2,814
Expected return on plan assets (853) (704) (574)
Amortization of transition

obligation 1,267 1,267 1,267
Amortization of prior service cost 365 365 365
Amortization of actuarial loss 227 66 64
Regulatory adjustment 69 69 53

$6,546 $6,181 $5,962

Net postretirement benefit cost

(Thousands) 2002 20 01
Benefit obligation at beginning of year $ 39,958 $ 37,123
Service cost 2,205 2,063
Interest cost 3,266 3,055
Plan amendments (476) -
Actuarial loss 8,731 1,787
Gross benefits paid (3,657) (4,070)
$ 50,027 $ 39,958

Benefit obligation at end of year

The following table sets forth the reconciliatioitloe beginning and ending balances of the fainealf plan assets recognized in the
Consolidated Balance Sheets at September 30:

(Thousands) 2002 2001
Fair value of plan assets at beginning of year $ 9,715 $ 7,866
Actual return on plan assets 114 310
Employer contributions 5,909 5,609
Gross benefits paid (3,657) (4,070)
Fair value of plan assets at end of year $ 12,081 $ 9,715
Funded status at end of year $(37,946) $(30,243)
Unrecognized net actuarial loss 11,073 1,829
Unrecognized prior service cost 1,997 2,839
Unrecognized net transition obligation 13,912 15,179
Net amount recognized at end of year

$(10,964) $(10,396)

as postretirement benefit cost

The assumed health care cost trend rate used isunireg the accumulated postretirement benefit akibg for 2002 was 8.00% in 2002, and
gradually decreases each successive year urdddties 5.00% in 2005 and future years. Such ra0fil was 5.00% in 2001 and future
years. A on-percentage-point increase or (decrease) in theveess health care cost trend rate for each futuae weuld have increased or

(decreased) the aggregate of the service and $ntewst components of the
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2002 net periodic postretirement benefit cost yraximately $.3 million or $(.3) million and woulthve increased or (decreased) the
postretirement benefit obligation by $1.6 million®{1.5) million. The accumulated postretirememiddé obligation was determined using a
weighted average discount rate of 7.25% for 20@R7an5% for 2001, and a weighted average ratetafdilcompensation increase of 4.00%
for both 2002 and 2001. These changes in assunsggtioreased the postretirement benefit obligatipB&1 million. The weighted average
rate for the expected return on medical plan asgass7.75% for both 2002 and 2001 and the weighedage rate for the expected return on
life insurance plan assets was 8.50% for both 20@22001.

In the 1999 rate case settlement, the Commissitiroemed previously deferred costs to be includethies without return on investment and
amortized over a fifteen-year period, effectivehitie implementation of new rates on December 2991Deferrals ceased September 30,
1999 and all OPEB costs are being charged to egpens

4. GAS SUPPLY INCENTIVE PLAN AND OFF-SYSTEM SALES

The provisions of the Utility's Gas Supply Inceptivlan (GSIP) extended through September 30, 20 eptember 2001, the MoPSC ruled
that the GSIP should be allowed to expire. Theitytibquested clarification and rehearing. On Fabyd9, 2002, the MoPSC denied Laclede
Gas' application for rehearing. Laclede Gas filgebttion for judicial review of the MoPSC's decisiwith the Cole County Circuit Court,
together with a motion requesting that the MoP$i€tgsion be stayed. The request for stay was demeéday 13, 2002. The petition for
judicial review is still pending. However, pursuaothe 2001 rate case settlement approved by #feS€ in November 2001, and consis
with the 2002 rate case settlement, the MoPSC aa#itbLaclede Gas to retain all income from relsasdepipeline capacity effective
December 1, 2001, which previously was shared atigtomers under the GSIP. Laclede Gas continuedam all income resulting from
sales outside of its traditional service area,rasipusly authorized by the MoPSC. However, Lacl€ds does not retain any of the savings it
obtains relative to gas supply costs or any saviingistains from pipeline discounts. Income relaiedeleases of pipeline capacity and sales
made outside its traditional service area are \Velat nature and subject to market conditions.

As modified for fiscal 2001, total pre-tax incomerided from all sharing provisions of GSIP, exchglincome generated by sales outside of
the Laclede Gas service area, could not exceedniflion. Of that amount, préax income derived from sharing gains and lossesessure:
against a benchmark level of gas costs could nceexk $5.3 million. Under the provisions of the Riaming fiscal 2001 and fiscal 2000,
Laclede Gas and its customers shared as follows:

o releases of pipeline capacity, of which 70% t&o9tf the revenues were allocated to its customalsize balance to its shareholders

o savings from discounts off of maximum pipelin@nsportation rates, of which the excess over agpeehined baseline of $13 million was
allocated 70% to its customers and the balands shareholders

0 gains and losses as measured against a benclavalrkf gas cost, of which 50% to 90% (dependindh® change from a predetermined
cost) was allocated to its customers and the baltmits shareholders, and

o increases or decreases in costs related to chamtfee mix of pipeline services, of which 70% vedlecated to its customers and the balz

to its shareholders. GSIP and off-system saleswteagare included in the gas distribution operatavgnues line in the accompanying
financial statements. Expenses related to the @BdFoff-system sales are included in the naturdipopane gas expense line in the
accompanying financial statements. Pre-tax incohtbeoPlan, capacity release and off-system saltdgtées are set forth below.

(Thousands) 2002 2001 2000
GSIP (including Capacity Release) $ - $ 9,000 $7,166
Capacity Release (post-GSIP) 1,402 - -
Off-System Sales 3,718 1,035 2,477
Total Pre-Tax Income $5,120 $10,035 $9,643

5. COMMON STOCK AND PAID-IN CAPITAL Laclede Gas ised no shares of its common stock during fiscaR2@(fiscal 2001. Paid-in
capital decreased $22.2 million in 2002 primarilyedo the cancellation of 1,865,638 shares of tmyestock totaling $22.2 million by
Laclede Gas. Paid-in capital increased slightl2001 due to gains recorded on reacquired prefetaadk. Total shares of common stock
outstanding were 100 and 18.88 million at SepterBbe002 and 2001, respectively. On March 14, 1886lede Gas declared a dividenc
one common share purchase right for each outstgrstiare of common stock as of May 1, 1996. Eachmommshare purchase right gave the
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Rightholder the right to purchase one common sfwara purchase price of $60, subject to adjustmEme. rights expired on May 1, 2006, ¢
could be redeemed by Laclede for one cent eachydirae before they became exercisable. The rigiete not exercisable or transferable
apart from the common stock, until ten days afeat person or group acquired or obtained the tiglatcquire 20% or more of the common
stock, or (i) commenced or announced its intentmoommence a tender or exchange offer for 20%are of the common stock. Following
the former event, a right would entitle its hold@purchase, at the purchase price, the numbédranés equal to the purchase price divided by
one-half of the market price. Alternatively, Lacte@as could exchange each right for one shareaétia Gas common stock. A total of
18.88 million rights were outstanding at Septen8i#r2001. Concurrent with implementation of thedived company structure, ownership of
these rights transferred to Laclede Group.

6. REDEEMABLE PREFERRED STOCK

The preferred stock, which is non-voting excepténtain circumstances, may be redeemed at thenoptithe Laclede Gas Board of
Directors. The redemption price is equal to pa$25.00 a share.

During 2002, 16,006 shares of 5% Series B prefesteck were reacquired; in 2001, 5,257 shares o58%es B preferred stock and 601
shares of 4.56% Series C preferred stock were vé&ch

Any default in a sinking fund payment must be curetbre Laclede Gas may pay dividends on or acguiyecommon stock. Sinking fund
requirements on preferred stock for the next figarg subsequent to September 30, 2002 are $0 ;a2@D2004 and $.2 million in 2005,
2006 and 2007.

7. LONG-TERM DEBT
Maturities on long-term debt, including current omm, for the five fiscal years subsequent to Seyier 30, 2002 are as follows:

2003 $25 million

2004

2005 $25 million
2006 $40 million
2007 -

On June 26, 2001, Laclede Gas issued $50 millidivatfmortgage bonds with an interest rate of &/ at an overall cost of 6.968%. The
bonds were dated June 15, 2001 and mature Jur2®16, The proceeds were used to repay short-tebimn Tee bonds were rated AAA by
Standard & Poor's and Fitch Ratings and Aaa by M&add consideration of insurance issued by Ambasutance covering the timely
payment of the principal of, and interest on, tbads. These ratings apply only to these insured$cend not to the other outstanding
uninsured bonds of Laclede Gas. These bonds waredsunder the Laclede Gas shelf registration I@&teon Form S-3 and MoPSC
authorization obtained in fiscal 2000, of which §2iillion remained registered and unissued as pfe®eber 30, 2002.

Substantially all of the utility plant of Lacledea&is subject to the liens of its mortgage. ltstgaaye contains provisions that restrict retained
earnings from declaration or payment of cash divitde As of September 30, 2002 and 2001, all ottmesolidated retained earnings of
Laclede Gas were free from such restrictions.

8. NOTES PAYABLE AND CREDIT AGREEMENTS

In September 2002, Laclede Gas renewed and inctéasgyndicated line of credit to $215 million fperiod of 364 days. Laclede Gas also
has supplemental 364-day lines totaling $15 milttorough January 2003. No seasonal lines were disedg the fiscal year 2002.

Laclede Gas has an arrangement for the issuaraaohercial paper which is supported by the bardsliof credit. During fiscal year 2002,
short-term borrowing requirements, which peake®l@®9.7 million, were met by the sale of commerpigber. Laclede Gas had $118.9
million in commercial paper outstanding as of Sefiter 30, 2002, at a weighted average interesbfated%, and $117.1 million outstanding
as of September 30, 2001, at a weighted averagesitrate of 3.2%.
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9. FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying amounts and estimated fair valuegnafitial instruments at September 30, 2002 and 209 as follows:

Carrying Fair

(Thousands) Amount Value
2002:

CASH AND CASH EQUIVALENTS $ 1,317 $ 1,317

SHORT-TERM DEBT 118,870 118,870

LONG-TERM DEBT, INCLUDING CURRENT PORTION 284,545 315,178

REDEEMABLE PREFERRED STOCK 1,266 1,266
2001:

Cash and cash equivalents $ 3,223 $ 3,223

Short-term debt 117,050 117,050

Long-term debt 284,459 301,761

Redeemable preferred stock, including current por tion 1,667 1,296

The carrying amounts for cash and cash equivaderdsshort-term debt approximate fair value dué¢oshort maturity of these investments.
Fair value of long-term debt and preferred stocksigmated based on market prices for similar ssue

10. INCOME TAXES

Net provisions for income taxes were charged dutfiegyears ended September 30, 2002, 2001 andaZ0§i@own on the Schedule of Inca
Taxes.

The effective income tax rate varied from the fatistatutory income tax rate for each year dudedallowing:

2002 2001 2000

Federal income tax statutory rate 35.0% 35.0% 35.0%
State and local income taxes,

net of federal income tax benefits 3.6 3.3 3.6
Certain expenses capitalized on books

and deducted on tax return (4.9) (2.5) (2.5)
Taxes related to prior years 1.4 3 2
Other items - net (.6) (3.3) (1.1)
Effective income tax rate 34.5% 32.8% 35.2%
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The significant items comprising the net deferrdliability recognized in the Consolidated Balaisteets as of September 30 are as foll

(Thousands)

Deferred tax assets:
Reserves not currently deductible
Deferred gas cost
Unamortized investment tax credits
Other

Total deferred tax assets
Deferred tax liabilities:
Relating to utility property
Pension
Other
Total deferred tax liabilities
Net deferred tax liability

Net deferred tax asset - current

Net deferred tax liability - non-current

11. OTHER INCOME AND INCOME DEDUCTIONS - NET

(Thousands)

Allowance for Funds

Used During Construction
Other Income
Other Income Deductions

Other Income and
Income Deductions - Net
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2002 2001
$14,826 $ 16,278
9,037 5,639
3,544 3,745
3,541 1,885
30,948 27,547
123,773 111,057
44,380 41,942
7,413 8,507
175,566 161,506
144,619 133,959
12,305 8,556
$156,924 $142,515
2001 2000
$ 749 $ 397
2,298 1,209
(1,630) (871)
$1,417 $ 735




12. INFORMATION BY OPERATING SEGMENT

The Regulated Gas Distribution segment consisteofegulated operations of Laclede Gas. Lacledri$sa public utility engaged in the
retail distribution of natural gas serving an areaastern Missouri, with a population of approxiety2.0 million, including the City of St.
Louis, St. Louis County, and parts of eight otheurtties. The Non-Regulated Other segment includasmandise sales activities, and in
fiscal 2001 and 2000 (prior to restructuring) irted the transportation of liquid propane, gas ntargethe sale of insurance related prodt
real estate development, the compression of nagasaland financial investments in other enterpriecounting policies are as described in
Note 1. There are no material intersegment revel

(Thousands) Regulated
Gas Non-Regulated
Distributio n Other Eliminations  Co nsolidated

FISCAL 2002

OPERATING REVENUES $ 592,097 $ 2,521 $ - $ 594,618
DEPRECIATION & AMORTIZATION 24,215 - - 24,215
INTEREST CHARGES 25,105 - - 25,105
INCOME TAX EXPENSE 10,740 (20) - 10,720
NET INCOME 20,360 (31) - 20,329
TOTAL ASSETS 984,374 1,447 - 985,821
CONSTRUCTION EXPENDITURES 48,765 - - 48,765
Fiscal 2001

Operating revenues $ 923,242 $ 78,867 $ - $1 ,002,109
Depreciation & amortization 26,193 - - 26,193
Interest charges 28,792 - (353) 28,439
Income tax expense 14,170 661 - 14,831
Net income 29,541 931 - 30,472
Total assets 963,676 29,800 (17,566) 975,910
Construction expenditures 46,952 - - 46,952
Fiscal 2000

Operating revenues $ 529,250 $ 36,878 $ - $ 566,128
Depreciation & amortization 24,672 - - 24,672
Interest charges 24,326 - (318) 24,008
Income tax expense 13,755 350 - 14,105
Net income 25,501 464 - 25,965
Total assets 919,721 26,901 (14,882) 931,740
Construction expenditures 51,635 - - 51,635

13. COMMITMENTS AND CONTINGENCIES

Laclede Gas estimates fiscal year 2003 utility tmicion expenditures at approximately $53 millidihe lease agreement covering the
general office space of Laclede Gas extends thré&edpnuary 2005 with options to renew for up to dilinonal years. The aggregate rental
expense for fiscal years 2002, 2001 and 2000 wa8,$80, $830,000 and $821,000, respectively. Theamminimum rental payment for
fiscal year 2003 is anticipated to be approxima847,000 with a maximum annual rental paymentlasoa of $8,800 per year for each
year through fiscal 2005. Laclede Gas has othatively minor rental arrangements that providenfimimum rental payments. At the end
fiscal 2002, Laclede Gas entered into various dpgydease agreements for the rental of vehiclespamwer operated equipment. The rental
costs will be $456,000 in fiscal 2003 through 208862,000 in fiscal 2006, and $52,000 in fiscal2d0aclede Gas has entered into various
contracts, which in the aggregate require it to gagroximately $75 million on an annual basis,raspnt rate levels, for the reservation of
supplies and pipeline transmission and storagec@igpdhese costs are recovered from customersdardance with the PGA Clause. The
contracts have various expiration dates ranging 2603 to 2011.

Laclede Gas is subject to various environmentasland regulations that, to date, have not matgrdiected the Company's financial
position and results of operations. As these lagg,lations, and their interpretation evolve, hogreadditional costs may be incurred.
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With regard to a former manufactured gas plantleitated in Shrewsbury, Missouri, Laclede Gas dattsind federal environmental
regulators have agreed upon certain actions argthctions are nearing completion. Laclede Gagwtlyrestimates the overall costs of th
actions will be approximately $2.3 million. As oé@ember 30, 2002, Laclede Gas has paid or res@véltese actions. If regulators require
additional actions, Laclede Gas will incur additibnosts.

Laclede Gas enrolled a second former manufactuaiegtant site into the Missouri Voluntary Cleanupd?am (VCP). The VCP provides
opportunities to minimize the scope and cost & siéanup while maximizing possibilities for sievelopment. This site is located in and is
presently owned by the City of St. Louis, Missoifie City of St. Louis has separately authorizel@eeloper to prepare both a Remedial
Action Plan (RAP), for submission to the VCP, argita development plan. Laclede Gas is presentitimg with the developer to determine
what role, if any, it might play in these effortsclede Gas continues to evaluate other optiongetisincluding, but not limited to, the
submission of its own RAP to the VCP. Laclede Qasently estimates that the cost of site invesiiyet, agency oversight and related legal
and engineering consulting may be approximatelyof820. Currently, Laclede Gas has paid or resefimethese actions. Laclede Gas has
requested that other former site owners and opwsrat@re in these costs and one party has agreediticipate and has reimbursed Laclede
Gas to date for $173,000. Laclede Gas anticipatdiianal reimbursement from this party. Lacledes@&ans to seek proportionate
reimbursement of all costs relative to this siterfrother potentially responsible parties if preadie.

Costs incurred are charged to expense or capitiilivaccordance with generally accepted accoumtimgiples. A predetermined level of
expense is included in Laclede Gas' rates.

Laclede Gas has been advised that a third formaufaetured gas plant site previously operated bubnger owned by Laclede Gas may
contain gas plant waste that may require remediatiaclede Gas is working to determine the natatkextent of such waste, if any, and its
responsibility, if any, for any remediation costs.

While the scope of costs relative to the Shrewskiteywill not be significant, the scope of costhative to the other sites is unknown and 1
be material. Laclede Gas has notified its insutteasit seeks reimbursement of its costs at thasetmanufactured gas plant sites. In
response, the majority of insurers have reserveid tights. While some of the insurers have decigeerage, Laclede Gas continues to seek
reimbursement from them. With regard to the Shremsbite, denials of coverage are not expectedit@ lany material impact on the
financial position and results of operations oflede Gas. With regard to the other two sites, stheescope of costs are unknown and they
may be significant, denials of coverage may hareterial impact on the financial position and resaof operations of Laclede Gas. Such
costs, if incurred, have typically been subjeatetcovery in rates.

On June 28, 2002, the Staff of the MoPSC filedetsommendation in a proceeding established towelkarclede Gas' gas costs for fiscal
2001. In its recommendation, the Staff proposedigallow the approximately $4.9 million of ptax income achieved under the PSP. Lac
Gas believes that Staff's position lacks merit esrtinues to vigorously oppose the adjustmentprogeeding before the MoPSC, the hearing
for which is currently scheduled to occur in Feloyul2003. Regulatory proceeding results are ungertaid to the extent that a final
Commission decision sustains Staff's recommendsadidance, the proceeding's outcome could havatarial effect on the future financial
position and results of operations of Laclede G&ssouri statutes provide an opportunity for caestiew of Commission decisions.

In late August 2001, Laclede Gas was named a deferid a lawsuit in the Circuit Court of the City$t. Louis, Missouri, Ronald J. Johnson
vs. Laclede Gas Company, alleging that a clas&isfgms residing in homes provided natural gas lojelde Gas through direct buried copper
service lines have, among other things, sufferedrdition in property values and annoyance and di$od due to residing in homes served
by such allegedly corroded lines. The suit soughia and punitive damages and an injunction réaithe repair and/or replacement of all
such lines, which were alleged to number approxéfgat8,000. By letter dated September 21, 2001iaitslity insurer advised Laclede Gas
that the claims in the lawsuit, as pled, failedjtalify for any coverage under its excess genahillity policy. Laclede Gas disagrees and
continues to assert its right to coverage undeptiiey. The gas distribution business of Lacledes & regulated by the MoPSC, including as
to safe and adequate service and rate mattersr@rmarent program, the Commission has providedhf® monitoring and replacement of
such lines. The costs of replacement, includingyaag costs, have been included in rates estalulifliyghe Commission. The MoPSC filed a
Motion to Intervene and a Motion to Strike PlaifiifPrayer for Injunctive Relief and to Stay Mast&Yithin the Primary Jurisdiction of the
MoPSC. The court subsequently granted the MoP®Glsesst for intervention. Laclede Gas filed a Motio®ismiss which urged, among
other things, the exclusive jurisdiction of the MBfPas to gas safety matters generally and thetdivei=d copper service replacement
program in particular. Laclede Gas filed a motiomismiss the lawsuit that was granted by the Coniffebruary 22, 2002. The plaintiff did
not file an amended petition within the time grahiby the Court but filed an appeal on April 3, 2002 May 13, 2002, the plaintiff dismiss
the appeal.

Laclede Gas is involved in litigation, claims, a@ndestigations arising in the normal course of bass. While the results of such litigation
cannot be predicted with certainty, managemerdy discussion with counsel, believes the final oote will not have a material adverse
effect on the consolidated financial position aesults of operations reflected in the financialesteents presented herein.
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14. INTERIM FINANCIAL INFORMATION (UNAUDITED)

In the opinion of Laclede Gas, the quarterly infatibn presented in the Schedule of Interim Findrofarmation for fiscal years 2002 and
2001 includes all adjustments, consisting of normaalirring accruals necessary for a fair stateraktite results of operations for such
periods. Variations in consolidated operations reggbon a quarterly basis primarily reflect thesseeal nature of the business of Laclede ¢
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Exhibit 99.2
Certificate Furnished Under Section 906 Of the 8aes-Oxley Act of 2002
I, Douglas H. Yaeger, Chairman of the Board, Pexsiind Chief Executive Officer of The Laclede Grolmc., hereby certify that

(a) To the best of my knowledge, the accompanyépgit on Form 10-K for the year ended Septembe2@02 fully complies with the
requirements of Section 13(a) or 15(d) of the S&esrExchange Act of 1934, and

(b) To the best of my knowledge, the informatiomtained in the accompanying report on Form 10-Kilieryear ended September 30, 2002
fairly presents, in all material respects, thefiitial condition and results of operations of Thelede Group, Inc.

Date: December 5, 2002 /sl Do uglas H. Yaeger
Douglas H. Yaeger
Chairma n of the Board, President

and Chi ef Executive Officer



Exhibit 99.3
Certificate Furnished Under Section 906 Of the 8aes-Oxley Act of 2002
I, Barry C. Cooper, Chief Financial Officer of Thaclede Group, Inc., hereby certify that

(a) To the best of my knowledge, the accompanyépgit on Form 10-K for the year ended Septembe2@02 fully complies with the
requirements of Section 13(a) or 15(d) of the S&esrExchange Act of 1934, and

(b) To the best of my knowledge, the informatiomtained in the accompanying report on Form 10-Kilieryear ended September 30, 2002
fairly presents, in all material respects, thefiitial condition and results of operations of Thelede Group, Inc.

Date: December 3, 2002 Is / Barry C. Cooper

Ba rry C. Cooper
Ch ief Financial Officer



Exhibit 99.4
Certificate Furnished Under Section 906 Of the 8aes-Oxley Act of 2002
I, Douglas H. Yaeger, Chairman of the Board, Pessicind Chief Executive Officer of Laclede Gas Camp hereby certify that

(a) To the best of my knowledge, the accompanyépgit on Form 10-K for the year ended Septembe2@02 fully complies with the
requirements of Section 13(a) or 15(d) of the S&esrExchange Act of 1934, and

(b) To the best of my knowledge, the informatiomtained in the accompanying report on Form 10-Kilieryear ended September 30, 2002
fairly presents, in all material respects, thefitial condition and results of operations of Laelékhs Company.

Date: December 5, 2002 /sl Do uglas H. Yaeger
Dougla s H. Yaeger
Chairm an of the Board, President

and Ch ief Executive Officer



Exhibit 99.5
Certificate Furnished Under Section 906 Of the 8aes-Oxley Act of 2002
I, Barry C. Cooper, Chief Financial Officer of Lade Gas Company, hereby certify that

(a) To the best of my knowledge, the accompanyépgit on Form 10-K for the year ended Septembe2@02 fully complies with the
requirements of Section 13(a) or 15(d) of the S&esrExchange Act of 1934, and

(b) To the best of my knowledge, the informatiomtained in the accompanying report on Form 10-Kilieryear ended September 30, 2002
fairly presents, in all material respects, thefitial condition and results of operations of Laelékhs Company.

Date: December 3, 2002 /sl B arry C. Cooper
Barry C. Cooper
Chief Financial Officer

End of Filing
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