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___________________

Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of
this Registration Statement as determined by market conditions and other factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  □

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  □

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  □

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  □

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large Accelerated
Filer

Accelerated
Filer

Non-Accelerated
Filer

Smaller Reporting
Company

MGE Energy, Inc. x
Madison Gas and Electric Company x

___________________

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to Be Registered

Amount to
be Registered

Proposed
Maximum

Offering Price
Per Unit

Proposed
Maximum
Aggregate

Offering Price

Amount of
Registration Fee(1)

MGE Energy, Inc. Common
Stock, par value $1 per share (2) (2) (2) $9,365.79
Madison Gas and Electric
Company Medium-Term Notes (3) (3) (3)

 (1)

In reliance on and in accordance with Rules 456(b) and 457(r), the registrants are deferring payment of a portion of
the registration fee.  MGE Energy, Inc. is paying a registration fee in connection with the filing of this Registration
Statement with respect to the offering of shares of its common stock under the prospectus included in this registration
statement related to its Direct Stock Purchase and Dividend Reinvestment Plan, which was calculated as follows:

Title of Each Class of
Securities to Be Registered

Amount to
be Registered

Proposed Maximum
Offering Price

Per Unit (a)

Proposed Maximum
Aggregate

Offering Price (a)

Amount of
Registration

Fee(a)

2,000,000 shares $40.335 $80,670,000 $9,365.79
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MGE Energy, Inc.
Common Stock, par value
$1 per share

(a) The registration fee was calculated pursuant to Rule 457(c) based upon average of the high ($40.890) and low
($39.780) sales prices of MGE Energy, Inc.�s common stock as reported on the Nasdaq National Market on August 19,
2011.

(2)

An indeterminate aggregate initial offering price or number of shares of MGE Energy, Inc. common stock to be
offered at indeterminate prices is being registered.

(3)

An indeterminate aggregate initial offering price or number of Madison Gas and Electric Company Medium-Term
Notes to be offered at indeterminate prices is being registered.
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EXPLANATORY NOTE

This registration statement contains the following prospectuses:

·

a prospectus to be used in the offer and sale of shares of common stock by MGE Energy, Inc. pursuant to its Direct
Stock Purchase and Dividend Reinvestment Plan;

·

a prospectus to be used in other offers and sales of shares of common stock by MGE Energy, Inc.; and

·

a prospectus to be used in the offer and sale of Medium-Term Notes by Madison Gas and Electric Company, a
wholly-owned subsidiary of MGE Energy, Inc.

MGE Energy, Inc. plans to offer and sell, from time to time, an indeterminate amount of securities registered pursuant
to this registration statement.  Decisions as to the timing or size of any such offering will be made from time to time
based on market conditions and other factors.

Madison Gas and Electric Company plans to offer and sell, from time to time, an indeterminate amount of
Medium-Term Notes registered pursuant to this registration statement.  Decisions as to the timing or size of any such
offering will be made from time to time based on market conditions and other factors.

ii
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Prospectus

MGE ENERGY, INC.

Direct Stock Purchase and Dividend Reinvestment Plan

Common Stock $1 Par Value

_____________________

We hereby offer participation in our Direct Stock Purchase and Dividend Reinvestment Plan. The Plan is designed to
provide investors with a convenient way to purchase shares of our common stock and to reinvest in our common stock
all or a portion of the cash dividends paid on our common stock.

Our common stock is quoted on the Nasdaq National Market® under the symbol �MGEE.�

Investing in shares of our common stock involves risks.  See �Risk Factors� on page 5 of this prospectus.

_____________________

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities or determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

_____________________

This prospectus relates to all shares acquired by participants under the Plan. Shares available under the Plan will be
shares purchased on the open market by a registered broker-dealer selected by us, newly issued shares or treasury
shares. All shares acquired by participants under the Plan are registered for sale pursuant to a registration statement
that we filed with the Securities and Exchange Commission.

_____________________

The date of this prospectus is August 24, 2011.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
utilizing a �shelf� registration process. Under this shelf registration process, we may, from time to time, sell shares of
our common stock pursuant to the Plan. All shares of our common stock sold under the Plan will be sold under that
registration statement.

This prospectus provides you with a general description of the Plan.  The registration statement we filed with the SEC
includes exhibits that provide more detail on descriptions of the matters discussed in this prospectus.  Please carefully
read this prospectus, together with the registration statement, the exhibits thereto and the additional information
regarding us, our business and the risks we face in our business and operations referred to in �Where You Can Find
More Information,� before making an investment decision.

You should rely only on the information contained in or incorporated by reference in this prospectus. We have not
authorized any other person to provide you with different or inconsistent information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not making an offer to sell these securities in
any jurisdiction where such offer or sale is not permitted. The information contained in this prospectus and the
documents incorporated by reference herein is accurate only as of the dates such information is or was presented,
regardless of the time of delivery of this prospectus or of any sale of our common stock. Our business, financial
condition, results of operations and prospects may have changed since those dates.

We are not offering the common stock pursuant to the Plan in any state where the offer is not permitted.

We utilize the services of a registered broker-dealer, which we refer to as the broker-dealer in this prospectus, as
necessary to effect securities transactions under the Plan.  

Unless otherwise indicated or unless the context otherwise requires, all references in this prospectus to MGE Energy,
we, our and us refer to MGE Energy, Inc. and its subsidiaries.

PRIVACY NOTICE

We collect nonpublic personal information about you from the following sources:

·

Information we receive from you on your application or other forms;

·
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Information about your transactions with us or others; and

·

Information we receive from a consumer reporting agency.

We will not disclose any nonpublic personal information about you to anyone, except as necessary to administer your
account or as permitted by law. If you decide to close your account(s) or become an inactive Plan participant, we will
adhere to the privacy policies and practices as described in this notice.

We restrict access to your personal and account information to those employees who need to know that information to
provide products or services to you. MGE Energy applies physical, electronic and procedural safeguards to your
nonpublic personal information in its possession.

2
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SUMMARY OF THE PLAN

We have briefly described below some of the material features of our Direct Stock Purchase and Dividend
Reinvestment Plan.  As a summary, it may omit information that may be important to you.  You should carefully read
the entire description of the Plan contained in this prospectus under the heading �Description of the Plan� before you
decide to participate in the Plan.  References to Questions in the following description refer to questions and answers
appearing under �Description of the Plan.�

Enrollment:

All registered shareholders, and any interested person or entity making an initial investment of at least $250, are
eligible to participate in the Plan. Please see Questions 6 and 7 for more information.

Initial Investment:

If you do not own any of our common shares, you can participate in the Plan by making a direct initial investment
with a cash payment of no less than $250. The minimum initial investment for custodial accounts for children is $50.
We will waive the minimum initial investment requirement for Plan participants that sign up for investments of
optional cash under the Plan of at least $25 per month via automatic cash bank account drafts for at least a 12-month
period. Please see Question 15 for more information.

Optional Cash Investments:

Plan participants can buy additional shares of common stock by making optional cash payments of no less than $25
per payment and no more than $25,000 for each calendar quarter per account. We may permit optional cash
investments in excess of the $25,000 quarterly maximum, in our sole discretion. Please see Questions 15, 16 and 17
for more information.

Reinvestment of Dividends:

Dividends on shares held within the Plan must be reinvested in full in additional shares of our common stock.

If a participant does not wish to reinvest dividends in full on some or all of the shares held under the Plan, those shares
must be withdrawn from the Plan.  Please see Question 21 for more information.  Absent instructions from a
participant to issue a certificate(s) for those withdrawn shares, we will register them in the participant�s name in the
direct registration system, which is an electronic system for registering �book-entry� share ownership.  Please see
Question 30 for more information regarding the direct registration system.

Other Aspects of the Plan:

Plan participants may, with respect to shares held within the Plan:

·
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withdraw some or all whole shares from the Plan, either as certificated shares registered in the participant�s name or as
�book-entry� shares registered in the participant�s name in the direct registration system; and/or

·

sell some or all of those shares through the Plan, subject to an administrative fee as described herein.

Plan participants may also transfer other shares of common stock that they own, whether in certificated form or
�book-entry� form and whether or not originally purchased through the Plan, into the Plan, subject to the requirement
that dividends on those shares be fully reinvested while in the Plan.  See Question 29 for additional information.

3
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Source of Shares:

Shares purchased through the Plan will be shares purchased on the open market by the broker-dealer, or newly issued
shares or treasury shares purchased from us.  Please see Question 10 for more information.

Purchase Price: ·

Purchases on the Open Market: When shares are purchased on the
open market, the price per share to participants will be the weighted
average purchase price, including normal brokerage commissions,
carried to four decimal places, of shares acquired on the open market
by the broker-dealer.
·

Purchases from MGE Energy: When shares are purchased directly
from us, whether those shares are newly issued or are treasury
shares, the price per share to participants will be the average of the
quoted closing prices for our common stock as reported on the
Nasdaq National Market for the period of five trading days ending
on the investment date (or the period of five trading days
immediately preceding the investment date if the Nasdaq National
Market is closed on that date).

Please see Question 13 for more information.  

Administration:

We administer the Plan. Please see Question 5 for more information.

Fees and Expenses:

Normal brokerage commissions will be incurred for both purchases and sales of shares through the Plan. There are no
administrative fees to purchase shares or to withdraw shares from the Plan, either as certificated shares or book-entry
shares registered in the name of the participant.  If a participant sells shares through the Plan, an administrative fee of
$10 per transaction will be charged. We may waive the $10 administrative fee, in our discretion, in connection with a
sale that terminates a participant�s participation in the Plan. See Question 4 for more information.

Plan Assistance and Information

Information and assistance with respect to the Plan may be obtained:

·

through our Web site at www.mgeenergy.com;

·
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by e-mailing our Shareholder Services at investor@mgeenergy.com;

·

by writing to us at MGE Energy, Inc., MGE Energy Shareholder Services, Post Office Box 1231, Madison, Wisconsin
53701-1231; or

·

by telephoning us at the appropriate toll-free number:

252-4744 (from Madison, Wisconsin)

1-800-356-6423 (within Continental U.S.)

Plan participants will receive a transaction statement following each quarter in which there have been Plan share
transactions in their accounts. If you would like more current information concerning your Plan purchases or sales,
please contact us using one of the methods described above.

A participant should include his or her name, address, account number and telephone number during business hours
with all correspondence. Participants should notify us of any change in address.

4
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MGE ENERGY, INC.

MGE Energy, Inc., a Wisconsin corporation incorporated in 2001, is the parent holding company of Madison Gas and
Electric Company (MGE), a regulated public utility, as well as of nonregulated subsidiaries.

MGE is a Wisconsin public utility that generates and distributes electricity to approximately 139,000 customers in a
service area covering a 316 square mile area of Dane County, Wisconsin. MGE also purchases, transports and
distributes natural gas to approximately 143,000 customers in a service area covering 1,631 square miles in the
south-central Wisconsin counties of Columbia, Crawford, Dane, Iowa, Juneau, Monroe and Vernon. MGE has served
the Madison area since 1896.

Our subsidiary MGE Power, LLC, has been formed to develop, acquire and own real estate and electric generating
facilities. Together with the University of Wisconsin-Madison, MGE Power West Campus, LLC, a subsidiary of MGE
Power, LLC, developed and built a natural gas-fired cogeneration plant to help meet the future needs of the University
and MGE customers. The facility produces steam heat and chilled water air conditioning for the University and
approximately 150 megawatts of electricity to meet demand in the Madison area.  MGE Power Elm Road, LLC, a
subsidiary of MGE Power, LLC, owns an undivided 8.33% ownership interest in each of two 615 megawatts
coal-fired generating units in Oak Creek, Wisconsin.  Unit 1 entered commercial operation in February 2010, and Unit
2 entered commercial operation in January 2011.  We will receive a total of 100 megawatts from the units � 50
megawatts from each unit.

Our other nonregulated subsidiaries include: MGE Construct LLC, which provides construction services for our
generating facilities; MGE Transco Investment LLC, which holds our investment interest in the American
Transmission Company LLC; Central Wisconsin Development Corporation, which provides property-related services
and financing to promote development in the MGE service area; and MAGAEL, LLC, which holds title to properties
acquired for future utility plant expansion and nonutility property.

Our principal executive offices are located at 133 South Blair Street, Madison, Wisconsin 53703-1231, and our
telephone number is (608) 252-7000.

RISK FACTORS

Investing in our common stock involves risks.  You should carefully consider the information under the heading �Risk
Factors� in:

·

our annual report on Form 10-K most recently filed with the SEC, which is incorporated by reference into this
prospectus;

·

our quarterly reports on Form 10-Q filed with the SEC after that annual report on Form 10-K, which are incorporated
by reference into this prospectus; and

·

any documents we file with the SEC after the date of this prospectus and which are deemed incorporated by reference
into this prospectus.
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You should also consider Question 3, which discusses several disadvantages of the Plan.

USE OF PROCEEDS

We expect to use any net proceeds from the sale of newly issued shares of common stock or treasury shares pursuant
to the Plan for general corporate purposes, including, among others:

·

repayment of short-term debt;

·

repurchase, retirement or refinancing of other securities;

·

future acquisitions; and

·

investments in subsidiaries.

We will not receive any additional funds from purchases of shares that are purchased on the open market for Plan
participants.

5
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DESCRIPTION OF THE PLAN

The following is a description of the Plan in a question and answer format.

PURPOSE

1.

What is the purpose of the Plan?

The purpose of the Plan is to provide participants a simple and convenient method of purchasing shares of our
common stock through reinvestment of dividends and cash payments. A secondary purpose of the Plan is to provide
us another method to raise additional capital for general corporate purposes through sales of newly issued shares of
common stock under the Plan or through sales of shares of common stock held in our treasury.

ADVANTAGES AND DISADVANTAGES

2.

What are the advantages of the Plan?

·

Persons and entities not presently owning shares of common stock may become shareholders by making an initial
direct investment of no less than $250. However, the minimum initial investment for custodial accounts for children is
$50. We will waive the minimum initial investment requirement for Plan participants that sign up for investments of
optional cash under the Plan of at least $25 per month via automatic cash bank account drafts for at least a
twelve-month period.

·

Additional investments in common stock may be made by participants through optional cash payments for as little as
$25 per payment, up to $25,000 per calendar quarter per account. You may request, and in our discretion we may
approve, a waiver of the $25,000 maximum optional cash investment amount. See Questions 16 and 17 for details on
how to request such a waiver.

·

Dividends on shares held within the Plan are automatically reinvested in additional shares of our common stock.  See
Questions 19 and 20.

·

Full investment of funds is possible under the Plan because the Plan permits fractional shares to be credited to
participants� accounts.  See Question 11.

·
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Our employees who participate in the Plan may arrange for optional cash payments to be made through payroll
deductions.  See Question 15.

·

Shares purchased through the Plan are credited to an account in the participant�s name, and a statement is furnished
quarterly, thereby providing a simplified method of record keeping.  See Question 24.

·

Participants may deposit other shares of common stock that they own, whether in certificated or book-entry form and
whether or not originally purchased through the Plan, into the Plan, subject to the requirement that dividends on those
shares be fully reinvested. This convenience is provided at no cost to the participant and eliminates the possibility of
loss, inadvertent destruction, or theft of certificates.  See Question 29.

·

Participants may transfer Plan shares held in their account to another individual or entity at no cost. The normal
transfer requirements will apply.

·

Participants may withdraw some or all whole shares held in their account as Plan shares.  Those withdrawn shares
may be issued in certificated or book-entry form, in each case registered in the participant�s name.

6
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3.

What are the disadvantages of the Plan?

·

Participants have no control over the price at which shares are purchased or sold through the Plan or the timing of
those purchases or sales. A participant bears the market risk associated with fluctuations in the price of our common
stock pending the execution of a purchase or sale of shares for the participant�s account.  See Questions 13 and 32.

·

No interest is paid on funds pending investment.  See Question 14.

·

Participants are required to reinvest all of the dividends on shares held within the Plan.  See Question 20.

·

Requests to withdraw or sell shares from the Plan may be delayed during the dividend processing period.
 Withdrawals include requests to issue shares in certificated or book-entry form.  Requests for other changes in Plan
participation may also be delayed during this period.  See Question 32.

·

We do not intend to offer a discount on purchases of common stock made through the Plan (either through dividend
reinvestment or optional cash purchases), although we reserve the right to offer any such discount in the future and
may offer discounts for optional cash investments pursuant to a Request for Waiver, as described in Question 17.

·

Without giving you prior notice, we may direct the broker-dealer to purchase shares of common stock to be sold under
the Plan either directly from us or in the open market or in privately negotiated transactions with third parties.

COSTS

4.

Are there any expenses to participants under the Plan?

Costs to administer the Plan will be paid by us, except that normal brokerage commissions incurred to purchase shares
on the open market or to sell shares and the $10 sale transaction fee described below will be charged to participants.

When common stock is purchased on the open market under the Plan, the price per share paid by the participant
includes normal brokerage commissions incurred to acquire the shares. Because purchases are consolidated, a
participant�s proportionate share of brokerage commissions resulting from open market purchases should be lower than
the commissions for individual purchases. Plan participants who sell shares through the Plan will incur normal
brokerage commissions and an administrative fee of $10 per transaction (see Questions 13 and 32). In our discretion,
we may waive the $10 sale transaction fee in connection with a sale that terminates a participant�s participation in the
Plan.

Edgar Filing: MADISON GAS & ELECTRIC CO - Form S-3ASR

18



There are no expenses charged to participants when shares of common stock purchased under the Plan are newly
issued or treasury shares, because shares are purchased from us and no brokerage commission is incurred.

ADMINISTRATION

5.

How will the Plan be administered?

We administer the Plan, performing only clerical and ministerial functions, such as keeping a continuing record of
participants� accounts, advising them of purchases and other transactions, and performing other duties relating to the
Plan. We believe that our serving as administrator rather than using a registered broker-dealer or a federally insured
banking institution poses no material risks to participants because of the administrative nature of the functions we
perform.  Initial investments and optional cash investments are deposited and held in a bank account separate from our
general funds.  Purchases of common stock for the accounts of participants are registered in the name of the Plan
nominee as custodian for participants in the Plan.

7
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PARTICIPATION

6.

Who is eligible to participate?

All registered shareholders, and any interested person or entity making an initial investment of at least $250, are
eligible to participate in the Plan.  The minimum initial investment for custodial accounts for children is $50.  We will
waive the minimum initial investment requirement for Plan participants that sign up for investments of optional cash
under the Plan of at least $25 per month via automatic cash bank account drafts for at least a twelve-month period.
 Beneficial owners of common stock registered in others� names, such as brokers or bank trustees and nominees, who
want to participate by reinvesting dividends paid on these shares, may be required by their brokers or banks to
withdraw their shares from the beneficial accounts and register the shares in their own names.

7.

How do eligible investors participate?

After receiving a prospectus, investors may join the Plan by completing an enrollment form and submitting it to us at
MGE Energy, Inc., MGE Energy Shareholder Services, Post Office Box 1231, Madison, Wisconsin 53701-1231 (see
Question 9).  Enrollment forms may be obtained at any time by written request to us, by telephoning us at the
appropriate toll-free number listed under the heading �Summary of the Plan � Plan Assistance and Information� in this
prospectus, or by downloading the form from our Web site (www.mgeenergy.com).

Investors making first-time purchases of common stock must submit the enrollment form with the initial investment to
purchase common stock or arrange for the initial investment to be made through an automatic cash bank account draft
or, in the case of our employees, a payroll deduction (see Questions 14 and 15).  A person or persons who are making
an initial investment must specify exactly how the account to which the shares will be credited is to be titled (see
Question 9).  

A person who is a current owner of common stock must complete an enrollment form, which will be applied to the
shares that the person desires to place within the Plan.

8.

When may an eligible investor join the Plan?

Eligible investors may join the Plan at any time.  See Question 19 for a description of the time when dividend
reinvestment would commence; and Question 12 for a description of the time when initial investments would be
made.

9.

What does an enrollment form authorize?

The enrollment form authorizes us in our capacity as administrator of the Plan:

·

To establish an account for a prospective Plan participant in one of the following forms:
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� Individual or joint�Joint accounts will be presumed to be joint tenants with right of survivorship unless otherwise
indicated.

� Custodial�A minor child is the beneficial owner of the account with an adult custodian managing the account until the
minor comes of age as specified in the Uniform Gifts/Transfers to Minors Act in the minor�s state of residence.

� Transfer on Death (TOD)�The beneficiary of a TOD registration may be an individual or other entity. Only one
beneficiary is allowed per TOD account.

� Trust�Trust accounts are established in accordance with the provisions of a trust agreement.

·

To accept and act upon instructions from a participant by telephone. Those instructions may include orders to issue
share certificates or to sell shares.  We will employ reasonable procedures to confirm that instructions communicated
by telephone are genuine. These procedures may include a request to

8
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confirm personal identification via taxpayer identification number, account number and address of record.  We may,
in certain circumstances, require additional documentation.

·

If elected by the prospective participant, to make subsequent payments for stock purchases via automatic withdrawal
from their checking or savings account.

In addition to the last two bulleted items above, the enrollment form for existing shareholders also authorizes us in our
capacity as administrators of the Plan:

·

To deposit certificates for safekeeping in the Plan or in the direct registration system.

·

To provide for the reinvestment of dividends on all or a portion of shares registered to the shareholder in certificated
form or as book-entry shares in the direct registration system.

The enrollment form includes an IRS Substitute Form W-9 with which the participant can certify that the taxpayer
identification number shown on the enrollment form is correct and that the participant is not subject to backup
withholding.  The enrollment form also acknowledges the participant�s receipt of this prospectus and acceptance of
participation subject to the terms and conditions of the Plan as described in this prospectus.

If we receive an incomplete enrollment form, we will return the enrollment form and any payment for stock purchase
to the person that sent the form and payment to us.

SOURCE OF SHARES AND USE OF PROCEEDS

10.

What is the source of and use of proceeds from common stock purchased under the Plan?

Shares purchased under the Plan will be shares purchased on the open market by the broker-dealer or shares purchased
from us in the form of newly issued shares or treasury shares.  If shares purchased under the Plan are purchased on the
open market, we will not receive any additional funds from those purchases. If shares purchased under the Plan are
newly issued or treasury shares, we will receive additional funds from those purchases to be used for general corporate
purposes as described under �Use of Proceeds� in this prospectus.

PURCHASES

11.

How many shares of common stock can a participant purchase?

The number of shares that a participant can purchase depends on the amount of that participant�s payment, dividend, or
a combination thereof, and the price of the shares.  A participant�s account will be credited with that number of shares,
including fractions computed to four decimal places, equal to the total amount invested divided by the purchase price.

12.
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When will shares of common stock be purchased under the Plan with initial investments and optional cash
payments?  What is an �investment date�?

Purchases are generally made on Tuesday of each week, unless a Tuesday is a holiday, in which case the investment
will occur on the next following business day.  We refer to the dates on which those purchases are made as �investment
dates.�  If an investment date falls within one week of a record date relating to a dividend payment, we reserve the right
to change that investment date.  Further, if we receive an unusually large amount of investments for purchases during
any given week, those amounts may be invested over the next several investment dates, if necessary.  See Question 14
for a description of the deadline for receiving initial investments and optional cash payments in order to have those
funds invested on a given investment date.

13.

What will be the price of shares of common stock purchased under the Plan?

When shares are purchased on the open market, the price per share to participants will be the weighted average
purchase price, including normal brokerage commissions, carried to four decimal places, of shares acquired
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on the open market by the broker-dealer.  Because purchases are consolidated, a participant�s proportionate share of
brokerage commissions resulting from open market purchases should be lower than the commissions for individual
purchases.  The broker-dealer is registered under the Securities Exchange Act of 1934, is a market maker in our
common stock and will purchase shares of our common stock for the participants in the Plan. The purchases will be
made in over-the-counter market purchases or negotiated transactions on terms determined by the broker-dealer.

When shares are purchased from authorized but unissued shares of common stock or from our treasury, the price per
share of shares to participants will be the average of the quoted closing prices for our common stock as reported on the
Nasdaq National Market for the period of five trading days ending on the investment date (or the period of five trading
days immediately preceding the investment date if the Nasdaq National Market is closed on that date).  In each case,
the price will be calculated to four decimal places.

There are no administrative fees charged for share purchases under the Plan.

INITIAL INVESTMENTS AND OPTIONAL CASH PAYMENTS

14.

When must the initial investments and optional cash payments be received by us?

Initial investments must be received with a properly completed enrollment form at least three business days prior to an
investment date, in order to be invested on that investment date.  Optional cash payments must be received by us prior
to the close of business on the business day preceding an investment date, in order to be invested on that investment
date.  See Question 12 for the definition of �investment date.�

If a payment is received too late for an investment date, we will hold the payment until the next investment date.  Only
participants who have properly completed and returned an enrollment form as provided in Questions 7, 8 and 9 are
eligible to make an initial investment and optional cash payments.

A participant may withdraw an initial investment or optional cash payment by notifying MGE Energy Shareholder
Services prior to the close of business on the business day preceding an investment date.  Any withdrawn amount will
be returned as promptly as practicable without interest.

No interest will be paid on initial investments and optional cash payments held by us pending investment. Participants
are requested not to send cash.

15.

How are initial investments and optional cash payments made?

Participants may make initial investments of not less than $250, and optional cash payments of not less than $25 per
payment nor more than $25,000 for each calendar quarter per account.  The minimum initial investment for custodial
accounts for children is $50.  We will waive the minimum initial investment requirement for Plan participants that
sign up for investments of optional cash under the Plan of at least $25 per month via automatic cash bank account
drafts for at least a twelve-month period.  When enrolling in the Plan, an initial investment and optional cash payment
may be made by the participant by completing an enrollment form and enclosing therewith a check or money order
payable to the order of MGE Energy, Inc. or by authorizing an automatic cash bank account draft.  Thereafter,
optional cash payments may be made through the use of the remittance form for optional cash payments sent by us to
participants or by authorizing an automatic cash bank account draft.  Pending investment, we will hold all initial
investments and optional cash payments in a bank account separate from our general funds.
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It is recommended that all payments be made so as to reach us at least five business days prior to the investment date.
 Each payment by a participant must be made by check or money order payable to the order of MGE Energy, Inc. and
the same amount of money need not be sent each time, subject to the minimum and maximum payment levels.  In
addition, participants can sign up for investments of optional cash under the Plan via automatic cash bank account
drafts. There is no obligation to make optional cash payments, and it is not a condition to continued Plan participation.
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Our employees and employees of any of our subsidiaries participating in the Plan may arrange for an initial
investment or optional cash payments to be made through payroll deductions. The $250 minimum payment
requirement for initial investments and the $25 minimum payment requirement for optional cash payments will not
apply to payments made through payroll deductions.  Application forms for employee payroll deductions and
automatic cash bank account drafts are available from MGE Energy Shareholder Services.  Commencement, revision,
or termination of payroll deductions and automatic cash bank account drafts will become effective as soon as
practicable after receipt of the request.

You may request, and in our discretion we may approve, a waiver permitting you to make optional cash investments
in excess of the $25,000 per calendar quarter limit. See Questions 16 and 17 for more information.

16.

How do I make an optional cash purchase over the maximum quarterly amount of $25,000?  What is a �Request
for Waiver�?

Optional cash purchases in excess of $25,000 per quarter may only be made pursuant to a Request for Waiver
accepted by us.  If you wish to make an optional cash purchase in excess of $25,000 during any calendar quarter, you
must obtain our prior written approval.

To obtain approval, you should request a �Request for Waiver� form by contacting the MGE Energy Shareholder
Services at (800) 356-6423.  Completed Request for Waiver forms:

·

may be sent to us via facsimile at (608) 252-1554,

·

may be mailed to us at MGE Energy, Inc., MGE Energy Shareholder Services, Post Office Box 1231, Madison,
Wisconsin 53701-1231, or

·

can be delivered to us in person at 133 South Blair Street, Madison, Wisconsin 53703.

We have sole discretion to grant any approval for optional cash purchases in excess of the allowable maximum
amount. If we approve your request, we will notify you via return facsimile.  Any investor that submits a Request for
Waiver that is not already a Plan participant and whose Request for Waiver is approved by us, must submit a
completed enrollment form (see Questions 7 and 9) along with the investor�s optional cash payment.  You must send
the authorized amount to us per written instructions in the Request for Waiver form.

In deciding whether to approve a Request for Waiver, we will consider relevant factors including, but not limited to:

·

whether the Plan is then acquiring newly issued shares directly from us or acquiring shares in the open market;

·

our need for additional funds;
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·

the attractiveness of obtaining additional funds through the sale of common stock as compared to other sources of
funds;

·

the purchase price likely to apply to any sale of common stock;

·

the identity of the party submitting the request, including the extent and nature of the party�s prior participation in the
Plan;

·

the number of shares of common stock held of record by the party; and

·

the aggregate number of optional cash purchases in excess of $25,000 for which Requests for Waiver have been
submitted.

If Requests for Waiver are submitted for an aggregate amount in excess of the amount we are then willing to accept,
we may honor such requests in order of receipt, pro-rata or by any other method that we determine to be appropriate in
our sole discretion. If you do not receive a response from us in connection with your Request for Waiver, you should
assume that we have denied your request.
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17.

What additional provisions apply to optional cash purchases made pursuant to a Request for Waiver?

Our acceptance of a Request for Waiver will specify any applicable �pricing period,� �threshold price,� �pricing period
extension� and �waiver discount,� as those terms are described below.  The purchase price of shares of our common stock
purchased pursuant to a Request for Waiver will be calculated pro rata on a daily basis using the volume weighted
average price of our common stock obtained from Bloomberg, LP (or a comparable source, such as Thompson
Reuters) for the trading hours from 9:30 a.m. to 4:00 p.m., Eastern Time, for each trading day during the relevant
pricing period assuming any applicable �threshold price� is met each day, less any applicable �waiver discount.�  

Pricing Period. We will specify in our acceptance of any Request for Waiver how many trading days are in a pricing
period, which may be one or more days, and any applicable threshold price, pricing period extension feature and
waiver discount.

As an example of how the pricing would work, if a cash investment of $10 million is made pursuant to an approved
Request for Waiver for a pricing period of 10 trading days, the number of shares you will receive will be calculated
for each day of the pricing period by taking a pro rata portion of your total cash investment for each day of the pricing
period, which would be $1 million in this example, and dividing it by the volume weighted average price for that day
for the trading hours from 9:30 a.m. to 4:00 p.m., Eastern Time, less, if applicable, the waiver discount. On the last
day of the pricing period, the total investment amount, $10 million in this example, will be divided by the total
number of shares acquired over the 10 days (assuming any applicable threshold price is met each day) in order to
establish the purchase price per share for your investment.

We will apply all optional cash investments pursuant to Requests for Waiver that are approved by us and that are
received by us by wire transfer on or before the first business day before the first day of the relevant pricing period to
the purchase of shares of our common stock.  The allocation of the shares will occur as soon as practicable, but no
later than five business days after the investment date, which is the last day of the pricing period or any extended
pricing period.  All such optional cash investments received after the close of business on the first business day before
the first day of the relevant pricing period will be returned without interest.

Threshold Price. We may, in our sole discretion, establish for any pricing period a �threshold price� applicable to
optional cash investments made pursuant to Requests for Waiver. The threshold price will be the minimum price
applicable to purchases of our common stock pursuant to Requests for Waiver during the applicable pricing period.
We will specify in our acceptance of any Request for Waiver whether there is a threshold price and, if there is a
threshold price, its amount. We will make that determination, in our sole discretion, after a review of various factors,
including current market conditions, the level of participation in the Plan and our current and projected capital needs.

If established for any pricing period, the threshold price will be stated as a dollar amount that the Nasdaq National
Market volume weighted average price of our common stock obtained from Bloomberg, LP (or a comparable source,
such as Thompson Reuters) for the trading hours from 9:30 a.m. to 4:00 p.m., Eastern Time, must equal or exceed on
each trading day of the relevant pricing period. In the event that the threshold price is not satisfied for a trading day in
the pricing period or there are no trades of our common stock reported by the Nasdaq National Market for a trading
day, then that trading day will be excluded from the pricing period with respect to optional cash investments made
pursuant to Requests for Waiver, and all trading prices for that day will be excluded from the determination of the
purchase price. For example, if the threshold price is not satisfied for two of the 10 trading days in a pricing period,
then the purchase price will be based upon the remaining eight trading days on which the threshold price was satisfied.

A portion of each optional cash investment made pursuant to a Request for Waiver will be returned for each trading
day during a pricing period on which the threshold price is not satisfied and for each trading day on which no trades of
our common stock are reported on the Nasdaq National Market. The returned amount will equal the total amount of

Edgar Filing: MADISON GAS & ELECTRIC CO - Form S-3ASR

28



the optional cash investment multiplied by a fraction the numerator of which is the number of trading days that the
threshold price is not satisfied or trades of our common stock are not reported on the Nasdaq National Market and the
denominator of which is the number of trading days in the pricing period. For example, if
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the threshold price is not satisfied or if no sales are reported for one of 10 trading days in a pricing period, one-tenth of
your optional cash investment will be returned to you without interest.

The establishment of the threshold price and the possible return of a portion of your investment in the event a
threshold price is not satisfied apply only to optional cash investments made pursuant to Requests for Waiver. Setting
a threshold price for a pricing period will not affect the setting of a threshold price for any subsequent pricing period.
We may waive our right to set a threshold price for any pricing period.

Pricing Period Extension Feature. We may, in our sole discretion, elect in our acceptance of a Request for Waiver
to activate for any given pricing period a �pricing period extension feature,� which will provide that the initial pricing
period will be extended by the number of days that the threshold price is not satisfied, or on which there are no trades
of our common stock reported by the Nasdaq National Market, subject to a maximum extension of five days. If the
threshold price is satisfied for any additional day that has been added to the initial pricing period, that day will be
included as one of the trading days for the pricing period in lieu of a day on which the threshold price was not met or
trades of our common stock were not reported. For example, if the pricing period is 10 trading days, and the threshold
price is not satisfied for three out of those 10 days, and we had indicated in our acceptance of a Request for Waiver
that the pricing period extension feature was activated, then the pricing period will automatically be extended for 3
trading days, and if the threshold price is satisfied on the next three trading days, then those three days will be
included in the pricing period in lieu of the three days on which the threshold price was not met. As a result, the
purchase price will be based upon the ten trading days of the initial and extended pricing period on which the
threshold price was satisfied and all of the optional cash investment will be invested (rather than, if we had elected not
to extend the pricing period, 30% of your proposed optional cash investment being returned to you).

Waiver Discount. We may, in our sole discretion, establish a �waiver discount� of 0% to 3% from the market price
applicable to optional cash investments made pursuant to Requests for Waiver. The waiver discount may vary for
different investment dates but will apply uniformly to all optional cash investments made pursuant to Requests for
Waiver that were accepted with respect to a particular investment date.

We will determine, in our sole discretion, whether to establish a waiver discount after a review of various factors,
including current market conditions, the level of participation and our current and projected capital needs.  We will
specify any applicable waiver discount in our notice of acceptance of a Request for Waiver.

18.

What happens if a check is returned unpaid by a participant�s financial institution?

In the event that any check is returned unpaid for any reason and we are unable to collect funds from the participant,
we will consider the request for investment of those funds null and void.  The participant will be asked to reimburse us
for any fee charged by our financial institution as a result of the returned check. We will remove from the participant�s
account any shares purchased upon the prior credit of those funds.  Those shares may be sold to satisfy any
uncollected amount.  If the net proceeds of a sale are insufficient to satisfy the balance of the uncollected amount,
additional shares may be sold from the participant�s account as necessary to satisfy the uncollected balance.

DIVIDEND REINVESTMENT

19.

When will dividend funds be reinvested?

Reinvestment of dividends will commence for new participants with the next common stock cash dividend payment
date (currently on or about March 15, June 15, September 15 and December 15), provided we have received, at least
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15 days prior to that dividend payment date, a properly completed enrollment form.  If the enrollment form is not
received in time, reinvestment of dividends will not commence until the following dividend payment date.

Except as described in the preceding paragraph, we will reinvest dividends promptly following each dividend payment
date.  Dividends that are not reinvested within 30 days of the dividend payment date will be paid to the shareholder.  
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Shares of common stock purchased with reinvested dividends will be added to the shares held under the Plan.  For
administrative purposes, the actual crediting of the common stock to a participant�s account and the purchase of shares
through the Plan may take place several days after each dividend payment date.

For a description of the dividend rights pertaining to our common stock, see �Description of Common Stock�Dividend
Rights� in this prospectus.

20.

May a participant vary the level of dividend reinvestment under the Plan?

No.  All dividends must be reinvested on shares held within the Plan.

21.

What if a participant does not want to reinvest some or all of the dividends on shares held under the Plan?

Dividends must be fully reinvested on shares held under the Plan.  If a participant does not wish to have some or all of
those dividends reinvested on particular shares, then that decision, once communicated to us, will be deemed an
election to withdraw those shares from the Plan.  The options available upon withdrawal are described in Question 31;
however, in the absence of express instructions, we will re-register the affected shares in the direct registration system
under the name of the participant.  See Question 30 for a description of the direct registration system.

22.

When and how may participants change their status concerning dividend reinvestment in the Plan?

Participants may change their status at any time by indicating a new designation on an enrollment form for the
affected shares.  However, if a participant�s request to change is received less than 30 days preceding a dividend
payment date, the dividend paid on the dividend payment date may, at our option, be processed under the participant�s
previous designation. All requests to change will be processed as promptly as possible.

23.

Will participants be credited with dividends on fractions of shares?

Yes.

REPORTS TO PARTICIPANTS

24.

What kind of reports will be sent to participants in the Plan?

Statements of account will be issued quarterly to all participants who had Plan share transactions in their accounts
during the previous quarter.  Quarterly statements of account are cumulative, showing activity for all three months of
the quarter and calendar year to date.  If you would like to receive more current information concerning your Plan
purchases or sales, please contact us using one of the methods listed under the heading �Summary of the Plan -- Plan
Assistance and Information� in this prospectus.  Account statements are the participant�s continuing record of
purchases and should be retained for income tax purposes.  The final statement of the calendar year will indicate the
total dividends credited to the participant�s account for the year, and a Form 1099-DIV will be issued to each
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participant for use in reporting dividends received for income tax purposes.

25.

What other communications will participants receive from us?

Each participant will receive the same communications as every other shareholder of record.  These communications
include quarterly reports, the annual report, the notice of annual meeting of shareholders and the proxy statement,
proxy, and income tax information, including 1099 forms for reporting dividends and sale proceeds received by the
participant.  See Question 35 regarding voting of proxies.
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CERTIFICATES FOR SHARES

26.

Will certificates be issued for the common stock purchased?

Normally, certificates for common stock purchased under the Plan will not be issued to participants. Instead, the
common stock purchased for each participant will be credited electronically to the participant�s account and will be
shown on the participant�s statement of account.  This convenience protects against loss, theft, or destruction of
common stock certificates.  See Question 24 regarding issuance of statements of account.

27.

How does a participant request the issuance of certificates?

A participant may request certificates for any number of whole shares credited to the participant�s account under the
Plan.  The request should be made by telephoning us at the numbers listed under �Summary of the Plan � Plan
Assistance and Information� in this prospectus.  You should be prepared during that call to provide to us your taxpayer
identification number, account number and address of record.  Requests for certificates will be handled without charge
to participants, but participants are restricted to one certificate issue request per quarter.

Please note that a request for certificates will be considered a request to withdraw the affected shares from the Plan.

Certificates for fractions of shares will not be issued to a participant under any circumstances.  See Questions 31 and
32 regarding withdrawal of fractional shares from the Plan.

Common stock credited to the account of a participant under the Plan may not be pledged.  A participant who wishes
to pledge common stock must request that certificates for the common stock be issued in his or her name.

28.

In whose name will certificates be registered when issued?

Accounts under the Plan will be maintained in a participant�s name as shown on our shareholder records.  As explained
in Question 26, certificates will not be issued to represent shares held in the Plan; and, as explained in Question 29,
shares held in the Plan are registered in the name of a nominee as custodian for Plan participants.  

When certificates are requested for Plan shares, they will be registered in the participant�s name as shown on our
shareholder records.  Certificates will be issued for whole shares only.

Upon written request, certificates can also be registered and issued in names other than that of a participant, subject to
compliance with any applicable laws and to payment by the participant of any applicable taxes.  The request must be
in the proper form and bear the signature of the participant, and that signature must be guaranteed by an eligible
financial institution acceptable to our transfer agent.

SAFEKEEPING OF CERTIFICATES

29.

Can certificates be sent to us for safekeeping?

Edgar Filing: MADISON GAS & ELECTRIC CO - Form S-3ASR

34



Shareholders who wish to have us hold their certificated shares in safekeeping may send the certificate(s) to us to be
held under the Plan or to be registered in electronic form under the direct registration system.  Only shares on which
full reinvestment of dividends has been elected may be held under the Plan.  An instruction to include certificates
under the Plan will be deemed an election to reinvest all dividends on the shares represented by the certificate(s).  If
the shareholder has instructed that dividends are not to be reinvested, or the instructions are unclear, the shares
represented by the certificates will be registered in the direct registration system.

The certificate(s) should be sent, unsigned, to us at MGE Energy, Inc., MGE Energy Shareholder Services, Post
Office Box 1231, Madison, Wisconsin 53701-1231.  If you are not a current Plan participant and your shares are
intended to be included in the Plan, you must include a completed enrollment form.  Enrollment forms may be
obtained at any time by writing to us, telephoning us at the appropriate toll-free number listed under the heading
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�Summary of the Plan � Plan Assistance and Information� in this prospectus, or downloading the form from our Web site
(www.mgeenergy.com).  It is recommended the certificate(s) be sent by registered or certified mail, return receipt
requested.  Participants bear all risk of loss in sending certificates to us for safekeeping.

Shares represented by certificates to be held under the Plan will be canceled and registered in the name of a nominee
as custodian for participants in the Plan and credited to the participant�s account.  Shares represented by certificates to
be held in the direct registration system will be cancelled and registered electronically in the same name as appears on
the surrendered certificate(s).

30.

What is the direct registration system?

The direct registration system is a method of recording shares in book-entry form without having a physical certificate
issued as evidence of ownership.  Instead, shares are held and registered electronically.  Shares held in this form have
the same rights and privileges as shares held in certificate form and can be electronically transferred between your
account with us and your account at a broker-dealer.

Generally speaking, book-entry reduces the risks, time and costs associated with storing paper share certificates,
transferring shares represented by paper certificates, and replacing lost or stolen certificates.

You may request that all or a portion of your shares held in the direct registration system be issued in certificated form
or transferred into the Plan at any time.  The request should be made by telephoning us at the numbers listed under
�Summary of the Plan � Plan Assistance and Information� in this prospectus.  You should be prepared during that call to
provide to us your taxpayer identification number, account number and address of record.  Requests for certificates or
transfers to the Plan will be handled without charge to participants, but shareholders are restricted to one certificate
issue request per quarter.

WITHDRAWAL

31.

What are the options for withdrawal of common stock from the Plan?

When a participant withdraws, or is deemed to withdraw (see Questions 21 and 27), all or a portion of his or her
common stock from the Plan, the participant has several options with respect to those shares.  A participant may elect
to have all or a portion of the withdrawn shares:

·

represented by a certificate (for whole shares only) issued in the participant�s name;

·

re-registered under the participant�s name in the direct registration system (whole shares only); and/or

·

sold by us under the Plan and to receive a check for the net sale proceeds.
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Withdrawal of all shares held by a participant in the Plan will result in the termination of the participant�s participation
in the Plan.

32.

When and how may participants withdraw all or a portion of their common stock from the Plan?

A participant may withdraw from the Plan at any time by contacting  us at the appropriate toll-free number listed
under �Summary of the Plan � Plan Assistance and Information� in this prospectus.

When a participant requests the withdrawal of all of his or her Plan shares, termination of participation in the Plan will
be effective upon the re-registration of the shares in the direct registration system, issuance of a certificate, or sale of
his or her common stock.  If a participant withdraws all of his or her Plan shares and requests a certificate for the
shares, a certificate for all of the whole Plan shares will be issued and a cash payment representing any fraction of a
share will be mailed directly to the participant. The cash payment to each withdrawing participant will be based on the
actual sale price when accumulated fractional sales of withdrawing participants are sold through the Plan.
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If a request for withdrawal is received less than 30 days preceding a dividend payment date, the request may be held
until dividend processing is complete.

Sales of whole shares and any fractional shares will be made directly by the broker-dealer.  The sale price to
participants of shares sold through the Plan will be the market price, including normal brokerage commissions, carried
to four decimal places, of shares purchased by the broker-dealer.  Sale proceeds will be mailed to the participant.  We
will charge a $10 administrative fee for each transaction involving sales of shares through the Plan, which fee will be
deducted from the sale proceeds.  We may waive the sale transaction fee, in our discretion, in connection with a sale
that terminates a participant�s participation in the Plan.  Sales of whole and fractional shares may be accumulated;
however, sales transactions will normally occur weekly and at least every 30 days.  Participants will receive
certificates for shares or cash for shares which are sold no later than 30 days after our receiving a request to withdraw.

We cannot guarantee that shares will be sold on any specific day or at any specific price.

33.

When may former participants rejoin the Plan?

Generally, a former participant may again become a participant at any time by completing a new enrollment form.
 (See Questions 7 and 8.)  However, we reserve the right to reject any enrollment form from a previous participant on
grounds of excessive joining and termination. This reservation is intended to minimize unnecessary administrative
expense and to encourage use of the Plan as a long-term investment service.

OTHER INFORMATION

34.

What happens if we issue a stock dividend or declare a stock split?

Any stock dividends or split shares distributed by us on common stock held in the Plan for a participant will be
credited to the participant�s Plan balance.  Stock dividends or split shares distributed on certificated shares registered in
the name of a participant will be registered in the participant�s name and may be issued in book entry form through the
direct registration system.

35.

How will participants� common stock be voted at meetings of shareholders?

The common stock credited to a participant�s account may only be voted in accordance with the participant�s
instructions given on a proxy form, which will be furnished to all shareholders.

36.

What is our responsibility and the responsibility of the nominee under the Plan?

None of the broker-dealer, the nominee, any agents or us, in administering the Plan, will be liable for any act done in
good faith, or for any omission to act in good faith, including, without limitation, any act giving rise to a claim of
liability arising out of failure to terminate a participant�s participation in the Plan upon a participant�s death prior to the
receipt of notice in writing of such death.
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A participant should recognize that none of the broker-dealer, the nominee, any agents or us can assure a profit or
protect against a loss on the common stock purchased or sold under the Plan.

The foregoing does not affect a participant�s right to bring a cause of action based on alleged violations of federal
securities laws.

37.

What provision is made for participants whose dividends are subject to tax withholding?

In the case of participants whose dividends are subject to tax withholding, we will invest an amount equal to the cash
dividend less the amount of tax required to be withheld.  Only the net dividend will be applied by us to the purchase of
common stock.  Our quarterly statements for those participants will indicate the amount of tax withheld and the net
dividend reinvested.
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38.

Can the Plan be changed or discontinued?

We reserve the right to suspend, modify, or terminate the Plan at any time. Notice of any suspension, modification, or
termination will be sent to all affected participants.

39.

Who interprets and regulates the Plan?

We reserve the right to interpret and regulate the Plan.

40.

Which law governs the Plan?

The Plan is governed by and construed in accordance with the laws of the State of Wisconsin.

FEDERAL INCOME TAX CONSEQUENCES

The federal income tax information in Questions 41 through 44 is provided only as a guide to noncorporate
participants who hold shares of our common stock as a capital asset. You should consult with your own tax advisors
for more specific information on rules regarding the tax consequences of the Plan under federal and state income tax
laws and the tax basis of shares held under the Plan in special cases, such as death of a participant or a gift of Plan
shares and for other tax consequences.

Because state income tax laws vary between states, information on state tax consequences is not discussed in this
prospectus. You should consult with your own tax advisors regarding the tax consequences of Plan participation
under the specific state income tax laws to which you are subject.

41.

What are the federal income tax consequences of participation in the Plan?

Participants in the Plan, in general, have the same federal income tax obligations with respect to dividends on their
common stock as do shareholders who are not participants in the Plan. Cash dividends reinvested under the Plan will
be treated for federal income tax purposes as having been received even though the participant does not actually
receive cash but, instead, purchases common stock under the Plan. Generally, any dividends described above will be
taxable to participants as ordinary dividend income to the extent of our current or accumulated earnings and profits for
federal income tax purposes.  The amount of any dividends in excess of earnings and profits will reduce a participant�s
tax basis in the common stock with respect to which the dividend was received, and, to the extent in excess of basis,
result in capital gain.

Dividends paid in taxable years beginning before  2013 will be eligible for a reduced rate of federal income taxation
for individuals (not exceeding 15%), provided that the dividends are paid with respect to shares held for more than 60
days during the 120-day period beginning 60 days before the ex-dividend date, the individual is not obligated to make
related payments with respect to substantially similar or related property (for example, pursuant to a short sale of such
shares), and certain other conditions are met.  As a separate matter, starting in 2013, investment earnings, such as
dividends and gains from common stock, will be subject to a 3.8% Medicare tax in the hands of individuals having
adjusted gross income in excess of $200,000 ($250,000 in the case of joint returns).  The same tax will apply in the
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case of certain trusts and estates.

  Participants in the Plan will not recognize any income for federal income tax purposes upon the purchase of shares of
common stock with initial investments and optional cash payments. See Question 42 regarding the tax basis of those
shares.

42.

What is the federal tax basis of shares of common stock acquired under the Plan?

In order to determine the tax basis of shares acquired under the Plan and for other tax consequences, you should
consult with your tax advisor.  As a general rule, the tax basis of shares (or any fraction of a share) of common stock
acquired under the Plan will be equal to the purchase price for those shares (or share), including any

18

Edgar Filing: MADISON GAS & ELECTRIC CO - Form S-3ASR

41



brokerage commissions.  The holding period for shares of common stock acquired under the Plan (or a fraction
thereof) will begin on the day following the purchase date.

43.

What are the federal income tax consequences of a sale of common stock acquired under the Plan?

A participant will not realize any federal taxable income upon receipt of certificates for whole shares of common stock
previously credited to the participant�s account, whether upon request, withdrawal from the Plan, or our termination of
the Plan. However, gain or loss generally will be realized when a participant sells or otherwise disposes of  shares and
with respect to any cash payment by us for a fractional share.

The gain or loss will be equal to the difference between the amount received for shares (or a fractional share) and the
participant�s tax basis therefor. If shares of common stock acquired under the Plan are held for more than one year, the
gain or loss realized upon the sale thereof generally will be long-term capital gain or loss; if the shares are held for a
shorter period, the gain or loss will be short-term capital gain or loss.  

For taxable years beginning before 2013, the maximum federal income tax rate for individual taxpayers on adjusted
net capital gain (that is, generally, the excess of the taxpayer�s net long-term capital gain over the taxpayer�s net
short-term capital loss) is 15%.

The type of tax information we provide to you on the sale of Plan shares will depend on whether the shares sold are
acquired after 2011 (Post-2011 shares) or before 2012 (Pre-2012 shares).  Unless otherwise instructed, any sale of
Plan shares will be deemed to first come from your Pre-2012 shares, starting with the oldest,  until all your Pre-2012
shares have been sold.  After all your Pre-2012 shares have been sold, and unless otherwise instructed, any sale of
Plan shares will be deemed to come from your Post-2011 shares, starting with the oldest.  

Regardless of the taxable year, when Pre-2012 shares are sold, we will be required to report to you on IRS Form
1099-B, only the gross proceeds from the sale of such shares. Starting in 2012, when Post-2011 shares are sold, we
will also be required to report to you on IRS Form 1099-B the basis and holding period of such Post-2011 shares.
 Because, unless otherwise instructed, sales of any Post-2011 shares will be deemed to come from your Post-2011
shares, starting with the oldest, the holding period and basis reported to you from a sale will be the holding period and
basis of such oldest shares.

You should consult with your tax advisor to determine the tax basis and holding period of shares acquired under the
Plan and whether in your situation there are other methods for determining the basis and holding periods of shares
sold.

44.

Is income on shares held in the Plan subject to withholding?

If you fail to furnish a properly completed Form W-9 or its equivalent, then the federal income tax �backup
withholding� provisions will require us to withhold tax from any dividends and sales proceeds.

Participants who are not United States citizens or residents are generally subject to a withholding tax on any dividends
payable to them.  In general, the rate of withholding tax is 30% unless it is reduced under an income tax treaty
between the United States and the participant�s country of residence.  Starting in 2013, dividends payable to
participants who are not United States citizens or residents and that hold their shares through a foreign financial
institution, may be subject to special reporting rules referred to as �FATCA.�  If these rules are applicable but are not
complied with, such dividends will be subject to withholding tax at a rate of 30% notwithstanding a treaty that
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provides for a lower rate.

19

Edgar Filing: MADISON GAS & ELECTRIC CO - Form S-3ASR

43



DESCRIPTION OF COMMON STOCK

General

Our authorized capital stock consists of 50,000,000 shares of common stock, par value $1 per share, of which
23,113,638 shares were issued and outstanding as of July 29, 2011.

The following summarizes certain provisions of our Amended and Restated Articles of Incorporation and the
Wisconsin Business Corporation Law that relate to our common stock.

Voting Rights

Except as described below under �Limitation of Voting Rights of Substantial Shareholders,� each share of our common
stock entitles its holder to one vote in all elections of directors and any other matter submitted to a vote at a meeting of
shareholders. Since our common stock does not have cumulative voting rights, the holders of more than 50% of the
shares, if they choose to do so, can elect all of the directors.

All corporate action to be taken by our shareholders may be authorized by a majority of votes cast by holders entitled
to vote at a duly authorized meeting, although:

·

the affirmative vote of the holders of two-thirds of our outstanding stock is necessary to amend our Amended and
Restated Articles of Incorporation and to approve various fundamental corporate changes, including a merger or share
exchange or the sale of all or substantially all of our assets or the dissolution of our company; and

·

the affirmative vote of the holders of 80% of our outstanding stock entitled to vote for the election of directors is
required to amend the provisions of our Amended and Restated Bylaws relating to the removal of directors only for
cause.

Limitation of Voting Rights of Substantial Shareholders

Article Eighth of our Amended and Restated Articles of Incorporation provides for limited voting rights by the record
holders of our �voting stock� that is beneficially owned by a �Substantial Shareholder.�  These provisions may render
more difficult or discourage a merger involving our company, an acquisition of our company, the acquisition of
control over our company by a Substantial Shareholder, and the removal of incumbent management.

Under Article Eighth, a Substantial Shareholder (including the shareholders of record of its beneficially owned shares)
is entitled to cast one vote per share (or another number of votes per share as may be specified in or pursuant to our
Amended and Restated Articles of Incorporation) with respect to the shares of voting stock which would entitle the
Substantial Shareholder to cast up to 10% of the total number of votes entitled to be cast in respect of all the
outstanding shares of voting stock. With respect to shares of voting stock that would entitle the Substantial
Shareholder to cast more than 10% of the total number of votes, however, the Substantial Shareholder is entitled to
only one one-hundredth (1/100th) of the votes per share which it would otherwise be entitled to cast. In addition, in no
event may a Substantial Shareholder exercise more than 15% of the total voting power of the holders of voting stock
(after giving effect to the foregoing limitations).

If the shares of voting stock beneficially owned by a Substantial Shareholder are held of record by more than one
person, the aggregate voting power of all holders of record, as limited by the provisions described above, will be
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allocated in proportion to the number of shares held. In addition, our Amended and Restated Articles of Incorporation
provide that a majority of the voting power of all the outstanding shares of voting stock (after giving effect to the
foregoing limitations on voting rights) constitutes a quorum at all meetings of shareholders.

For the purposes of Article Eighth:

�Voting stock� includes our common stock and, unless expressly exempted by our shareholders or our board of directors
in connection with the authorization of a class or series of preferred or preference stock, any class or series of
preferred or preference stock then outstanding entitling its holder to vote on any matter with respect to which a
determination is being made pursuant to Article Eighth. Our Amended and Restated Articles of Incorporation do not
presently authorize any class of stock other than common stock.
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�Substantial Shareholder� includes any person or entity (other than us, any of our subsidiaries, our and our subsidiaries�
employee benefit plans and the trustees thereof), or any group formed for the purpose of acquiring, holding, voting, or
disposing of shares of voting stock, that is the beneficial owner of voting stock representing 10% or more of the votes
entitled to be cast by the holders of all the then outstanding shares of voting stock. For purposes of our Amended and
Restated Articles of Incorporation, a person is deemed to be a �beneficial owner� of any shares of voting stock which
that person (or any of its affiliates or associates) beneficially owns, directly or indirectly, or has the right to acquire or
to vote, or which are beneficially owned, directly or indirectly, by any other person with which that person (or any of
its affiliates or associates) has an agreement, arrangement, or understanding for the purpose of acquiring, holding,
voting, or disposing of voting stock.

The following is an example of how the votes available to a Substantial Shareholder would be limited by Article
Eighth. The example assumes we have a Substantial Shareholder who holds 600 of 1,000 outstanding shares of voting
stock. In the absence of the provision, the Substantial Shareholder would be entitled to cast 600 out of 1,000 votes, or
60%�i.e., one vote for each share held. Under the provision, the Substantial Shareholder would be limited to 70 out of
470 votes, or just under 15%. The provision restricts the votes available to the Substantial Shareholder in two ways�it
limits the votes available for shares representing more than 10% of the outstanding voting stock and further limits the
vote so calculated to no more than 15% of the total voting power of the holders of voting stock. Under the first limit,
the Substantial Shareholder would have 105 votes�one vote for each share up to 10% of the outstanding voting stock
(100 shares representing 100 votes) and one-one hundredth vote for each additional share (500 shares representing 5
votes). The second limit would further restrict the votes available since, prior to any further adjustment, the
Substantial Shareholder would be entitled to cast 21% of the total voting power�i.e., 105 votes out of a total of 505
votes then entitled to be cast (that is, 105 votes by the Substantial Shareholder and 400 votes by all other
shareholders). The second limit reduces those votes until the percentage does not exceed 15%�i.e., 70 votes out of a
total of 470 entitled to be cast by all shareholders (that is, 70 votes by the Substantial Shareholder and 400 votes by all
other shareholders).

Accordingly, beneficial owners of more than 10% of the outstanding shares of our voting stock will be unable to
exercise voting rights proportionate to their equity interests.

Subject to specified exceptions, Section 180.1150 of the Wisconsin Business Corporation Law, which is referred to as
the Wisconsin control share statute, limits the voting power of shares of a Wisconsin corporation held by any person
or persons acting as a group in excess of 20% of the voting power in the election of directors to 10% of the full voting
power of those excess shares. In other words, a person holding 500 shares of a corporation subject to Section
180.1150 of the Wisconsin Business Corporation Law with 1,000 shares outstanding would be limited to 230 votes
(that is, 200 votes (20% of the total voting power) plus 30 votes (10% of the excess 300 shares)) on any matter
subjected to a shareholder vote. Full voting power may be restored if a majority of the voting power shares
represented at a meeting are voted in favor of a restoration of full voting power. This provision may deter any
shareholder from acquiring in excess of 20% of our outstanding voting stock.

Possible Anti-Takeover Effects of Certain Provisions of our Amended and Restated Articles of Incorporation
and Amended and Restated Bylaws and Wisconsin State Law

Provisions of our Amended and Restated Articles of Incorporation and Amended and Restated Bylaws providing for a
classified board of directors, limiting the rights of shareholders to remove directors, reducing the voting power of
persons holding 10% or more of our common stock, requiring a two-thirds vote with respect to an amendment of the
Articles and various fundamental corporate changes and permitting us to issue additional shares of common stock
without further shareholder approval except as required under rules of the Nasdaq National Market could have the
effect, among others, of discouraging takeover proposals for our company or impeding a business combination
between us and a major shareholder.
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The Wisconsin Holding Company Act provides that no person may take, hold or acquire, directly or indirectly, more
than 10% of the outstanding voting securities of a holding company, such as our company, unless the Public Service
Commission of Wisconsin (PSCW) determines that such action is in the best interest of utility consumers, investors
and the public.
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Dividend Rights

Holders of our common stock are entitled to receive dividends on their shares when, as and if declared by our board of
directors out of funds legally available for distribution. As a practical matter, our ability to pay dividends on our
common stock will be determined by the ability of our operating subsidiaries, principally MGE, to pay dividends to
us.

Dividend payments by MGE to us are subject to restrictions arising under a PSCW rate order and, to a lesser degree,
MGE�s first mortgage bonds. The PSCW order limits the amount of dividends that MGE may pay us when its common
equity ratio, calculated in the manner used in the rate proceeding, is less than 55%. Under those circumstances, MGE
may not pay dividends in excess of $28.8 million plus dividends on shares issued in excess of the shares issued in the
rate proceeding forecast if the proceeds are invested in MGE. MGE�s thirteen month rolling average common equity
ratio at December 31, 2010, is estimated to have been 58.5% as determined under the calculation used in the rate
proceeding.  The rate proceeding calculation includes as indebtedness imputed amounts for MGE�s outstanding
purchase power capacity payments and other PSCW adjustments but excludes the indebtedness associated with our
subsidiaries, MGE Power West Campus LLC and MGE Power Elm Road LLC, which are consolidated into MGE�s
financial statements in accordance with FIN No. 46-R.

In addition, MGE has covenanted with the holders of its first mortgage bonds not to declare or pay any dividend or
make any other distribution on or purchase any shares of its common stock unless, after giving effect thereto, the
aggregate amount of all such dividends and distributions and all amounts applied to such purchases, after December
31, 1945, shall not exceed the earned surplus (retained earnings) accumulated subsequent to December 31, 1945.  As
of December 31, 2010, approximately $248.6 million was available for the payment of dividends under this covenant.
 As of December 31, 2010, there was one series of first mortgage bonds outstanding under the first mortgage bond
indenture, representing indebtedness in the amount of $1.2 million.  We refer you to MGE�s Indenture of Mortgage and
Deed of Trust dated as of January 1, 1946 with U.S. Bank, N.A. (successor to First Wisconsin Trust Company), as
trustee, for the complete text of these provisions.

Our subsidiary, MGE Power West Campus, LLC, has covenanted with the holders of its outstanding senior secured
notes not to declare or make distributions to us in the event that, both before and after giving effect to such
distribution, its total debt to total capitalization would exceed .65 to 1.00 or its projected debt service coverage ratio
for the following four fiscal quarters would be less than 1.25 to 1.00. Projected debt service coverage considers the
projected revenues available for debt service, after deducting expenses other than debt service, in relation to projected
debt service on indebtedness.

Our subsidiary, MGE Power Elm Road LLC, has covenanted with the holders of its outstanding senior secured notes
not to declare or make distributions to us in the event that, both before and after giving effect to such distribution, its
projected debt service coverage ratio for the following four fiscal quarters would be less than 1.25 to 1.00.  Projected
debt service coverage considers the projected revenues available for debt service, after deducting expenses other than
debt service, in relation to projected debt service on indebtedness.

Liquidation Rights

In the event we liquidate or dissolve, holders of our then outstanding common stock are entitled to receive ratably all
of our assets remaining after all of our liabilities have been paid. In addition, because our operations are currently
conducted primarily through MGE, the rights of the holders of our common stock to participate in the distribution of
assets of MGE upon the liquidation or reorganization of that subsidiary or otherwise will be subject to the prior claims
of any holders of preferred stock of MGE. Currently, there is no outstanding preferred stock of MGE.

Preemptive and Subscription Rights
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Holders of our common stock, solely by virtue of their holdings, do not have any preemptive rights to subscribe for or
purchase any shares of our capital stock which we may issue in the future.

Liability to Further Calls or to Assessment

All of our outstanding shares of common stock have been fully paid and are nonassessable.
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Miscellaneous

We reserve the right to increase, decrease, or reclassify our authorized capital stock and to amend or repeal any
provisions in our Amended and Restated Articles of Incorporation or in any amendment thereto in the manner now or
hereafter prescribed by law, subject to the limitations in our Amended and Restated Articles of Incorporation. All
rights conferred on the holders of our common stock in our Amended and Restated Articles of Incorporation or any
amendment thereto are subject to this reservation. Our common stock does not have any conversion rights.

COMMON STOCK DIVIDENDS AND MARKET

We have paid quarterly dividends on our common stock since the share exchange in which we became the parent
holding company of MGE.

Our practice of paying dividends quarterly (in March, June, September, and December), the time of payment, and the
amount of future dividends are necessarily dependent upon our earnings, financial requirements, and other factors.
 See �Description of Common Stock � Dividend Rights� above for more information.

Our common stock is traded in the over-the-counter market and is quoted on the Nasdaq National Market under the
symbol �MGEE.�

PLAN OF DISTRIBUTION

Except to the extent the broker-dealer purchases shares of our common stock in the open market, we will sell directly
to the Plan participants the shares of our common stock acquired under the Plan. There are no brokerage commissions
in connection with the purchases of such newly issued shares or treasury shares of our common stock.

In connection with the administration of the Plan, we may be requested to approve investments made pursuant to
Requests for Waiver by or on behalf of Plan participants or other investors who may be engaged in the securities
business.

Persons who acquire shares of our common stock through the Plan and resell them shortly after acquiring them,
including coverage of short positions, under certain circumstances may be participating in a distribution of securities
that would require compliance with Regulation M under the Securities Exchange Act of 1934 and may be considered
to be underwriters within the meaning of the Securities Act of 1933. We will not extend to any such person any rights
or privileges other than those rights and privileges to which that person would be entitled as a Plan participant, nor
will we enter into any agreement with any such person regarding the resale or distribution by that person of the shares
of our common stock so purchased. We may, however, accept investments made pursuant to Requests for Waiver by
those persons.

From time to time, financial intermediaries, including brokers and dealers, and other persons may engage in
positioning transactions to benefit from any waiver discounts applicable to investments made pursuant to Requests for
Waiver under the Plan. Those transactions may cause fluctuations in the trading volume of our common stock.
Financial intermediaries and such other persons who engage in positioning transactions may be deemed to be
underwriters. We have no arrangements or understandings, formal or informal, with any person relating to the sale of
shares of our common stock to be received under the Plan. We reserve the right to modify, suspend or terminate
participation in the Plan by otherwise eligible persons to eliminate practices that are inconsistent with the purpose of
the Plan. In connection with any investment in which the broker-dealer purchases shares of our common stock on the
open market or in privately negotiated transactions with third parties, you will pay your pro rata share of all brokerage
commissions and fees. Upon withdrawal by a participant from the Plan by the sale of shares of our common stock held
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under the Plan, the participant will receive the proceeds of that sale less a brokerage commission, an administrative
fee of $10 per transaction and any applicable withholdings, transfer or other taxes. Our common stock may not be
available under the Plan in all states. We are not making an offer to sell our common stock in any state where the offer
or sale is not permitted.
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LEGAL MATTERS

Legal matters with respect to the common stock offered by this prospectus will be passed upon for us by Stafford
Rosenbaum LLP, Madison, Wisconsin.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting
(which is included in Management�s Report on Internal Control over Financial Reporting) incorporated in this
Prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2010 have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We and our wholly owned subsidiary, MGE, file annual, quarterly and special reports and other information with the
SEC.  These filings are publicly available over the Internet on the SEC�s website at www.sec.gov.  You may read and
copy such material at the SEC�s Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549.  You
may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.  You
may also obtain copies of such material at prescribed rates from the Public Reference Room of the SEC at 100 F
Street, N.E., Washington, D.C. 20549.

The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose
important information to you by referring you to previously filed documents. The information incorporated by
reference is considered to be part of this prospectus, and information that we file later with the SEC will automatically
update and supersede this information. We incorporate by reference the following documents we have filed with the
SEC and any future filings that we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 until all of the common stock registered hereby has been issued:

·

Our annual report on Form 10-K for the year ended December 31, 2010, which was filed with the SEC on February
24, 2011;

·

Our quarterly reports on Form 10-Q for the quarters ended March 31, 2011 and June 30, 2011, which were filed with
the SEC on May 6, 2011 and August 5, 2011 (as amended by Form 10-Q/A filed on August 9, 2011), respectively;
and

·

Our Current Reports on Form 8-K dated:

-

January 12, 2011 and filed with the SEC on January 12, 2011;

-
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February 28, 2011 and filed with the SEC on March 3, 2011;

-

March 18, 2011 and filed on March 24, 2011;

-

April 15, 2011 and filed with the SEC on April 21, 2011;

-

May 17, 2011 and filed with the SEC on May 19, 2011; and

-

August 19, 2011 and filed with the SEC on August 19, 2011.
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Our website is www.mgeenergy.com.  Information contained on our website shall not be deemed incorporated into, or
to be a part of, this prospectus.  We make available, free of charge, on or through our website, our annual reports on
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act as soon as reasonably practicable after we
electronically file such material with, or furnish it to, the SEC.  In addition, you may request a copy of these filings at
no cost, by writing, calling or e-mailing us at the following address:

MGE Energy, Inc.
Post Office Box 1231

Madison, Wisconsin 53701-1231
Attention: MGE Energy Shareholder Services

Telephone: (800) 356-6423
E-mail: investor@mgeenergy.com
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Prospectus

MGE ENERGY, INC.

Common Stock $1 Par Value

_____________________

We intend to offer from time to time, at prices and on terms to be determined at or prior to the time of sale, shares of
our common stock, par value $1 per share.  This prospectus provides you with a general description of our common
stock.  We will provide specific information about the offering in supplements to this prospectus.  You should read
both this prospectus and the related prospectus supplements carefully before you invest.

Our common stock is quoted on the Nasdaq National Market® under the symbol �MGEE.�

Investing in shares of our common stock involves risks.  See �Risk Factors� on page 3 of this prospectus.

_____________________

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities or determined if this prospectus is truthful or complete.  Any representation to
the contrary is a criminal offense.

_____________________

We may offer and sell our common stock through one or more underwriters or agents. We will set forth in the related
prospectus supplement the name of the underwriters or agents, the discount or commission received by them from us
as compensation, our other expenses for the offering and sale of our common stock, and the net proceeds we receive
from the sale. See "Plan of Distribution."

The date of this prospectus is August 24, 2011.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
utilizing a �shelf� registration process.  Under this shelf registration process, we may, from time to time, sell shares of
our common stock in one or more offerings.

This prospectus provides you with a general description of the common stock we may offer.  Each time we sell
common stock, we will describe in a supplement to this prospectus specific information about that offering.  The
applicable prospectus supplement may also add, update or change information contained in this prospectus.  If there is
any inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the
information in the prospectus supplement.  The registration statement we filed with the SEC includes exhibits that
provide more detail on descriptions of the matters discussed in this prospectus.  Before you invest in our common
stock, you should carefully read the registration statement (including the exhibits) of which this prospectus forms a
part, this prospectus, the applicable prospectus supplement and the documents incorporated by reference into this
prospectus.  The incorporated documents are described under the heading �Where You Can Find More Information.�   

You should rely only on the information contained or incorporated by reference in this prospectus and the applicable
prospectus supplement or in any applicable free writing prospectus that we file with the SEC in connection with an
offering of common stock under this prospectus.  We have not authorized anyone else to provide you with different
information.  If anyone provides you with different or inconsistent information, you should not rely on it.  You should
not assume that the information contained in or incorporated by reference in this prospectus, any prospectus
supplement or in any such free writing prospectus is accurate as of any date other than the date of such document.
 Our business, financial condition, results of operations and prospects may have changed materially since those dates.  

We are not offering the common stock in any state where the offer is not permitted.

Unless otherwise indicated or unless the context otherwise requires, all references in this prospectus to MGE Energy,
we, our and us refer to MGE Energy, Inc. and its subsidiaries.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated or deemed incorporated by reference as described under the heading
�Where You Can Find More Information� contain forward-looking statements that are not based on historical facts and
are subject to risks and uncertainties.  Words such as �believes,� �anticipates,� �expects,� �intends,� �plans,� �predicts� and
�estimates� and similar expressions are intended to identify forward-looking statements but are not the only means to
identify those statements.  These forward-looking statements are based on assumptions, expectations and assessments
made by our management in light of their experience and their perception of historical trends, current conditions,
expected future developments and other factors they believe to be appropriate.  Any forward-looking statements are
not guarantees of our future performance and are subject to risks and uncertainties.  

The factors that could cause actual results to differ materially from the results described in the forward-looking
statements include:

·

any risk factors discussed in this prospectus and any accompanying prospectus supplement;

·

the factors discussed in the following sections of our annual report on Form 10-K most recently filed with the SEC:
 Part I, Item 1A. Risk Factors, and Part II, Item 7. Management�s Discussion and Analysis of Financial Condition and
Results of Operations, as those factors may be updated in the following sections of any subsequently filed quarterly
report on Form 10-Q:  Part II, Item 1A.  Risk Factors, and Part I, Item 2.  Management�s Discussion and Analysis of
Financial Condition and Results of Operations; all of which sections are incorporated by this reference into this
prospectus; and

·

other factors discussed in filings we make with the SEC.  

You are cautioned not to place undue reliance on these forward-looking statements, which apply only as of the date on
the front of this prospectus or, as the case may be, as of the date on which we make any subsequent forward-looking
statement that is deemed incorporated by reference.  We do not undertake any obligation to update or revise any
forward-looking statement to reflect events or circumstances after the date as of which any such forward-looking
statement is made.

RISK FACTORS

Investing in our common stock involves risks.  You should carefully consider the information under the heading �Risk
Factors� in:

·

any prospectus supplement relating to any common stock we are offering;

·
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our annual report on Form 10-K most recently filed with the SEC, which is incorporated by reference into this
prospectus;

·

our quarterly reports on Form 10-Q filed with the SEC after that annual report on Form 10-K, which are incorporated
by reference into this prospectus; and

·

any documents we file with the SEC after the date of this prospectus and which are deemed incorporated by reference
into this prospectus.
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MGE ENERGY, INC.

MGE Energy, Inc., a Wisconsin corporation incorporated in 2001, is the parent holding company of Madison Gas and
Electric Company (MGE), a regulated public utility, as well as of nonregulated subsidiaries.

MGE is a Wisconsin public utility that generates and distributes electricity to approximately 139,000 customers in a
service area covering a 316 square mile area of Dane County, Wisconsin. MGE also purchases, transports and
distributes natural gas to approximately 143,000 customers in a service area covering 1,631 square miles in the
south-central Wisconsin counties of Columbia, Crawford, Dane, Iowa, Juneau, Monroe and Vernon. MGE has served
the Madison area since 1896.

Our subsidiary MGE Power, LLC, has been formed to develop, acquire and own real estate and electric generating
facilities. Together with the University of Wisconsin-Madison, MGE Power West Campus, LLC, a subsidiary of MGE
Power, LLC, developed and built a natural gas-fired cogeneration plant to help meet the future needs of the University
and MGE customers. The facility produces steam heat and chilled water air conditioning for the University and
approximately 150 megawatts of electricity to meet demand in the Madison area.  MGE Power Elm Road, LLC, a
subsidiary of MGE Power, LLC, owns an undivided 8.33% ownership interest in each of two 615 megawatts
coal-fired generating units in Oak Creek, Wisconsin.  Unit 1 entered commercial operation in February 2010, and Unit
2 entered commercial operation in January 2011.  We will receive a total of 100 megawatts from the units � 50
megawatts from each unit.

Our other nonregulated subsidiaries include: MGE Construct LLC, which provides construction services for our
generating facilities; MGE Transco Investment LLC, which holds our investment interest in the American
Transmission Company LLC; Central Wisconsin Development Corporation, which provides property-related services
and financing to promote development in the MGE service area; and MAGAEL, LLC, which holds title to properties
acquired for future utility plant expansion and nonutility property.

Our principal executive offices are located at 133 South Blair Street, Madison, Wisconsin 53703-1231, and our
telephone number is (608) 252-7000.

USE OF PROCEEDS

Unless we indicate otherwise in the prospectus supplement, we expect to use the net proceeds from the sale of the
common stock for general corporate purposes, including, among others:

·

repayment of short-term debt;

·

repurchase, retirement or refinancing of other securities;

·

future acquisitions; and

·
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investments in subsidiaries.

We will describe in the related prospectus supplement any specific allocation of the proceeds to a particular purpose
that we have made at the date of that prospectus supplement.  We will temporarily invest any net proceeds that we do
not immediately use in marketable securities.
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DESCRIPTION OF COMMON STOCK

General

Our authorized capital stock consists of 50,000,000 shares of common stock, par value $1 per share, of which
23,113,638 shares were issued and outstanding as of July 29, 2011.

The following summarizes certain provisions of our Amended and Restated Articles of Incorporation and the
Wisconsin Business Corporation Law that relate to our common stock.

Voting Rights

Except as described below under �Limitation of Voting Rights of Substantial Shareholders,� each share of our common
stock entitles its holder to one vote in all elections of directors and any other matter submitted to a vote at a meeting of
shareholders. Since our common stock does not have cumulative voting rights, the holders of more than 50% of the
shares, if they choose to do so, can elect all of the directors.

All corporate action to be taken by our shareholders may be authorized by a majority of votes cast by holders entitled
to vote at a duly authorized meeting, although:

·

the affirmative vote of the holders of two-thirds of our outstanding stock is necessary to amend our Amended and
Restated Articles of Incorporation and to approve various fundamental corporate changes, including a merger or share
exchange or the sale of all or substantially all of our assets or the dissolution of our company; and

·

the affirmative vote of the holders of 80% of our outstanding stock entitled to vote for the election of directors is
required to amend the provisions of our Amended and Restated Bylaws relating to the removal of directors only for
cause.

Limitation of Voting Rights of Substantial Shareholders

Article Eighth of our Amended and Restated Articles of Incorporation provides for limited voting rights by the record
holders of our �voting stock� that is beneficially owned by a �Substantial Shareholder.�  These provisions may render
more difficult or discourage a merger involving our company, an acquisition of our company, the acquisition of
control over our company by a Substantial Shareholder, and the removal of incumbent management.

Under Article Eighth, a Substantial Shareholder (including the shareholders of record of its beneficially owned shares)
is entitled to cast one vote per share (or another number of votes per share as may be specified in or pursuant to our
Amended and Restated Articles of Incorporation) with respect to the shares of voting stock which would entitle the
Substantial Shareholder to cast up to 10% of the total number of votes entitled to be cast in respect of all the
outstanding shares of voting stock. With respect to shares of voting stock that would entitle the Substantial
Shareholder to cast more than 10% of the total number of votes, however, the Substantial Shareholder is entitled to
only one one-hundredth (1/100th) of the votes per share which it would otherwise be entitled to cast. In addition, in no
event may a Substantial Shareholder exercise more than 15% of the total voting power of the holders of voting stock
(after giving effect to the foregoing limitations).
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If the shares of voting stock beneficially owned by a Substantial Shareholder are held of record by more than one
person, the aggregate voting power of all holders of record, as limited by the provisions described above, will be
allocated in proportion to the number of shares held. In addition, our Amended and Restated Articles of Incorporation
provide that a majority of the voting power of all the outstanding shares of voting stock (after giving effect to the
foregoing limitations on voting rights) constitutes a quorum at all meetings of shareholders.

For the purposes of Article Eighth:

�Voting stock� includes our common stock and, unless expressly exempted by our shareholders or our board of directors
in connection with the authorization of a class or series of preferred or preference stock, any class or series of
preferred or preference stock then outstanding entitling its holder to vote on any matter with respect to which a
determination is being made pursuant to Article Eighth. Our Amended and Restated Articles of Incorporation do not
presently authorize any class of stock other than common stock.
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�Substantial Shareholder� includes any person or entity (other than us, any of our subsidiaries, our and our subsidiaries�
employee benefit plans and the trustees thereof), or any group formed for the purpose of acquiring, holding, voting, or
disposing of shares of voting stock, that is the beneficial owner of voting stock representing 10% or more of the votes
entitled to be cast by the holders of all the then outstanding shares of voting stock. For purposes of our Amended and
Restated Articles of Incorporation, a person is deemed to be a �beneficial owner� of any shares of voting stock which
that person (or any of its affiliates or associates) beneficially owns, directly or indirectly, or has the right to acquire or
to vote, or which are beneficially owned, directly or indirectly, by any other person with which that person (or any of
its affiliates or associates) has an agreement, arrangement, or understanding for the purpose of acquiring, holding,
voting, or disposing of voting stock.

The following is an example of how the votes available to a Substantial Shareholder would be limited by Article
Eighth. The example assumes we have a Substantial Shareholder who holds 600 of 1,000 outstanding shares of voting
stock. In the absence of the provision, the Substantial Shareholder would be entitled to cast 600 out of 1,000 votes, or
60%�i.e., one vote for each share held. Under the provision, the Substantial Shareholder would be limited to 70 out of
470 votes, or just under 15%. The provision restricts the votes available to the Substantial Shareholder in two ways�it
limits the votes available for shares representing more than 10% of the outstanding voting stock and further limits the
vote so calculated to no more than 15% of the total voting power of the holders of voting stock. Under the first limit,
the Substantial Shareholder would have 105 votes�one vote for each share up to 10% of the outstanding voting stock
(100 shares representing 100 votes) and one-one hundredth vote for each additional share (500 shares representing 5
votes). The second limit would further restrict the votes available since, prior to any further adjustment, the
Substantial Shareholder would be entitled to cast 21% of the total voting power�i.e., 105 votes out of a total of 505
votes then entitled to be cast (that is, 105 votes by the Substantial Shareholder and 400 votes by all other
shareholders). The second limit reduces those votes until the percentage does not exceed 15%�i.e., 70 votes out of a
total of 470 entitled to be cast by all shareholders (that is, 70 votes by the Substantial Shareholder and 400 votes by all
other shareholders).

Accordingly, beneficial owners of more than 10% of the outstanding shares of our voting stock will be unable to
exercise voting rights proportionate to their equity interests.

Subject to specified exceptions, Section 180.1150 of the Wisconsin Business Corporation Law, which is referred to as
the Wisconsin control share statute, limits the voting power of shares of a Wisconsin corporation held by any person
or persons acting as a group in excess of 20% of the voting power in the election of directors to 10% of the full voting
power of those excess shares. In other words, a person holding 500 shares of a corporation subject to Section
180.1150 of the Wisconsin Business Corporation Law with 1,000 shares outstanding would be limited to 230 votes
(that is, 200 votes (20% of the total voting power) plus 30 votes (10% of the excess 300 shares)) on any matter
subjected to a shareholder vote. Full voting power may be restored if a majority of the voting power shares
represented at a meeting are voted in favor of a restoration of full voting power. This provision may deter any
shareholder from acquiring in excess of 20% of our outstanding voting stock.

Possible Anti-Takeover Effects of Certain Provisions of our Amended and Restated Articles of Incorporation
and Amended and Restated Bylaws and Wisconsin State Law

Provisions of our Amended and Restated Articles of Incorporation and Amended and Restated Bylaws providing for a
classified board of directors, limiting the rights of shareholders to remove directors, reducing the voting power of
persons holding 10% or more of our common stock, requiring a two-thirds vote with respect to an amendment of the
Articles and various fundamental corporate changes and permitting us to issue additional shares of common stock
without further shareholder approval except as required under rules of the Nasdaq National Market could have the
effect, among others, of discouraging takeover proposals for our company or impeding a business combination
between us and a major shareholder.

Edgar Filing: MADISON GAS & ELECTRIC CO - Form S-3ASR

65



The Wisconsin Holding Company Act provides that no person may take, hold or acquire, directly or indirectly, more
than 10% of the outstanding voting securities of a holding company, such as our company, unless the Public Service
Commission of Wisconsin (PSCW) determines that such action is in the best interest of utility consumers, investors
and the public.
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Dividend Rights

Holders of our common stock are entitled to receive dividends on their shares when, as and if declared by our board of
directors out of funds legally available for distribution. As a practical matter, our ability to pay dividends on our
common stock will be determined by the ability of our operating subsidiaries, principally MGE, to pay dividends to
us.

Dividend payments by MGE to us are subject to restrictions arising under a PSCW rate order and, to a lesser degree,
MGE�s first mortgage bonds. The PSCW order limits the amount of dividends that MGE may pay us when its common
equity ratio, calculated in the manner used in the rate proceeding, is less than 55%. Under those circumstances, MGE
may not pay dividends in excess of $28.8 million plus dividends on shares issued in excess of the shares issued in the
rate proceeding forecast if the proceeds are invested in MGE. MGE�s thirteen month rolling average common equity
ratio at December 31, 2010, is estimated to have been 58.5% as determined under the calculation used in the rate
proceeding.  The rate proceeding calculation includes as indebtedness imputed amounts for MGE�s outstanding
purchase power capacity payments and other PSCW adjustments but excludes the indebtedness associated with our
subsidiaries, MGE Power West Campus LLC and MGE Power Elm Road LLC, which are consolidated into MGE�s
financial statements in accordance with FIN No. 46-R.

In addition, MGE has covenanted with the holders of its first mortgage bonds not to declare or pay any dividend or
make any other distribution on or purchase any shares of its common stock unless, after giving effect thereto, the
aggregate amount of all such dividends and distributions and all amounts applied to such purchases, after December
31, 1945, shall not exceed the earned surplus (retained earnings) accumulated subsequent to December 31, 1945.  As
of December 31, 2010, approximately $248.6 million was available for the payment of dividends under this covenant.
 As of December 31, 2010, there was one series of first mortgage bonds outstanding under the first mortgage bond
indenture, representing indebtedness in the amount of $1.2 million.  We refer you to MGE�s Indenture of Mortgage and
Deed of Trust dated as of January 1, 1946 with U.S. Bank, N.A. (successor to First Wisconsin Trust Company), as
trustee, for the complete text of these provisions.

Our subsidiary, MGE Power West Campus, LLC, has covenanted with the holders of its outstanding senior secured
notes not to declare or make distributions to us in the event that, both before and after giving effect to such
distribution, its total debt to total capitalization would exceed .65 to 1.00 or its projected debt service coverage ratio
for the following four fiscal quarters would be less than 1.25 to 1.00. Projected debt service coverage considers the
projected revenues available for debt service, after deducting expenses other than debt service, in relation to projected
debt service on indebtedness.

Our subsidiary, MGE Power Elm Road LLC, has covenanted with the holders of its outstanding senior secured notes
not to declare or make distributions to us in the event that, both before and after giving effect to such distribution, its
projected debt service coverage ratio for the following four fiscal quarters would be less than 1.25 to 1.00.  Projected
debt service coverage considers the projected revenues available for debt service, after deducting expenses other than
debt service, in relation to projected debt service on indebtedness.

Liquidation Rights

In the event we liquidate or dissolve, holders of our then outstanding common stock are entitled to receive ratably all
of our assets remaining after all of our liabilities have been paid. In addition, because our operations are currently
conducted primarily through MGE, the rights of the holders of our common stock to participate in the distribution of
assets of MGE upon the liquidation or reorganization of that subsidiary or otherwise will be subject to the prior claims
of any holders of preferred stock of MGE. Currently, there is no outstanding preferred stock of MGE.

Preemptive and Subscription Rights
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Holders of our common stock, solely by virtue of their holdings, do not have any preemptive rights to subscribe for or
purchase any shares of our capital stock which we may issue in the future.

Liability to Further Calls or to Assessment

All of our outstanding shares of common stock have been fully paid and are nonassessable.
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Miscellaneous

We reserve the right to increase, decrease, or reclassify our authorized capital stock and to amend or repeal any
provisions in our Amended and Restated Articles of Incorporation or in any amendment thereto in the manner now or
hereafter prescribed by law, subject to the limitations in our Amended and Restated Articles of Incorporation. All
rights conferred on the holders of our common stock in our Amended and Restated Articles of Incorporation or any
amendment thereto are subject to this reservation. Our common stock does not have any conversion rights.

COMMON STOCK DIVIDENDS AND MARKET

We have paid quarterly dividends on our common stock since the share exchange in which we became the parent
holding company of MGE.

Our practice of paying dividends quarterly (in March, June, September, and December), the time of payment, and the
amount of future dividends are necessarily dependent upon our earnings, financial requirements, and other factors.
 See �Description of Common Stock � Dividend Rights� above for more information.

Our common stock is traded in the over-the-counter market and is quoted on the Nasdaq National Market under the
symbol �MGEE.�

PLAN OF DISTRIBUTION

We may sell shares of our common stock, in or outside of the United States:

·

through underwriters or dealers;

·

through agents;

·

directly to purchasers; or

·

through a combination of these methods.  

The applicable prospectus supplement will contain specific information relating to the terms of the offering, including
the name or names of any underwriters or agents, the purchase price of the common stock, our net proceeds from the
sale of the common stock, any underwriting discounts and other items constituting underwriters� compensation, and the
initial public offering price and any discounts or concessions allowed or re-allowed or paid to dealers.

By Underwriters

If underwriters are used in the sale, the shares of common stock will be acquired by the underwriters for their own
account.  Underwriters may offer the common stock directly or through underwriting syndicates represented by one or
more managing underwriters.  The underwriters may resell the common stock in one or more transactions, including
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negotiated transactions, at a fixed public offering price, which may be changed, or at varying prices determined at the
time of sale.  The obligations of the underwriters to purchase the shares of common stock will be subject to certain
conditions.  The initial public offering price and any discounts or concessions allowed or re-allowed or paid to dealers
may be changed from time to time.

By Dealers

If dealers are used in the sale, unless otherwise specified in the applicable prospectus supplement, we will sell the
shares of common stock to the dealers as principals.  The dealers may then resell the common stock to the public at
varying prices to be determined by the dealers at the time of resale.  The applicable prospectus supplement will
contain more information about the dealers, including the names of the dealers and the terms of our agreement with
them.
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By Agents and Direct Sales

We may sell the shares of common stock directly to the public, without the use of underwriters, dealers or agents.  We
may also sell the common stock through agents we designate from time to time.  The applicable prospectus
supplement will contain more information about the agents, including the names of the agents and any commission we
agree to pay the agents.

General Information

Underwriters, dealers and agents that participate in the distribution of the common stock may be deemed underwriters
as defined in the Securities Act of 1933, and any discounts or commissions we pay to them and any profit made by
them on the resale of the common stock may be treated as underwriting discounts and commissions under the
Securities Act.  Any underwriters or agents will be identified and their compensation from us will be described in the
applicable prospectus supplement.

We may agree with the underwriters, dealers and agents to indemnify them against certain civil liabilities, including
liabilities under the Securities Act, or to contribute with respect to payments which the underwriters, dealers or agents
may be required to make.

Underwriters, dealers and agents may be customers of, engage in transactions with or perform services for, us in the
ordinary course of their businesses.

LEGAL MATTERS

Legal matters with respect to the common stock offered by this prospectus will be passed upon for us by Stafford
Rosenbaum LLP, Madison, Wisconsin.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting
(which is included in Management�s Report on Internal Control over Financial Reporting) incorporated in this
Prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2010 have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We and our wholly owned subsidiary, MGE, file annual, quarterly and special reports and other information with the
SEC.  These filings are publicly available over the Internet on the SEC�s website at www.sec.gov.  You may read and
copy such material at the SEC�s Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549.  You
may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.  You
may also obtain copies of such material at prescribed rates from the Public Reference Room of the SEC at 100 F
Street, N.E., Washington, D.C. 20549.

The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose
important information to you by referring you to previously filed documents. The information incorporated by
reference is considered to be part of this prospectus, and information that we file later with the SEC will automatically
update and supersede this information. We incorporate by reference the following documents we have filed with the
SEC and any future filings that we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities
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Exchange Act of 1934 until all of the common stock registered hereby has been issued:

·

Our annual report on Form 10-K for the year ended December 31, 2010, which was filed with the SEC on February
24, 2011;

·

Our quarterly reports on Form 10-Q for the quarters ended March 31, 2011 and June 30, 2011, which were filed with
the SEC on May 6, 2011 and August 5, 2011 (as amended by Form 10-Q/A filed on August 9, 2011), respectively;
and
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·

Our Current Reports on Form 8-K dated:

-

January 12, 2011 and filed with the SEC on January 12, 2011;

-

February 28, 2011 and filed with the SEC on March 3, 2011;

-

March 18, 2011 and filed on March 24, 2011;

-

April 15, 2011 and filed with the SEC on April 21, 2011;

-

May 17, 2011 and filed with the SEC on May 19, 2011; and

-

August 19, 2011 and filed with the SEC on August 19, 2011.

Our website is www.mgeenergy.com.  Information contained on our website shall not be deemed incorporated into, or
to be a part of, this prospectus.  We make available, free of charge, on or through our website, our annual reports on
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act as soon as reasonably practicable after we
electronically file such material with, or furnish it to, the SEC.  In addition, you may request a copy of these filings at
no cost, by writing, calling or e-mailing us at the following address:

MGE Energy, Inc.
Post Office Box 1231

Madison, Wisconsin 53701-1231
Attention: MGE Energy Shareholder Services

Telephone: (800) 356-6423
E-mail: investor@mgeenergy.com
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Prospectus

Madison Gas and Electric Company

Medium-Term Notes

We may offer and sell, from time to time, our unsecured medium-term notes in one or more offerings.  We may offer
those notes in one or more separate series, in amounts, at prices and on terms to be determined at or prior to the time
or times of sale.

This prospectus provides you with a general description of those notes.  We will describe the specific terms of the
notes, together with the terms of the offering of those notes, including the initial offering price and our net proceeds
from their sale, in supplements to this prospectus.  You should read this prospectus and any applicable prospectus
supplement carefully before you invest.

Investing in the notes involves risks.  You should carefully consider the information referred to under the heading
�Risk Factors� on page 1 of this prospectus.   

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete.  Any representation to
the contrary is a criminal offense.

We may offer and sell the notes through one or more underwriters or agents. We will set forth in the applicable
prospectus supplement the name of the underwriters or agents, the discount or commission received by them from us
as compensation, our other expenses for the offering and sale of the notes, and the net proceeds we receive from the
sale. See "Plan of Distribution."

The date of this prospectus is August 24, 2011.
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This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
utilizing a �shelf� registration process.  Under this shelf registration process, we may, from time to time, sell the notes
described in this prospectus in one or more offerings.  

This prospectus provides you with a general description of the notes we may offer.  Each time we sell notes, we will
describe in a supplement to this prospectus specific information about the terms of that offering.  The applicable
prospectus supplement may also add, update or change information contained in this prospectus.  If there is any
inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the
information in the prospectus supplement.  The registration statement we filed with the SEC includes exhibits that
provide more detail on descriptions of the matters discussed in this prospectus.  Before you invest in our notes, you
should carefully read the registration statement (including the exhibits) of which this prospectus forms a part, this
prospectus, the applicable prospectus supplement and the documents incorporated by reference into this prospectus.
 The incorporated documents are described under the heading �Where You Can Find More Information.�   

You should rely only on the information contained or incorporated by reference in this prospectus and the applicable
prospectus supplement or in any applicable free writing prospectus that we file with the SEC in connection with an
offering of notes under this prospectus.  We have not authorized anyone else to provide you with different
information.  If anyone provides you with different or inconsistent information, you should not rely on it.  You should
not assume that the information contained in or incorporated by reference in this prospectus, any prospectus
supplement or in any such free writing prospectus is accurate as of any date other than the date of such document.
 Our business, financial condition, results of operations and prospects may have changed materially since those dates.  

We are not offering the notes in any state or jurisdiction where the offer or sale is not permitted.

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to MGE, our
company, we, us, our or similar references mean Madison Gas and Electric Company.

i
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated or deemed incorporated by reference as described under the heading
�Where You Can Find More Information� contain forward-looking statements that are not based on historical facts and
are subject to risks and uncertainties.  Words such as �believes,� �anticipates,� �expects,� �intends,� �plans,� �predicts� and
�estimates� and similar expressions are intended to identify forward-looking statements but are not the only means to
identify those statements.  These forward-looking statements are based on assumptions, expectations and assessments
made by our management in light of their experience and their perception of historical trends, current conditions,
expected future developments and other factors they believe to be appropriate.  Any forward-looking statements are
not guarantees of our future performance and are subject to risks and uncertainties.  

The factors that could cause actual results to differ materially from the results described in the forward-looking
statements include:

·

any risk factors discussed in this prospectus and any accompanying prospectus supplement;

·

the factors discussed in the following sections of our annual report on Form 10-K most recently filed with the SEC:
 Part I, Item 1A. Risk Factors, and Part II, Item 7. Management�s Discussion and Analysis of Financial Condition and
Results of Operations, as those factors may be updated in the following sections of any subsequently filed quarterly
report on Form 10-Q:  Part II, Item 1A.  Risk Factors, and Part I, Item 2.  Management�s Discussion and Analysis of
Financial Condition and Results of Operations; all of which sections are incorporated by this reference into this
prospectus; and

·

other factors discussed in filings we make with the SEC.  

You are cautioned not to place undue reliance on these forward-looking statements, which apply only as of the date on
the front of this prospectus or, as the case may be, as of the date on which we make any subsequent forward-looking
statement that is deemed incorporated by reference.  We do not undertake any obligation to update or revise any
forward-looking statement to reflect events or circumstances after the date as of which any such forward-looking
statement is made.

RISK FACTORS

Investing in our notes involves risks.  You should carefully consider the information under the heading �Risk Factors�
in:

·

any prospectus supplement relating to any notes we are offering;

·

our annual report on Form 10-K most recently filed with the SEC, which is incorporated by reference into this
prospectus;
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·

our quarterly reports on Form 10-Q filed with the SEC after that annual report on Form 10-K, which are incorporated
by reference into this prospectus; and

·

any documents we file with the SEC after the date of this prospectus and which are deemed incorporated by reference
into this prospectus.
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MADISON GAS AND ELECTRIC COMPANY

We conduct regulated electric utility and gas utility operations.  We generate, purchase and distribute electricity to
approximately 139,000 customers in a service area covering a 316 square mile area of Dane County, Wisconsin,
including the City of Madison.  We also purchase, transport and distribute natural gas to approximately 143,000
customers in a service area covering 1,631 square miles in the south-central Wisconsin counties of Columbia,
Crawford, Dane, Iowa, Juneau, Monroe and Vernon.  We have served the Madison, Wisconsin area since 1896.  

As a public utility, we are subject to regulation by the Public Service Commission of Wisconsin, or PSCW, and the
Federal Energy Regulatory Commission, or FERC.  The PSCW has authority to regulate most aspects of our business,
including rates, accounts, issuance of securities and plant and transmission line siting.  FERC has jurisdiction, under
the Federal Power Act, over certain accounting practices and certain aspects of our business.

We are the principal subsidiary of MGE Energy, Inc., or MGE Energy.  We became a subsidiary of MGE Energy on
August 12, 2002, when our shareholders exchanged their shares of our common stock for shares of MGE Energy�s
common stock.  We were organized as a Wisconsin corporation in 1896.  Our principal executive offices are located at
133 South Blair Street, Madison, Wisconsin 53703, and our telephone number is (608) 252-7000.  

MGE ENERGY, INC.

MGE Energy operates in the following business segments:

·

electric utility operations�generating, purchasing, and distributing electricity through MGE;

·

gas utility operations�purchasing and distributing natural gas through MGE;

·

nonregulated energy operations�constructing, owning and leasing new electric generating capacity that will assist MGE
through MGE Energy�s wholly owned subsidiaries;

·

transmission investments�investing in American Transmission Company, LLC, or ATC, a company engaged in the
business of providing electric transmission services primarily in Wisconsin; and

·

all other�investing in companies and property that relate to MGE�s regulated operations, financing those regulated
operations, or providing construction services to the other subsidiaries  through MGE Energy�s wholly owned
subsidiaries.
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MGE�s utility operations represent a majority of the assets, liabilities, revenues, expenses, and operations of
MGE Energy.

MGE Energy was organized as a Wisconsin corporation in 2001.  MGE Energy�s principal offices are located at
133 South Blair Street, Madison, Wisconsin 53703, and its telephone number is (608) 252-7000.

USE OF PROCEEDS

Unless we indicate otherwise in the applicable prospectus supplement, we intend to use the net proceeds from the sale
of the notes for general corporate purposes, including, among other things:

·

discharging or refunding (by redemption, by purchase on the open market, by purchase in private transactions, by
tender offer or otherwise) outstanding long-term debt,

·

repaying outstanding short-term debt (including commercial paper),

2
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·

funding capital improvements, and

·

supplementing working capital.  

We will describe in the applicable prospectus supplement any specific allocation of the proceeds to a particular
purpose that we have made at the date of that prospectus supplement. Pending such uses, we may invest the proceeds
in certificates of deposit, United States government securities or other interest-bearing securities.  Please refer to our
most recently filed annual report on Form 10-K and any subsequently-filed quarterly report on Form 10-Q for
information concerning our outstanding long-term debt.  See �Where You Can Find More Information.�

RATIOS OF EARNINGS TO FIXED CHARGES

The ratios of our earnings to fixed charges for each of the periods indicated are as follows:

Year Ended December 31,
Six Months

Ended June 30,
2006 2007 2008 2009 2010 2010 2011

Ratios of earnings to fixed charges 4.23x 4.04x 3.65x 3.62x 5.26x 4.26x 5.42x
For the purpose of computing the ratios of earnings to fixed charges, (i) earnings consist of net income before
deducting current and deferred federal and state income taxes, investment tax credits deferred and restored charged
(credited) to operations and fixed charges and (ii) fixed charges consist of interest on debt, amortization of debt
discount, premium and expense, capitalized interest and the estimated interest component of rentals.

3

Edgar Filing: MADISON GAS & ELECTRIC CO - Form S-3ASR

83



DESCRIPTION OF NOTES

We will issue the notes under an Indenture dated as of September 1, 1998, as supplemented from time to time,
between us and The Bank of New York Mellon Trust Company, N.A. (as successor to Bank One, N.A.), as Trustee.
The Indenture is subject to and governed by the Trust Indenture Act of 1939, as amended.  We have summarized
selected provisions of the Indenture below.  However, because this summary is not complete, it is subject to and is
qualified in its entirety by reference to the Indenture, a copy of which we have incorporated by reference as an exhibit
to the registration statement of which this prospectus is a part.   Unless otherwise noted, section references below are
to the Indenture.  

We will describe the particular terms and conditions of any series of notes that we offer in a prospectus supplement.
 The prospectus supplement, which we will file with the SEC, may modify the general terms found in this prospectus.
 You should read this prospectus, the applicable prospectus supplement and any free-writing prospectus for a
description of any series of notes that we offer.

General

We may issue notes from time to time under the Indenture in one or more series.  The notes will be denominated in
U.S. dollars, and payments of principal of, and any premium and interest on, the notes will be made in U.S. dollars.
 We may issue the notes from time to time, at varying interest rates and maturities and on other variable terms.
 (Section 2.05)  See �Terms Specified in Prospectus Supplement� below.

The Indenture does not limit the aggregate amount of notes that we may issue.  It does not limit our ability to incur
additional indebtedness, and it does not afford holders of the notes protection in the event of a highly leveraged or
similar transaction involving our company.  However, the Indenture provides that neither we nor any of our
subsidiaries may subject specified property or assets to any mortgage or other encumbrance unless the notes are
secured on an equal or ratable basis with or prior to that other secured indebtedness.  See �-Restrictions on Secured
Debt� below.  Reference is made to the applicable prospectus supplement for information with respect to any additions
to, or modifications or deletions of, the events of default or covenants described below.

Each note will be represented by either a global security registered in the name of a nominee of a securities depositary,
or �depositary,� or a paper certificate issued in definitive form, as specified in the applicable prospectus supplement.  In
this prospectus, we refer to notes represented by a global security as �book-entry notes.�  Ownership interests in
book-entry notes will be shown on, and transfers thereof will be effected only through, records maintained by the
depositary and its participants.  Owners of book-entry notes will be entitled to physical delivery of notes represented
by paper certificates only under the limited circumstances described below.  We expect that payments of principal,
premium, if any, and interest to owners of book-entry notes will be made in accordance with the procedures of the
depositary and its participants in effect from time to time.  See �-Book-Entry System� below.

Unless otherwise specified in the applicable prospectus supplement, we will pay the principal of, and any premium
and accrued interest on, any certificated notes as follows:

·

Payments due at maturity will be made in immediately available funds upon presentation and surrender of those notes
at the Corporate Trust Office of the Trustee, provided that the holder presents the note in time for the Trustee to make
those payments in those funds in accordance with its normal procedures; and

·
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Payments, other than payments due at maturity, will be made by a clearinghouse funds check mailed on the interest
payment date; however, a holder of $10,000,000 or more in aggregate principal amount of notes may be entitled to
receive those payments by wire transfer of immediately available funds to a bank located within the continental
United States or by direct deposit into the holder�s account maintained with the Trustee, if requested in writing to the
Trustee on or before the applicable record date for the interest payment date.  

4
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(Section 2.11)  Certificated notes may be presented for payment and for registration of transfer or exchange at the
Corporate Trust Office of the Trustee, currently 2 North LaSalle Street, Suite 1020, Chicago, Illinois 60602. (Section
6.02)

As used in this prospectus, unless otherwise specified in the applicable prospectus supplement, �business day� means
any Monday, Tuesday, Wednesday, Thursday or Friday that is not a day on which banking institutions in the City of
New York are authorized or obligated by law, regulation or executive order to close.  (Section 1.03)

Terms Specified in Prospectus Supplement

The applicable prospectus supplement relating to any notes that we offer will describe the following terms:

·

the aggregate principal amount, purchase price and denomination;

·

the date on which the note will be issued, which we refer to as the �original issue date;�

·

the date of maturity, whether we or a note holder may extend that date and, if so, the extension periods and the final
maturity date;

·

the interest rate or rates or the method by which a calculation agent will determine the interest rate or rates, and
whether the interest rate or rates, or the method of determining the interest rate or rates, may be changed by us prior to
the date of maturity;

·

the interest payment dates, if any;

·

the record date or dates for determining the person entitled to receive payments of principal, premium and interest, if
any, if other than as set forth below;

·

any repayment, redemption, prepayment or sinking fund provisions, including any redemption notice provisions;

·

whether the note will be issued initially as a book-entry note or a note represented by a paper certificate;

·
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whether the note is an original discount note, as described below under ��Original Issue Discount Notes,� and, if so, the
yield to maturity;

·

whether the note is an amortizing note, as described below under ��Amortizing Note,� and, if so, the basis or formula for
the amortization of principal and/or interest and the payment dates for the periodic principal payments;

·

any applicable United States federal income tax consequences; and

·

any other specific terms of the notes, including any additions, modifications or deletions in the events of default or
covenants, and any terms required by or advisable under applicable laws or regulations.

Ranking

The notes will be our general unsecured and unsubordinated obligations and will rank equally with our outstanding
unsecured and unsubordinated indebtedness, but will rank junior to our first mortgage bonds issued under the
Indenture of Mortgage and Deed of Trust, dated as of January 1, 1946, between us and US Bank Corporate Trust
(successor to First Wisconsin Trust Company), as Trustee, and indentures supplemental thereto.  We refer to this
Indenture of Mortgage and Deed of Trust as the �Bond Indenture.�

5
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The Bond Indenture constitutes a direct first mortgage lien upon our permits, licenses and substantially all of our fixed
property, including subsequently acquired permits, licenses and fixed property, subject to �permissible encumbrances�
(as defined in the Bond Indenture) and to liens existing or placed upon that property at the time of our acquisition
thereof.

Restrictions on Secured Debt

While any of the notes are outstanding, we may not:

·

issue any additional first mortgage bonds under the Bond Indenture, or

·

subject to the lien of the Bond Indenture any property that is exempt from that lien,

unless we concurrently issue to the Trustee first mortgage bonds under the Bond Indenture in the same aggregate
principal amount and having the same interest rates, maturity dates, redemption provisions and other terms as the
notes then outstanding, thereby giving to the holders of all outstanding notes the benefit of the security of the first
mortgage bonds.  (Section 4.01)  At any time when the Trustee is the only holder of first mortgage bonds outstanding
under the Bond Indenture, the Trustee will surrender the first mortgage bonds to us for cancellation and the Bond
Indenture will be discharged and defeased. (Section 4.07).

In addition, neither we nor any of our �Subsidiaries� may create or assume, except in favor of us or any of our direct or
indirect wholly owned subsidiaries, any mortgage, pledge, or other lien or encumbrance upon any �Principal Facility,�
any stock of any �Regulated Subsidiary� or any indebtedness of our Subsidiaries to us or any other Subsidiary, whether
now owned or hereafter acquired, without equally and ratably securing the outstanding notes.  This limitation does not
apply to the lien of the Bond Indenture or the �Permitted Encumbrances� described in the Indenture.  (Section 6.06)

�Permitted Encumbrances� include:

·

purchase money mortgages entered into within specified time limits;

·

liens extending, renewing or refunding those permitted purchase money mortgages;

·

liens existing on acquired property;

·

specified tax, materialmen�s, mechanics� and judgment liens, liens arising by operation of law and other similar liens;

·
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specified mortgages, pledges, liens or encumbrances in favor of any state or local government or governmental agency
in connection with tax-exempt financings;

·

liens to secure the cost of construction or improvement of any property entered into within specified time limits; and

·

mortgages, pledges, liens and encumbrances not otherwise permitted if the sum of the indebtedness secured thereby
does not exceed the greater of $20,000,000 or 10% of �Common Shareholders� Equity.�

 �Common Shareholders� Equity,� at any time, means our total common shareholder�s equity, determined on a
consolidated basis in accordance with generally accepted accounting principles, as of the end of our most recently
completed fiscal quarter for which financial information is then available.

�Principal Facility� means the real property, fixtures, machinery and equipment relating to any facility owned by us or
any of our Subsidiaries (which may include a network of electric or gas distribution facilities or a

6
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network of electric or gas transmission facilities), except any facility that, in the opinion of our board of directors, is
not of material importance to the business conducted by us and our Subsidiaries, taken as a whole.

�Regulated Subsidiary� means any Subsidiary that owns or operates facilities used for the generation, transmission or
distribution of electric energy and is subject to the jurisdiction of any governmental authority of the United States or
any state or political subdivision thereof, as to any of its rates, services, accounts, issuances of securities, affiliate
transactions, or construction, acquisition or sale of any such facilities, except that any �exempt wholesale generator,�
�qualifying facility,� �foreign utility company� and �power marketer,� each as defined in the Indenture, shall not be a
Regulated Subsidiary.

�Subsidiary� means any corporation of which at least a majority of the outstanding stock having by the terms thereof
ordinary voting power to elect a majority of the directors of such corporation, irrespective of whether or not at the
time stock of any class or classes of such corporation shall have or might have voting power by reason of the
happening of any contingency, is at the time, directly or indirectly, owned or controlled by us or by one or more of our
Subsidiaries, or by us and one or more of our Subsidiaries.  Our sole subsidiary is MGE Transco Investments LLC,
which is a limited liability company.  MGE Transco Investments LLC is jointly owned by us and MGE Energy and
holds our equity interest in ATC.

Interest and Interest Rates

Each note will bear interest at a fixed rate, which we refer to as a �fixed rate note,� or a variable rate, which we refer to
as a �floating rate note.�  The fixed rate may be zero, and we refer to a fixed rate note bearing zero interest as a �zero
coupon note.�  The variable rate may be determined by reference to several interest rate formulae, which we will
describe in the applicable prospectus supplement for any specific offering of floating rate notes.  

Unless otherwise specified in the applicable prospectus supplement:

·

Interest will be payable on each interest payment date and at maturity.  Interest will be payable generally to the person
in whose name a note is registered at the close of business on the regular record date next preceding an interest
payment date.  However, the first payment of interest on any note originally issued between a regular record date and
the next interest payment date will be made on the interest payment date following the next succeeding regular record
date to the person in whose name the note is registered on that next succeeding regular record date.  Interest payable at
maturity, including, if applicable, upon redemption, will be payable to the person to whom principal is payable.

·

Each note that is not a zero coupon note will bear interest from and including the date it is originally issued, or from
and including the most recent date to which interest on that note has been paid or duly provided for, to, but excluding,
the next succeeding interest payment date or maturity until the principal of the note is paid or made available for
payment.

We may, from time to time, change the interest rates, interest rate formulae and other variable terms of the notes, but
those changes will not affect any note already issued or as to which we have accepted an offer to purchase.  

The interest rate payable on the notes for any interest period cannot be greater than the maximum interest rate, if any,
or less than the minimum interest rate, if any, specified in the applicable prospectus supplement.  The interest rate on
the notes also cannot exceed the maximum rate permitted by New York or other applicable law, as it may be modified
by United States law of general application.  

Edgar Filing: MADISON GAS & ELECTRIC CO - Form S-3ASR

90



Fixed Rate Notes

Fixed rate notes will bear one or more annual fixed rates of interest during the periods or under the circumstances
specified in the note and set forth in the applicable prospectus supplement.

7
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Unless otherwise specified in the applicable prospectus supplement, interest on fixed rate notes will be computed and
paid on the basis of a 360-day year of twelve 30-day months.

Unless otherwise specified in the applicable prospectus supplement, interest will be paid on fixed rate notes, including
amortizing notes that are fixed rate notes, on January 15 and July 15 of each year and at maturity, and the regular
record dates for determining the holders entitled to those payments will be the preceding January 1 and July 1,
respectively, of each year (whether or not a business day) and the stated maturity.  If any day for the payment of
interest on a fixed rate note falls on a day that is not a business day, the payments to be made on that day with respect
to that note will be made on the next succeeding business day with the same legal effect as if made on the due date,
and no additional interest will be payable on the date of payment for the period from and after the due date as a result
of the delayed payment.

Floating Rate Notes

Floating rate notes will bear interest at a floating rate calculated by reference to an interest rate or interest rate
formula, which we refer to as the �base rate� and which will be specified in the applicable prospectus supplement.  The
interest rate on each floating rate note will be calculated by reference to:

·

the specified base rate based on the index maturity;

·

plus or minus the spread, if any; and/or

·

multiplied by the spread multiplier, if any.

For any floating rate note, �index maturity� means the period to maturity of the instrument or obligation from which the
base rate is calculated and will be specified in the applicable prospectus supplement.  The �spread� is the number of
basis points (one one-hundredth of a percentage point) specified in the applicable prospectus supplement to be added
to or subtracted from the base rate for a floating rate note.  The �spread multiplier� is the percentage specified in the
applicable prospectus supplement to be applied to the base rate for a floating rate note.

In addition, the applicable prospectus supplement will define, describe or specify for each floating rate note the
following terms, to the extent applicable to the particular issue of notes:

·

the calculation agent, if other than the Trustee;

·

the applicable base rate, index maturity, spread, if any, and spread multiplier, if any;

·

the original issue date and the interest rate in effect for the period from the original issue date to the specified first
interest reset date;
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·

the interest determination dates;

·

the interest payment dates and regular record dates; and

·

the interest reset dates.

The interest payment dates for floating rate notes will be as specified in the applicable prospectus supplement, and
unless otherwise specified in the applicable prospectus supplement, each record date for a floating rate note will be the
15th day (whether or not a business day) preceding each interest payment date.

All percentages resulting from any calculation of the interest rate on any floating rate note will be rounded, if
necessary, to the nearest one hundred-thousandth of a percentage point, with five one-millionths of a percentage point
rounded upward (e.g., 9.876545% (or .09876545) would be rounded to 9.87655% (or .0987655)), and all dollar
amounts used in or resulting from such calculation will be rounded to the nearest cent with one-half cent being
rounded upward.  (Section 2.04)

8
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Original Issue Discount Notes

We may issue notes that are �original issue discount notes.�  �Original issue discount notes� are:

·

notes that have a �stated redemption price at maturity� that exceeds their �issue price� (as those terms are defined for U.S.
federal income tax purposes) by at least 0.25% of their stated redemption price at maturity, multiplied by the number
of complete years from their original issue date to their stated maturity (or, in the case of notes that provide for
payment of any amount other than the �qualified stated interest� (as defined for U.S. federal income tax purpose) prior
to maturity, their weighted average maturity) and

·

any other note that we designate as issued with original issue discount for U.S. federal income tax purposes.

The applicable prospectus supplement may provide that holders of original issue discount notes will not receive
periodic payments of interest.  For purposes of determining whether holders of the requisite principal amount of notes
outstanding under the Indenture have made a demand or given a notice or waiver or taken any other action, the
outstanding principal amount of original issue discount notes will be deemed to be the amount of the principal that
would be due and payable upon declaration of acceleration of the stated maturity of those notes as of the date of such
determination.

Unless otherwise specified in the applicable prospectus supplement, the amount payable on an original issue discount
note, upon acceleration of maturity as described below under �-Events of Default� or upon redemption or repayment
prior to its stated maturity, in lieu of the principal amount due at the stated maturity of that note, will be the �amortized
face amount� of that note as of the date of declaration, redemption or repayment, as the case may be.  The �amortized
face amount� of an original issue discount note will be equal to:

·

the principal amount of that note multiplied by the issue price (expressed as a percentage of its principal amount)
specified in the applicable prospectus supplement, plus

·

the portion of the difference between the dollar amount determined pursuant to the preceding bulleted phrase and the
principal amount of that note that has accreted at the yield to maturity specified in the applicable prospectus
supplement (computed in accordance with generally accepted U.S. bond yield computation principles) to the date of
declaration, redemption or repayment, as the case may be.  

In no event, however, will the amortized face amount of an original issue discount note exceed the principal amount
stated in that note. (Section 1.03)

Amortizing Notes

We may issue notes that we refer to as �amortizing notes.�  Payments of principal and interest on amortizing notes are
made in installments over the life of the note.  Interest on each amortizing note will be computed as specified in the
applicable prospectus supplement.  Unless otherwise specified in the applicable prospectus supplement, payments
with respect to an amortizing note will be applied first to interest due and payable thereon and then to the reduction of
the unpaid principal amount thereof.  A table setting forth repayment information with respect to each amortizing note
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will be included in the note and the applicable prospectus supplement and will be available, upon request, to
subsequent holders.

Extension of Maturity

The applicable prospectus supplement will indicate whether we have the option to extend the stated maturity of any
note for one or more periods of one to five whole years up to, but not beyond, the final maturity date specified in the
applicable prospectus supplement.

9
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If we have that option with respect to a note, we may exercise it by written notice to the Trustee.  That notice must be
given at least 45 but not more than 60 days prior to the �pre-exercise stated maturity date,� which is the initial stated
maturity of the note or then applicable extension thereof.  Not more than 40 days prior to the pre-exercise stated
maturity date, the Trustee will send to the holder of the note, by telegram, telex, facsimile transmission, hand delivery
or first class, postage prepaid letter, an extension notice setting forth:

·

our election to extend the stated maturity of that note;

·

the new stated maturity;

·

in the case of a fixed rate note, the interest rate applicable during the extension period or, in the case of a floating rate
note, the spread and/or spread multiplier applicable during the extension period; and

·

the provisions, if any, for redemption of that note during the extension period, including the date or dates on which or
the period or periods during which, and the price or prices at which, redemption may occur during the extension
period.

Upon the sending by the Trustee of an extension notice to the holder of a note, the stated maturity of that note will be
extended automatically, and, except as modified by the extension notice and as described in the next two paragraphs,
the note will have the same terms as prior to the sending of that extension notice.  (Sections 3.05(a) and (b))

Not later than 20 days prior to the pre-exercise stated maturity date for a note, we may, at our option, revoke the
interest rate or the spread and/or spread multiplier, as the case may be, provided for in the extension notice and
establish a higher interest rate, in the case of a fixed rate note, or a spread and/or spread multiplier resulting in a higher
interest rate, in the case of a floating rate note, for the extension period, by causing the Trustee to send to the holder of
that note, by telegram, telex, facsimile transmission, hand delivery or first class, postage prepaid letter, notice of that
higher interest rate or the spread and/or spread multiplier resulting in a higher interest rate, as the case may be, which
notice will be irrevocable.  All notes with respect to which the stated maturity is extended will bear that higher interest
rate or spread and/or spread multiplier resulting in a higher interest rate, as the case may be, for the extension period,
whether or not those notes are tendered for repayment as provided in the next paragraph.  (Section 3.05(c))

If we elect to extend the stated maturity of a note, the holder of that note will have the option to elect repayment of the
note, in whole but not in part, by us on the pre-exercise stated maturity date (including the last day of the then current
extension period) at a price equal to the principal amount thereof plus accrued and unpaid interest to, but excluding,
that pre-exercise stated maturity date.  In order for a note to be repaid on that date, its holder must follow the
procedures for optional repayment set forth below under �-Redemption and Repayment,� except that the period for
delivery of the note or the notification to the Trustee will be at least 25 but not more than 35 days prior to the
pre-exercise maturity date.  A holder who has tendered a note for repayment following receipt of an extension notice
may revoke that tender by written notice to the Trustee received prior to 5:00 P.M., New York City time, on the tenth
day prior to the pre-exercise stated maturity date.  (Section 3.05(d))

Redemption and Repayment
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Unless otherwise specified in the applicable prospectus supplement, the notes will not be subject to any sinking fund.

If one or more redemption dates is specified in the applicable prospectus supplement, the notes will be subject to
redemption at our option, in whole or in part, prior to their stated maturity on the date or dates so specified, upon not
less than 30 but not more than 60 days notice, at the redemption prices specified in such supplement.  (Section
3.02(b))  If less than the entire principal amount of a note is to be redeemed, that note will be canceled and a new note
or notes representing the unredeemed portion of the original note will be issued in the name of the holder thereof.
 (Section 3.03(d))  If less than all notes are to be redeemed prior to their stated maturity, we will, in our sole discretion,
select the notes or portions thereof to be so redeemed.  (Section 3.02(a))

10
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If specified in the applicable prospectus supplement, a note will be repayable, in whole or in part (provided that the
principal amount of the note remaining outstanding after such repayment is an authorized denomination), prior to its
stated maturity at the option of the holder on the date or dates and at the price or prices specified in such supplement,
plus accrued and unpaid interest to, but excluding, the date of repayment.  In order for a note to be so repaid prior to
its stated maturity, the Trustee must receive at least 30 but not more than 45 calendar days prior to the repayment date,
either (1) the note with the form entitled �Option to Elect Repayment� on the reverse of the note duly completed or (2) a
telegram, telex, facsimile transmission, hand delivery or letter (first class, postage prepaid) from a member of a
national securities exchange or the National Association of Securities Dealers, Inc. or a commercial bank or trust
company in the United States setting forth:

·

the name of the holder of the note;

·

the principal amount of the note and, if less than all, the portion of the principal amount to be repaid;

·

the certificate number or a description of the tenor and terms of the note;

·

a statement that the option to elect repayment is being exercised thereby; and

·

a guarantee that the note to be repaid with the form entitled �Option to Elect Repayment� on the reverse of the note duly
completed will be received by the Trustee not later than five business days after the date of such telegram, telex,
facsimile transmission, hand delivery or letter.

In the case of clause (2) above, the note and form duly completed must be received by the Trustee by such fifth
business day.  Exercise of the repayment option by a holder will be irrevocable, except that a holder who has tendered
a note for repayment may revoke that tender by written notice to the Trustee received by 5:00 P.M., New York City
time, on the tenth calendar day prior to the repayment date.  If less than the entire principal amount of a note is to be
repaid, that note will be canceled and a new note or notes representing the remaining principal amount of the original
note will be issued in the name of the holder thereof.  (Section 3.04)

While any book-entry note is represented by one or more global securities held by or on behalf of the depositary and
registered in the name of the depositary or its nominee, the option to elect repayment may be exercised by the
applicable participant (as defined below under �-Book-Entry System�) that has an account with the depositary, on behalf
of an owner of a beneficial interest in the book-entry note, by delivering to the Trustee at its Corporate Trust Office
(or such other address of which we may, from time to time, notify holders), not less than 30 but not more than 60 days
prior to the date of repayment, a written notice substantially similar to the form entitled �Option to Elect Repayment�
duly completed.  Any such notice of election from a participant shall be executed by a duly authorized officer thereof
(with signatures guaranteed) and must be received by the Trustee by 5:00 P.M., New York City time, on the last day
for giving that notice.  In order to ensure that a notice is received by the Trustee on a particular day, the owner of the
beneficial interest in a book-entry note must so direct the applicable participant prior to the participant�s deadline for
accepting instructions for that day.  Different firms may have different deadlines for accepting instructions from their
customers.  Accordingly, owners of beneficial interests in book-entry notes should consult the participants through
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which they own their interests for the respective deadlines for those participants.  In addition, owners of beneficial
interests in book-entry notes shall effect delivery at the time such notices of election are given to the depositary by
causing the applicable participant to transfer the owner�s beneficial interest in the book-entry notes on the depositary�s
records to the Trustee.  See �-Book-Entry System� below.  (Section 3.04)

If applicable, we will comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as
amended, and any other securities laws or regulations in connection with any repayment of a note.

Repurchase

We may, at any time and from time to time, purchase notes at any price or prices in the open market or otherwise.
 Any notes so purchased may be held by us, resold or, at our discretion, surrendered to the Trustee for cancellation.

11
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Other Provisions

Any provisions with respect to the determination of an interest rate basis, the specifications of an interest rate basis,
calculation of the interest rate applicable to, or the principal payable at maturity on, any note, its interest payment
dates or any other matter relating thereto may be modified by the terms as specified on the face of that note, or in an
annex relating thereto, and will be described in the applicable prospectus supplement for that note.

Book-Entry System

Unless otherwise indicated in the applicable prospectus supplement, each series of notes will initially be issued in the
form of one or more global securities, in registered form, without coupons (as applicable).  The global security will be
deposited with, or on behalf of, a depository, and registered in the name of that depository or a nominee of that
depository.  Unless otherwise indicated in the applicable prospectus supplement, the depository for any global
securities will be The Depository Trust Company, New York, New York, or DTC.

The global securities will be issued as fully-registered securities registered in the name of Cede & Co., DTC�s
partnership nomine. One fully-registered global security certificate will be issued for each issue of the global
securities, each in the aggregate principal amount of that issue and will be deposited with DTC.  If however, the
aggregate principal amount of any issue of a series of notes exceeds $500 million, one global certificate will be issued
with respect to each $500 million of principal amount and an additional certificate will be issued with respect to any
remaining principal amount of that series. So long as the depository, or its nominee, is the registered owner of a global
security, that depository or such nominee, as the case may be, will be considered the owner of that global security for
all purposes under the Indenture, including for any notices and voting. Except as otherwise provided below, the
owners of beneficial interests in a global security will not be entitled to have securities registered in their names, will
not receive or be entitled to receive physical delivery of any such securities and will not be considered the registered
holder thereof under the Indenture. Accordingly, each person holding a beneficial interest in a global security must
rely on the procedures of the depository and, if that person is not a direct participant, on procedures of the direct
participant through which that person holds its interest, to exercise any of the rights of a registered owner of such
security.

A global security may not be transferred as a whole except by DTC to another nominee of DTC or to a successor of
DTC or its nominee. Beneficial interests in the global securities shall be transferred and exchanged through the
facilities of DTC. Beneficial interests in the global securities may not be exchanged for securities in certificated form
except in the circumstances described in the following paragraph.

Unless otherwise specified in the applicable prospectus supplement, we will be obligated to exchange global securities
in whole for certificated securities only if:

·

the depository notifies us that it is unwilling or unable to continue as depository for the global securities or the
depository has ceased to be a clearing agency registered under applicable law and, in either case, we thereupon fail to
appoint a successor depository within 90 days;

·

we, at our option, notify the Trustee in writing that we elect to cause the issuance of certificated securities; or
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·

there shall have occurred and be continuing an event of default with respect to the notes of any series.

In all cases, certificated securities delivered in exchange for any global security or beneficial interest therein will be
registered in the names, and issued in any approved denominations, requested by or on behalf of the depository (in
accordance with customary procedures).

The descriptions of operations and procedures of DTC that follow are provided solely as a matter of convenience.
These operations and procedures are solely within DTC�s control and are subject to changes by DTC from time to
time. We take no responsibility for these operations and procedures and urge you to contact DTC or its participants
directly to discuss these matters. DTC has advised us as follows:

12
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·

DTC is a limited-purpose trust company organized under the New York Banking Law, a �banking organization� within
the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within
the meaning of the New York Uniform Commercial Code, and a �clearing agency� registered pursuant to the provisions
of Section 17A of the Securities Exchange Act of 1934.

·

DTC holds securities that its direct participants deposit with DTC. DTC also facilitates the post-trade settlement
among direct participants of securities transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry transfers and pledges in direct participants� accounts, thereby eliminating the need
for physical movement of securities certificates.

·

Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain
other organizations.

·

DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation, or DTCC.  DTCC is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are
registered clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.

·

Access to the DTC system is also available to others such as securities brokers and dealers, banks, trust companies and
clearing corporations that clear through or maintain a custodial relationship with a direct participant, either directly or
indirectly, which are referred to as indirect participants and, together with the direct participants, the participants.

·

The rules applicable to DTC and its participants are on file with the SEC.

Purchases of global securities under the DTC system must be made by or through direct participants, who will receive
a credit for such purchases of global securities on DTC�s records. The ownership interest of each actual purchaser of
each global security, or beneficial owner, is in turn to be recorded on the direct and indirect participants� records.
Beneficial owners will not receive written confirmation from DTC of their purchase, but beneficial owners are
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expected to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the direct or indirect participant through which the beneficial owner entered into the transaction.
Transfers of ownership interests in the global securities are to be accomplished by entries made on the books of
participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates representing their
ownership interests in the global securities, except in the event that use of the book-entry system for the global
securities is discontinued.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC are registered in the
name of DTC�s partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of global securities with DTC and their registration in the name of Cede & Co. or
such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
beneficial owners of the global securities; DTC�s records reflect only the identity of the direct participants to whose
accounts such global securities are credited which may or may not be the beneficial owners. The participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants, and by direct participants and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  Beneficial
owners of global securities may wish to take certain steps to augment transmission to them of notices of significant
events with respect to the global securities, such as redemptions, tenders, defaults, and proposed amendments to the
global security documents. For example, beneficial owners of global securities may wish to ascertain that the nominee
holding the global securities for their benefit has agreed to obtain and transmit notices to beneficial owners; in the
alternative, beneficial owners may wish to provide their names and addresses to the registrar and request that copies of
the notices be provided directly to them.

13
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If the global securities are redeemable, redemption notices shall be sent to Cede & Co. If less than all of the global
securities within an issue are being redeemed, DTC�s practice is to determine by lot the amount of the interest of each
direct participant in that issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the global securities
unless authorized by a direct participant in accordance with DTC�s procedures. Under its usual procedures, DTC mails
an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns Cede & Co.�s consenting
or voting rights to those direct participants to whose accounts the global securities are credited on the record date,
identified in a listing attached to the omnibus proxy.

Principal, interest and premium payments, if any, on the global securities will be made to Cede & Co., or such other
nominee as may be requested by an authorized representative of DTC. DTC�s practice is to credit direct participants�
accounts upon DTC�s receipt of funds and corresponding detail information from us or the Trustee, on the payable date
in accordance with the respective holdings shown on DTC�s records. Payments by participants to beneficial owners
will be governed by standing instructions and customary practices, as is the case with securities held for the accounts
of customers in bearer form or registered in �street name,� and will be the responsibility of that participant and not of
DTC, the Trustee, or us, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal, interest and premium, if any, on any of the aforementioned securities represented by global
securities to Cede & Co. is the responsibility of the Trustee and us. Disbursement of those payments to direct
participants shall be the responsibility of DTC, and disbursement of those payments to the beneficial owners shall be
the responsibility of the participants.

DTC may discontinue providing its services as securities depositary with respect to the global securities at any time by
giving us or the Trustee reasonable notice.  Although DTC has agreed to the foregoing procedures in order to facilitate
transfers of beneficial ownership interests in the global securities among participants, it is under no obligation to
perform or continue to perform those procedures, and those procedures may be discontinued at any time.

The underwriters, dealers or agents of any of the securities may be direct participants of DTC.

None of the Trustee, us or any agent for payment on or registration of transfer or exchange of any global security will
have any responsibility or liability for any aspect of the records relating to, or payments made on account of,
beneficial interests in that global security or for maintaining, supervising or reviewing any records relating to those
beneficial interests.  (Section 2.12)

Exchange, Registration and Transfer

Notes will be exchangeable for registered notes of like aggregate principal amount, having a like stated maturity and
with like terms and conditions.  Upon surrender for registration of transfer of any note at our office or agency
maintained for such purpose, we will execute, and the Trustee will authenticate and deliver, in the name of the
designated transferee, one or more new registered notes of like aggregate principal amount of authorized
denominations, having a like stated maturity and with like terms and conditions.  We may not require payment of any
service charge for any transfer or exchange of notes, other than payment of a sum sufficient to cover any tax or other
governmental charge payable in connection therewith.  (Section 2.06)

We will not be required to register, transfer or exchange any notes during a period from the opening of business on the
15th day prior to the day we or the Trustee send a notice of redemption of notes having a like stated maturity and with
like terms and conditions to the close of business on the day of such transmission, or to register, transfer or exchange
any note so selected for redemption in whole or in part, except the unredeemed portion of any note being redeemed in
part.  (Section 2.06)

Events of Default
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The occurrence of any of the following events will constitute an �event of default� under the Indenture:
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·

default in the payment of any interest upon any note when it becomes due and payable, and continuance of such
default for a period of 30 days;

·

default in the payment of the principal of (and premium, if any, on) any note at its maturity;

·

default, with respect to any of our or our Subsidiaries� Indebtedness (other than notes issued under the Indenture)
aggregating more than $10,000,000 in principal amount, (i) in the payment of any principal of or interest on that
Indebtedness when due after giving effect to any applicable grace period or (ii) in the performance of any other term
or provision of that Indebtedness that results in such Indebtedness becoming or being declared due and payable prior
to the date on which it would otherwise become due and payable, and such acceleration shall not have been rescinded
or annulled, or that Indebtedness shall not have been discharged, within a period of 15 days after written notice to us
from the Trustee, or to us and the Trustee from the holders of at least 25% in aggregate principal amount of the notes
then outstanding;

·

the entry of one or more judgments, decrees or orders against us or one of our Subsidiaries by a court having
jurisdiction in the premises from which no appeal may be or is taken for the payment of money, either individually or
in the aggregate, in excess of $10,000,000, and such judgment, decree or order remains unsatisfied and in effect for
any period of 45 consecutive days after the amount thereof is due without a stay of execution and there has been given
written notice thereof to us from the Trustee, or to us and the Trustee from the holders of at least 25% in aggregate
principal amount of the notes then outstanding;

·

the entry of a decree or order in bankruptcy, receivership or similar proceedings initiated against us, and the
continuance of any such decree or order unstayed and in effect for a period of 60 consecutive days;

·

our institution of, or our consent to the institution of, bankruptcy, insolvency or similar proceedings against us; or

·

default in the performance or breach of any other of our covenants or warranties contained in the Indenture, and
continuance of such default or breach for a period of 60 days after written notice to us from the Trustee, or to us and
the Trustee from the holders of at least 25% in aggregate principal amount of the notes then outstanding.

Additional events of default with respect to a particular series of notes may be specified in the documents creating that
series, and we will describe any of those additional events of default in the applicable prospectus supplement for that
series.  (Section 8.01)

�Indebtedness,� with respect to any person, means:

·
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any liability of that person

-

for borrowed money, or

-

evidenced by a bond, note, debenture or similar instrument (including purchase money obligations, but excluding
trade payables), or

-

for the payment of money relating to a lease that is required to be classified as a capitalized lease obligation in
accordance with generally accepted accounting principles;

·

any liability of others described in the preceding bullet point that such person has guaranteed, that is recourse to such
person or that is otherwise its legal liability; and
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·

any amendment, supplement, modification, deferral, renewal, extension or refunding of any liability of the types
referred to in the first two bullet points above.

We must file annually with the Trustee an officer�s certificate as to our compliance with all conditions and covenants
under the Indenture.  (Section 6.04)

Rights Upon Default

If an event of default with respect to any notes occurs and is continuing, then the Trustee or the holders of at least 25%
in aggregate principal amount of the notes then outstanding, by written notice to us (and to the Trustee, if given by the
holders), may declare the principal amount (or, in the case of original issue discount notes, the amortized face amount)
of all those notes to be immediately due and payable.  (Section 8.02)  The Trustee may withhold notice to holders of
any event of default (other than the failure to make any payment of principal of or interest on any note) if it
determines in good faith that such withholding is in the interest of the holders.  (Section 8.12)  Except as otherwise
provided in the Indenture or the applicable prospectus supplement, upon payment of that amount in U.S. dollars, all of
our obligations in respect of the payment of principal of the notes will terminate.  (Section 8.02)

In general, if an event of default with respect to any notes occurs and is continuing, the Trustee will not be obligated
to exercise any of its rights or powers under the Indenture at the request or direction of any of the holders of the notes
unless the holders first offer to the Trustee reasonable security or indemnity against the costs, expenses and liabilities
which might be incurred by it in compliance with that request or direction.  (Section 9.03)  The holders of a majority
in principal amount of the outstanding notes will have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee under the Indenture, or exercising any trust or power conferred on
the Trustee with respect to the notes, unless the Trustee determines that the proceeding or action so directed may not
lawfully be taken, would subject the Trustee to personal liability or would be unduly prejudicial to other holders of
notes.  (Section 8.11)

At any time after the Trustee or the holders have declared acceleration of the notes and before a judgment or decree
for payment of the money due has been obtained, the holders of a majority in aggregate principal amount of the notes
then outstanding, by written notice to us and the Trustee, may rescind and annul that declaration and its consequences
if:

·

we have paid or deposited with the Trustee a sum in U.S. dollars sufficient to pay:

-

all overdue installments of interest on all notes,

-

the principal of (and premium, if any, on) any notes which have become due otherwise than by such declaration of
acceleration and interest thereon at the rate or rates prescribed therefor in those notes,

-

to the extent that payment of such interest is lawful, interest upon overdue installments of interest on each note at the
rate borne by such note, and
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-

all sums paid or advanced by the Trustee and the reasonable compensation, expenses, disbursements and advances of
the Trustee, its agents and counsel; and

·

all events of default with respect to the notes, other than the nonpayment of the principal of the notes which have
become due solely by such declaration of acceleration, have been cured or waived as provided in the Indenture.

No such rescission and waiver will affect any subsequent default or impair any right consequent thereon.  (Section
8.02)
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Merger or Consolidation

We may not consolidate with or merge into any other corporation or convey, transfer or lease our properties and assets
substantially as an entirety to any person, unless:

·

the resulting or surviving corporation, or the person which acquires or leases our properties and assets, is a corporation
organized and existing under the laws of the United States or any State or the District of Columbia and expressly
assumes by a supplemental indenture all of our obligations under the Indenture;

·

immediately after giving effect to such transaction, no event of default under the Indenture, and no event which, after
notice or lapse of time, or both, would become an event of default under the Indenture, shall have occurred and be
continuing;

·

if, as a result of any such transaction, our properties or assets would become subject to a mortgage, pledge, lien,
security interest or other encumbrance not otherwise permitted by the Indenture without equally and ratably securing
the notes then outstanding, we or the resulting or successor corporation or the person which acquires our properties
and assets, as the case may be, takes such steps as will be necessary to effectively secure such notes; and

·

we deliver to the Trustee an officers� certificate and an opinion of counsel each stating that the transaction and
supplemental indenture comply with the provisions of the Indenture and that all conditions precedent therein provided
for relating to the transaction have been complied with.

(Section 12.01)

Modification or Waiver

Modification Without Consent of Holders.  We and the Trustee may, at any time and from time to time, amend the
Indenture without the consent of any holders of notes then outstanding for any of the following purposes:

·

to correct any mistakes, defects or inconsistencies, or to cure any ambiguity, in the Indenture, but only if such action
does not adversely affect the interests of holders of outstanding notes in any material respect;

·

to change or eliminate any of the provisions of the Indenture, but only if such change or elimination becomes effective
when there is no outstanding note which is entitled to the benefit of that provision;

·

to secure the notes;
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·

to establish the form or terms of notes as permitted by the Indenture;

·

to evidence and effect the assumption by a successor corporation of our obligations under the Indenture and the notes;

·

to grant to or confer upon the Trustee for the benefit of the holders any additional rights, remedies, powers or
authority;

·

to permit the Trustee to comply with any duties imposed upon it by law;

·

to specify further the duties and responsibilities of, and to define further the relationships among, the Trustee, any
authenticating agent and any paying agent; and
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·

to impose additional covenants or events of default for the benefit of the holders of all or any notes (and if such
covenants or events of default are to be for the benefit of less than all notes, stating that such covenants or events of
default are expressly being included solely for the benefit of such notes), or to surrender a right or power conferred on
us in the Indenture.

(Section 13.01)

Modification With Consent of Holders.  We and the Trustee may modify the Indenture with the consent of the holders
of at least a majority in principal amount of the notes then outstanding that would be affected by the modification to
add, change or eliminate any provision of, or to modify the rights of holders of those notes.  But we may not take any
of the following actions:

·

 without the consent of each holder of outstanding notes affected thereby:

-

change the stated maturity of any note; reduce the principal of, or the rate of interest or premium on, any note; or
change the date on which any note may be redeemed;

-

change the method of calculating interest, or any term used in the calculation of interest, or the period for which
interest is payable, on any floating rate note;

-

reduce the amount of principal of an original issue discount note that would be due and payable upon a declaration of
acceleration of maturity of an original issue discount note, or adversely affect the right of repayment or renewal, if
any, at the option of the holder;

-

change the coin or currency in which the principal, premium or interest is payable;

-

adversely affect the rights of any holder to institute suit for the enforcement of any payment on any note following
maturity thereof; or

·

without the consent of the holders of all outstanding notes, reduce the percentage in principal amount of outstanding
notes required for consent to any supplemental indenture or for consent to any waiver of certain past defaults or events
of default or the consequences thereof.

(Section 13.02)
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Waivers.  Prior to any declaration accelerating the maturity of the notes, the holders of a majority in principal amount
of the notes then outstanding may, on behalf of the holders of all notes, waive any past default or event of default
under the Indenture and its consequences, except a default (1) in the payment of the principal of or any premium or
interest on any note, or (2) in respect of a covenant or provision hereof which, as described above, cannot be modified
or amended without the consent of each holder of notes then outstanding that would be affected thereby.  Upon any
such waiver, the default will cease to exist, and any event of default arising therefrom will be deemed to have been
cured for every purpose of the Indenture and the notes, but the waiver will not extend to any subsequent or other
default or event of default or impair any right consequent thereon. (Section 8.11)

We may omit in any particular instance to comply with certain covenants set forth in the Indenture or the notes
(except as otherwise provided in the applicable prospectus supplement) if, before the time for such compliance, the
holders of at least a majority in principal amount of the notes then outstanding either waive compliance in that
instance or generally waive compliance with those provisions, but the waiver may not extend to or affect any term,
provision or condition except to the extent expressly so waived, and, until the waiver becomes effective, our
obligations and the duties of the Trustee in respect of any such provision will remain in full force and effect.  (Section
6.07)
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Discharge of Indenture

We may be discharged from all of our obligations under the Indenture (except as otherwise provided in the Indenture)
when:

·

either:

-

 all notes have been delivered to the Trustee for cancellation, or

-

all notes not delivered to the Trustee for cancellation

o

have become due and payable,

o

will become due and payable at their stated maturity within one year, or

o

are to be called for redemption within one year under arrangements satisfactory to the Trustee for the giving of notice
by the Trustee,

and we have irrevocably deposited or caused to be deposited with the Trustee, in trust, an amount in U.S. dollars, U.S.
Government Obligations maturing in such amounts and at such times as will ensure availability of U.S. dollars, or a
combination of the foregoing, sufficient for payment of all principal of, premium, if any, and interest on those notes
when due or to the date of deposit, as the case may be; provided, however, in the event a petition for relief under any
applicable Federal or state bankruptcy, insolvency or other similar law is filed with respect to us within 91 days after
the deposit and the Trustee is required to return the deposited money to us, our obligations under the Indenture with
respect to those notes will not be deemed terminated or discharged;

·

we have paid or caused to be paid all other sums payable by us under the Indenture;

·

we have delivered to the Trustee an officers� certificate and an opinion of counsel each stating that all conditions
precedent therein provided for relating to the satisfaction and discharge of the Indenture with respect to the notes have
been complied with; and

·
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we have delivered to the Trustee an opinion of counsel or a ruling of the Internal Revenue Service to the effect that
holders of the notes will not recognize income, gain or loss for federal income tax purposes as a result of such deposit
and discharge.

(Section 5.01)

�U.S. Government Obligations� means securities that are

·

direct obligations of the United States for the payment of which its full faith and credit is pledged or

·

obligations of a person controlled or supervised by and acting as an agency or instrumentality of the United States, the
payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States,

which, in either case,, are not callable or redeemable at the option of the issuer thereof, and shall also include a
depository receipt issued by a bank or trust company as custodian with respect to any such U.S. Government
Obligation or a specific payment of interest on or principal of any such U.S. Government Obligation held by such
custodian for the account of the holder of a depository receipt; provided, that (except as required by law) such
custodian is not authorized to make any deduction from the amount payable to the holder of such depository receipt
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from any amount received by the custodian in respect of the U.S. Government Obligation or the specific payment of
interest on or principal of the U.S. Government Obligation evidenced by such depository receipt.

Payment and Paying Agents

So long as any of the notes remain outstanding, we will maintain in the Borough of Manhattan, The City of New
York, an office or agency where the notes may be presented for registration of transfer and for exchange as provided
in the Indenture, and where, at any time when we are obligated to make a payment with respect to the notes (other
than a payment which we are permitted to make by check), the notes may be presented for payment.  In addition, we
will maintain at any such office or agency and at our principal executive offices an office or agency where holders
may serve us with notices and demands in respect of the notes or the Indenture, and we may maintain at our principal
executive offices, one or more other offices or agencies for any or all of the foregoing purposes.  We have appointed
the Trustee as our agent for the foregoing purposes. (Section 6.02)
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PLAN OF DISTRIBUTION

We may sell the notes to or through underwriters or dealers, through agents, directly to purchasers or through a
combination of these methods.  The applicable prospectus supplement will contain specific information relating to the
terms of the offering, including:

·

the name or names of any underwriters, dealers or agents;

·

the purchase price of the notes and the net proceeds to us from the sales;

·

any underwriting discounts and other items constituting underwriters� compensation; and

·

the initial public offering price and any discounts or concessions allowed or re-allowed or paid to dealers.

·

The initial public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be
changed from time to time.

By Underwriters

If underwriters are used in an offering, the notes will be acquired by the underwriters for their own account.
 Underwriters may offer the notes directly or through underwriting syndicates represented by one or more managing
underwriters.  The underwriters may resell the notes in one or more transactions, including negotiated transactions, at
a fixed public offering price, which may be changed, or at varying prices determined at the time of sale.  The specific
managing underwriter or underwriters, if any, will be named in the prospectus supplement relating to the particular
offering of notes together with the members of the underwriting syndicate, if any. Unless otherwise set forth in the
applicable prospectus supplement, the obligations of the underwriters to purchase the particular notes will be subject
to specified conditions precedent and the underwriters will be obligated to purchase all of the notes being offered if
any are purchased.

By Dealers

If dealers are used in the sale, unless otherwise specified in the applicable prospectus supplement, we will sell the
notes to the dealers as principals.  The dealers may then resell the notes to the public at varying prices to be
determined by the dealers at the time of resale.  The applicable prospectus supplement will contain more information
about the dealers, including the names of the dealers and the terms of our agreement with them.

By Agents and Direct Sales

We may sell the notes directly to the public, without the use of underwriters, dealers or agents.  We may also sell the
notes through agents we designate from time to time.  The applicable prospectus supplement will contain more
information about any agents involved in the offer or sale of notes, including the names of the agents and any
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commission we agree to pay the agents.  Unless otherwise indicated in the applicable prospectus supplement, any
agent will be acting on a best efforts basis for the period of its appointment.

Indemnification of Underwriters

Any underwriters, dealers or agents that participate in the distribution of the notes may be deemed underwriters as
defined in the Securities Act of 1933, and any discounts or commissions received by them on the sale or resale of
notes may be treated as underwriting discounts and commissions under the Securities Act.  Any underwriters, dealers
or agents will be identified and their compensation from us will be described in the applicable prospectus supplement.
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We may agree with the underwriters, dealers and agents to indemnify them against certain civil liabilities, including
liabilities under the Securities Act, and to contribute with respect to payments which the underwriters, dealers or
agents may be required to make in respect of these liabilities.

Underwriters, dealers and agents may be customers of, engage in transactions with or perform services for, us in the
ordinary course of their businesses.

Market for the Securities

Unless otherwise specified in the applicable prospectus supplement, the notes will not be listed on a national securities
exchange. We cannot assure that any broker-dealer will make a market in any series of the notes or the liquidity of the
trading market for any of the notes.

LEGAL MATTERS

Stafford Rosenbaum LLP, Madison, Wisconsin, and Sidley Austin LLP, Chicago, Illinois, will render opinions with
respect to the validity of the notes for us, and underwriters� counsel will render an opinion as to the validity of the
notes for any underwriters, dealers or agents, as applicable

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K
of Madison Gas and Electric Company for the year ended December 31, 2010 have been so incorporated in reliance
on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the
authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports and other information with the SEC.  Our SEC filings are available to the
public at the SEC�s public reference room at 100 F Street, NE, Washington, D.C. 20549.  The public may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.  These documents
are also available to the public from commercial retrieval services, the Web site maintained by the SEC at
http://www.sec.gov, MGE Energy�s Web site at http://www.mgeenergy.com, and MGE�s Web site at
http://www.mge.com.  Copies may be obtained from these Web sites free of charge.  Information contained on MGE
Energy�s and MGE�s Web sites shall not be deemed incorporated into, or to be a part of, this prospectus.

The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose
important information to you by referring you to previously filed documents. The information incorporated by
reference is considered to be part of this prospectus, and information that we file later with the SEC will automatically
update and supersede this information. We incorporate by reference the following documents we have filed with the
SEC and any future filings that we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 until all of the notes registered hereby have been issued:

·

Our annual report on Form 10-K for the year ended December 31, 2010, which was filed with the SEC on February
24, 2011;

·

Edgar Filing: MADISON GAS & ELECTRIC CO - Form S-3ASR

119



Our quarterly reports on Form 10-Q for the quarters ended March 31, 2011 and June 30, 2011, which were filed with
the SEC on May 6, 2011 and August 5, 2011 (as amended by Form 10-Q/A filed on August 9, 2011), respectively;
and

·

Our Current Reports on Form 8-K dated:

-

January 12, 2011 and filed with the SEC on January 12, 2011;

22
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-

February 28, 2011 and filed with the SEC on March 3, 2011;

-

March 18, 2011 and filed on March 24, 2011;

-

April 15, 2011 and filed with the SEC on April 21, 2011; and

-

May 17, 2011 and filed with the SEC on May 19, 2011.

You may request a copy of these filings at no cost, by writing, calling or e-mailing us at the following address:

Madison Gas and Electric Company
Post Office Box 1231

Madison, Wisconsin 53701-1231
Attention: MGE Shareholder Services

Telephone: (800) 356-6423

Email: investor@mgeenergy.com
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution.

The expenses in connection with the issuance and distribution of the securities, other than underwriting discounts and
agency fees or commissions, are estimated as follows:

SEC registration fee (1)  $  9,365.79*
Nasdaq National Market listing fees (2)  15,000.00
Accounting fees and expenses (2)  100,000.00
Printing expenses (2)  25,000.00
Legal fees and expenses (2)  150,000.00
Miscellaneous (2)      75,634.21
Total  $375.000.00

(1)   Being paid in connection with the initial filing of this registration statement.  The payment of any additional
filing fee is deferred pursuant to Rules 456(b) and 457(r).

(2)   Estimated amounts of fees and expenses to be incurred in connection with the registration of MGE Energy, Inc.
common stock and Madison Gas and Electric Company medium-term notes pursuant to this registration statement.
 The actual amounts of fees and expenses will be determined from time to time.  As the amount of common stock and
medium-term notes to be issued and distributed pursuant to this registration statement is indeterminate, the fees and
expenses of such issuance cannot be determined or fully estimated at this time.

Item 15.  Indemnification of Directors and Officers.

Pursuant to the provisions of the Wisconsin Business Corporation Law and Article IX of each Registrant�s By-Laws,
directors and officers of a Registrant are entitled to mandatory indemnification from that Registrant against certain
liabilities (which may include liabilities under the Securities Act of 1933) and expenses

·

to the extent such officers or directors are successful in the defense of a proceeding; and

·

in proceedings in which the director or officer is not successful in defense thereof, unless it is determined that the
director or officer breached or failed to perform his or her duties to that Registrant and such breach or failure
constituted:

-

a willful failure to deal fairly with that Registrant or its shareholders in connection with a matter in which the director
or officer had a material conflict of interest;

-
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a violation of criminal law unless the director or officer had reasonable cause to believe his or her conduct was lawful
or had no reasonable cause to believe his or her conduct was unlawful;

-

a transaction from which the director or officer derived an improper personal profit; or

-

willful misconduct.  

Additionally, under the Wisconsin Business Corporation Law, directors of a Registrant are not subject to personal
liability to that Registrant, its shareholders, or any person asserting rights on behalf thereof, for certain breaches or
failures to perform any duty resulting solely from their status as directors, except in circumstances paralleling those
outlined above.

Directors and officers of the Registrants are insured, at the expense of the Registrants, against certain liabilities which
might arise out of their employment and which might not be indemnified or indemnifiable under the By-Laws.  The
primary coverage is provided by a Directors and Officers Liability Insurance Policy in customary

II-1
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form having a one-year term.  The coverage also applies to directors and officers of subsidiaries of the Registrants.
 No deductibles or retentions apply to individual directors or officers.

Item 16.  Exhibits.

Exhibit No. Description
1.1* Form of Underwriting Agreement for Common Stock.
1.2* Form of Distribution Agreement for Common Stock.
1.3* Form of Underwriting Agreement for Notes.
1.4* Form of Distribution Agreement for Notes.
4.1 Amended and Restated Articles of Incorporation of MGE Energy, Inc. (incorporated herein by

reference to Exhibit 3.1 to MGE Energy, Inc.�s Registration Statement on Form S-4, File No.
333-72694).

4.2 Amended and Restated By-Laws of MGE Energy, Inc. (incorporated herein by reference to
Exhibit 3.2 to MGE Energy, Inc.�s Registration Statement on Form S-4, File No. 333-72694).

4.3 Indenture dated as of September 1, 1998 between Madison Gas and Electric Company and The
Bank of New York Mellon Trust Company, N.A. (as successor to Bank One, N.A.), as Trustee.
(Exhibit 4B to Form 10-K for year ended December 31, 1999, File No. 0-1125).

5.1+ Opinion of Stafford Rosenbaum LLP as to MGE Energy, Inc. common stock.
5.2+ Opinion of Stafford Rosenbaum LLP as to Madison Gas and Electric Company medium-term

notes.
5.3+ Opinion of Sidley Austin LLP as to Madison Gas and Electric Company medium-term notes.
12.1 Statement re:  computation of ratios of earnings to fixed charges for Madison Gas and Electric

Company (incorporated herein by reference to Exhibit 12 to Form 10-K for the years ended
December 31, 2010, 2009, 2008, 2007 and 2006; Exhibit 12 to Form 10-Q for the quarter ended
June 30, 2011; and Exhibit 12 to Form 10-Q for the quarter ended June 30, 2010).

23.1+ Consent of PricewaterhouseCoopers LLP as to MGE Energy, Inc.
23.2+ Consent of PricewaterhouseCoopers LLP as to Madison Gas and Electric Company.
23.3 Consent of Stafford Rosenbaum LLP (included in Exhibit 5.1).
23.4 Consent of Stafford Rosenbaum LLP (included in Exhibit 5.2).
23.5 Consent of Sidley Austin LLP (included in Exhibit 5.3).

24.1+ Power of Attorney (MGE Energy, Inc.) (included on page II-5).
24.2+ Power of Attorney (Madison Gas and Electric Company) (included on page II-7).
25.1+ Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of

The Bank of New York Mellon Trust Company, N.A., as trustee under the Indenture

*

To be filed by amendment or pursuant to a report to be filed pursuant to Section 13 or 15(d) of the Securities
Exchange Act of 1934, if applicable.

+    Filed herewith.

Item 17.  Undertakings.

(a)

Each of the undersigned Registrants hereby undertakes:

(1)
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To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

II-2
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(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set forth in the registration statement.  Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered)
and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of
Registration Fee� table in the effective registration statement; and

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the Registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

(2)

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4)

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
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statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to sutop:1.00px solid #000000"> 

Amount at the end of period

 6              1,096          8               813             
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6.g) Cash and cash equivalents:

    March 31,    
2015

  December 31,  
2014

Cash 9,893        6,731          
Short-term investments 885        1,492          
Financial assets at fair value through profit or loss 261        1,535          

11,039        9,758          

6.h) Provisions:

Provision for pending
lawsuits and
contingencies

Provision for
environmental liabilities

Provision for
hydrocarbon wells

abandonment obligations
Provision

for pensions
  Noncurrent    Current    Noncurrent    Current    Noncurrent    Current    Noncurrent    Current  

Amount as of December 31, 2014 7,014       851     1,269       1,145     18,087       376     194       27       
Increases charged to expenses 312       41     69       -     374       -     3       -       
Decreases charged to income (68)      (4)    -       -     -       (63)    -       -       
Amounts incurred (30)      (180)    -       (157)    -       -     -       (26)      
Translation differences 159       8     26       12     506       76     6       2       
Reclassifications and other (171)      171     (18)      18     (4)      (7)    (26)      26       

Amount as of March 31, 2015 7,216       887     1,346       1,018     18,963       382     177       29       

Provision for pending
lawsuits and
contingencies

Provision for
environmental liabilities

Provision for
hydrocarbon wells

abandonment
obligations

Provision
for pensions

Noncurrent Current Noncurrent Current Noncurrent Current Noncurrent Current
Amount as of December 31, 2013 5,020       159     764       926     13,220       289     168       22       
Increases charged to expenses 274       3     37       -     313       -     2       -       
Decreases charged to income (10)      (14)    -       -     -       -     -       -       
Increase from subsidiaries acquisition 26       -     21       2     724       14     -       -       
Amounts incurred (10)      (532)    -       (108)    (40)      (51)    -       (3)      
Translation differences 678       16     123       60     1,589       38     33       8       
Increase from joint operation interest acquisition -       -     -       -     364       101     -       -       
Reclassifications and other (538)      538     (37)      37     -       -     -       -       

Amount as of March 31, 2014 5,440       170     908       917     16,170       391     203       27       

6.i) Income tax:
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According to IAS 34, income tax expense is recognized in each interim period based on the best estimate of the
effective income tax rate expected as of the year-end. Amounts calculated for income tax expense for the three-month
period ended March 31, 2015 may have to be adjusted in subsequent periods if, based on new judgement elements, the
estimate of the effective expected income tax rate changes.
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13

The calculation of the income tax expense accrued for the three month periods ended March 31, 2015 and 2014 is as
follows:

For the three month period
ended March 31,

          2015                    2014          
Current income tax (1,619)         (139)        
Deferred income tax (318)         (6,038)        

(1,937)         (6,177)        

The reconciliation of pre-tax income included in the condensed interim consolidated statement of comprehensive
income, at the statutory tax rate, to the income tax as disclosed in the condensed interim consolidated statements of
comprehensive income for the three month periods ended March 31, 2015 and 2014, respectively, is as follows:

For the three month period
ended March 31,

          2015                    2014          
Net income before income tax 4,046          8,964          
Statutory tax rate 35%          35%          

Statutory tax rate applied to net income before income tax (1,416)         (3,137)         
Effect of the valuation of fixed assets and intangible assets measured in
functional currency (1,183)         (6,337)         
Exchange differences 983          4,123          
Effect of the valuation of inventories measured in functional currency (150)         (646)         
Loss from investments in companies (13)         (1)         
Non-taxable income- Law No. 19,640 (Tierra del Fuego) 3          2          
Miscellaneous (161)         (181)         

Income tax expense (1,937)         (6,177)         

The Company did not recognize deferred income tax assets amounting to 3,493 and 3,511 as of March 31, 2015 and
December 31, 2014, respectively, from which 1,888 and 1,953 corresponds to taxable temporary differences not
recoverable and 1,605 and 1,558 corresponds to tax loss carry forwards from a foreign subsidiary, since they do not
meet the recognition criteria set forth under IFRS. From the tax loss carry forwards above mentioned, as of March 31,
2015, 1,576 will expire between the years 2017 and 2032 and 29 have an indefinite due date.
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The composition of the Company�s deferred income tax assets and liabilities as of March 31, 2015 and December 31,
2014, is as follows:

    March 31,    
2015

    December 31,    
2014

Deferred tax assets
Nondeductible provisions and other liabilities 2,596       2,479         
Tax loss and other tax credits 229       222         
Miscellaneous 19       17         

Total deferred tax assets 2,844       2,718         

Deferred tax liabilities
Fixed assets (19,726)      (19,250)        
Miscellaneous (2,140)      (2,172)        

Total deferred tax liabilities (21,866)      (21,422)        

Net deferred tax liability (19,022)      (18,704)        

As of March 31, 2015 and December 31, 2014, 261 and 244, respectively, have been classified as deferred income tax
assets and 19,283 and 18,948, respectively, as deferred income tax liabilities arising from the deferred income tax net
balance of each individual company that take part in these Condensed Interim Consolidated Financial Statements.

As of March 31, 2015 and December 31, 2014, the causes that generated charges in �Other comprehensive income� did
not generate temporary differences subject to income tax.
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6.j) Loans:

  Interest rate (1)

March 31, 2015 December 31, 2014
Principal

    maturity    
  Noncurrent      Current      Noncurrent      Current    

Negotiable obligations
in Argentine Pesos 20.26-26.00% 2015-2024 11,905      2,018      10,858      2,329      
Negotiable obligations
in foreign currency(2)(4) 0.10-10.00% 2015-2028 27,307      1,739      22,472      1,257      
Exports prefinancing in
foreign currency 4.00-7.25% 2015 -      2,652      -      2,428      
Imports financing in
foreign currency 4.26-7.05% 2015 -      2,786      -      2,848      
Loans in Argentine
Pesos(3) 15.00-26.00%   2015-2018  1,049      1,746      847      637      
Loans in foreign
currency 2.00-6.38% 2015-2019 1,651      1,563      1,853      1,378      
Account overdraft 18.00-20.25% 2015 -      2,300      -      2,398      

41,912      14,804      36,030      13,275      

(1) Annual interest rate as of March 31, 2015.
(2) Disclosed net of 264 and 252, corresponding to YPF�s outstanding Negotiable Obligations repurchased through

open market transactions as of March 31, 2015 and December 31, 2014, respectively.
(3) Includes 1,482 corresponding to loans granted by Banco Nación Argentina, of which 315 accrue fixed interest rate

of 15% until December 2015 and then accrue variable interest of BADLAR plus a spread of 4 percentage points
and 1,167 accrue variable interest of BADLAR plus a spread of 4 percentage points with a maximum lending
interest rate of the overall portfolio of Banco Nación. See additionally Note 12.

(4) Includes 7,351 and 7,129 as of March 31, 2015 and December 31, 2014, respectively, of face value negotiable
obligations, to be cancelled in argentine pesos at the prevailing exchange rate according to terms of issued series.

The breakdown of the Company�s borrowings as of March 31, 2015 and 2014 is as follows:

    For the three month periods    
ended March 31,

2015 2014
Amount at beginning of year 49,305         31,890         
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Proceeds from loans 10,784         4,252         
Payments of loans (4,632)        (2,143)        
Payments of interest (1,379)        (939)        
Accrued interest 1,565         1,555         
Exchange differences and translation, net 1,073         4,055         

Amount at the end of period 56,716         38,670         

On February 5, 2015 the General Shareholder�s Meeting of YPF approved an increase of the amount of the Global
Medium - Term Notes (�M.T.N.�) Program of the Company for US$ 3,000 million, for a total maximum nominal
outstanding amount at any time of the Program of US$ 8,000 million or its equivalent in other currencies.

In February 2015, the Company issued Additional Negotiable Obligations of Class XXVI and XXVIII for an amount
of US$ 175 million and US$ 325 million, respectively. The Additional Class XXVI shall accrue interest at an annual
nominal fixed rate of 8.875% with the principal amount falling due in 2018. The Additional Class XXVIII shall
accrue interest at an annual nominal fixed rate of 8.75% and the principal maturing expires between 2022 and 2024.

Likewise, Negotiable Obligations Class XXXVI and XXXVII were issued for an amount of 950 and 250, respectively.
Class XXXVI shall accrue interest at a variable interest rate, with the principal amount maturing in 2020. Class
XXXVII shall accrue an annual nominal fixed interest rate of 25.75% for the first twelve months, and thereafter shall
be variable, with the repayment of principal expiring in 2017.
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Details regarding the Negotiable Obligations of the Company are as follows:

(in millions) Book value
Issuance March 31, 2015 December 31, 2014

Month   Year  
  Principal  

value Class Interest rate(3)
  Principal  

maturity Noncurrent   Current  Noncurrent   Current  
    - YPF:
- 1998  US$ 15 (1) (6)              - Fixed 10.00% 2028 61    5     62    2    
September 2012  $ 1,200 (2) (4) (6) Class VIII BADLAR plus 4% 24.31% 2015 -    405     -    809    
October and
December

2012  US$ 552 (2)(4)(5)(6) Class X
Fixed

6.25% 2016 4,836    60     4,690    59    

November and
December

2012  $ 2,110 (2) (4) (6) Class XI BADLAR plus
4.25%

24.30% 2017 2,110    66     2,110    70    

December and
March

2012/3  $ 2,828 (2) (4) (6) Class XIII BADLAR plus
4.75%

25.15% 2018 2,828    23     2,828    23    

April 2013  $ 2,250 (2) (4) (6) Class XVII BADLAR plus
2.25%

22.20% 2020 2,250    83     2,250    89    

April 2013  US$ 59 (2) (5) (6) Class XVIII Fixed 0.10% 2015 -    517     -    502    
April 2013  US$ 89 (2) (5) (6) Class XIX Fixed 1.29% 2017 780    2     757    2    
June 2013  $ 1,265 (2) (4) (6) Class XX BADLAR plus

2.25%
22.61% 2020 1,265    11     1,265    11    

July 2013  US$ 73 (2) (5) (6) Class XXII Fixed 3.50% 2020 531    110     515    107    
October 2013  US$ 124 (2) Class XXIV LIBOR plus

7.50%
7.73% 2018 773    319     825    311    

October 2013  $ 300 (2) (6) Class XXV BADLAR plus
3.24%

23.21% 2015 -    313     -    314    

December and
February

2013/5  US$ 751 (2) Class XXVI
Fixed

8.88% 2018 6,585    166     4,899    16    

March 2014  $ 500 (2) (6) Class XXIX BADLAR 20.26% 2020 500    7     500    7    
March 2014  $ 379 (2) (6) Class XXX BADLAR plus

3.50%
23.78% 2015 -    384     -    384    

April and February 2014/5  US$ 1,325 (2) Class XXVIII Fixed 8.75% 2024 11,615    237     8,501    180    
June 2014  $ 201 (2) (6) Class XXXI Variable(7) 26.00% 2015 -    205     -    205    
June 2014  $ 465 (2) Class XXXII BADLAR plus

3.20%
23.48% 2016 -    472     155    316    

June 2014  US$ 66 (2) (5) Class XXXIII Fixed 2.00% 2017 389    194     563    1    
September 2014  $ 1,000 (2) Class XXXIV BADLAR plus

0.10%
20.27% 2024 1,000    4     1,000    54    

September 2014  $ 750 (2) (4) Class XXXV BADLAR plus
3.50%

23.67% 2019 750    4     750    47    
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February 2015  $ 950 (2) Class XXXVI BADLAR plus
4.74%

25.49% 2020 950    33     -    -    

February 2015  $ 250 (2) (8) Class XXXVII BADLAR plus
3.49%

25.75% 2017 250    8     -    -    

    - MetroGAS:
January 2013  US$ 177 Series A-L Fixed 8.875% 2018 1,239    34     1,186    1    
January 2013  US$ 18 Series A-U Fixed 8.875% 2018 125    4     120    -    
    - GASA:
March 2013  US$ 57 Series A-L Fixed 8.875% 2015 368    91     347    76    
March 2013  US$ 1 (9) Series A-U Fixed 8.875% 2016 7    -     7    -    

39,212    3,757     33,330    3,586    

(1) Corresponds to the 1997 M.T.N. Program for US$1,000 million.
(2) Corresponds to the 2008 M.T.N. Program expanded on February 2015 up to US$8,000 million.
(3) Interest rate as of March 31, 2015.
(4) The ANSES and/or the Argentine Hydrocarbons Fund have participated in the primary subscription of these

negotiable obligations, which may at the discretion of the respective holders, be subsequently traded in the
securities market where these negotiable obligations are authorized to be traded.

(5) The payment currency of these Negotiable Obligations is the Argentine Peso at the Exchange rate applicable under
the terms of the series issued.

(6) As of the date of issuance of these financial statements, the Company has fully complied with the use of proceeds
disclosed in the pricing supplements.

(7) Accrue an annual variable interest rate equivalent to the sum of a floor interest rate of 20% plus a spread related to
YPF�s total hydrocarbons production (natural gas, oil-condensate and gasoline), according to the information of the
National Secretariat of Energy with a maximum interest rate of 26%.

(8) Until the course of twelve months since the date of issuance and liquidation to a fixed nominal annual rate of
25.75%; and from the course of twelve months since the date of issuance and liquidation and until the date of
maturity of the negotiable obligations to a variable nominal annual rate of BADLAR plus 3.49%.

(9) The expiration date of the original capital is December 2015, with the possibility of being extended to December
2016, if certain conditions are fulfilled (see Note 2.i to the annual consolidated financial statements).
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6.k) Accounts payable:

March 31, 2015 December 31, 2014
Noncurrent Current Noncurrent Current

Trade and related parties(1) 78      26,672      66      28,331    
Investments in companies with
negative shareholders� equity -      2      -      2    
Extension of Concessions 341      349      332      884    
Miscellaneous 152      1,371      168      1,189    

        571            28,394              566            30,406    

(1) For more information about related parties, see additionally Note 12.
6.l) Revenues:

For the three month periods
ended March 31,

2015 2014
Sales(1) 35,959       31,852       
Revenues from construction contracts 102       6       
Turnover tax (1,359)      (1,194)      

      34,702             30,664       

(1) Includes 2,452 and 1,564 for the three month period ended on March 31, 2015 and 2014, respectively, associated
with revenues related to the natural gas additional injection stimulus program created by Resolution 1/2013 of the
Planning and Strategic Coordination Commission of the National Plan of Hydrocarbons Investment.

The table below details information related to the construction contracts as of March 31, 2015 and 2014:

Contracts in progress
Revenues of
the period

Costs incurred
plus accumulated

Advances
received

Retentions
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recognized profits
2015         102            571                        -                    -            

2014 6                        2,359                        452                    -            

6.m) Cost of sales

For the three month periods
ended March 31,

2015 2014
Inventories at beginning of year 13,001       9,881       
Purchases for the period 6,535       7,853       
Production costs 19,275       14,783       
Translation effect 368       2,089       
Inventories at end of period     (13,103)          (11,590)      

Cost of sales 26,076       23,016       
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6.n) Expenses

For the three months periods ended March 31,
2015 2014

Production
costs

Administrative
expenses

Selling
expenses

Exploration
expenses Total Total

Salaries and
social security
taxes 1,808      467            263    39        2,577   1,814   
Fees and
compensation
for services 159      301(2) 58    1        519   437   
Other personnel
expenses 507      58            25    9        599   427   
Taxes, charges
and
contributions 400      52            637    -        1,089(1) 1,332(1)

Royalties and
easements 2,751      -            4    9        2,764   2,041   
Insurance 225      19            14    1        259   140   
Rental of real
estate and
equipment 749      5            93    -        847   651   
Survey
expenses -      -            -    17        17   43   
Depreciation of
fixed assets 5,380      67            117    -        5,564   3,903   
Amortization of
intangible assets 37      26            4    2        69   73   
Industrial
inputs,
consumable
materials and
supplies 834      5            16    -        855   723   
Operation
services and
other service
contracts 1,656      54            130    -        1,840   1,857   
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Preservation,
repair and
maintenance 3,052      54            40    6        3,152   2,256   
Unproductive
exploratory
drillings -      -            -    107        107   68   
Transportation,
products and
charges 1,055      2            817    -        1,874   1,535   
Provision for
doubtful trade
receivables -      2            235    -        237   3   
Publicity and
advertising
expenses -      60            9    -        69   81   
Contractual
commitments 17      -            -    -        17   23   
Fuel, gas,
energy and
miscellaneous 645      26            130    -        801   594   

Total 2015 19,275              1,198            2,592    191          23,256   

Total 2014     14,783      817                2,204            197          18,001   

(1) Includes approximately 234 and 484 corresponding to hydrocarbon export withholdings for the three month
periods ended March 31, 2015 and 2014, respectively.

(2) Includes 40 of YPF�s Directors and Statutory Auditor�s fees and remunerations for all concepts. On April 30,
2015, the General Ordinary and Extraordinary Shareholder�s meeting of YPF decided to ratify fees for the
year 2014 for 123 and decided to approve as fees and remunerations for all concepts in advance for the
year 2015 the sum of approximately 146.

The expense recognized in the statement of comprehensive income related to research and development activities
during the three month periods ended March 31, 2015 and 2014 amounted to 51 and 30, respectively.

6.ñ) Other operating income, net

For the three month periods
ended March 31,

2015 2014
Lawsuits (129)        (90)        
Miscellaneous (47)        44         

        (176)                (46)        

7. INVESTMENTS IN COMPANIES AND JOINT VENTURES AND OTHER AGREEMENTS
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YPF does not participate in subsidiaries with significant non-controlling interest. Furthermore, no investments in
companies or joint ventures are deemed individually material.

The following table shows in aggregate, considering that none of the companies are individually material, the amount
of investments in companies and joint ventures as of March 31, 2015 and December 31, 2014:

March 31,
2015

December 31,
2014

Amount of investments in companies 782       757       
Amount of investments in joint ventures 2,280       2,432       
Provision for reduction in value of holdings in
companies (12)      (12)      

      3,050             3,177       

Investments in companies with negative shareholders� equity are disclosed in �Accounts payable�.
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The main changes that affected the amount of the investments previously mentioned, during the three-month periods
ended on March 31, 2015 and 2014, are the following:

For the three-month periods
ended on March 31,

2015 2014
Amount at the beginning of year         3,177                      2,124          
Acquisitions and contributions 2              85          
Loss from investments in companies and joint ventures (38)             (3)         
Dividends distributed (150)             -           
Translation difference 59              340          
Reclassification of investments in companies with
negative shareholders� equity -              6          

Amount at the end of period 3,050              2,552          

Note 16 provides information of investments in companies.

The following table shows the main magnitudes of income (expenses) from the investments in companies, calculated
according to the equity method, for the three-month periods ended on March 31, 2015 and 2014. YPF has made
adjustments, where applicable, to the amounts reported by such companies in order to conform the accounting
principles used by such companies to those used by YPF:

Affiliated
companies Joint ventures

    2015        2014        2015        2014    
Net income 24     (68)   (62)   65     
Other comprehensive income 3     14    56    326     

Comprehensive income for the period 27     (54)   (6)   391     

Additionally, the Company participates in Joint Operations which give to the Company a percentage contractually
established over the rights of the assets and obligations that emerge from the contracts. Interest in such Joint
Operations have been consolidated line by line on the basis of the mentioned interest over the assets, liabilities,
income and expenses related to each contract.

The assets and liabilities as of March 31, 2015 and December 31, 2014, and expenses for the three-month periods
ended on March 31, 2015 and 2014 of the Joint Operations and other agreements are as follows:
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        March 31,        
2015

      December 31,      
2014

Noncurrent assets 24,426            21,275              
Current assets 835            1,233              

Total assets 25,261            22,508              

Noncurrent liabilities 3,043            2,897              
Current liabilities 4,579            4,404              

Total liabilities 7,622            7,301              

            For the three-month periods 

ended March 31,
2015 2014

Production cost 4,170              1,710              
Exploration expenses 80              18              
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8. SHAREHOLDERS� EQUITY

On April 30, 2015, a General Ordinary and Extraordinary Shareholders� meeting was held, which has approved the
financial statements of YPF for the year ended December 31, 2014 and additionally decided the following in relation
with the distribution of earnings of fiscal year ended as of December 31, 2014: (i) to appropriate the amount of 120 to
a reserve for future acquisition of YPF shares under the �performance and bonus program� mentioned in the Director�s
report of the annual consolidated financial statements, giving to the Board of Directors the opportunity to acquire
shares when it considers it convenient and to comply with the commitments assumed and to be assumed in relation
with the mentioned program; (ii) to appropriate the amount of Ps 8,410 million to constitute a reserve for investment
in accordance with the article 70, third paragraph of the Law No. 19,550 of Argentine Corporations as amended; and
(iii) the appropriation to a reserve for future dividends in an amount of Ps 503 million, empowering the Board of
Directors to determine the opportunity of payment which should not exceed the end of the present fiscal year.

9. EARNINGS PER SHARE

As of the date of issuance of these condensed interim consolidated financial statements, YPF has not issued equity
instruments that give rise to potential ordinary shares (considering the Company�s intention of setting the share based
benefit plans through treasury shares purchase), as a result, the calculation of diluted earnings per share coincides with
the basic earnings per share.

The following table shows the net income and the number of shares that have been used for the calculation of the
basic earnings per share:

For the three-month periods
ended on March 31,

2015 2014
Net income 2,127 2,881
Average number of shares outstanding     392,352,241        392,394,963    
Basic and diluted earnings per share 5.42 7.34
Basic and diluted earnings per share are calculated as shown in Note 1.b.14 to the annual consolidated financial
statements as of December 31, 2014.

10. PROVISIONS FOR PENDING LAWSUITS, CLAIMS AND ENVIROMENTAL LIABILITES

Provisions for pending lawsuits, claims and environmental liabilities are described in Note 3 to the annual
consolidated financial statements for the year ended December 31, 2014. As of March 31, 2015, the Company has
accrued pending lawsuits, claims and contingencies which are probable and can be reasonably estimated, amounting
to 8,103. Developments during the three-month period ended March 31, 2015, concerning more significant pending
lawsuits and contingencies are described below.
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In relation to environmental obligations, and in addition to the hydrocarbon wells abandonment legal obligations for
19,345, as of March 31, 2015, the Company has accrued 2,364 corresponding to environmental remediation, which
evaluations and/or remediation works are probable and can also be reasonably estimated, based on the Company�s
existing remediation program.

With respect to arbritation with AES Uruguaiana Emprendimientos S.A. (�AESU�), on April 24, 2015, the Arbitration
Tribunal resolved to resume the arbitration process and invited the parties to discuss the continuation of arbitration
and to file with the Arbitration Tribunal a joint or separate proposal on steps to be followed. Such decision was
notified by YPF to the Federal Court of Appeals hearing Administrative Litigation matters on April 27, 2015, since
the precautionary measure suspending the arbitration process ordered by the latter is still in force.

In relation to the Passaic River litigation initiated by New Jersey Department of Environmental Protection (�DEP�)
against YPF, YPF Holding Inc. and other subsidiaries, on alleged contamination caused by dioxin and other hazardous
substances from Newark plant and alleged contamination of lower Passaic River, scheduled dates were changed by
�Case Management Order XXVI� dated March 9, 2015. As to the Motion for Summary Judgement, a decision thereon is
expected to be rendered during the last quarter of 2015. In April 2015, Judge Garry J. Furnari was appointed as new
judge in the case in replacement for Judge Lombardi, who retired in February 2015 and who was replaced for a short
term by Judge Beacham.
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11.    CONTINGENT LIABILITIES, CONTINGENT ASSETS, CONTRACTUAL COMMITMENTS, MAIN
REGULATIONS AND OTHERS

Contingent liabilities, contingent assets, contractual commitments, main regulations and others are described in Note
11 to the annual consolidated financial statements for the year ended December 31, 2014. Developments during the
three-month period ended March 31, 2015 concerning the above are detailed below.

a) Contingent Liabilities
Concerning court claims brought by the Asociación de Superficiarios de la Patagonia (�ASSUPA�) against
concessionaires of the areas of the Northwest Basin, currently all terms to file answers have been stayed by reason of a
request from the Company. In addition, Panamerican Energy filed a motion to disqualify the judge hearing the case
and therefore, court proceedings were referred to Federal Court No. 2 sitting in Salta for a decision thereon to be
rendered.

b) Contingent Assets

● La Plata Refinery:
Regarding Coke A and Topping C units at YPF�s facilities in La Plata refinery, YPF continues with the procedure to
recover the damages regarding its loss against the insurance company.

The period under which compensation for the loss was calculated, extended until January 16, 2015. Analysis of
damages up to such date are being conducted by the Company.

During the three-month period ended on March 31, 2015, a gain of 511, was recorded in the statement of
Comprehensive income, under the captions Revenues and Cost of sales, depending on the nature of the claimed
concept.

● Cerro Divisadero:
Concerning the fire that affected the facilities of the Oil Treatment plant of Cerro Divisadero in Mendoza, the
Company has selected a reconstruction project after analyzing several technological options and, as of the date of
these condensed interim consolidated financial statements, the Company is working on the selection of suppliers and
vendors to commence initial works.

c) Contractual commitments, main regulations and others
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� Liquid hydrocarbons regulatory requirements
Dated February 3, 2015, the Argentine Republic Official Gazette published the text of Resolution No. 14/2015 passed
by the Commission for Planning and Coordination of the Strategy for the National Plan of Investment in
Hydrocarbons that created the Crude Oil Production Promotion Program under which beneficiary companies are
awarded an economic compensation, payable in pesos, for an amount equivalent to up to three U.S. dollars per barrel
for the total production of each beneficiary company, provided that its quarterly production of crude oil is higher or
equal to the production taken as basis for such program. Basis production is defined as the total production of crude
oil by beneficiary companies corresponding to the fourth quarter of 2014, expressed in barrels per day. The
beneficiary companies that have met the demands of all refineries authorized to operate in the country and direct part
of their production to the foreign market may receive an additional economic compensation of two or three U.S.
dollars for each barrel of exported crude oil, depending on the level of exported volume achieved.

� Agreements of project investments

● With respect to the Investment Agreement executed by and between the Company and subsidiaries of Chevron
Corporation for joint exploitation of unconventional hydrocarbons in the province of Neuquén, in Loma
Campana area, during the three-month period ended March 31, 2015, the Company and Compañía de
Hidrocarburo No Convencional S.R.L. (�CHNC�) have conducted operations, among which purchases of gas and
crude oil by YPF for 804 can be mentioned. These operations are formalized based on general and regulatory
market conditions. The net balance payable to CHNC as of March 31, 2015 amounts to 841.
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● As of March 31, 2015, the Company has received the first tranches of the operation with Dow Europe Holding
B.V. and PBB Polisur S.A. by reason of the joint exploitation of an unconventional gas pilot project in the
province of Neuquén for an amount of US$ 90 million, which was recorded under �Loans� in the condensed
interim consolidated balance sheet. On April 29, 2015, the Company received an additional amount of US$
30 million, then totaling US$ 120 million as of issuance of these condensed interim consolidated financial
statements.

● Concerning the Investment Project Agreement (the �Agreement�) entered into on December 10, 2014, by and
between the Company and Petronas E&P Argentina S.A., an affiliate of Petronas, for the joint development of
a Shale oil pilot project in �La Amarga Chica� area in the province of Neuquen, the agreement provides for an
exclusivity period to negotiate and execute a series of final agreements, which will become effective once a
series of conditions precedents are complied with. It should be noted that on May 4, 2015, such conditions
necessary for the Pilot Plan to become operative in 2015 were met.

12. BALANCES AND TRANSACTIONS WITH RELATED PARTIES

The Company enters into operations and transactions with related parties according to general market conditions,
which are part of the normal operation of the Company with respect to their purpose and conditions.

The information detailed in the tables below shows the balances with joint ventures and affiliated companies as of
March 31, 2015 and December 31, 2014 and transactions with the mentioned parties for the three-month period ended
March 31, 2015 and 2014.

March 31, 2015 December 31, 2014
Trade

  receivables    
Other    

 receivables    
 Accounts    
 payable    

Trade    
 receivables    

Other    
 receivables    

  Accounts  
payable

Current   Current      Current      Current       Current     Current
Joint ventures:
Profertil S.A. 82    2    10       56        3        16      
Compañía Mega S.A.
(�Mega�) 316    8    50       528        7        40      
Refinería del Norte S.A.
(�Refinor�) 125    -    17       145        -        11      
Bizoy S.A. 2    1    -       4        -        -      

525    11    77       733        10        67      

Affiliated companies:
Central Dock Sud S.A. 246    -    -       89        -        -      
Oleoductos del Valle S.A. -    -    34       -        -        33      
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Terminales Marítimas
Patagónicas S.A. -    2    20       -        -        28      
Oleoducto Trasandino
(Argentina) S.A. -    -    2       -        -        2      
Gasoducto del Pacífico
(Argentina) S.A. -    6    15       -        6        7      
Oiltanking Ebytem S.A. -    -    27       -        -        25      

246    8    98       89        6        95      

771    19    175       822        16        162      

For the three-month period ended on March 31,
2015 2014

    Revenues    
Purchases

 and services     Revenues    
Purchases

 and services  
  Interest gain  

(lost), net
Joint ventures:
Profertil S.A. 144       26        58        41         -
Mega 400       58        728        54         -
Refinor 191       20        163        39         -
Bizoy S.A. -       -        5        -         -

735       104        954        134         -

Affiliated companies:
Central Dock Sud S.A. 138       -        117        -         6
Oleoductos del Valle
S.A. -       48        -        51         -
Terminales Marítimas
Patagónicas S.A. -       48        -        47         -
Oleoducto Trasandino
(Argentina) S.A. -       6        -        3         -
Gasoducto del
Pacífico (Argentina)
S.A. -       24        -        21         -
Oiltanking Ebytem
S.A. -       42        -        34         -

138       168        117        156         6

873       272        1,071        290         6

Additionally, in the normal course of business, and taking into consideration that YPF is the main oil and gas
company in Argentina, its client/suppliers� portfolio encompasses both private sector entities as well as national,
provincial and municipal public sector entities. As required by IAS 24 �Related party disclosures�, among the major
transactions above mentioned the most important are:
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● CAMMESA: the provision of fuel oil, which is destined to thermal power plants, and the purchases of energy
(the operations of sale and purchase for the three month period ended on March 31, 2015 amounted to 3,168
and 287, respectively, and on March 31, 2014 amounted to 1,695 and 180, respectively, while the net balance
as of March 31, 2015 and December 31, 2014 was a trade receivable of 1,198 and 1,010, respectively);

● ENARSA: rendering of regasification service in the regasification projects of GNL in Escobar and Bahía
Blanca and the purchase of natural gas to ENARSA, imported by the mentioned company from Bolivia and
crude oil (the operations for the three month period ended on March 31, 2015, amounted to 365 and 9,
respectively, and on March 31, 2014 amounted to 302 and 240, respectively, while the net balance as of
March 31, 2015 and December 31, 2014 was a trade receivable of 277 and 192, respectively);

● Aerolíneas Argentinas S.A. and Austral Líneas Aéreas Cielos del Sur S.A.: the provision of jet fuel (the
operations for the three month periods ended on March 31, 2015 and 2014, amounted to 538 and 558,
respectively, while the net balance as of March 31, 2015 and December 31, 2014 was a trade receivable of 154
and 183, respectively),

● Department of Federal Planning Investment and Services: the benefits of the incentive scheme for the
Additional Injection of natural gas, among others, (the operations for the three month periods ended on
March 31, 2015 and 2014, amounted to 2,452 and 1,564, respectively, while the net balance as of March 31,
2015 and December 31, 2014 was a trade receivable of 3,784 and 3,390, respectively);

● Argentine Secretariat of Domestic Commerce: the compensation for providing gas oil to public transport of
passengers at a differential price (the operations for the three month periods ended on March 31, 2015 and
2014, amounted to 799 and 657, respectively, while the net balance as of March 31, 2015 and December 31,
2014 was a trade receivable of 145 and 244, respectively).

Such transactions are generally based on medium-term agreements and are provided according to general market or
regulatory conditions, as applicable.

Additionally, the Company has entered into certain financing and insurance transactions with entities related to the
national public sector, as defined in IAS 24. Such transactions consist of certain financial transactions that are
described in Note 6.j) of these condensed interim financial statements, and transactions with Nación Seguros S.A.
related to certain insurance policies contracts, and in connection therewith, to the reimbursement from the insurance
coverage for the incident occurred in Refinería La Plata in April, 2013 (for further detail see Note 11.b).

Furthermore, in relation to the investment agreement signed between YPF and Chevron subsidiaries, YPF has an
indirect non-controlling interest in CHNC with which YPF carries out transactions in connection with the above
mentioned investment agreement (for further detail see Note 11.c).
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The table below discloses the compensation for the Company�s key management personnel, including members of the
Board of Directors and vice presidents (managers with executive functions appointed by the Board of Directors), for
the three-month periods ended March 31, 2015 and 2014:

        2015(1)         2014(1)

Short-term employee benefits 50        31        
Share-based benefits 14        10        
Post-retirement benefits 1        1        

65        42        

(1) Includes the compensation for YPF�s key management personnel which developed their functions during the
mentioned periods.

13. EMPLOYEE BENEFIT PLANS AND OTHER OBLIGATIONS

Note 1.b.10 to the annual consolidated financial statements describes the main characteristics and accounting
treatment for benefit plans implemented by the Company. The charges recognized during the three-months period
ended on March 31, 2015 and 2014 are as follows:

i. Retirement plan:
The total charges recognized under the Retirement Plan amounted to approximately 16 and 12 for the three month
periods ended on March 31, 2015 and 2014, respectively.
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ii. Performance Bonus Programs:
The amount charged to expense related to the Performance Bonus Programs was 233 and 174 for the three month
periods ended on March 31, 2015 and 2014, respectively.

iii. Share-based benefit plan:
The amounts recognized in net income in relation with the Share-based Plans, which are disclosed according to their
nature, amounted to 27 and 14 for the three month periods ended on March 31, 2015 and 2014, respectively.

14. INFORMATION REQUIRED BY GENERAL RESOLUTION NO. 629 OF THE CNV

Due to General Resolution No. 629 of the CNV, the Company informs that supporting documentation of YPF�s
operations, which is not in YPF�s headquarters, is stored in the following companies:

� Adea S.A. located in Barn 3 � Route 36, Km. 31.5 � Florencio Varela � Province of Buenos Aires.

� File S.R.L., located in Panamericana and R.S. Peña � Blanco Escalada � Luján de Cuyo �Province of Mendoza.
15. INFORMATION REQUIRED BY GENERAL RESOLUTION NO. 622 OF THE CNV

a) Pursuant to section 1, Chapter III, Title IV of such resolution, there follows a detail of the notes to the condensed
interim consolidated financial statements containing information required under the Resolution in the form of
exhibits.

Exhibit A � Fixed Assets Note 6.b) Fixed Assets
Exhibit B � Intangible assets Note 6.a) Intangible assets
Exhibit C � Investments in companies Note 16 Investments in companies
Exhibit D � Other investments N/A
Exhibit E� Provisions Note 6.f) Trade receivables

Note 6.e) Other receivables

Note 6.b) Fixed Assets

Note 6.c) Investments in companies
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Note 6.h) Provisions
Exhibit F � Cost of goods sold and services rendered Note 6.m) Cost of sales
Exhibit G � Assets and liabilities in foreign currency Note 17 Assets and liabilities in foreign currency

b) Minimum Shareholders� equity and liquid counterparty
In compliance with the CNV General Resolution No. 622, the Minimum Shareholders� equity required to act as
Settlement and Clearing Agent is 3.5, and the minimum liquid counterparty required is 1.75. The previously
mentioned amount is covered as of December 31, 2014 by the accounting balance of 29 recorded in the general ledger
account identified in YPF records with number 5731204362 (denominated �BANCO DE GALICIA, EXTRACTO C/C �
ARP�). As of March 31, 2015, Shareholders� equity exceeds the minimum required by the controlling agency.
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16. INVESTMENTS IN COMPANIES

a) Consolidated companies

2015
Information of the issuer

Description of the Securities Last Financial Statements Available

Name and Issuer Class Face Value Amount Main Business Registered Address Date
    Capital    

Stock   Income (Loss)      Equity    
 Holding in Capital 

Stock
Controlled
companies:(9)

YPF International
S.A.(7)

Common Bs. 100      2,535,114 Investment Calle La Plata 19,
Santa Cruz de la
Sierra, República de
Bolivia

03-31-2015 319       1 13     99.99%        

YPF Holdings
Inc.(7)

Common US$ 0.01      810,614 Investment and
finance

10333 Richmond
Avenue I, Suite
1050, TX, USA

03-31-2015 7,105         (91) (2,294) 100.00%        

Operadora de
Estaciones de
Servicios S.A.

Common $      1      163,701,747 Commercial
management of
YPF�s gas stations

Macacha Güemes
515, Buenos Aires,
Argentina

03-31-2015 164       88 643   99.99%        

A-Evangelista
S.A.

Common $      1      307,095,088 Engineering and
construction
services

Macacha Güemes
515, Buenos Aires,
Argentina

03-31-2015 307       13 538   100.00%        

YPF Servicios
Petroleros S.A.

Common $      1      50,000 Wells perforation
and/or reparation
services

Macacha Güemes
515, Buenos Aires,
Argentina

12-31-2011 -(8) 30 39   100.00%        

YPF Inversora
Energética S.A.

Common $      1      67,608,000 Investment Macacha Güemes
515, Buenos Aires,
Argentina

03-31-2015 76       (116) (707) 100.00%        

YPF Energía
Eléctrica S.A.

Common $      1      30,006,540 Exploration,
development,
industrialization
and marketing of
hydrocarbons, and
generation,
transportation and
marketing of
electric power

Macacha Güemes
515,

Buenos Aires,
Argentina

03-31-2015 30       78 771   100.00%        

YPF Chile S.A.(10) Common -        -      50,968,649 03-31-2015 403       (7) 602   100.00%        
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Lubricants and
aviation fuels
trading and
hydrocarbons
research and
exploration

Villarica 322,
Módulo B1,
Quilicura, Santiago

YPF Tecnología
S.A.

Common $      1      98,991,000 Investigation,
development,
production and
commercialization
of technologies,
knowledge, goods
and services.

Macacha Güemes
515, Buenos Aires,
Argentina

03-31-2015 194       23 375   51.00%        

YPF Europe B.V.
(7)

Common US$   0.01    15,660,437,309 Investment and
finance

Prins Bernardplein
200, 1097 JB,
Amsterdam,
Holanda

12-31-2014 1,331       81 1,416   100.00%        

YSUR Argentina
Investment
S.à.r.l.(7)

Common US$       1    20,001 Investment 13-15, Avenue de la
Lierté,

L-1931,
Luxemburgo

12-31-2014 -(8) (1,631) 2,906   100.00%        

YSUR Argentina
Corporation (7)

Common US$       1    10,000,001 Investment Boundary Hall,
Cricket Square P.O.
Box 1111 George
Town, Grand
Cayman, Cayman
Islands KY1-1102

12-31-2014 85          (382) 252   100.00%        

YSUR Petrolera
Argentina
S.A.(7)

Common $        1    634,284,566 Exploration,
extraction,
exploitation,
storage,
transportation,
industrialization
and marketing of
hydrocarbons, as
well as other
operations related
thereto.

Tucumán 1, P. 12,
Buenos Aires,
Argentina

03-31-2015 634               (2) 362   100.00%        

b) Companies valued using the equity method

2015
Information of the issuer December 31,

2014Description of the Securities Last Financial Statements Available

Name and Issuer Class Face Value Amount Book Value(3)  Cost(2) Main Business Registered Address Date
Capital
StockIncome (Loss)    Equity    

Holding in
    Capital Stock    

Book
Value(3)

Joint Ventures:
Compañía Mega
S.A.(6)(7)

Common $ 1  244,246,140 814  -    Separation,
fractionation

San Martín 344, P.
10º, Buenos Aires,

12-31-2014 643    204    1,060    38.00%    778    
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and
transportation
of natural gas
liquids

Argentina

Profertil S.A.(7) Common $ 1  391,291,320 1,093  -    Production and
marketing of
fertilizers

Alicia Moreau de
Justo 740, P. 3°,
Buenos Aires,
Argentina

12-31-2014 783    490    1,448    50.00%    1,231    

Refinería del
Norte S.A.

Common $ 1  45,803,655 374  -    Refining Maipú 1, P. 2º,
Buenos Aires,
Argentina

12-31-2014 92    290    868    50.00%    423    

2,281  -    2,432    

Affiliated
Companies:
Oleoductos del
Valle S.A.

Common $ 10  4,072,749 111 (1) -    Oil
transportation
by pipeline

Florida 1, P. 10°,
Buenos Aires,
Argentina

03-31-2015 110    14    310    37.00%    99    (1)

Terminales
Marítimas
Patagónicas S.A.

Common $ 10  476,034 68  -    Oil storage and
shipment

Av. Leandro N.
Alem 1180, P.11°,
Buenos Aires,
Argentina

12-31-2014 14    40    213    33.15%    71    

Oiltanking
Ebytem
S.A.(7)

Common $ 10  351,167 105  -    Hydrocarbon
transportation
and storage

Terminal Marítima
Puerto Rosales �
Provincia de Buenos
Aires, Argentina

03-31-2015 12    24    149    30.00%    88    

Gasoducto del
Pacífico
(Argentina) S.A.

Preferred $ 1  15,579,578 23  -    Gas
transportation
by pipeline

San Martín 323,
P. 13º, Buenos
Aires, Argentina

12-31-2014 156    60    232    10.00%    14    

Central Dock Sud
S.A.

Common $ 0.01  11,869,095,147 103  136    Electric power
generation and
bulk marketing

Pasaje Ingeniero
Butty 220, P. 16°,
Buenos Aires,
Argentina

12-31-2014 1,231    50    1,146    10.25%    (5) 110    

Inversora Dock
Sud S.A.

Common $ 1  355,270,303 333  445    Investment and
finance

Pasaje Ingeniero
Butty 220, P. 16°,
Buenos Aires,
Argentina

12-31-2014 829    103    837    42.86%    336    

Oleoducto
Trasandino
(Argentina) S.A.

Preferred $ 1  12,135,167 22  -    Oil
transportation
by pipeline

Macacha Güemes
515, P. 3°, Buenos
Aires, Argentina

12-31-2014 34    14    62    36.00%    22    

Other
companies:
Others (4) - - -  17  126    - - - -    -    -    -    17    

782  707    757    

3,063  707    3,189    
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(1)Holding in shareholders� equity, net of intercompany profits.
(2)Cost net of cash dividends and stock reduction.
(3)Holding in shareholders� equity plus adjustments to conform to YPF accounting methods.
(4)Includes Gasoducto del Pacífico (Cayman) Ltd.,  A&C Pipeline Holding Company, Poligás Luján

S.A.C.I.,Oleoducto Transandino (Chile) S.A., Bizoy S.A., Civeny S.A. and Bioceres S.A.
(5)Additionally, the Company has a 29.99% indirect holding in capital stock through Inversora Dock Sud S.A.
(6)As stipulated by shareholders� agreement, joint control is held in this company by shareholders.
(7)The U.S. dollar has been defined as the functional currency of this company.
(8)No value is disclosed as the carrying value is less than 1.
(9)Additionally consolidated Compañía Minera de Argentina S.A, YPF Services USA Corp., Compañía de

Inversiones Mineras S.A., YPF Perú SAC., YPF Brasil Comercio Derivado de Petróleo Ltd., Wokler Investment
S.A., YPF Colombia S.A., Eleran Inversiones 2011 S.A.U., Lestery S.A., Miwen S.A., YSUR Argentina Holdings
S.à.r.l. and Energía Andina S.A.

(10)The Chilean peso has been defined as the functional currency of this Company.
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17. ASSETS AND LIABILITIES IN FOREIGN CURRENCY

Account Foreign currency and amount Exchange rate        
in pesos        

as of
03-31-15        

  Value in pesos  
  as of 03-31-15  12-31-2014 03-31-2015

Noncurrent
Assets
Trade receivables BRL 5        BRL 5        2.71        (1) 14        
Other receivables US$ 73        US$ 63        8.72        (1) 549        

BRL 6        BRL 6        2.71        (1) 16        

Total noncurrent
assets 579        

Current Assets
Trade receivables US$ 341        US$ 312        8.72        (1) 2,721        

CLP         11,043        CLP         7,896        0.01        (1) 79        
BRL 24        BRL 21        2.71        (1) 57        

Other receivables US$ 473        US$ 394        8.72        (1) 3,436        
� 3        � 6        9.36        (1) 56        
BRL 3        BRL 5        2.71        (1) 14        
CLP 4,344        CLP 3,274        0.01        (1) 33        
JPY 128        JPY 119        0.07        (1) 8        

Cash and
equivalents US$ 647        US$ 1,053        8.72        (1) 9,182        

CLP -        CLP 1,033        0.01        (1) 10        

Total current
assets 15,596        

Total assets 16,175        

Noncurrent
Liabilities
Provisions US$ 2,785        US$ 2,828        8.82        (2) 24,943        
Loans US$ 2,861        US$ 3,283        8.82        (2) 28,958        
Accounts payable US$ 55        US$ 55        8.82        (2) 485        

54,386        
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Total noncurrent
liabilities

Current
Liabilities
Provisions US$ 177        US$ 168        8.82        (2) 1,482        
Loans US$ 920        US$ 983        8.82        (2) 8,674        

BRL 16        BRL 24        2.73        (2) 66        
Salaries and social
security US$ 3        US$ 1        8.82        (2) 9        

BRL 2        BRL 2        2.73        (2) 5        
CLP -        CLP 252        0.01        (2) 3        

Accounts payable US$ 2,015        US$ 1,713        8.82        (2) 15,109        
� 24        � 22        9.48        (2) 209        
CLP 6,387        CLP 6,576        0.01        (2) 66        
BRL 11        BRL 7        2.73        (2) 19        

Taxes payable BRL -        BRL 3        2.73        (2) 8        
CLP -        CLP 1,075        0.01        (2) 11        

Total current
liabilities 25,661        

Total liabilities 80,047        

(1)Buying exchange rate.
(2)Selling exchange rate.
18. SUBSEQUENT EVENTS

On April 30, 2015, a General Ordinary and Extraordinary Shareholders� Meeting was held (see Note 8).

In April 2015, the Company issued Class XXXVIII and Class XXXIX Negotiable Obligations in the amount of
935 million and US$ 1,500 million, respectively. Class XXXVIII Negotiable Obligations will accrue interest at a
variable rate (Badlar plus 4.75%) and principal will mature in 2020. Class XXXIX Negotiable Obligations will accrue
interest at a fixed nominal annual rate of 8.5% and principal will mature in 2025.

YPF understands a complaint was filed on April 8, 2015 by Petersen Energía Inversora, S.A.U. and Petersen Energía,
S.A.U. (together, �Petersen�), a former shareholder of YPF´s Class D shares, against the Argentine Republic and YPF
S.A. in the United States District Court for the Southern District of New York. In principle, litigation is being
conducted by the bankruptcy trustee of the aforesaid companies by reason of a liquidation process pending in a
Spanish bankruptcy court. The complaint contains claims related to the expropriation of the controlling interest of
Repsol in YPF by the Argentine Republic in 2012, alleging that it would have triggered an obligation by the Argentine
Republic to make a purchase offer to the remaining shareholders. The claims appear to be primarily based on
allegations that the expropriation violated contractual obligations
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 in the prospectus for YPF´s initial public offering and in YPF´s bylaws, and seeks unspecified damages. In addition,
the company understands that they have attempted to serve notice of the complaint to YPF in the USA. The Company
considers that such service is not valid. Based on available information related to the complaint, the Company believes
that the claims brought against it, have no merit and will vigorously defend its interests. Finally, as of the date of
issuance of these condensed interim consolidated financial statements, YPF has no element in possession that may
permit a potential weighting of the impact of this claim on the Company.

On April 8, 2015, Resolution ENARGAS 3249/2015 was published in the Official Gazette. This resolution repeal
sections 3 and 4 of Resolution ENARGAS 2407/2012, by reason of which MetroGAS was bound to (i) deposit fixed
funds collected per invoice in the trust created to such end, where MetroGAS is trustor and Nación Fideicomisos S.A.
trustee, and (ii) submit a plan of investments in consolidation and expansion works to annual approval. Furthermore,
said Resolution ENARGAS 3249/2015 repealed Resolution ENARGAS 2767/2013 which timely modified the deposit
and settlement mechanism related to fixed charges per invoice by distinguishing works due to follow-up protocol
procedures from works for development certification. Consequently, by reason of the enactment of Resolution
ENARGAS 3249/2015, effective from April 1, 2015, fixed amounts per invoice established under Resolution
ENARGAS 2407/2012 that MetroGAS continues to invoice and collect shall not be allocated to the Management and
Financial Trust created with Nación Fideicomisos, but -on the contrary- such amounts shall be allocated by
MetroGAS exclusively to activities related to the expansion and reliability of systems, operating and maintenance
works contributing towards compliance with rules and regulations under the �Gas Code of Argentina � NAG for its
acronym in Spanish� and to commercial and administrative activities in connection with an efficient customer service
within the service rendering area, and at least 30% of such fixed amounts shall be allocated to investments in system
expansion within the framework of an investment plan to be approved by ENARGAS.

On May 7, 2015, the transfer from Repsol Butano S.A. to YPF of the shares representing the 33.997% of YPF Gas
S.A. interest and the transfer from Repsol Trading S.A. to YPF of the 17.79% of Oleoducto Trasandino Chile interest
became effective.

As of the date of the issuance of these condensed interim consolidated financial statements, there are no other
significant subsequent events that require adjustments or disclosure in the condensed interim consolidated financial
statements of the Company as of March 31, 2015, which were not already considered in such consolidated financial
statements according to IFRS.

MIGUEL MATÍAS GALUCCIO
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

YPF Sociedad Anónima

Date: May 15, 2015 By:       /s/ Diego Celaá
Name:  Diego Celaá
Title:   Market Relations Officer
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