
The Law Offices of 

WILSON, HUTCHINSON, POTEAT & LITTLEPAGE 
611 Frederica Street 

Owensboro, Kentucky 42301 
Telephone (270) 926-5011 
Facsimile (270) 926-9394 

bill@whplawfirm.com   
randy@whplawfirm.com  
steve@whplawfirm.com   

ttommy@whplawfirm.com   

William L. Wilson, Jr. 
Mark R. Hutchinson 
T. Steven Poteat 
T. Tommy Littlepage 

OVERNIGHT DELIVERY 

September 5, 2014 

Jeff R. Devouen 
Executive Director 
Kentucky Public Service Commission 
211 Sower Blvd. 
PO Box 615 
Frankfort, Kentucky 40602 

RE: 	Atmos Energy Corporation's Responses to 
KPSC Initial Data Request 
Case No. 2014-00286 

Dear Mr. Devouen: 

RECEIVED 
SEP Oa 2014 

PUBLIC SERVICE 
COMMISSION 

1 enclose herewith an original, plus ten (10) copies, of Atmos Energy 
Corporation's Responses to the Kentucky Public Service Commission's Initial Data 
Request in Case No. 2014-00286 for filing in your office. Thanks. 

Very truly yours, 

Mark R. Hutchinson 





vt) OIC(S 
Notary Public 

My Commiss Expires:   MeNkl, 31)  A O1 2)  
Wendy Michelle Brooks 

• Notary Public, State of Texas 
• My Commission Expires 

March 31, 2018 

COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

APPLICATION OF ATMOS ENERGY 
CORPORATION FOR AN ORDER AUTHORIZING 
THE ISSUANCE OF UP TO 2,000,000 SHARES 
OF COMMON SOTCK THROUGII ITS DIRECT 
STOCK PURCHASE PLAN 

Case No. 2014-00286 

AFFIDAVIT 

The Affiant, Daniel M. Meziere, being duly sworn, deposes and states that the 
attached responses to the Kentucky Public Service Commission Staff's initial request for 
information are true and correct to the best of his knowy ge and belief. 

Daniel M. M. Mez.  re 

STATE OF TEXAS 

COUNTY OF DALLAS 

SUBSCRIBED AND SWORN to before me by Daniel M. Meziere on this the 4th  day of 
September, 2014. 



fl 

0 



Case No. 2014-00286 
Atmos Energy Corporation, Kentucky Division 

Staff RFt Set No. 1 
Question No. 1-01 

Page 1 of 1 

REQUEST:  

Refer to paragraph 1 of Atmos's application. Provide a complete description of the 
Atmos Energy Corporation Direct Stock Purchase Plan ("DSPP"), including any 
changes that have occurred since Atmos was authorized to issue 2,000,000 shares of 
common stock pursuant to the plan in Case No. 2008-00382.1 

RESPONSE:  

Please see Attachment 1, summary plan description. There have been no material 
changes to the plan since CaSe No. 2008-00382. 

ATTACHMENT:  

ATTACHMENT 1 - Atmos Energy Corporation, Staff_1-01_Att1 - 2014-00286.pdf, 28 
Pages. 

Witness: Daniel M. Meziere 
Treasurer and Vice President 



CASE NO. 2014-00286 
ATTACHMENT 1 

TO STAFF DR NO. 1-01 

PROSPECTUS 

2,000,000 Shares 

Ilk TMOS 
energy 

ATMOS ENERGY CORPORATION 
DIRECT STOCK PURCHASE PLAN 

Common Stock 

We are offering the shares to our shareholders, our customers and other investors under our Direct 
Stock Purchase Plan. Plan participants may also take advantage of additional services, most without 
any fees or commissions. 

Under our plan, participants may: 

• reinvest cash dividends paid quarterly to purchase additional shares of our common stock at 
then current market prices; 

• purchase shares of our common stock at then current market prices, up to $100,000 per year, 
without fees or commissions; 

• deposit share certificates for safekeeping; 

• purchase shares of our common stock monthly through automatic bank deductions; and 

• complete all plan transactions online at www.amstock.com. 

Investing in our common stock involves risks. See the "Risk Factors" section on page v of this 
prospectus. 

The shares trade on the New York Stock Exchange under the symbol "ATO." On November 21, 
2008, the last sale price of the shares as reported on the New York Stock Exchange was $24.03 per 
share. 

Neither the Securities and Exchange Commission nor any state securities commission has 
approved or disapproved of these securities or passed upon the accuracy or adequacy of this 
prospectus. Any representation to the contrary is a criminal offense. 

The date of this prospectus is November 25, 2008. 



CASE NO. 2014-00286 
ATTACHMENTI  

TO STAFF DR NO. 1-01 

We have not authorized any other person to provide you with any information or to make any 
representations not contained in this prospectus. If anyone provides you with different or inconsistent 
information, you should not rely on it. We are not making an offer of any securities other than the 
shares. You should assume that the information appearing in this prospectus, as well as the information 
contained in any document incorporated by reference, is accurate as of the date of such document only. 

TABLE OF CONTENTS 
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The distribution of this prospectus, and the offering of the shares, may be restricted by law in 
certain jurisdictions. You should inform yourself about, and observe any of these restrictions. This 
prospectus does not constitute, and may not be used in connection with, an offer or solicitation by 
anyone in any jurisdiction in which the offer or solicitation is not authorized, or in which the person 
making the offer or solicitation is not qualified to do so, or to any person to whom it is unlawful to 
make the offer or solicitation. 
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ATTACHMENT 1 

TO STAFF DR NO. 1-01 

WHERE YOU CAN FIND MORE INFORMATION 

We file annual, quarterly and current reports, proxy statements and other information with the 
Securities and Exchange Commission under the Securities Exchange Act of 1934. You may read and 
copy this information at the Public Reference Room of the SEC, 100 F Street, N.E., Washington, 
D.C. 20549, at prescribed rates. You may obtain information on the operation of the Public Reference 
Room by calling the SEC at (800) SEC-0330. 

The SEC also maintains an internet Web site that contains reports, proxy statements and other 
information about issuers, like us, who file electronically with the SEC. The address of that site is 
www.sec.gov. 

You can also inspect reports, proxy statements and other information about us at the offices of the 
New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005. 

We have filed with the SEC a registration statement on Form S-3 that registers the securities we 
are offering. The registration statement, including the attached exhibits and schedules, contains 
additional relevant information about us and the securities offered. The rules and regulations of the 
SEC allow us to omit certain information included in the registration statement from this prospectus. 

ll 



CASE NO. 2014-00286 
ATTACHMENT 1 

TO STAFF DR NO. 1-01 

INCORPORATION BY REFERENCE 

The SEC allows us to "incorporate by reference" information into this prospectus that we have 
filed with it. This means that we can disclose important information to you by referring you to another 
document filed separately with the SEC. The information incorporated by reference is considered to be 
a part of this prospectus, except for any information that is superseded by information that is included 
directly in this document. We incorporate by reference the documents listed below and any additional 
documents we may file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities 
Exchange Act of 1934 prior to the termination of our offering of securities. These additional 
documents include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on 
Form 10-Q and Current Reports on Form 8-K (other than filings under items 2.02 or 7.01), as well as 
definitive proxy statements. 

This prospectus incorporates by reference the documents listed below that we have filed with the 
SEC but have not included or delivered with this document. These documents contain important 
information about us and our financial condition. 

• Our annual report on Form 10-K for the fiscal year ended September 30, 2008; and 

• Our current reports on Form 8-K filed with the SEC on November 3, 2008 and November 21, 
2008. 

You may obtain a copy of any of these filings from us without charge by requesting it in writing 
or by telephone from us at the following address or telephone number: 

Atmos Energy Corporation 
1800 Three Lincoln Centre 

5430 LBJ Freeway 
Dallas, Texas 75240 

Attention: Shareholder Relations 
(972) 934-9227 

iii 



CASE NO. 2014-00285 
ATTACHMENT 1 

TO STAFF DR NO. 1-01 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

Statements contained in this prospectus that are not statements of historical fact are "forward-
looking statements" within the meaning of Section 27A of the Securities Act of 1933. Forward-looking 
statements are based on management's beliefs as well as assumptions made by, and information 
currently available to, management. Because such statements are based on expectations as to future 
economic performance and are not statements of fact, actual results may differ materially from those 
stated. Important factors that could cause future results to differ include, but are not limited to: 

• our ability to continue to access the credit markets to satisfy our liquidity requirements; 

• the impact of recent economic conditions on our customers; 

• increased costs of providing pension and postretirement health care benefits and increased 
funding requirements; 

• market risks beyond our control affecting our risk management activities including market 
liquidity, commodity price volatility, increasing interest rates and counterparty 
creditworthiness; 

• regulatory trends and decisions, including the impact of rate proceedings before various state 
regulatory commissions; 

• increased federal regulatory oversight and potential penalties; 

• the impact of environmental regulations on our business; 

• the concentration of our distribution, pipeline and storage operations in Texas; 

• adverse weather conditions; 

• the effects of inflation and changes in the availability and price of natural gas; 

• the capital-intensive nature of our gas distribution business; 

• increased competition from energy suppliers and alternative forms of energy; 

• the inherent hazards and risks involved in operating our gas distribution business; and 

• natural disasters, terrorist activities or other events. 

All of these factors are difficult to predict and many are beyond our control. Accordingly, while 
we believe these forward-looking statements to be reasonable, there can be no assurance that they will 
approximate actual experience or that the expectations derived from them will be realized. When used 
in our documents, the words "anticipate," "believe," "estimate," "expect," "objective," "projection," 
"plan," "forecast," "goal," "seek," "strategy" or similar words are intended to identify forward-looking 
statements. We undertake no obligation to update or revise our forward-looking statements, whether as 
a result of new information, future events or otherwise. 

For further factors you should consider, please refer to Sections "Item 1A. Risk Factors" and "Item 7. 
Management's Discussion and Analysis of Financial Condition and Results of Operations" in our Annual 
Report on Form 10-K for the fiscal year ended September 30, 2008. See "Incorporation by Reference." 

The terms "we," "our" and "us" refer to Atmos Energy Corporation unless the context suggests 
otherwise. The term "you" refers to an existing plan participant or a prospective plan participant. 

iv 
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RISK FACTORS 

You should consider carefully all of the information that is included or incorporated by reference 
in this prospectus before investing in our common stock. In particular, you should evaluate the 
uncertainties and risks referred to or described in "Item 1A. Risk Factors" in our Annual Report on 
Form 10-K for the year ended September 30, 2008, which is incorporated by reference in this 
prospectus. These matters may adversely affect our business, financial condition or results of 
operations. Additional uncertainties and risks that are not presently known to us or that we currently 
deem immaterial may also adversely affect our business, financial condition or results of operations. 

v 



CASE NO. 2014-00286 
ATTACHMENT 1 

TO STAFF DR NO. 1-01 

[THIS PAGE INTENTIONALLY LEFT BLANK] 



CASE NO. 2014-00286 
ATTACHMENT 1 

TO STAFF DR NO. 1-01 

PROSPECTUS SUMMARY 

You should read the following summary in conjunction with the more detailed information 
contained elsewhere in this prospectus and the documents incorporated by reference in this 
prospectus. 

The Plan 

We offer our Direct Stock Purchase Plan to provide our shareholders, our customers and other 
investors with a convenient and economical way to purchase our common stock and accumulate and 
increase their investment in our common stock by reinvesting all or a portion of their cash dividends in 
additional shares. We currently do not charge any service fees or brokerage commissions on any 
purchases of common stock under the plan. 

• If you currently participate in the plan, you will remain enrolled in the plan unless you contact 
the plan administrator to close your account. American Stock Transfer & Trust Company, LLC 
or AST, will act as the plan administrator. We refer to AST as the "plan administrator" in this 
prospectus. 

• If you are a shareholder of record but not a current participant in the plan, you may call the 
plan administrator toll free at 1-800-543-3038 to receive an enrollment application. You may 
also enroll online or download the enrollment application from the Internet at 
www.amstock.com. Any current shareholder of record who wishes to participate in the plan 
must own at least 50 shares of our common stock to begin participating in the plan. If you own 
less than 50 shares in your name, you must make an initial investment of at least $1,250 to 
begin participating in the plan. 

• If you are not a shareholder of record because you are a beneficial owner who owns all of your 
shares in the record name of a broker or nominee, you must become a shareholder of record by 
having at least 50 shares of our common stock transferred to your name or making an initial 
investment of at least $1,250 to begin participating in the plan. 

• If you are not a shareholder, you must make an initial investment of at least $1,250 to begin 
participating in the plan. 

• If you participate in the plan and wish to terminate your participation, you will incur brokerage 
commissions on the sale of your shares in the plan of $0.10 per share, plus any applicable 
transfer tax and a fee of $15.00 charged by the plan administrator. 

The plan administrator will use reinvested dividends, initial investments and optional cash 
investments it receives from participants to buy shares of our common stock for those participants 
through the plan at then current market prices, as discussed in more detail below. The plan 
administrator may buy shares on the market from brokers or may buy shares directly from us. 

1 



CASE NO. 2914-00286 
ATTACHMENT 1 

TO STAFF DR NO. 1-01 

The Offering 

This prospectus relates to 2,000,000 authorized shares of our common stock offered for purchase 
under the plan by shareholders and other investors through initial investments, the reinvestment of 
dividends and optional cash investments of at least $25 and not more than $100,000 per calendar year. 
Non-shareholders must make initial investments of at least $1,250 and not more than $100,000. 
Shareholders are not required to make initial investments if they own of record at least 50 shares of our 
common stock. Any shareholder who does not own of record at least 50 shares of our common stock 
must make an initial investment of at least $1,250 and not more than $100,000 to participate in the 
plan. 

All shares purchased with initial investments, reinvested dividends or optional cash investments, 
including automatic monthly investments, are purchased at then current market prices. A participant 
may make no more than $100,000 of optional cash investments during any calendar year, and a 
non-participant may not make an initial investment of more than $100,000. However, after an initial 
investment is made, a participant is allowed to make optional cash investments up to $100,000, 
including the initial investment, during that and each subsequent calendar year. 

2 
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TO STAFF DR NO. 1-01 

ATMOS ENERGY CORPORATION 

We are engaged primarily in the regulated natural gas distribution and transmission and storage 
businesses as well as other nonregulated natural gas businesses. Since our incorporation in Texas in 
1983, we have grown primarily through a series of acquisitions, the most recent of which was the 
acquisition in October 2004 of the natural gas distribution and pipeline operations of TXU Gas 
Company. We are also incorporated in the Commonwealth of Virginia. 

We distribute natural gas through regulated sales and transportation arrangements to 
approximately 3.2 million residential, commercial, public authority and industrial customers in 12 
states located primarily in the South, which makes us one of the country's largest natural-gas-only 
distributors based on number of customers. We also operate one of the largest intrastate pipelines in 
Texas based on miles of pipe. 

Through our nonregulated businesses, we primarily provide natural gas management and 
marketing services to municipalities, other local gas distribution companies and industrial customers 
primarily in the Midwest and Southeast and natural gas transportation along with storage services to 
certain of our natural gas distribution divisions and third parties. 

We operate through the following four segments: 

• The natural gas distribution segment, which includes our regulated natural gas distribution and 
related sales operations; 

• The regulated transmission and storage segment, which includes the regulated pipeline and 
storage operations of our Atmos Pipeline — Texas Division; 

• The natural gas marketing segment, which includes a variety of nonregulated natural gas 
management services; and 

• The pipeline, storage and other segment, which is comprised of our nonregulated natural gas 
transmission and storage services. 

Our principal executive offices are at 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, 
Texas 75240, our telephone number is (972) 934-9227, and our Internet website address is 
www.atmosenergy,corn. Information appearing on our Internet website is not part of this prospectus. 

USE OF PROCEEDS 

We do not know the number of shares that we will sell to the plan administrator under the plan 
nor the prices at which the shares will be sold. We will use the net proceeds we receive pursuant to this 
offering for general corporate purposes. 

3 
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TO STAFF DR NO. 1-01 

PLAN OF DISTRIBUTION 

The shares are being offered pursuant to our Direct Stock Purchase Plan described in this 
prospectus. The plan administrator will purchase the shares being offered directly from us or on the 
open market, at our discretion. In accordance with current rulings by the Securities and Exchange 
Commission, we will not change our determination regarding the source of shares being purchased by 
the plan administrator under the plan more than once in any three-month period. Any change in the 
source of the shares being purchased will be made by a determination of our board of directors, a 
determination by our chief financial officer that we need additional capital or a determination by us 
that there is another valid reason for a change. We generally pay all fees, commissions and expenses 
incurred in connection with the plan, including any annual administrative fee. However, a participant is 
responsible for all commissions and fees relating to the sale of all or a portion of the shares in his or 
her plan account. 

4 



CASE NO. 2014-00286 
ATTACHMENT 1 

TO STAFF DR NO. 1-01 

DESCRIPTION OF THE PLAN 

The description of our Direct Stock Purchase Plan is in the following question and answer format: 

Purpose and Advantages 

.1. 	What is the purpose of the plan? 

The purpose of the plan is to provide to our shareholders, customers and other investors a simple, 
convenient and economical way to accumulate and increase their investment in our common stock by 
reinvesting all or a portion of their cash dividends paid quarterly in additional shares of our common 
stock. However, shareholders using the plan for arbitrage, or short-term income producing strategies, 
may have their participation in the plan terminated by the plan administrator. 

2. 	What are some of the advantages of the plan? 

• Participants in the plan may reinvest cash dividends paid quarterly; 

• Our shareholders who own of record at least 50 shares of our common stock may participate in 
the plan by completing and submitting an enrollment application to the plan administrator and 
may purchase additional shares of our common stock at then current market prices by making 
optional investments of at least $25 per investment, up to an aggregate of $100,000 per 
calendar year. Optional investments may be made by check, money order or automatic bank 
deduction from a pre-designated U.S. checking or savings account, as described in more detail 
at Question No. 20; 

• Any person who is not already a shareholder may purchase shares of our common stock at then 
current market prices and become a participant in the plan by making an initial investment of 
at least $1,250 and not more than $100,000; 

• All shares of our common stock are currently purchased under the plan without charge to plan 
participants of any service fees or brokerage commissions; 

• The plan offers a "safekeeping" service whereby a shareholder of record may deposit his or her 
stock certificates with the plan administrator and have his or her ownership of such stock 
maintained on the plan administrator's records as part of their plan accounts; 

• Participants in the plan may direct the plan administrator to transfer, at any time and at no cost 
to the participant, at least 50 of the participant's shares held under the plan, to another person, 
as long as the transferor retains ownership of at least 50 shares in the plan; and 

• Transaction confirmations are mailed to participants after any investment activity in the 
participant's account. 

Disadvantages of the Plan 

3. 	What are some of the disadvantages of the plan? 

• Participants in the plan bear the market risk associated with the price of our common stock; 

5 
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TO STAFF DR NO. 1-01 

• Participants in the plan have no control over the price or time at which shares are purchased or 
sold for their accounts. Participants cannot designate a specific price or a specific date or time 
at which to purchase or sell shares and no interest is paid on cash investments held by the plan 
administrator pending investment; and 

• Each participant in the plan will be required to include an amount in his or her taxable income 
in each year any cash dividends are paid by us on his or her shares in the plan, whether or not 
the participant elects to receive the cash dividends or to reinvest the cash dividends in 
additional shares. Accordingly, by electing to reinvest cash dividends in additional shares, a 
participant may incur a tax liability without having received the cash dividends to satisfy that 
liability. 

Administration 

4. Who administers the plan? 

The plan administrator administers the plan, purchases and holds the shares acquired under the 
plan, maintains records, and sends statements of account activity to participants. All enrollment 
applications, optional cash investments, notices of withdrawal and termination and all other matters 
and communications related to the plan should be addressed to: 

Atmos Energy Corporation 
c/o American Stock Transfer & Trust Company, LLC 
Dividend Reinvestment Department 
P.O. Box 922 
Wall Street Station 
New York, NY 10269-0560 

Please mention Atmos Energy Corporation in all correspondence and provide your plan 
account number or social security number. 

Participants may also telephone AST toll free at 1-800-543-3038, Monday through Thursday, 
8:00 a.m.-7:00 p.m. Eastern Time, and Friday, 8:00 a.m.-5;00 p.m. Eastern Time. 

Participants may also complete all transactions online at www.amstock.com. 

Participation 

5. Who is eligible to participate in the plan? 

Any person or entity, whether or not a holder of record of our common stock, is eligible to 
participate in the plan if (a) the person or entity fulfills the prerequisites for participation described 
below under "Enrollment Procedures," and (b) in the case of citizens or residents of a country other 
than the United States, its territories and possessions, participation in the plan would not violate local 
laws applicable to us or the participant. Each participant in the plan will remain enrolled in the plan 
until he or she instructs the plan administrator in writing to close his or her account. 

6 
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Participants in our Retirement Savings Plan are not eligible to participate in our Direct Stock Purchase 
Plan through the retirement plan. However, Retirement Savings Plan participants are eligible to participate 
in our Direct Stock Purchase Plan with respect to shares of our common stock held outside the Retirement 
Savings Plan if they meet the requirements for participation in our Direct Stock Purchase Plan. 

Enrollment Procedures 

6. 	How does a person participate in the plan? 

(a) Shareholders of Record—After reviewing a copy of this prospectus, a shareholder of record of 
at least 50 shares of our common stock may em-oll in the plan by completing and returning to 
the plan administrator an enrollment application or dividend reinvestment form either online 
or by mail. If you hold of record less than 50 shares of our common stock you may only 
participate in the plan by making an initial investment of at least $1,250; 

(b) Beneficial Owners—If you are the beneficial owner of shares of our common stock that are 
held in record name by a broker or nominee and you wish to participate in the plan, you must 
become a shareholder of record by having at least 50 shares of our common stock transferred 
to your name or you must invest at least $1,250 in the plan. Neither we nor the plan 
administrator is responsible for any fees that may be charged by any broker or bank; or 

(c) Non-shareholders—If you are not a shareholder and you wish to participate in the plan, you 
must make an initial investment of at least $1,250. 

7. 	What does the enrollment application provide? 

The enrollment application provides for the purchase of additional shares of our common stock by 
a shareholder of record through the following investment options: 

(a) Full Dividend Reinvestment—The plan administrator will apply all quarterly cash dividends 
paid on all shares of our common stock then or subsequently registered in a participant's 
name, together with any optional cash investments, toward the purchase of additional shares 
of our common stock; 

(b) Partial Dividend Reinvestment—A participant may elect to reinvest quarterly cash dividends 
paid on only the shares of our common stock held in certificated form by designating such 
election on the enrollment application. Participants electing partial reinvestment of quarterly 
cash dividends paid must designate the number of certificated shares for which they choose to 
receive cash dividends. The plan administrator will send cash dividends to participants by 
check or deposit cash dividends electronically into a bank checking or savings account, if 
requested. Dividends paid on all other plan shares, together with optional cash investments, 
will be applied toward the purchase of additional shares of our common stock; or 

(c) Optional Cash Investments Only—A participant will continue to receive cash dividends on 
shares registered in his or her name in the usual manner. The plan administrator will apply all 
optional cash investments received toward the purchase of additional shares of our common 
stock. Shares purchased with optional cash investments will be held in the participant's plan 
account unless otherwise directed, and dividends paid on these shares will be paid in cash or 
deposited electronically into the participant's bank account, if requested. 

7 
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Participants may elect to have cash dividends deposited electronically into a bank checking or 
savings account at no charge by completing a direct dividend deposit authorization form available from 
the plan administrator or online. 

A participant may elect to purchase shares through full or partial dividend reinvestment or 
optional cash investments only, and may change the number of shares subject to dividend reinvestment 
from time to time by completing and submitting to the plan administrator a new enrollment application. 
To be effective with respect to a particular dividend, any change in the reinvestment election must be 
received by the plan administrator on or before the record date for such dividend. It is not necessary for 
participants to hold shares in certificated form to receive cash dividends on all of their shares. 
However, participants who choose to receive cash dividends on only a portion of their shares must hold 
such shares in certificated form. 

8. When may a person join the plan? 

After reviewing a copy of this prospectus, non-shareholders of record may join the plan at any 
time by completing an enrollment application online or by mailing it to the plan administrator along 
with their initial investment of at least $1,250. After reviewing a copy of this prospectus, eligible 
shareholders of record who own at least 50 shares may enroll in the plan at any time. Any investment 
received as an initial investment without a properly completed enrollment application will be returned 
and no action will be taken. If an enrollment application requesting reinvestment of dividends is 
received by the plan administrator on or before the record date for a dividend payment, then that 
dividend payment will be applied toward the purchase of shares of our common stock. Record dates 
are ordinarily the 25th day of Febnialy, May, August and November. However, when the 25th day of 
those months falls on a national holiday, then the dividend record date is the first business day 
following that holiday. 

If the plan administrator receives an enrollment application requesting reinvestment of dividends 
after the record date established for a particular dividend, then the reinvestment of dividends will begin 
on the dividend payment date following the next record date if that shareholder is still a holder of 
record. 

Purchases and Price of Shares 

9. What is the source of stock purchased under the plan? 

At our discretion, the plan administrator will purchase shares of our common stock either directly 
from us or on the open market. If the shares are purchased directly from us, they will be either 
authorized but unissued shares or shares held by us as treasury stock. 

10. When will shares be purchased under the plan? 

The plan administrator will purchase shares directly from us on the relevant investment date. 
Purchases on the open market will begin on the relevant investment date and will be completed no later 
than 30 days from that date, except where completion at a later date is necessary or advisable under 
any applicable federal securities laws. These purchases may be made on the New York Stock 

8 



CASE NO. 2014-00286 
ATTACHMENT 1 

TO STAFF DR NO. 1-01 

Exchange or any other securities exchange where our shares of common stock are traded, in the 
over-the-counter market or by negotiated transactions, and may be subject to terms with respect to 
price, delivery and other terms as the plan administrator may agree. Neither we nor any participant will 
have any authority or power to direct the time or price at which shares may be purchased or the 
selection of the broker or dealer through or from whom purchases are to be made. When shares are 
purchased on the open market, participants become owners of the shares as of the date of settlement. 

There are at least four investment dates each month. The investment dates are the first business 
day of each week, except for any week which contains a dividend payment date, in which event the 
dividend payment date will become the investment date. However, if the dividend payment date is on a 
Friday, the investment date will be the following business day. If an investment date falls on a day on 
which the New York Stock Exchange is closed, the first succeeding day on which the New York Stock 
Exchange is open will be the investment date. 

11. 	What will be the price to the participant of shares purchased under the plan? 

The purchase price of shares purchased under the plan will be determined as follows: 

• In the case of purchases of stock from us, the purchase price will be the average of the high 
and low sales prices of stock as reported on the New York Stock Exchange on the relevant 
investment date. If no trading in stock occurs on the New York Stock Exchange on the relevant 
investment date, the purchase price will be the average of the high and low sales prices per 
share on the trading day immediately preceding the investment date and the trading day 
immediately following the investment date; or 

• In the case of purchases of stock on the open market, the purchase price will be the weighted 
average purchase price of all shares purchased for that particular investment date. 

12. How many shares will be purchased for participants? 

The number of shares to be purchased depends on the amount of the participant's dividends, if 
any, the share price, and any optional cash investments or initial investments received by the plan 
administrator. Each participant's account will be credited with the number of shares, including 
fractions, equal to the total amount invested, divided by the purchase price. 

Initial Investments and Optional Cash Investments 

13. How are initial investments made? 

Initial investments must be at least $1,250 and not more than $100,000. Initial investments may be 
made in the form of a check or money order, and must be included with the completed enrollment 
application form and returned to the plan administrator at the address listed on the form. Initial 
investments may also be made online at www.arnstock.conz. 

14. How does the optional cash investment feature of the plan work? 

All new investors and eligible shareholders of record who have submitted an enrollment 
application to the plan administrator online or by mail are eligible to make optional cash investments at 
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any time. Payments may be made by check or money order or may be deducted electronically on a 
monthly basis from a financial institution account. All investments must be payable to the plan 
administrator in U.S. dollars and drawn against a U.S. bank. The plan administrator will not accept 
third party checks. The plan administrator will apply any optional cash investment or initial investment 
received from a participant to the purchase of shares of our common stock for the account of the 
participant on the next investment date, if the shares are purchased from us, or as soon as practicable 
on or after the next investment date, if the shares are purchased on the open market. 

In the event that any check or automatic monthly investment is returned unpaid for any reason, the 
plan administrator will consider the request for investment of that money null and void and will 
immediately remove from the participant's account shares, if any, purchased upon the prior credit of 
that investment. A reasonable fee, currently $25, will also be assessed against the participant's account. 
The plan administrator will then be entitled to sell those shares to satisfy any uncollected amounts. If 
the net proceeds of the sale of those shares are insufficient to satisfy the balance of any uncollected 
amounts, the plan administrator will be entitled to sell additional shares from the participant's account 
to satisfy the uncollected balance. 

Brokers or nominees may not utilize any feature of the plan. Accordingly, if a beneficial owner of 
shares wishes to participate in the cash investment features of the plan at any time or the dividend 
reinvestment feature of the plan, that owner must become a record holder of at least 50 shares of our 
common stock by having all or part of his or her shares transferred to his or her name or make an initial 
investment of at least $1,250. 

15. When will initial investments and optional cash investments received by the plan administrator be 
invested? 

Initial investments and optional cash investments received by the plan administrator no later than 
12:00 Noon Eastern Time on the business day preceding an investment date will be held by the plan 
administrator and invested beginning on the investment date. No interest will be paid on amounts held 
by the plan administrator pending investment. After sending an initial investment or optional cash 
investment, if a participant changes his or her mind and decides he or she does not want to participate 
in the plan, then, upon a participant's written request received by the plan administrator at least two 
business days prior to the applicable investment date, an initial investment or optional cash investment 
will be returned to the participant. However, no refund of a check or money order will be made until 
the funds have been actually received by the plan administrator and cleared by the bank or financial 
institution upon which the check has been written. 

Expenses and Costs 

16. What are the costs to participants in the plan? 

For plan participants, there are no brokers' commissions and no fees or service charges in 
connection with purchases of shares. We pay these costs, along with any costs for administration of the 
plan. However, participants are charged a fee for selling shares through the plan. (See Question 25 
below.) 
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Reports to Participants 

17. What reports will be sent to participants in the plan? 

After each transaction in a participant's account, the plan administrator will send to the participant 
a transaction confirmation showing the details of the transaction. Each participant will also receive a 
quarterly investment statement showing any amount invested by initial investment, any amounts 
invested by optional cash investments, any amounts invested using dividends, the purchase price and 
number of shares purchased and other information resulting from investment activity for the year to 
date. Each statement also contains a form that can be used to deposit shares for safekeeping, make 
optional cash investments or withdraw shares from the plan. At each year-end, the statement will 
include all information pertaining to a participant's account for the year and should be retained for 
federal and state income tax reporting purposes. Each participant will also receive copies of the same 
communications sent to every other holder of shares. In addition, each participant will receive annually 
Internal Revenue Service information on Form 1099-DIV for reporting dividend income received. 

Stock Certificates and Safekeeping 

18. What is the safekeeping feature of the plan and how does it work? 

At the time of enrollment in the plan, or at any later time, participants may use the plan's 
safekeeping service to deposit with the plan administrator stock registered in the name of the 
participant. Shares deposited with the plan administrator will be transferred into the name of the plan 
administrator or its nominee and credited to the participant's account under the plan. After that time, 
those shares will be treated in the same manner as shares purchased through the plan. 

By using the plan's safekeeping service, participants do not bear the risk associated with the loss, 
theft or destruction of stock certificates. Also, because shares deposited with the plan administrator are 
treated in the same manner as shares purchased through the plan, they may be transferred or sold 
through the plan in a convenient and efficient manner. Dividends paid on shares deposited for 
safekeeping may be reinvested or paid in cash. Participants may elect to receive cash dividends on all 
or a portion of those shares by completing and submitting to the plan administrator a new enrollment 
application indicating the number of whole plan shares for which they choose to receive cash 
dividends. However, participants who wish to receive cash dividends on only a portion of their shares 
must hold those shares in certificated form and submit to the plan administrator a new enrollment 
application indicating the number of certificated plan shares for which they choose to receive cash 
dividends. 

The participant bears the risk of replacement costs if any certificates for shares are lost. Therefore, 
participants who wish to deposit their stock certificates with the plan administrator should consider 
sending them with a letter of direction to the plan administrator by registered mail, first class mail, or 
certified mail, return receipt requested, properly insured, to the following address: 

American Stock Transfer & Trust Company, LLC 
Dividend Reinvestment Dept. 
P.O. Box 922 
Wall Street Station 
New York, NY 10269-0560 
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Certificates sent by overnight delivery service should be addressed to: 

American Stock Transfer & Trust Company, LLC 
Operations Center 
6201 15th Avenue 
Brooklyn, NY 11219 

The stock certificates should not be endorsed. 

19. What happens to shares purchased under the plan? 

Shares purchased under the plan will be automatically held in book entry form by the plan 
administrator in its name or the name of its nominee. The number of shares, including fractional 
interests, held for each participant will be shown on each investment statement. Participants may 
obtain a new certificate for all or some of the whole shares of stock held in their plan accounts by 
contacting the plan administrator. Any remaining shares will continue to be held in book entry form by 
the plan administrator. 

Dividends on shares purchased through the plan, whether they are held by the participant in 
certificated form or in book entry form by the plan administrator, may be paid in cash to the 
shareholder by check or electronic deposit or reinvested pursuant to the shareholder's instructions to 
the plan administrator contained in a completed enrollment application. A change to partial dividend 
reinvestment will require that shares be in certificated form on which dividends will be paid in cash 
rather than reinvested. These changes must be made by completion of a new enrollment application or 
by contacting the plan administrator online or by telephone at 1-800-543-3038. 

Automatic Monthly Investments 

20. What is the automatic monthly investment feature of the plan and how does it work? 

Participants may make optional cash investments of not less than $25 per investment nor more 
than a total of $100,000 during any calendar year by automatic bank deductions from a pre-designated 
U.S. bank account. If a participant has already established a plan account and wishes to initiate 
automatic monthly deductions, he or she must complete and sign an appropriate form provided by the 
plan administrator and return it to the plan administrator together with a voided blank check (for a 
checking account) or deposit slip (for a savings account) for the account from which funds are to be 
drawn. This process may also be completed online. Forms will be processed and will become effective 
as promptly as practicable. 

If a non-shareholder wishes to establish a plan account by means of an initial investment, he or 
she may also initiate automatic monthly investments by completing the appropriate section of the 
enrollment application. Once an automatic monthly investment is initiated, funds will be drawn from 
the participant's designated account on the 25th day of each month. 

Participants may change the amount of their automatic monthly investments by completing and 
submitting to the plan administrator a new form online or by mail. To be effective with respect to a 
particular investment date, however, the new form must be received by the plan administrator by the 
15th day of each month. Participants may terminate their automatic monthly investments by notifying 
the plan administrator in writing or online. 
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Transfer of Shares 

21. May a participant assign or transfer all or a part of his or her shares held under the plan to 
another person? 

Yes. If a participant wishes to change the ownership of all or part of his or her shares held under 
the plan through a gift, private sale or otherwise, the participant may complete the transfer by 
submitting to the plan administrator a properly completed and executed stock power or other form 
provided by the plan administrator. Transfers of a participant's shares may be made in whole or 
fractional share amounts. However, with respect to any transfer that establishes a new plan account, at 
least 50 shares must be transferred, while the transferor must maintain at least 50 shares in the plan. 
The transfer of a participant's shares is processed in the same manner as the transfer of stock 
certificates, including the requirement of a medallion signature guarantee. Stock powers are available 
upon request from the plan administrator or online. 

22. If plan shares are transferred to another person, will the plan administrator issue a stock 
certificate to the transferee? 

If a participant requests, a stock certificate(s) will be issued to the transferee. No fractional shares 
of stock will be issued in certificate form. Otherwise, shares transferred will continue to be held in 
book entry form by the plan administrator under the plan. An account will be opened in the name of the 
transferee if he or she is not already a participant and the transferee will automatically be enrolled in 
the plan under the full dividend reinvestment option. All dividends on shares transferred to the 
transferee's plan account will be reinvested under the terms of the plan. 

23. How will a transferee be advised of his or her share ownership? 

The transferee will receive a transaction confirmation showing the number of shares transferred to 
and held in the transferee's plan account. 

Tax Consequences 

24. What are the federal income tax consequences of participation in the plan? 

The following is a general discussion of certain material federal income tax consequences with 
respect to participation in the plan and is based on current federal income tax law. Plan participants 
should consult their own tax advisors to determine particular tax consequences, including state 
income tax consequences, that may result from participation in the plan and subsequent disposition 
of shares acquired pursuant to the plan. This summary does not discuss federal or foreign income 
tax consequences to participants who are not citizens or residents of the United States or who reside 
outside of the United States. 

Reinvested Dividends. In the case of reinvested dividends whereby the plan administrator 
acquires shares for a participant's account directly from us, the participant must include in gross 
income as a dividend an amount equal to the fair market value of the shares (as of the date of the 
distribution) purchased with the participant's reinvested dividends. The participant's basis in those 
shares will also equal the fair market value of the purchased shares on the dividend payment date. 
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Alternatively, when the plan administrator purchases stock for a participant's account on the open 
market with reinvested dividends, the participant must include in gross income as a dividend an 
amount equal to the full amount of the cash dividend used to purchase those shares plus that portion of 
any brokerage commissions paid by us, which are attributable to the purchase of the participant's 
shares. The participant's basis in plan shares held for his or her account will be equal to their purchase 
price plus allocable brokerage commissions. 

Optional Cash Investments and Initial Investments. In the case of shares purchased on the open 
market with optional cash investments or initial investments, participants must include in gross income 
as a dividend an amount equal to any brokerage commissions paid by us. The participant's basis in the 
shares acquired with optional cash investments or initial investments will be the cost of the shares to 
the plan administrator plus an allocable share of any brokerage commissions paid by us. 

Receipt or Disposition of Shares. A participant will not realize any taxable income when he or 
she receives certificates for whole shares credited to his or her account under the plan, either upon a 
request for the certificates or upon withdrawal from or termination of the plan. However, any 
participant who receives, upon withdrawal from or termination of the plan, a cash payment for the sale 
of plan shares held in his or her account or for a fractional share then held in his or her account will 
realize gain or loss measured by the difference between the amount of the cash received and the 
participant's basis in such shares or fractional share. This gain or loss will be capital in character if the 
shares or fractional shares are a capital asset in the hands of the participant. 

Tax Information and Backup Withholding. Participants will receive annual tax information with 
respect to dividend income received in connection with the plan, as if those amounts had been paid 
directly to the participants. Participants will continue to be subject to the backup withholding 
requirements of the federal income tax laws. If these requirements are not satisfied, an amount of 
dividends payable to a participant may be withheld equal to the then current Internal Revenue Service 
withholding rates, which will be paid to the Internal Revenue Service and will not be reinvested under 
the plan. 

Additional Information. A participant's holding period for shares acquired pursuant to the plan 
will begin on the day following the investment date. In the case of corporate shareholders, dividends 
may be eligible for the dividends-received deduction. The Tax Equity and Fiscal Responsibility Act of 
1982 imposes certain reporting obligations upon brokers and other middlemen. As a result, the plan 
administrator may be required to report to the Internal Revenue Service and the participant any sale of 
shares effected on behalf of a participant. For further information as to tax consequences of 
participation in the plan, participants should consult with their own tax advisors. 

Termination of Participation 

25. How and when may a participant terminate participation in the plan? 

A participant may terminate participation in the plan any time by notice in writing to the plan 
administrator received prior to a dividend record date. Within 10 business days following receipt of 
notice of termination, the plan administrator will send the participant a certificate for the whole shares 
in the participant's plan account. If the participant so requests, the plan administrator will sell all or a 
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portion of the participant's shares and remit to the participant the proceeds of the sale, less brokerage 
commissions of $0.10 per share, any transfer tax and a fee of $15 charged by the plan administrator. If 
the request to terminate is received by the plan administrator on or after the record date for a dividend 
payment, the request to terminate may not become effective until any dividend paid on the dividend 
payment date has been reinvested and the shares of stock purchased are credited to the participant's 
account under the plan. The plan administrator, in its sole discretion, may either pay any dividend in 
cash or reinvest it in stock on behalf of the terminating participant. If the dividend is reinvested, the 
plan administrator will sell the shares purchased and remit the proceeds to the participant, less 
commissions and fees, as described above. 

Any cash payment which had been sent to the plan administrator prior to the request to terminate 
will also be invested unless return of the amount is expressly requested in the request for termination 
and the request is received at least two business days prior to the relevant investment date. In every 
case of termination, the participant's interest in a fractional share will be paid in cash based on the 
actual market price of stock sold on the New York Stock Exchange, less commissions and fees, as 
described above. The plan administrator, at its discretion, may terminate any account which contains 
only a fraction of a share by paying the account holder the dollar value of the fractional share, less 
commissions and fees, as described above. In addition, either we or the plan administrator, at our 
discretion, may terminate the account of any participant who is determined to be using the plan in an 
abusive manner that is not consistent with the purpose of the plan. 

After termination, dividends on shares held in certificated form will be paid to the shareholder in 
cash or deposited electronically into the shareholder's bank account, if requested, unless and until the 
shareholder rejoins the plan. 

A participant may request that the plan administrator sell some, but not all, of the shares in a plan 
account, and remit the proceeds, less commissions and fees, as described above, to the participant as 
soon as possible. If the request to sell is received by the plan administrator after the record date for a 
dividend payment, any dividends paid on those shares will be reinvested and the shares of stock 
purchased will be credited to the participant's plan account. 

Miscellaneous 

26. What happens when participants sell or transfer all of the shares registered in their names? 

When participants sell or transfer all of the shares in the plan registered in their names, the plan 
administrator will continue to purchase shares of stock with the dividends on the shares credited to 
their accounts under the plan until otherwise notified. 

27. What happens if we have a rights offering? 

In the case of a rights offering, plan participants will receive rights based upon whole shares of 
stock registered in their names as of the record date for any rights offered, and whole shares credited to 
their accounts under the plan as of the record date. In addition, the plan administrator may curtail or 
suspend the processing of transactions until the completion of the rights offering. 
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28. What happens if we issue a stock dividend or declare a stock split? 

All stock dividends or split shares of common stock distributed by us will be added to the 
participant's account. A participant may withdraw any number of whole shares held in his or her 
account by completing a transaction form and delivering it to the plan agent online or by mail. If a 
stock split occurs, it is the responsibility of the participant to notify the plan agent of any changes to his 
or her partial dividend reinvestment election to be reallocated to adjust for his or her cash dividends to 
be paid on a "post-split" basis. In addition, the plan administrator may curtail or suspend the 
processing of transactions until we complete all steps effecting stock dividends or stock splits. 

29. How will a participant's shares be voted at shareholders' meetings? 

Full and fractional shares held in the plan for a participant will be voted as the shareholder directs. 
A proxy card will be made available to each participant showing the total number of shares he or she 
holds, both those registered in the participant's name and those the participant holds through the plan. 

30. May the plan be amended or discontinued? 

We reserve the right to suspend, amend or terminate the plan at any time. All shareholders of record, 
both participants and non-participants in the plan, will be notified of any suspension, termination or 
significant amendment of the plan. If the plan is terminated, shares held in the participant's account will be 
distributed to the participants. Any change in the source of purchase of shares under the plan from open 
market purchases or direct issuance by us does not constitute an amendment to the plan. 

31. Who interprets and regulates the plan? 

We reserve the right to interpret and regulate the plan, as deemed desirable or necessary, in 
connection with its operation. Additionally, we and the plan administrator each reserve the right to 
terminate enrollment of any participant who participates in the plan in a manner abusive of the purpose 
or intent of the plan as determined by us or the plan administrator or in a manner deemed by us or the 
plan administrator not to be in the best interest of shareholders generally. For example, shareholders 
who are discovered to be using the plan for arbitrage or short-term income producing strategies may 
have their participation in the plan terminated by us or the plan administrator. 

32. What are our responsibilities as well as those of the plan administrator under the plan? 

Neither we nor the plan administrator will be liable for any good faith act or for any good faith 
omission to act, including, without limitation, any claim or liability arising out of failure to terminate a 
participant's account upon the participant's death, the prices at which shares of stock are purchased or 
sold for a participant's account, the times when purchases or sales are made, or fluctuations in the 
market value of stock. However, nothing contained in this provision affects a shareholder's right to 
bring a cause of action based on alleged violations of the federal securities laws. 

33. Does participation in. the plan involve any risk? 

The risk to participants is the same as with any other investment in our common stock. However, 
a participant may lose an advantage otherwise available from being able to select more specifically the 
timing of an investment in or a sale of our shares. Participants must recognize that neither we nor the 
plan administrator can assure a profit or protect against a loss on the shares purchased under the plan. 

16 



CASE NO. 2014-00286 
ATTACHMENT 1 

TO STAFF DR NO. 1-01 

DESCRIPTION OF COMMON STOCK 

Our authorized capital stock consists of 200,000,000 shares of common stock, no par value, of 
which 91,408,929 shares were outstanding on November 21, 2008. Each of our shares of common 
stock is entitled to one vote on all matters voted upon by shareholders. Our shareholders do not have 
cumulative voting rights. Our issued and outstanding shares of common stock are fully paid and 
nonassessable. There are no redemption or sinking fund provisions applicable to the shares of our 
common stock and such shares are not entitled to any preemptive rights. Since we are incorporated in 
both Texas and Virginia, we must comply with the laws of both states when issuing shares of our 
common stock. 

Holders of our shares of common stock are entitled to receive such dividends as may be declared 
from time to time by our board of directors from our assets legally available for the payment of 
dividends and, upon our liquidation, a pro rata share of all of our assets available for distribution to our 
shareholders. 

American Stock Transfer & Trust Company, LLC is the registrar and transfer agent for our 
common stock. 

Charter and Bylaw Provisions 

Some provisions of our articles of incorporation and bylaws may be deemed to have an "anti-
takeover" effect. The following description of these provisions is only a stunmary, and we refer to our 
articles of incorporation and bylaws for more information. Our articles of incorporation and bylaws are 
included as exhibits to our annual reports filed with the Securities and Exchange Commission pursuant 
to the requirements of the Securities Exchange Act of 1934, as amended. 

Classification of the Board. Our board of directors is divided into three classes, each of which 
consists, as nearly as may be possible, of one-third of the total number of directors constituting the 
entire board. There are currently 14 directors serving on the board. Each class of directors serves a 
three-year term. At each annual meeting of our shareholders, successors to the class of directors whose 
term expires at the annual meeting are elected for three-year terms. Our articles of incorporation 
prohibit cumulative voting. In general, in the absence of cumulative voting, one or more persons who 
hold a majority of our outstanding shares can elect all of the directors who are subject to election at any 
meeting of shareholders. 

Removal of Directors. Our articles of incorporation and bylaws also provide that our directors 
may be removed only for cause and upon the affirmative vote of the holders of at least 75 percent of 
the shares then entitled to vote at an election of directors. 

Fair Price Provisions. Article VII of our articles of incorporation provides certain "Fair Price 
Provisions" for our shareholders. Under Article VII, a merger, consolidation, sale of assets, share 
exchange, recapitalization or other similar transaction, between us or a company controlled by or under 
common control with us and any individual, corporation or other entity which owns or controls 10 
percent or more of our voting capital stock, would be required to satisfy the condition that the 
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aggregate consideration per share to be received in the transaction for each class of our voting capital 
stock be at least equal to the highest per share price, or equivalent price for any different classes or 
series of stock, paid by the 10 percent shareholder in acquiring any of its holdings of our stock. If a 
proposed transaction with a 10 percent shareholder does not meet this condition, then the transaction 
must be approved by the holders of at least 75 percent of the outstanding shares of voting capital stock 
held by our shareholders other than the 10 percent shareholder, unless a majority of the directors who 
were members of our board immediately prior to the time the 10 percent shareholder involved in the 
proposed transaction became a 10 percent shareholder have either: 

• expressly approved in advance the acquisition of the outstanding shares of our voting capital 
stock that caused the 10 percent shareholder to become a 10 percent shareholder; or 

• approved the transaction either in advance of or subsequent to the 10 percent shareholder 
becoming a 10 percent shareholder. 

The provisions of Article VII may not be amended, altered, changed, or repealed except by the 
affirmative vote of at least 75 percent of the votes entitled to be cast thereon at a meeting of our 
shareholders duly called for consideration of such amendment, alteration, change, or repeal. In 
addition, if there is a 10 percent shareholder, such action must also be approved by the affirmative vote 
of at least 75 percent of the outstanding shares of our voting capital stock held by the shareholders 
other than the 10 percent shareholder. 

Shareholder• Proposals and Director Nominations. Our shareholders can submit shareholder 
proposals and nominate candidates for the board of directors if the shareholders follow the advance 
notice procedures described in our bylaws. 

Shareholder proposals must be submitted to our corporate secretary at least 60 days, but not more 
than 85 days, before the annual meeting; provided, however, that if less than 75 days' notice or prior 
public disclosure of the date of the annual meeting is given or made to shareholders, notice by the 
shareholder to be timely must be received by the corporate secretary not later than the close of business 
on the 25th day following the day on which such notice of the date of the annual meeting was mailed 
or such public disclosure was made. The notice must include a description of the proposal, the 
shareholder's name and address and the number of shares held, and all other information which would 
be required to be included in a proxy statement filed with the SEC if the shareholder were a participant 
in a solicitation subject to the SEC proxy rules. To be included in our proxy statement for an annual 
meeting, our corporate secretary must receive the proposal at least 120 days prior to the anniversary of 
the date we mailed the proxy statement for the prior year's annual meeting. 

To nominate directors, shareholders must submit a written notice to our corporate secretary at 
least 60 days, but not more than 85 days, before a scheduled meeting; provided, however, that if less 
than 75 days' notice or prior public disclosure of the date of the annual meeting is given or made to 
shareholders, such nomination shall have been received by the corporate secretary not later than the 
close of business on the 25th day following the day on which such notice of the date of the annual 
meeting was mailed or such public disclosure was made. The notice must include the name and address 
of the shareholder and of the shareholder's nominee, the number of shares held by the shareholder, a 
representation that the shareholder is a holder of record of common stock entitled to vote at the 
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meeting and that the shareholder intends to appear in person or by proxy to nominate the persons 
specified in the notice, a description of any arrangements between the shareholder and the 
shareholder's nominee, information about the shareholder's nominee required by the SEC and the 
written consent of the shareholder's nominee to serve as a director. 

Shareholder proposals and director nominations that are late or that do not include all required 
information may be rejected. This could prevent shareholders from bringing certain matters before an 
annual or special meeting or making nominations for directors. 

LEGAL MATTERS 

Gibson, Dunn & Crutcher LLP, Dallas, Texas, and Hunton & Williams LLP, Richmond, Virginia, 
will opine for us as to the validity of the offered shares. 

EXPERTS 

The consolidated financial statements of Atmos Energy Corporation appearing in Atmos Energy 
Corporation's Annual Report (Form 10-K) for the year ended September 30, 2008 (including the 
schedule appearing therein), and the effectiveness of Atmos Energy Corporation's internal control over 
financial reporting as of September 30, 2008 have been audited by Ernst & Young LLP, independent 
registered public accounting firm, as set forth in their reports thereon, included therein, and 
incorporated herein by reference. Such consolidated financial statements are incorporated herein by 
reference in reliance upon such reports given on the authority of such firm as experts in accounting and 
auditing. 
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INDEMNIFICATION OF DIRECTORS AND OFFICERS 

The Texas Business Corporation Act and the Virginia Stock Corporation Act permit, and in some 
cases require, corporations to indemnify directors and officers who are or have been a party or are 
threatened to be made a party to litigation against judgments, penalties, including excise and similar 
taxes, fines, settlements and reasonable expenses under certain circumstances. Article IX of our articles 
of incorporation and Article IX of our bylaws provide for indemnification of judgments, penalties, 
including excise and similar taxes, fines, settlements and reasonable expenses, including attorneys' 
fees, and the advance payment or reimbursement of such reasonable expenses to directors and officers 
to the fullest extent permitted by law. 

As authorized by Article 2.02-1 of the Texas Business Corporation Act, and Section 13.1-697 of 
the Virginia Stock Corporation Act, each of our directors and officers may be indemnified by us 
against expenses, including attorneys' fees, judgments, fines and amounts paid in settlement, actually 
and reasonably incurred in connection with the defense or settlement of any threatened, pending or 
completed legal proceedings in which he is involved by reason of the fact that he is or was a director or 
officer of ours if he acted in good faith and in a manner that he reasonably believed to be in or not 
opposed to our best interests, and, with respect to any criminal action or proceeding, if he had no 
reasonable cause to believe that his conduct was unlawful. In each case, such indemnity shall be to the 
fullest extent authorized by the Texas Business Corporation Act and the Virginia Stock Corporation 
Act. If the director or officer is found liable for willful or intentional misconduct in the performance of 
his duty to us, then indemnification will not be made. 

Article X of our articles of incorporation provides that no director shall be personally liable to us or 
our shareholders for monetary damages for any breach of fiduciary duty as a director except for liability: 

• for any breach of duty of loyalty to us or our shareholders; 

• for an act or omission not in good faith or which involves intentional misconduct or a knowing 
violation of the law; 

• for a transaction from which the director received an improper benefit, whether or not the 
benefit resulted from an action taken within the scope of the director's office; 

• for an act or omission for which the liability of a director is expressly provided by statute; or 

• for an act related to an unlawful stock repurchase or payment of a dividend. 

In addition, Article IX of our articles of incorporation and Article IX of our bylaws require us to 
indemnify to the fullest extent authorized by law any person made or threatened to be made party to 
any action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative, by 
reason of the fact that such person is or was a director or officer of ours or serves or served at our 
request as a director, officer, partner, venturer, proprietor, trustee, employee, agent or similar 
functionary of any other enterprise. 

We maintain an officers' and directors' liability insurance policy insuring officers and directors 
against certain liabilities, including liabilities under the Securities Act of 1933. The effect of such 
policy is to indemnify such officers and directors against losses incurred by them while acting in such 
capacities. 
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Case No. 2014-00286 
Atmos Energy Corporation, Kentucky Division 

Staff RFI Set No. 1 
Question No. 1-02 

Page 1 of 1 

REQUEST:  

Provide the estimated dollar amount to be generated through the proposed stock 
issuance based on Atmos's current stock price. 

RESPONSE:  

Based on the closing stock price of $50.94, the estimated dollar amount generated by 
the issuance of new shares would be $101,880,000. 

Witness: Daniel M. Meziere 
Treasurer and Vice President 



0 



Case No. 2014-00286 
Atmos Energy Corporation, Kentucky Division 

Staff RFI Set No. 1 
Question No. 1-03 

Page 1 of 1 

REQUEST:  

Using the June 30, 2014 balance sheet provided in Exhibit A, page 5, of the application, 
provide: 

a. Atmos's capital structure reflecting the estimated amount of additional common 
stock to be issued, as shown in the response to Item 2 above. 

b. Atmos's capital structure reflecting the estimated amount of additional common 
stock to be issued as proposed in this application, plus the additional common 
stock proposed to be issued in Case No. 2014-00285.2  

RESPONSE:  

(a) See Attachment 1 for a schedule showing the impact of the issuance of 
2,000,000 new shares. 

(b) See Attachment 2 for a schedule showing the impact of the issuance of 
4,000,000 new shares. 

ATTACHMENTS:  

  

ATTACHMENT 1 
Page. 

 

- Atmos Energy Corporation, Staff_1-03_Attl - 2014-00286.pdf, 1 

ATTACHMENT 2 
Page. 

- Atmos Energy Corporation, Staff_1-03_Att2 - 2014-00286.pdf, 1 

Witness: Daniel M. Meziere 
Treasurer and Vice President 



CASE NO. 2014-01 	) 
ATTACHMEr 

TO STAFF OR NO. 1-03 

Actual 
June 30, 2014 Total Pro Forma Amount and Percentage 

Amount Percentage Adjustment Amount Percent 
age 

Common stock $ 	 502 0.01% $ 	10 	(1) $ 	512 0.01% 
Additional paid-in capital 36.64% 101,870 	(1) 2,274,177 37.68% 

2,172,307 
Retained earnings 15.73% 3,365 	(2) 935,941 15.51% 

932,576 
Accumulated other comprehensive 0.19% 11,300 0.19% 
income 11,300 

Total shareholders' equity $ 52.6% $ 	105,245 $ 	3,221,930 53.39% 
3,116,685 

Long-term debt (including current 
maturities) 

$ 	2,455,907 41.42% $ 	2,455,907 40.70% 

Short-term debt 0.00% 0.00% 
Intercompany loans 6.02% 357,000 5.92% 

357,000 
Total debt $ 47.4% $ 	2,812,907 46.61% 

2,812,907 

TOTAL CAPITALIZATION 100.0% $ 	105,245 $ 	6,034,837 100.0% 
5,929,592 

(1) Reflects the issuance of 2.0 million shares of stock at an assumed issue price of $50.94. 

(2) Reflects the effect of the net income arising from the pro forma adjustments of $6.3 million partially offset by increased dividends 
of $2.9 million. 



CASE NO. 2014-01 
ATTACHMEI 

TO STAFF DR NO. 1-0 

Actual 
June 30, 2014 

Total Pro Forma Amount and Percentage 

Amount Percentage Adjustment Amount Percentage 

Common stock 502 0.01% $ 	20 (1) $ 	522 0.01% 

Additional paid-in capital 2,172,307 36.64% 203,740 (1)  2,376,047 38.74% 

Retained earnings 932,576 15.73% 445 (2)  933,021 15.21% 
Accumulated other comprehensive income 11,300 0.19% 11,300 .18% 

Total shareholders' equity 3,116,685 52.6% $ 	204,205 $ 	3,320,890 54.14% 

Long-term debt (including current 
maturities) $ 	2,445,907 41.42% $ 	2,445,907 40.04% 
Short-term debt 0.00% - 0.00% 
Intercompany loans 357,000 6.02% 357,000 5.82% 

Total 
debt $ 	2,812,907 47.4% $ 	2,812,907 45.86% 

TOTAL CAPITALIZATION $ 	5,929,592 100.0% $ 	204,205 $ 	6,133,797 100.0% 

(1) Reflects the incremental issuance of 4.0 million shares of Atmos Energy Corporation common stock at an 
assumed price of $50.94. 

Reflects the effect of the net income arising from the pro forma adjustments of $6.3 million from the issuance of 2.0 million shares 
(2) under the DSPP partially offset by increased dividends of $5.8 million. There was no net income projected for the RSP issuance. 





Case No. 2014-00286 
Atmos Energy Corporation, Kentucky Division 

Staff RFI Set No. 1 
Question No. 1-04 

Page 1 of 1 

REQUEST:  

Refer to paragraph 2 of the application. Confirm that the DSPP allows the 3 percent 
discount only for reinvested dividends and not for the purchase of common stock. 

RESPONSE:  

The statement inadvertently included in paragraph 2 of the application was in error. 
Participants have not received a discount on reinvested dividends since April 1, 2004. 
Please see Attachment 1 for a summary of changes made to the DSPP at that time. 

ATTACHMENT:  

ATTACHMENT 1 - Atmos Energy Corporation, Staff 1-04 Attl - 2014-00286.pdf, 1 
Page. 

Witness: Daniel M. Meziere 
Treasurer and Vice President 



CASE NO. 2014-00286 
ATTACHMENT 1 

TO STAFF DR NO. 1-04 

Form S-3D 	 Page 8 of 55 

Table of Contents 

PROSPECTUS SUMMARY 

You should read the following summary in conjunction with the more detailed information contained elsewhere in this 
prospectus and the documents incorporated by reference in this prospectus. 

Upcoming Plan Changes 

We are making several changes to our Direct Stock Purchase Plan that will become effective on April 1, 2004. The most 
important of these changes are: 

• The minimum initial investment required to participate in the plan will be increased to $1,250. 

• 

 

The minimum number of shares that any shareholder must own of record to become a participant in the plan will be 
increased to 50 shares. 

• The 3% discount on the purchase of shares with reinvested dividends will be eliminated. 

▪ The ability to purchase stock through IRA accounts, including traditional IRA, Roth IRA, Coverdell IRA and SEP-
IRA accounts, will be eliminated. 

• The administrator of the plan will be American Stock Transfer & Trust Company. This will cause some plan 
procedures to be revised, as discussed in more detail below. 

• The participants will be able to complete all transactions online at www.amstock.com. 

The descriptions of our Direct Stock Purchase Plan in this prospectus reflect these and other changes that will become 
effective on April 1, 2004. However, in each instance where a change to the plan is reflected, we have inserted a notation to 
reflect the terms and conditions of the plan that will be in effect only through March 31, 2004. 

1 





Case No. 2014-00286 
Atmos Energy Corporation, Kentucky Division 

Staff RFI Set No. 1 
Question No. 1-05 

Page 1 of 1 

REQUEST:  

Refer to paragraph 3 of the application. Provide projections of the capital expenditures 
to be financed; debt reductions; and capitalization ratio and credit rating improvements 
expected as a result of the proposed stock issuance. 

RESPONSE:  

Atmos intends to use the proceeds from the issuance of common stock for utility 
expenditures in the normal course of business including but not limited to the repayment 
of all or a portion of the Company's outstanding short-term debt; the refunding of 
additional debt as market conditions permit; the refinancing of maturing long-term debt; 
and the purchase, acquisition and construction of additional properties and facilities, 
including improvements to the Company's existing utility plant. The Company's current 
plans call for $850 - $950 million of system wide capital spending, per year, through 
fiscal 2018. 

Atmos Energy regularly evaluates its funding strategy and capital structure to ensure 
that it (i) has sufficient liquidity for our short-term and long-term needs in a cost-effective 
manner and (ii) maintains a balanced capital structure with a debt-to-capitalization ratio 
in a target range of 50 to 55 percent. The Company plans to fund its growth through the 
use of operating cash flows, debt and equity securities while maintaining a balanced 
capital structure. Atmos' goal is to continue to maintain its debt to capitalization ratio 
within its 50-55% target range over the next few years. 

The current ratings of Atmos Energy's long-term debt and related outlooks are: 

A- and stable by Standard and Poor's 
A2 and stable by Moody's 
A- and positive by Fitch 

Witness: Daniel M. Meziere 
Treasurer and Vice President 





Case No. 2014-00286 
Atmos Energy Corporation, Kentucky Division 

Staff RFI Set No. 1 
Question No. 1-06 

Page 1 of 1 

REQUEST:  

For the 2,000,000 DSPQ common stock issuance authorized in Case No. 2008-00382, 
provide the number of shares of stock that were issued and the total amount of funds 
raised. 

RESPONSE:  

Atmos Energy issued 1,748,296 shares under the authority of Case No. 2008-00382. 
The total amount of funds raised was $2,493,831.63. Some of the shares issued to the 
DSPP were purchased on the open market and were not newly issued shares. 

Witness: Daniel M. Meziere 
Treasurer and Vice President 





Case No. 2014-00286 
Atmos Energy Corporation, Kentucky Division 

Staff RFI Set No. 1 
Question No. 1-07 

Page 1 of 1 

REQUEST:  

Refer to Exhibit A, page 1, of Atmos's application, which states, "References preceding 
each subpart of this Exhibit pertain to subsections of Sections 6 and 11 of 807 KAR 
5:001." In 2013, the Commission amended certain of its regulations, including those 
referenced in Exhibit A. Provide an amended Exhibit A to conform to the Commission's 
current regulations. 

RESPONSE:  

Please see Attachment 1. 

ATTACHMENT:  

ATTACHMENT 1 - Atmos Energy Corporation, Staff 1-07_Attl - 2014-00286.doc, 6 
Pages. 

Witness: Daniel M. Meziere 
Treasurer and Vice President 



EXHIBIT A 
PAGE 1 OF 6 

REVISED 
KENTUCKY 
EXHIBIT A 

References preceding each subpart of this Exhibit pertain to 
subsections of Sections 12 and 16 of 807 KAR 5:001. 

Atmos Energy Corporation operates in Kentucky through its 
Kentucky division. The following includes information for Atmos 
Energy Corporation (unless otherwise stated) since the Kentucky 
division does not have a separate capital structure or authorized 
stock. 

6(1) Amount and kinds of stock authorized 

As of June 30, 2014, Atmos Energy Corporation had 
200,000,000 shares of common stock (no par value) 
authorized. 

6(2)  Amount and kinds of stock issued and outstanding 
As of June 30, 2014, Atmos Energy Corporation had 
100,346,468 shares of common stock issued and outstanding. 

6(3)  Terms of preference of preferred stock whether cumulative or 
participating, or on dividends or assets or otherwise. 

Atmos Energy Corporation has no preferred stock. 

6(4)  Brief description of each mortgage on property of applicant, 
giving date of execution, name of mortgagor, name of 
mortgagee, or trustee, amount of indebtedness authorized to 
be secured thereby, and the amount of indebtedness actually 
secured, together with any sinking fund provisions. 

Not applicable. 

6(5)  Amount of bonds authorized, and amount issued, giving the 
name of the public utility which issued the same, describing 
each class separately, and giving date of issue, face value, 
rate of interest, date of maturity and how secured, together 
with amount of interest paid thereon during the last fiscal 
year. 

Please refer to 6(4) above. 

6(6)  Each note outstanding, giving date of issue, amount, date of 
maturity, rate of interest, in whose favor, together with 
amount of interest paid thereon during the last fiscal year. 



EXHIBIT A 
PAGE 2 OF 6 

Outstanding Notes of Applicant are as follows: 

Description 
Date of 

Issue 

Amount 
Outstanding 
at 06/30/2014 

Date of 
Maturity 

Rate of 
Interest 

In favor 
of 

Interest Accrued 
for 12 months 

ended 06/30/2014 

Sr. Notes 03/26/09 450,000,000 03/15/19 8.50% public 40,595,000 

Sr. Notes 01/11/13 500,000,000 01/15/43 4.15% public 22,443,000 

Sr. Notes 10/18/04 500,000,000 10/15/14 4.950% public 26,065,000 

Note 12/15/95 10,000,000 12/15/25 6.67% Cede & Co. 693,000 

Debentures 07/15/98 150,000,000 07/15/28 6.75% U.S. Bank as 10,619,000 
Trustee 

Sr. Notes 10/15/04 200,000,000 10/15/34 5.950% public 12,426,000 

Sr. Notes 6/14/07 250,000,000 6/15/17 6.35% public 16,840,000 

Sr. Notes 06/15/11 400,000,000 6/15/41 5.50% public 23,239,000 

0,,460,900.900  $142,238„.00.0 

6(7)  Other indebtedness, giving same by classes and describing 
security, if any, with a brief statement of the devolution 
or assumption of any portion of such indebtedness upon or by 
person or corporation if the original liability has been 
transferred, together with amount of interest paid thereon 
during the last fiscal year. 

Other indebtedness of Atmos Energy Corporation is as 
follows: 

Description 	 Lender  

Amount 
Outstanding 

at 06/30/2014  

Interest Accrued 
Rate of 	 for 12 Months 
Interest 	Ended 06/30/2014  

Committed Lines of Credit: 

One-year credit facility Amarillo National $ 
for up to $25,000,000 	Bank 

5-year credit facility Royal Bank 
For up to $950,000,000 	of Scotland 

TOTAL COMMITTED LINES 

O Overnight 
negotiated rate 

31,248 

O Prime or LIBOR 	$ 2,106,436 
plus margin 

O $ 2,137,684 



EXHIBIT A 
PAGE 3 OF 6 

Amount 	 Interest Accrued 

	

Outstanding 	Rate of 	for 12 Months 

Description 	 Lender 	 at 06/30/2014 	Interest 	Ended 06/30/2014  

Uncommitted Money Market Lines of Credit: 

$950,000,000 
Commercial Paper 
Program 

Intercompany Borrowing from 
Atmos Energy Holdings 

TOTAL UNCOMMITTED LINES 

TOTAL LINES OF CREDIT  

	

0 	Money market rate 	$ 869,610 
as quoted 

	

$ 357,000,000 	Money market rate $ 1,716,400 

	

$ 357,000,000 	 $ 2,586,010 

	15.7,,000,000 	 $ 4,729,694 

6(8)  Rate and amount of dividends paid during the five (5) 
previous fiscal years and the amount of capital stock on 
which dividends were paid each year. 

The following is Atmos Energy Corporation's history of cash 
dividends paid for the past five fiscal years. 

Fiscal Year 
Ended Sept 30 

Atmos 
Dividend 

Rate 

Amount of 
Dividends 

Paid 

Average Shares 
For Each 

Fiscal Year 

Fiscal 2009 $1.32 $121,459,560 91,620,000 

Fiscal 2010 $1.34 $124,287,019 92,422,000 

Fiscal 2011 $1.36 $124,010,562 90,652,000 

Fiscal 2012 $1.38 $125,795,986 91,172,000 

Fiscal 2013 $1.40 $128,114,732 91,711,000 

6(9) Detailed income statement and balance sheet. 

The following is the separate company income statement and 
balance sheet for the utility operations of Atmos Energy 
Corporation. 



EXHIBIT A 
PAGE 4 OF 6 

ATMOS ENERGY CORPORATION 
STATEMENT OF INCOME 

FOR THE TWELVE MONTHS ENDED 
June 30, 2014 

(Thousands of Dollars) 
(Unaudited) 

Operating revenues $ 	3,105,160 
Purchased gas cost 1,643,556 
Gross profit 1,461,604 

Operating expenses: 
Operation and maintenance 691,694 
Depreciation and amortization 241,404 
Income Taxes 151,216 
Total operating expenses 1,084,314 

Operating income 377,290 

Other income 22,632 
Interest charges and other expenses 156,436 
Equity in earnings of unconsolidated 

non-regulated subsidiaries 30,154 

Net income $ 	273,640 



EXHIBIT A 
PAGE 5 OF 6 

ATMOS ENERGY CORPORATION 
BALANCE SHEET 
June 30, 2014 

(Thousands of Dollars) 
(Unaudited) 

ASSETS 

Property, plant and equipment 	 $ 8,120,063 
Less accumulated depreciation and amortization 	 1,717,128  

Net property, plant and equipment 	 6,402,935 

Investments in and advances to 
Subsidiaries 
	

468,881 
Current assets 

Cash and cash equivalents 16,313 
Accounts receivable, net 249,353 
Inventories and other current assets 95,413 
Gas stored underground 162,266 
Deferred gas costs 9,722 
Intercompany receivables 804,912 

Total current assets 1,337,979 

Goodwill 706,652 
Deferred charges and other assets 334,819 

$ 	9,251,266 

LIABILITIES AND SHAREHOLDERS' EQUITY 

Shareholders' equity 
Common stock 502 
Additional paid-in capital 2,172,307 
Retained earnings 932,576 
Accumulated other comprehensive loss 11,300 

Shareholders' equity 3,116,685 
Long-term debt 1,955,907 

Total capitalization 5,072,592 
Current liabilities: 

Current maturities of long-term debt 
Short-term debt 

500,000 

Intercompany loans 357,000 
Accounts payable and accrued liabilities 218,910 
Customers' deposits 45,925 
Deferred gas costs 62,522 
Other current liabilities 164,842 
Intercompany payables 717,134 

Total current liabilities 2,066,333 

Deferred income taxes 1,326,664 
Deferred credits and other liabilities 785,677 

9,251,266 



EXHIBIT A 
PAGE 6 OF 6 

11 (a) The Applicant's property is comprised primarily of gas 
utility plant and related facilities of a local 
distribution company operating in Tennessee, Virginia, 
Colorado, Kansas, Kentucky, Texas, Mississippi and 
Louisiana and transmission plant of a regulated intra-
state pipeline in Texas. At June 30, 2014, the cost to 
the Applicant was $8,120,063. 

 

11(b) Atmos Energy proposes to issue up to 2,000,000 in 
additional shares of Common Stock, no par value. 

11(c) The shares are to be issued for Atmos Energy Corp's 
general corporate purposes. 

11(d) Please refer to 11(c) above. 

11(e) Please refer to 11(c) above. 

11(2)(a) Please refer to 6(1) through 6(9) above. 

11(2)(b) Not applicable 

11(2)(c) Not applicable. 
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