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UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form to .. Q 

0 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the quarterly period ended June 30, 2015 

or 

D TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the transition period from to 

Commission File Number 1-10042 

Atmos Energy Corporation 
(Exact name of registrant as specified in its chartery 

Texas and Virginia 
(State or other jurisdiction of 

incorporation or organization) 

Three Lincoln Centre, Suite 1800 
5430 LBJ Freeway, Dallas, Texas 

(Address ofprincipal executive offices) 

(972) 934-9227 
(Registrant :S telephone number. including area code) 

75-1743247 
(IRS employer 

identification no.) 

75240 
(Zip code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the 
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to 
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes 0 No D 

Indicate by check mark whether the registrant has submitted electronically and posted on its website, if any, every 
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) 
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such 
files). Yes 0 No D 

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 ofthe Exchange Act. (Check one): 

Large Accelerated Filer 0 Accelerated Filer D Non-Accelerated Filer D Smaller Reporting Company D 

(Do not check if a smaller reporting company) 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange 
Act) Yes D No 0 

Number of shares outstanding of each of the issuer's classes of common stock, as ofJuly 31, 2015. 

Class 

No Par Value 

Shares Outstanding 

101,369,699 



GLOSSARY OF KEY TERMS 

WNA Weather Normalization Adjustment 
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Item 1. Financial Statements 

PART I. FINANCIAL INFORMATION 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED BALANCE SHEETS 

Property, plant and equipment 

Cash and cash equivalents 

Common stock, no par value (stated at $.005 per share); 200,000,000 shares 
authorized; issued and outstanding: June 30, 2015 -101,336,818 shares; 
September 30, 2014-100,388,092 shares 

Pension and postretirement liabilities 

$ 

$ 

$ 

June 30, 
2015 

(Unaudited) 

September 30, 
2014 

(In thousands, exeept 
share data) 

9,017,043 $ 8,447,700 

43,153 42,258 

507 $ 502 

318,140 340,963 

8,884,489 $ 8,594,704 =========== 
See accompanying notes to condensed consolidated financial statements. 
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Diluted 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

Three Months Ended 
June30 

2015 2014 
(Unaudited) 

(In thousands, except per 
share data) 

102,000 

See accompanying notes to condensed consolidated financial statements. 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

2015 

Nine Months Ended 
June30 

(Unaudited) 

2014 

(In thousands, except per 
share data) 

See accompanying notes to condensed consolidated financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

Three Months Ended 
June30 

Nine Months Ended 
June30 

2015 2014 2015 2014 
(Unaudited) 

(In thousands) 

Net unrealized gains (losses) on commodity cash flow hedges, 
net oftax of$7,393, $(1,580), $(12,698) and $4,122 11,563 (2,471) (19,571) 6,448 

ill~l~i~l~gmii,Bl~~~~~t~ll~ii~~~~~~~~i~JJ~~i~~~~~i~~l~l~l~ll~~~~~w~t~~l~lll~m~!~~~t~~rf~~~~~~:r~,~!~i~1~~~~~~~~r~~~~~~~j~~~1~j~~lj~,(~~~~~~~; 
Total comprehensive income $ 122,128 $ 20,187 $ 241,712 $ 238,526 

See accompanying notes to condensed consolidated financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

2015 

Cash and cash equivalents at end of period $ 

Nine Months Ended 
June 30 

(Uuaudited) 
(In thousands) 

2014 

43,153 =$====51=,4=2=1 

See accompanying notes to condensed consolidated financial statements. 
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(Unaudited) 

June 30, 2015 
1. Nature of Business 

Atn10s Energy Corporation ("Atmos Energy" or the "Company") and our subsidiaries are engaged primarily in the 
regulated natural gas distribution and pipeline businesses as well as other nonregulated natural gas businesses. Historically, our 
regulated businesses have generated over 90 percent of our consolidated net income. 

Through our regulated distribution business, we deliver natural gas through sales and transportation arrangements to 
approximately three million residential, commercial, public authority and industrial customers through our six regulated 
distribution divisions, which at June 30, 2015, covered service areas located in eight states. In addition, we transport natural gas 
for others through our distribution system. Our regulated businesses also include our regulated pipeline and storage operations, 
which include the transportation of natural gas to our North Texas distribution system and the management of our underground 
storage facilities. Our regulated businesses are subject to federal and state regulation and/or regulation by local authorities in 
each of the states in which our regulated distribution divisions operate. 

Our nonregulated businesses operate primarily in the Midwest and Southeast through various wholly-owned subsidiaries 
of Atmos Energy Holdings, Inc. (AEH). AEH is wholly owned by the Company and based in Houston, Texas. Through AEH, 
we provide natural gas management and transportation services to municipalities, natural gas distribution companies, including 
certain divisions of Atmos Energy, and third parties. 

2. Unaudited Financial Information 

These consolidated interim-period fmancial statements have been prepared in accordance with accounting principles 
generally accepted in the United States on the same basis as those used for the Company's audited consolidated financial 
statements included in our Annual Report on Form 1 0-K for the fiscal year ended September 30, 2014. In the opinion of 
management, all material adjustments (consisting of normal recurring accruals) necessaty for a fair presentation have been 
made to the unaudited consolidated interim-period financial statements. These consolidated interim-period financial statements 
are condensed as permitted by the instructions to Form 10-Q and should be read in conjunction with the audited consolidated 
financial statements of Atmos Energy Corporation included in our Annual Report on Form 1 0-K for the fiscal year ended 
September 30, 2014. Because of seasonal and other factors, the results of operations for the nine-month period ended June 30, 
2015 are not indicative of our results of operations for the ful12015 fiscal year, which ends September 30, 2015. 

No events have occurred subsequent to the balance sheet date that would require recognition or disclosure in the 
condensed consolidated financial statements. 

Significant accounting policies 

Our accounting policies are described in Note 2 to the consolidated financial statements in our Annual Report on Form 
10-K for the fiscal year ended September 30, 2014. 

Certain prior-year amounts have been reclassified to conform with the current year presentation. 

During the second quarter offiscal2015, we completed our annual goodwill impairment assessment. Based on the 
assessment performed, we determined that our goodwill was not impaired. 

In May 2014, the Financial Accounting Standards Board (FASB) issued a comprehensive new revenue recognition 
standard that will supersede virtually all existing revenue recognition guidance under generally accepted accounting principles 
in the United States. Under the new standard, a company will recognize revenue when it transfers promised goods or services 
to customers in an amount that reflects the consideration to which the company expects to be entitled in exchange for those 
goods or services. In doing so, companies will need to use more judgment and make more estimates than under current 
guidance. On July 9, 2015, the FASB voted to approve a deferral of the effective date of the new standard by one year. With the 
one year extension, the new standard is currently scheduled to become effective for us beginning on October 1, 20 18 and can be 
applied either retrospectively to each period presented or as a cumulative-effect adjustment as of the date of adoption. We are 
currently evaluating the impact this standard may have on our financial position, results of operations and cash flows. 

In April2015, the FASB issued guidance to simplifY the presentation of debt issuance costs which requires that debt 
issuance costs related to a recognized debt liability be presented in the balance sheet as a direct deduction from the carrying 
amount of that debt liability, consistent with debt discounts. The new standard will be effective for us beginning on October 1, 
2016, and will be applied retrospectively. We are currently evaluating the impact this standard may have on our fmancial 
position, results of operations and cash flows. 
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InApril2015, theFASB issued guidance to simplify the accounting for fees paid in connection with arrangements with 
cloud-based software providers. Under the new guidance, unless a software arrangement includes specific elements enabling 
customers to possess and operate software on platforms other than that offered by the cloud-based provider, the cost of such 
arrangements is to be accounted for as an operating expense in the period incurred. The new guidance is effective for us 
beginning October 1, 2016 and may be applied either prospectively or retrospectively with early adoption permitted. We 
anticipate the adoption of this standard will not have a material impact on our financial position, results of operations and cash 
flows. 

There were no other significant changes to our accounting policies during the nine months ended June 30, 2015 that will 
become applicable to the Company in future periods. 

Regulatory assets and liabilities 

Accounting principles generally accepted in the United States require cost-based, rate-regulated entities that meet certain 
criteria to reflect the authorized recovery of costs due to regulatory decisions in their financial statements. As a result, certain 
costs are permitted to be capitalized rather than expensed because they can be recovered through rates. We record certain costs 
as regulatory assets when future recovery through customer rates is considered probable. Regulatory liabilities are recorded 
when it is probable that revenues will be reduced for amounts that will be credited to customers through the ratemaking process. 
Substantially all of our regulatory assets are recorded as a component of deferred charges and other assets and substantially all 
of our regulatory liabilities are recorded as a component of deferred credits and other liabilities. Deferred gas costs are recorded 
either in other current assets or liabilities and the regulatory cost of removal obligation is reported separately. 

Significant regulatory assets and liabilities as ofJune 30, 2015 and September 30,2014 included the following: 

Infrastructure Mechanisms(!!) 

Recoverable loss on reacquired debt 

Deferred gas costs $ 

Regulatory cost of removal obligation 

$ 

June 30, 
2015 

September 30, 
2014 

(In thousands) 

24,228 26,948 

16,959 18,877 

81,134 $ 35,063 

486,672 490,448 

581,363 =$====54=5=,7=59= 

(Il Includes $15.8 million and $18.8 million of pension and postretirement expense deferred pursuant to regulatory 
authorization. 

(Zl Infrastructure mechanisms in Texas and Louisiana allow for the deferral of all expenses associated with capital 
expenditures incurred pursuant to these rules, including the recording of interest expense, until the next rate proceeding 
(rate case or annual rate filing), at which time investment and costs would be recoverable through base rates. 

Currently authorized rates do not include a return on certain of our merger and integration costs; however, we re_cover the 
amortization of these costs. Merger and integration costs, net, are generally amortized on a straight-line basis over estimated 
useful lives ranging up to 20 years. 
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We operate the Company through the following three segments: 
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The regulated distribution segment, which includes our regulated natural gas distribution and related sales operations, 
The regulated pipeline segment, which includes the regulated pipeline and storage operations of our Atmos Pipeline
Texas Division and 
The nonregulated segment, which is comprised of our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 

Our determination of reportable segments considers the strategic operating units under which we manage sales ofvarious 
products and services to customers in differing regulatory environments. Although our regulated distribution segment 
operations are geographically dispersed, they are reported as a single segment as each regulated distribution division has similar 
economic characteristics. The accounting policies ofthe segments are the same as those described in the summary of significant 
accounting policies found in our Annual Report on Form 10-K for the fiscal year ended September 30,2014. We evaluate 
performance based on net income or loss of the respective operating units. 

Income statements for the three and nine month periods ended June 30, 2015 and 2014 by segment are presented in the 
following tables: 

Regulated 
Distribution 

Three Months Ended June 30, 2015 

Regulated 
Pipeline Nonregulated Eliminations 

{In thousands) 

Consolidated 

Purchased gas cost 149,775 260,990 (106,037) 304,728 

fi!iiJJ~I§,lflltll~11illl~jill_tillll~~~~ill-~-~-~i11~1J.~Ji~l~1~~ll~~?c~9'!11~l~~J~!~t~~,Ri~l~!~~i1~~f~flj11!11~-~l~t~~~!~~ill~!~~!~!li! 
Operating expenses 

~l~~!~~~~t~Jl~~~~~~lr£1~1~i~~~~~~~~~~,~)~f{i~~lt~till~!~~~~,£liltll~l~'l~lti~i~~~~~~~~~~~~~~;~i~~j~,,~~~~~~~,j~~~~\~~~ 
Depreciation and amortization 55,491 11,816 1,137 68,444 

Miscellaneous income (expense) 1,045 (211) 345 (545) 634 
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Operating expenses 

Regulated 
Distribution 
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Three Muntbs Ended June 30, 2014 

Regulated 
Pipeline Nonregulated Eliminations Cunsolidated 

(In thuusands) 

Miscellaneous income {expense) 678 (489) 1,018 (1,581) (374) 

~i\lil{iiii~~l~i~~~~i~l~~T~IIili~~~~tlffll1~\ii!~~iil~~~~ti~i~1li~~[~!~~~~~f~!!~~li~[j~~~~~~~~~~I~~~;~~~~~i~i~f~~~~~9~ 
Income before income taxes 31,562 38,633 4,196 74,391 

~~~~~;l!!~"i~~l~l~~t~~~t~~~~i~1~1~~i~~~~~ti~l'll~~l~1li~!~1l~~9:1~~~~w~w~~~i~~~~~~~!~tl~~{~~1f~l~!i\t~m~4[~m!w4~~ii~l~m~~~~~irt~li~t9~J 
Net income $ 18,529 $ 24,938 $ 2,254 $ - $ 45,721 

~~l\t~i!lt!l~i1i~~~~~~~il~1~ll~]~~~~~~~f{~1~l~~tmB8~~li$~~~-~n~~TI~lm~~B~~:~~~~~-~i~lt1$l;jj~~~~~~~~:1~Jrj~~~11~~~~~~t~~~~~~~~!liT,~~~1m~-~~g~J~l 

Nine Munths Ended June 30, 2015 

Regulated Regulated 
Distribution Pipeline N uDregulated Eliminatiuns Consulidated 

(In tbuusands) 

Operating revenues from external parties $ 2,389,037 $ 70,887 $ 1,025,310 $ $ 3,485,234 

~itilllii~~~~iiill~l£~!1fillliiilil!l~lll~1f~1~~~!~~!~~!11ll~ll~lfli~l1i~ll!!ltti,tllflQiil~~~~~illt~lq!~J,]itt~l~~~if~l~lf~ 
2,394,179 272,305 1,179,379 (360,629) 3,485,234 

lti&illil~tfl~iltl~fllili11BriiJ~II~l~~~~~m~!~ff~l~~~,~~~~~~~~~~~~•~~itm~ili~~!~ll~~~~!:~t~i§»1111~~1~~~~~!1 
Gross profit 997,066 272,305 56,724 (399) 1,325,696 

Operation and maintenance 288,962 74,029 21,897 (399) 384,489 
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Operating revenues from external parties 

Regulated 
Distribution 

$ 2,648,505 $ 
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Nine Months Ended June 3D, lD14 

Regulated 
Pipeline Nonregulated Eliminations 

(In thousands) 

67,162 $ 1,436,215 $ 

Consolidated 

$ 4,151,882 
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Balance sheet infot.tnation at June 30, 2015 and September 30, 2014 by segment is presented in the following tables: 

Property, plant and equipment, net 

Current assets 

Assets from risk management activities 

Deferred charges and other assets 

Current liabilities 

Liabilities from risk management activities 

Deferred income taxes 

Regulatory cost of removal obligation 

Regulated 
Distribution 

Regulated 
Pipeline 

June 30, 2015 

Nonregulated Eliminations Consolidated 

(In thousands) 

$ 5,543,386 $ 1,613,182 $ 55,520 $ - $ 7,212,088 

780 10,806 11,586 

291,740 15,305 5,569 312,614 

4,916 4,916 

1,014,432 415,687 (1,029) 1,429,090 

432,153 432,153 
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Current assets 

Long-term debt 

Current liabilities 

Liabilities from risk management activities 

Deferred income taxes 

Regulated 
Distribution 

2,455,986 

1,730 

913,260 

14 

Regulated 
Pipeline 

361,688 

September 30, 2014 
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Nonregulated Eliminations Consolidated 

(In thousands) 

2,455,986 

1,730 

11,668 1,286,616 



4. Earnings Per Share 
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We use the two-class method of computing earnings per share because we have participating securities in the form of 
non-vested restricted stock units with a nonforfeitable right to dividend equivalents, for which vesting is predicated solely on 
the passage of time. The calculation of earnings per share using the two-class method excludes income attributable to these 
participating securities from the numerator and excludes the dilutive impact of those shares from the denominator. Basic and 
diluted earnings per share for the three and nine months ended June 30, 2015 and 2014 are calculated as follows: 

Three Months Ended 
June30 

2015 2014 

Nine Months Ended 
June30 

2015 2014 

(In thousands, euept per share amounts) 

There were no out-of-the-money stock options excluded from the computation of diluted earnings per share for the three 
and nine months ended June 30,2014 as their exercise price was less than the average market price of the common stock during 
those periods. As of June 30, 2015 there were no outstanding options. 

2014 Equity Offering 

On February 18, 2014, we completed the public offering of9,200,000 shares of our common stock, including the 
underwriters' exercise of their overallotment option of 1,200,000 shares under our existing shelf registration statement. The 
offering was priced at $44.00 and generated net proceeds of $390.2 million, which were used to repay short-term debt 
outstanding under our commercial paper program, fund infrastructure spending primarily to enhance the safety and reliability of 
our system and for general corporate purposes. 

2011 Share Repurchase Program 

We did not repurchase any shares during the nine months ended June 30, 2015 and 2014 under our 2011 share repurchase 
program, which is scheduled to end on September 30, 2016. 
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The nature and terms of our debt instruments and credit facilities are described in detail in Note 5 to the consolidated 
financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 2014. Except as noted below, 
there were no material changes in the terms of our debt instruments during the nine months ended June 30, 2015. 

Long~term debt 

Long-term debt at June 30,2015 and September 30,2014 consisted ofthe following: 

June 30, 2015 September 30, 2014 

(In thousands) 

ll~iii?jt41~!f~~~~~~~~~~~!tl'~~~~~!ill!~lll~ili~~~l~~~~~~~~~f~~i~,~~!l.~~~!!!~i~il~l~~~tll~~~~~Ril~~lf~lliilii~!R~~~~JJ 
Unsecured 6.35% Senior Notes, due 2017 250,000 250,000 

~~~!~§IJ~IIsl~lli~~[ll!ill¥!l'-2l~~~~~~~~~~~l!lll11I~I~~tll~~~~~~~~~~~~~~~t~~ii!l~l\1tlf~l~~1~1-llii~N~~~~~·~mi~ 
Unsecured 5.95% Senior Notes, due 2034 200,000 200,000 

On October 15, 2014, we issued $500 million of 4.125% 30-year unsecured senior notes, which replaced, on a long-term 
basis, our $500 million unsecured 4.95% senior notes. The effective rate of these notes is 4.086%, after giving effect to the 
offering costs and the settlement of the associated forward starting interest rate swaps. The net proceeds of approximately $494 
million were used to repay our $500 million 4.95% senior unsecured notes at maturity on Octob~r 15,2014. 

Short-term debt 

Our short-term debt is utilized to fund ongoing working capital needs, such as our seasonal requirements for gas supply, 
general corporate liquidity and capital expenditures. Our short-term borrowing requirements are affected primarily by the 
seasonal nature of the natural gas business. Changes in the price of natural gas and the amount of natural gas we need to supply 
our customers' needs could significantly affect our borrowing requirements. Our short-term borrowings typically reach their 
highest levels in the winter months. 

We currently finance our short-term borrowing requirements through a combination of a $1.25 billion commercial paper 
program, four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders. 
These facilities provide approximately $1.3 billion of working capital funding. At June 30, 2015 and September 30,2014 a total 
of$252.0 million and $196.7 million was outstanding under our commercial paper program. 

Regulated Operations 

We fund our regulated operations as needed, primarily through our commercial paper program and three committed 
revolving credit facilities with third-party lenders that provide approximately $1.3 billion of working capital funding, including 
a five-year $1.25 billion unsecured facility with an accordion feature, which, if utilized would increase the borrowing capacity 
to $1.5 billion, a $25 million unsecured facility and a $10 million unsecured revolving credit facility, which is used primarily to 
issue letters of credit. Due to outstanding letters of credit, the total amount available to us under our $10 million revolving 
credit facility was $4.2 million at June 30, 2015. 

In addition to these third-party facilities, our regulated operations have a $500 million intercompany revolving credit 
facility withAEH, which bears interest at the lower of (i) the Eurodollar rate under the five-year revolving credit facility or 
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(ii) the lowest rate outstanding under the commercial paper program. Applicable state regulatory commissions have approved 
our use ofthis facility through December 31, 2015. 

Nonregulated Operations 

Atmos Energy Marketing, LLC (AEM), whic~ is wholly owned by AEH, has one uncommitted $25 million 364-day 
bilateral credit facility and one committed $15 million 364-day bilateral credit facility that expire in December 2015. These 
facilities are used primarily to issue letters of credit. Due to outstanding letters of credit, the total amount available to us under 
these bilateral credit facilities was $36.0 million at June 30, 2015. 

AEH has a $500 million intercompany demand credit facility with AEC. This facility bears interest at a rate equal to the 
one-month LIBOR rate plus 3.00 percent. Applicable state regulatory commissions have approved our use of this facility 
through December 31, 2015. 

Shelf Registration 

We filed a shelf registration statement with the Securities and Exchange Commission (SEC) on March 28, 2013 that 
originally permitted us to issue a total of$1.75 billion in common stock and/or debt securities. At June 30,2015, $845 million 
of securities remain available for issuance under the shelf registration statement until March 28, 2016. 

Debt Covenants 

The availability of funds under our regulated credit facilities is subject to conditions specified in the respective credit 
agreements, all of which we currently satisfy. These conditions include our compliance with financial covenants and the 
continued accuracy of representations and warranties contained in these agreements. We are required by the financial covenants 
in each of these facilities to maintain, at the end of each fiscal quarter, a ratio of total debt to total capitalization of no greater 
than 70 percent. At June 30, 2015, our total-debt-to-total-capitalization ratio, as defined in the agreements, was 47 percent. In 
addition, both the interest margin and the fee that we pay on unused amounts under certain of these facilities are subject to 
adjustment depending upon our credit ratings. 

In addition to these financial covenants, our credit facilities and public indentures contain usual and customary covenants 
for our business, including covenants substantially limiting liens, substantial asset sales and mergers. 

Additionally, our public debt indentures relating to our senior notes and debentures, as well as certain of our revolving 
credit agreements, each contain a default provision that is triggered if outstanding indebtedness arising out of any other credit 
agreements in amounts ranging from in excess of$15 million to in excess of$100 million becomes due by acceleration or is not 
paid at maturity. 

We were in compliance with all of our debt covenants as ofJune 30, 2015. If we were unable to comply with our debt 
covenants, we would likely be required to repay our outstanding balances on demand, provide additional collateral or take other 
corrective actions. 

6. Interim Pension and Other Postretirement Benefit Plan Information 

The components of our net periodic pension cost for our pension and other postretirement benefit plans for the three and 
nine months ended June 30, 2015 and 2014 are presented in the following table. Most of these costs are recoverable through our 
gas distribution rates; however, a portion of these costs is capitalized into our gas distribution rate base. The remaining costs are 
recorded as a component of operation and maintenance expense. On October 2, 2013, due to the retirement of one of our 
executive officers, we recognized a settlement loss of$4.5 million associated with our Supplemental Executive Benefits Plan 
(SEBP). In association with his retirement, on October 2, 2013, we made a $16.8 million benefit payment from the SEBP. 
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Expected return on assets 

Amortization of prior service credit 

Net periodic pension cost $ 
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Three Months Ended June 30 

Pension Benefits Other Benefits 

2015 2014 2015 2014 

(In thousands) 

(6,435) (5,901) (1,608) (1,291) 

(48) (34) (411) (363) 

9,182 $ 9,558 $ 5,541 $ 6,756 

Nine Months Ended June 30 

Pension Benefits Other Benefits 

2015 2014 2015 2014 

(In thousands) 

Interest cost 20,095 20,472 10,789 11,963 

~~~B1!1~!~&iii~1~i!~;_il~i1l~~~~t~iiilti~f[r[~liiii!ti:ii1iilti:l'11i}il1iii(~ii!liiill[(~i!~~~~~~~~~~l~Wi1~1 
Amortization of transition obligation 205 205 

ifE~I!~l~~~~2~il~~~!~i~l!l~fd~l~~!~!~~~~~~!j,~i~t!:!\~~l¥!!t~l~~t~llJ!~~~~~~!~~J~~l~~~~~~1l~!~~!~l!~i~i1!iil%W~!I 
Amortization of actuarial loss 11,749 11,793 474 

il~l!!illlll:~illl~~~i,~llffi,t~fll'll{~\l!lb'l~ll~Bi£i~~1~~~f~~~~~~~~j~~~;~11~~l!ll!~!f:l'~~i111BE~I!'!iii~ 
Net periodic pension cost $ 27,545 $ 33,214 $ 16,624 $ 20,267 

The assumptions used to develop our net periodic pension cost for the three and nine months ended June 30, 2015 and 2014 are 
as follows: 

Pension Benefits Other Benefits 

2015 2014 2015 2014 

The discount rate used to compute the present value of a plan's liabilities generally is based on rates of high-grade 
corporate bonds with maturities similar to the average period over which the benefits will be paid. Generally, our funding policy 
has been to contribute annually an amount in accordance with the requirements of the Employee Retirement Income Security 
Act of 1974. In accordance with the Pension Protection Act of2006 (PPA), we determined the funded status of our plans as of 
January 1, 2015. Based on that determination, we are not required to make a minimum contribution to our defined benefit plans 
during fiscal2015. However, we made a voluntary contribution of$38.0 million during the third quarter offiscal2015. 

We contributed $15.0 million to our other post-retirement benefit plans during the nine months ended June 30, 2015. We 
expect to contribute a total of approximately $20 million to these plans during all of fiscal 2015. 

In October 2014, the Society of Actuaries released its final report on mortality tables and the mortality improvement scale 
to reflect increasing life expectancies in the United States. We anticipate utilizing the new mortality data in our next actuarial 
calculation date on September 30, 2015. We are currently evaluating the impact the updated data will have on the valuation of 
our defined benefit and other post-retirement benefits plans. It is expected the use of this new data will increase the total 
amount of liabilities reported on our balance sheet in future periods by less than five percent. 
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With respect to the specific litigation and environmental-related matters or claims that were disclosed in Note 10 to the 
financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 2014, there were no material 
changes in the status of such litigation and environmental-related matters or claims during the nine months ended June 30, 
2015. 

We are a party to various litigation and environmental-related matters or claims that have arisen in the ordinary course of 
our business. While the results of such litigation and response actions to such environmental-related matters or claims cannot be 
predicted with certainty, we continue to believe the final outcome of such litigation and matters or claims will not have a 
material adverse effect on our financial condition, results of operations or cash flows. 

Purchase Commitments 

Our regulated distribution divisions, except for our Mid-Tex Division, maintain supply contracts with several vendors that 
generally cover a period of up to one year. Commitments for estimated base gas volumes are established under these contracts 
on a monthly basis at contractually negotiated prices. Commitments for incremental daily purchases are made as necessary 
during the month in accordance with the terms of the individual contract. 

Our Mid-Tex Division also maintains a limited number oflong-term supply contracts to ensure a reliable source of gas for 
our customers in its service area which obligate it to purchase specified volumes at prices indexed to natural gas distribution 
hubs. At June 30, 2015, we were committed to purchase 36.6 Bcfwithin one year and 35.2 Bcfwithin two years under indexed 
contracts. Purchases under these contracts totaled $21.2 million and $27.8 million for the three months ended June 30, 2015 and 
2014 and $93.2 million, and $81.9 million for the nine months ended June 30,2015 and 2014. 

AEH has commitments to purchase physical quantities of natural gas under contracts indexed to the forward NYMEX 
strip or fixed price contracts. At June 30, 2015, AEH was committed to purchase 99.1 Bcfwithin one year, 22.6 Bcfwithin one 
to three years and 0.2 Bcf after three years under indexed contracts. AEH is committed to purchase 4.1 Bcfwithin one year 
under fixed price contracts with prices ranging from $2.62 to $3.23 per Mcf. Purchases under these contracts totaled $203.3 
million and $383.2 million for the three months ended June 30,2015 and 2014 and $925.4 million and $1,354.5 million for the 
nine months ended June 30,2015 and 2014. 

Our nonregulated segment maintains long-term contracts related to storage and transportation. The estimated contractual 
demand fees for contracted storage and transportation under these contracts are detailed in our Annual Report on Form 10-K for 
the fiscal year ended September 30, 2014. There were no material changes to the estimated storage and transportation fees for 
the nine months ended June 30, 2015. 

Regulatory Matters 

Various regulatory agencies, including the SEC and the Commodities Futures Trading Commission, continue to adopt 
regulations implementing many of the provisions of the Dodd-Frank Act of2010. We continue to enact new procedures and 
modifY existing business practices and contractual arrangements to comply with such regulations. Additional rulemakings are 
pending which we believe will result in new reporting and disclosure obligations. The costs associated with hedging certain 
risks inherent in our business may be further increased when these expected additional regulations are adopted. 

As of June 30, 2015, a rate case was in progress in our Colorado service area, an annual rate filing mechanism was in 
progress in Louisiana and an infrastructure program was in progress in Virginia. These regulatory proceedings are discussed in 
further detail below in Managements Discussion and Analysis- Recent Ratemaking Developments. 
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We currently use financial instruments in our regulated distribution and nonregulated segments to mitigate commodity 
price risk and interest rate risk. The objectives and strategies for using fmancial instruments, which have been tailored to our 
regulated distribution and nonregulated segments, and the related accounting for these fmancial instruments are fully described 
in Notes 2 and 12 to the consolidated financial statements in our Annual Report on Form 10-K for the fiscal year ended 
September 30, 2014. During the nine months ended June 30,2015 there were no changes in our objectives, strategies and 
accounting for using financial instruments. Our financial instruments do not contain any credit-risk-related or other contingent 
features that could cause payments to be accelerated when our financial instruments are in net liability positions. The following 
summarizes those objectives and strategies. 

Regulated Commodity Risk Management Activities 

Our purchased gas cost adjustment mechanisms essentially insulate our regulated distribution segment from commodity 
price risk; however, our c~stomers are exposed to the effects of volatile natural gas prices. We manage this exposure through a 
combination of physical storage, ftxed-price forward contracts and financial instruments, primarily over-the-counter swap and 
option contracts, in an effort to minimize the impact of natural gas price volatility on our customers during the winter heating 
season. 

We typically seek to hedge between 25 and 50 percent of anticipated heating season gas purchases using financial 
instruments. For the 2014-2015 heating season (generally October through March), in the jurisdictions where we are permitted 
to utilize fmancial instruments, we hedged approximately 37 percent, or 28.2 Bcf of the winter flowing gas requirements. We 
have not designated these financial instruments as hedges for accounting purposes. 

Nonregulated Commodity Risk Management Activities 

Our nonregulated segment is exposed to risks associated with changes in the market price of natural gas through the 
purchase, sale and delivery of natural gas to its customers at competitive prices. We manage our exposure to such risks through 
a combination of physical storage and financial instruments, including futures, over-the-counter and exchange-traded options 
and swap contracts with counterparties. Specifically, these operations use financial instruments in the following ways: 

Gas delivery and related services - Certain fmancial instruments, designated as cash flow hedges of anticipated 
purchases and sales at index prices, are used to mitigate the commodity price risk associated with deliveries under 
fixed-priced forward contracts to either deliver gas to customers or purchase gas from suppliers. These financial 
instruments have maturity dates ranging from one to 52 months. 
Transportation and storage services - Our nonregulated operations use storage swaps and futures to capture additional 
storage arbitrage opportunities that arise subsequent to the execution of the original fair value hedge associated with 
our physical natural gas inventory, basis swaps to insulate and protect the economic value of our fixed price and 
storage books and various over-the-counter and exchange-traded options. These financial instruments have not been 
designated as hedges for accounting purposes. 
Aggregating and purchasing gas supply - Certain fmancial instruments, designated as fair value hedges, are used to 
hedge our natural gas inventory used in asset optimization activities. 

Interest Rate Risk Management Activities 

We periodically manage interest rate risk by entering into financial instruments to effectively fix the Treasury yield 
component of the interest cost associated with anticipated financings. 

As of June 30, 2015, we had forward starting interest rate swaps to effectively fiX the Treasury yield component 
associated with the anticipated issuance of$250 million and $450 million unsecured senior notes in fiscal2017 and fiscal2019, 
at 3.37% and 3.78%, which we designated as cash flow hedges at the time the swaps were executed. As ofJune 30, 2015, we 
had $18.7 million of net realized losses in accumulated other comprehensive income (AOCI) associated with the settlement of 
financial instruments used to fix the Treasury yield component of the interest cost of financing various issuances oflong-term 
debt and senior notes, which will be recognized as a component of interest expense over the life of the associated notes from the 
date of settlement. The remaining amortization periods for these settled amounts extend through fiscal 2045. 
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The following tables present detailed information concerning the impact of financial instruments on our condensed 
consolidated balance sheet and income statements. 

As of June 30, 2015, our financial instruments were comprised of both long and short commodity positions. A long 
position is a contract to purchase the commodity, while a short position is a contract to sell the commodity. As of June 30, 2015, 
we had net long/(short) commodity contracts outstanding in the following quantities: 

Contract Type Hedge Designation 
Regulated 

Distribution Nonregulated 

Quantity (MMcf) 

14,609 95,715 

Financial Instruments on the Balance Sheet 

The following tables present the fair value and balance sheet classification of our fmancial instruments by operating 
segment as ofJune 30, 2015 and September 30, 2014. The gross amounts of recognized assets and liabilities are netted within 
our unaudited Condensed Consolidated Balance Sheets to the extent that we have netting arrangements with the counterparties. 

Commodity contracts 

Balance Sheet Location 

Deferred charges and other assets I 
Deferred credits and other liabilities 

Regulated Distribution 

Assets 

Nonregulated 

Assets Liabilities 

476 (7,591) 

Total 570 (47,224) 8,941 (39,013) 

~~Al,lltiif!lliBIII~,fl~~~~~~~~~•~~~~l~J"IIIi¥l~~dTitlll~~f~~ia••ll~~~r~iiillll~•~~iltl1~f~r~ 
Commodity contracts Other current assets I 

Other current liabilities 780 (4,916) 86,265 (78,374) 

Gross Amounts Offset on 
Consolidated Balance Sheet: 

Net Assets/Liabilities from Risk 
Management Activities 
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Interest rate contracts 

Interest rate contracts 

Commodity contracts 

Balam:e Sbeet Location 

Other current assets I 
Other current liabilities 

Deferred charges and other assets I 
Deferred credits and other liabilities 

Deferred charges and other assets I 
Deferred credits and other liabilities 

Impact of Financial Instruments on the Income Statement 

Regulated Distribution 

Assets Liabilities 

CASE NO. 2015-00343 
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Nonregulated 

Assets Liabilities 

(In thousands) 

21,869 

12,608 (19,835) 

430 (291) 15,677 (14,786) 

Hedge ineffectiveness for our nonregulated segment is recorded as a component of purchased gas cost and primarily 
results from differences in the location and timing of the derivative instrument and the hedged item. Hedge ineffectiveness 
could materially affect our results of operations for the reported period. For the three months ended June 30, 2015 and 2014 we 
recognized a gain (loss) arising from fair value and cash flow hedge ineffectiveness of$3.6 million and $(0.1) million. For the 
nine months ended June 30, 2015 and 2014 we recognized a gain (loss) arising from fair value and cash flow hedge 
ineffectiveness of$(0.9) million and $1.3 million. Additional information regarding ineffectiveness recognized in the income 
statement is included in the tables below. 
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The impact of our nonregulated commodity contracts designated as fair value hedges and the related hedged item on our 
condensed consolidated income statement for the three and nine months ended June 30,2015 and 2014 is presented below. 

Three Months Ended 
June 30 

2015 2014 
(In thousands) 

ll~~~,~~lf~f?Riii!~~~~~~ll~!i~~i~~~l~~~~ll[~~~~~1~~i~~i~illl~illl~l~l~~ltlr:~t~l~~l~~~~~~[J~~1~irlfl~~!~l~~r~li~~~~~~J~~11~1~~~~i~f~~~ili~l!~~i 
Fair value adjustment for natural gas inventory designated as the hedged item 5,350 {2,258) 

~;~~~1~,~~~iltlit!~~~ll~m~l4liJ~~~~~~~~~~~~~1~ilft~1wtllll~~~~w.JA11~~ri~~~$~!)~~~~~~~~~§~~~~~~1f~:~:i~~j~jiNJl\l~j~j~~~~~tl~~~:jl~~«~~~~j 
The (increase) decrease in purchased gas cost is comprised of the following: 

tiJiilllll~~'~i~~!~J~I~~~~~~~l~~~~~~~~~~~t~~~~~r~~~~l~l~~~r=~f~I~l~~~'~~ft~~~~~~~~lmttl~~~~~~~~~~~~~~~~~\i~~!w,~~~~~J~m~~~~ 
Timing ineffectiveness 3,036 (1,084) 

21115 

Nine Months Ended 
June 3D 

(In thousands) 

2014 

Commodity contracts $ 5,754 $ {2,983) 

ltifl'l~iiliilllK~!JI!Irl~~~tlt!I~ili!'ilt~~~mil~il~l$~11111~~~~l~i~)fl!l!1l~i.~~~f.~m~~~~:~~~~~i~~l~~~~~~l~l1r~~~~~~~~~~~~ 
Total (increase) decrease in purchased gas cost $ (537) $ 1,088 

. ~llfJllli~i1~~i~t@~~ili!!@!~l!1t~~~~!!Iiii!l~l~i,il!it~!t~if~~~]i111i~~~1~~~1~~~~-~~~-~~~iOO!~~~~~Wm~1~~~§E~I~~~~~~~!~~~lJ 
Basis ineffectiveness $ 908 $ (382) 

~~~l!~li11~!tiJ!!~11it!iJ.J~~~~~~{tli~~~~~~~~~~~~~~~!!!~~1ii!!ff~~!ll~i~~I~11!11il~~~~~Mi~~~~~~~~~~~~~~~~~J!~ 
. $ (537) $ 1,088 

Basis ineffectiveness arises from natural gas market price differences between the locations of the hedged inventory and 
the delivery location specified in the hedge instruments. Timing ineffectiveness arises due to changes in the difference between 
the spot price and the futures price, as well as the difference between the timing ofthe settlement of the futures and the 
valuation of the underlying physical commodity. As the commodity contract nears the settlement date, spot-to-forward price 
differences should converge, which should reduce or eliminate the impact ofthis ineffectiveness on purchased gas cost. To the 
extent that the Company's natural gas inventory does not qualifY as a hedged item in a fair-value hedge, or has not been 
designated as such, the natural gas inventory is valued at the lower of cost or market. 
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The impact of cash flow hedges on our condensed consolidated income statements for the three and nine months ended 
June 30, 2015 and 2014 is presented below. Note that this presentation does not reflect the financial impact arising from the 
hedged physical transaction. Therefore, this presentation is not indicative of the economic gross profit we realized when the 
underlying physical and financial transactions were settled. 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense 

Three Months Ended June 30, 2015 

Regulated 
Distribution 

{137) 

Nonregulated 

(In thousands} 

Consolidated 

(137) 

Three Months Ended June 30, 2014 

Regulated 
Distribution 

(1,057) 

Nonregulated 

(In thousands) 

Consolidated 

(1,057) 

Nine Months Ended June 30, 2015 

Regulated 
Distribution Nonregulated 

(In thousands) 

Consolidated 

Loss reclassified from AOCI for effective portion of commodity contracts $ $ (29,222) $ (29,222) 

~~~l\ttiti~-il~iiiilili~~~•~~~~fiilil~i'1ii¥lilill{~~~~~1~1=I~=~lll~1~\i1~l~~~It~1~,~~Jtllt~illilmi 
Total impact on purchased gas cost (29,538) (29,538) 

Total Impact from Cash Flow Hedges $ (717) $ (29,538) $ (30,255) 
============= 

Nine Months Ended Juue 30, 2014 

Regulated 
Distribution Nonregulated Consolidated 

(In thousands) 

Gain reclassified from AOCI for effective portion of commodity contracts $ $ 8,783 $ 8,783 

Total Impact from Cash Flow Hedges $ (3,172) $ 8,986 $ 5,814 
====== 
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The following table summarizes the gains and losses arising from hedging transactions that were recognized as a 
component of other comprehensive income (loss), net of taxes, for the three and nine months ended June 30, 2015 and 2014. 
The amounts included in the table below exclude gains and losses arising from ineffectiveness because those amounts are 
immediately recognized in the income statement as incurred. 

Interest rate agreements 

Recognition of (gains) losses in earnings due to settlements: 

Three Months Ended 
June 3D 

21115 21114 

Nine Months Ended 
June 3D 

2015 2014 

(In thousands) 

$ 54,388 $ (24,111) $ (30,436) $ (38,559) 

(t) Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Deferred gains (losses) recorded in AOCI associated with our interest rate agreements are recognized in earnings as they 
are amortized over the terms of the underlying debt instruments, while deferred gains (losses) associated with commodity 
contracts are recognized in earnings upon settlement. The following amounts, net of deferred taxes, represent the expected 
recognition in earnings ofthe deferred gains (losses) recorded inAOCI associated with our financial instruments, based upon 
the fair values of these financial instruments as of June 30, 2015. However, the table below does not include the expected 
recognition in earnings of our outstanding interest rate agreements as those instruments have not yet settled. 

Interest Rate 
Agreements 

Commodity 
Contracts 

(In thousands) 

Total 

~~~l&~li~!!It~ltifl~fi~li~ll~~~~~~~~-~[\!l1lfi~tiiiill!iii1!11Ji!NII~~1iliitil~!:mlii!II~!lii~i,i~Ii~¥1~l1 
Thereafter (18,390) ( 4,293) (22,683) 

~i~il~fl,~tiiii~~~~~~Yi~Jilllii!mff~&llll\!lill~~i~~~~~!~i~~$!!l~i~~~l~~;l(ti~1:?:~~~f~!$j~!~~~M~~~~~~:t~~~~~~~$)~1~I1~t~~f:i~~il[$;?;~~~~ 

(1? Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Financial Instruments Not Designated as Hedges 

The impact of fmancial instruments that have not been designated as hedges on our condensed consolidated income 
statements for the three months ended June 30,2015 and 2014 was an (increase) decrease in purchased gas cost of$3.7 million 
and $(0.6) million. For the nine months ended June 30,2015 and 2014, purchased gas cost (increased) decreased by $13.2 
million and $(1 0. 7) million. Note that this presentation does not reflect the expected gains or losses arising from the underlying 
physical transactions associated with these financial instruments. Therefore, this presentation is not indicative of the economic 
gross profit we realized when the underlying physical and financial transactions were settled. 

As discussed above, financial instruments used in our regulated distribution segment are not designated as hedges. 
However, there is no earnings impact on our regulated distribution segment as a result of the use of these fmancial instruments 
because the gains and losses arising ·from the use of these financial instruments are recognized in the consolidated statement of 
income as a component of purchased gas cost when the related costs are recovered through our rates and recognized in revenue. 
Accordingly, the impact of these financial instruments is excluded from this presentation. 

9. Accumulated Other Comprehensive Income 

We record deferred gains (losses) inAOCI related to available-for-sale securities, interest rate agreement cash flow 
hedges and commodity contract cash flow hedges. Deferred gains (losses) for our available-for-sale securities and commodity 
contract cash flow hedges are recognized in earnings upon settlement, while deferred gains (losses) related to our interest rate 
agreement cash flow hedges are recognized in earnings as they are amortized. The following tables provide the components of 
our accumulated other comprehensive income (loss) balances, net of the related tax effects allocated to each component of other 
comprehensive income. 
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Available
for-Sale 

Securities 

Available
for-Sale 

Securities 
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Interest 
Rate Commodity 

Agreement Contracts 
Cash Flow Cash Flow 

Hedges Hedges 

(In thousands) 

Interest 
Rate 

Agreement 
Cash Flow 

Hedges 

Commodity 
Contracts 
Cash Flow 

Hedges 

(In thousands) 

Total 

Total 

The following tables detail reclassifications out ofAOCI for the three and nine months ended June 30,2015 and 2014. 
Amounts in parentheses below indicate decreases to net income in the statement of income. 

Accumulated Other Comprehensive Income Components 

Interest rate agreements 

Three Months Ended June 30, 2015 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 

(In thousands) 

Affetied Line Item in the 
Statement of Income 

$ (137) Interest charges 
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Accumulated Other Comprehensive Income Components 

Available-for-sale securities 

Cashjlow hedges 

Commodity contracts 

CASE NO. 2015-00343 
FR_16(7)(p) 

ATIACHMENT3 

Three Month! Ended June 30, 2014 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 
Affeded Line Item in the 

Statement oflneome 

(In thousands) 

733 Total before tax 

3,152 Total before tax 

Nine Months Ended June 30, 2015 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 
Affected Line Item in the 

Statement oflncome 

{In thousands) 

$ 514 Operation and maintenance expense 

(29,222) Purchased gas cost 

11,658 Tax benefit 
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Accumulated Other Comprehensive Income Components 

Available-for-sale securities 

Total reclassifications 

10. Fair Value Measurements 
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Nine Month$ Ended June 30, 2014 

Amount Reclassified from 
Accumulated Other Affected Line Item in the 

Comprehensive Income Statement oflncome 

(In thousands) 

$ 1,091 Operation and maintenance expense 

$ 4,036 Net oftax 
========== 

We report certain assets and liabilities at fair value, which is defmed as the price that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit price). We record 
cash and cash equivalents, accounts receivable and accounts payable at carrying value, which substantially approximates fair 
value due to the short-term nature of these assets and liabilities. For other fmancial assets and liabilities, we primarily use 
quoted market prices and other observable market pricing information to minimize the use of unobservable pricing inputs in our 
measurements when determining fair value. The methods used to determine fair value for our assets and liabilities are fully 
described in Note 2 to the financial statements in our Annual Report on Form 1 0-K for the fiscal year ended September 30, 
2014. During the nine months ended June 30,2015, there were no changes in these methods. 

Fair value measurements also apply to the valuation of our pension and postretirement plan assets. Current accounting 
guidance requires employers to annually disclose information about fair value measurements of the assets of a defmed benefit 
pension or other postretirement plan. The fair value of these assets is presented in Note 6 to the financial statements in our 
Annual Report on Form 10-K for the fiscal year ending September 30,2014. 

Quantitative Disclosures 

Financial Instruments 

The classification of our fair value measurements requires judgment regarding the degree to which market data is 
observable or corroborated by observable market data. Authoritative accounting literature establishes a fair value hierarchy that 
prioritizes the inputs used to measure fair value based on observable and unobservable data. The hierarchy categorizes the 
inputs into three levels, with the highest priority given to unadjusted quoted prices in active markets for identical assets and 
liabilities (Levell), with the lowest priority given to unobservable inputs (Level3). The following tables summarize, by level 
within the fair value hierarchy, our assets and liabilities that were accounted for at fair value on a recurring basis as of June 30, 
2015 and September 30, 2014. Assets and liabilities are categorized in their entirety based on the lowest level of input that is 
significant to the fair value measurement. 

28 



Quoted 
Prices in 
Active 

Markets 
(Levell) 

Significant 
Other 

Observable 
Inputs(l) 

(Levell) 

Significant 
Other 

Unobservable 
Inputs 

(Level3) 
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Netti11g a11d 
Cash 2 

Collateral( l June 30, 2015 

Total assets (93,400) 5$~51~57;E,9:015 

Financial instruments 

$ 110,571 $ 140,730 $ - $ 

Financial instruments 

Quoted 
Prices in 
Active 

Markets 
(Levell) 

Significant 
Other 

Observable 
lnputs{l) 

(Levell) 

Significant 
Other 

Unobservable 
Inputs 

(Levell) 

(In thousands) 

Netting and 
Cash 

Collateral(3) 
September 30, 

2014 

~~lllli111!1\11ll.itB'JJt~titi11111AJ,IllliJIUHftillitli~lltl~ilti~~~l111Bllllllfllll:~i~IIJII{l~~~~l 
Nonregulated segment 25 68,998 (46,298) 22,725 

M!llllltitllll\l!!iltt®lli;l~f~ll~!tl~~~jti~l~lllttt~~l~~~'JIIiiflllll~~~~~f~~~Jil!tim~~~l~ii~ii~~Jil~~i) 
Hedged portion of gas stored underground 40,492 40,492 

Total assets $ 84,531 $ 140,737 $ - $ (46,298) $ 178,970 

B!J?!!!1~1~~{1t~~1~il~i~ll.~~\~~!i~IIi~~~1~~~~j~iw~~~~~~~~i~~~~l~~i~~~~~1~~~l~~~~~~~~~~~~~~~~~~~~~~i~~~~~i!~~~~~~tft~~~~~~~1~~~'t~~fj~~~~~~~~~tt~ 
Financial instruments 

(I) Our Level 2 measurements consist of over-the-counter options and swaps which are valued using a market-based 
approach in which observable market prices are adjusted for criteria specific to each instrument, such as the strike price, 
notional amount or basis differences, municipal and corporate bonds which are valued based on the most recent available 
quoted market prices and money market funds which are valued at cost. 
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<2l This column reflects adjustments to our gross financial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as of June 30, 2015, we 
had $31.3 million of cash held in margin accounts to collateralize certain fmancial instruments. Of this amount, $20.5 
million was used to offset current and noncurrent risk management liabilities under master netting arrangements and the 
remaining $10.8 million is classified as current risk management assets. 

(3) This column reflects adjustments to our gross fmancial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as of September 30, 2014, 
we had $25.8 million of cash held in margin accounts to collateralize certain financial instruments. Ofthis amount, $3.1 
million was used to offset current and noncurrent risk management liabilities under master netting arrangements and the 
remaining $22.7 million is classified as current risk management assets. 

Available-for-sale securities are comprised of the following: 

Domestic equity mutual funds $ 

Amortized 
Cost 

28,023 $ 

Gross 
Unrealized 

Gain 

Gross 
Unrealized 

Loss 

{In thousands) 

10,010 $ (163) $ 

Fair 
Value 

37,870 

Bonds 33,364 78 (24) 33,418 

Dlllf!lil!!lilli;1,~1tll.~ll~l~~tlt11JJI11i~~~~~;ftt~~~~!~~~~i~~'l~f~;~~-~~~~~1l]~~~~[~~~~j,[l~l~~~~~~~~r,~~!\t~ 
$ 67,883 $ 11,793 $ (187) $ 79,489 

t~~,f~§~JII~if:~JAl!l!lllt~ilW~illllli$~1m~ll~~~~!~~~~~~~~~~4~~~~i~~~~~~~~[l~1~~~~~~~~~~~i~~~~~i~~-~~~~~itt~J-~i~~~t1~l~~~~~!:t~ii 
Domestic equity mutual funds $ 26,633 $ 10,136 $ - $ 36,769 

Bonds 33,266 161 (13) 33,414 

IBiit~m~iliiii!IIBJl~JIItltllililii.il~!~il~i.~~~§l~~~~ili~f.li~ii~if~iiBit~~~~ii~~~t!ili~~f~~~~tl[~i~~~il~ 
$ 67,466 $ 12,160 $ (13) $ 79,613 

At June 30, 2015 and September 30, 2014, our available-for~sale securities included $46.1 million and $46.2 million 
related to assets held in separate rabbi trusts for our supplemental executive benefit plans. At June 30, 2015, we maintained 
investments in bonds that have contractual maturity dates ranging from July 2015 through September 2020. 

These securities are reported at market value with unrealized gains and losses shown as a component of accumulated 
other comprehensive income (loss). We regularly evaluate the performance of these investments on a fund by fund basis for 
impairment, taking into consideration the fund's purpose, volatility and current returns. If a determination is made that a decline 
in fair value is other than temporary, the related fund is written down to its estimated fair value and the other-than-temporary 
impairment is recognized in the income statement. 

Other Fair Value Measures 

Our debt is recorded at carrying value. The fair value of our debt is determined using third party market value quotations, 
which are considered Level 1 fair value measurements for debt instruments with a recent, obsetvable trade or Level2 fair value 
measurements for debt instruments where fair value is determined using the most recent available quoted market price. The 
following table presents the carrying value and fair value of our debt as ofJune 30,2015 and September 30,2014: 

June 30,2015 

11. Concentration of Credit Risk 

September 30, 
2014 

Information regarding our concentration of credit risk is disclosed in Note 15 to the financial statements in our Annual 
Report on Form 10-K for the fiscal year ended September 30, 2014. During the nine months ended June 30, 2015, there were no 
material changes in our concentration of credit risk. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors and Shareholders of 
Atmos Energy Corporation 

We have reviewed the condensed consolidated balance sheet ofAtmos Energy Corporation and subsidiaries as ofJune 30, 
2015, the related condensed consolidated statements ofincome and comprehensive income for the three and nine-month 
periods ended June 30, 2015 and 2014, and the condensed consolidated· statements of cash flows for the nine-month periods 
ended June 30,2015 and 2014. These financial statements are the responsibility of the Company's management. 

We conducted our review in accordance with the standards ofthe Public Company Accounting Oversight Board (United 
States). A review of interim financial information consists principally of applying analytical procedures and making inquiries of 
persons responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance 
with the standards of the Public Company Accounting Oversight Board, the objective of which is the expression of an opinion 
regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion. 

Based on our review, we are not aware of any material modifications that should be made to the condensed consolidated 
financial statements referred to above for them to be in conformity with U.S. generally accepted accounting principles. 

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the consolidated balance sheet of Atmos Energy Corporation and subsidiaries as of September 30, 2014, and 
the related consolidated statements of income, comprehensive income, shareholders' equity, and cash flows for the year then 
ended, not presented herein, and in our report dated November 6, 2014, we expressed an unqualified opinion on those 
consolidated financial statements. In our opinion, the information set forth in the accompanying condensed consolidated 
balance sheet as of September 30,2014, is fairly stated, in all material respects, in relation to the consolidated balance sheet 
from which it has been derived. 

Dallas, Texas 
August 5, 2015 
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ltem2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

INTRODUCTION 

The following discussion should be read in conjunction with the condensed consolidated financial statements in this 
Quarterly Report on Form 10-Q and Management's Discussion and Analysis in our Annual Report on Form 10-K for the year 
ended September 30, 2014. 

Cautionary Statement for the Purposes of the Safe Harbor under the Private Securities Litigation Reform Act of 1995 

The statements contained in this Quarterly Report on Form 10-Q may contain "forward-looking statements" within the 
meaning of Section 27 A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All statements 
other than statements of historical fact included in this Report are forward-looking statements made in good faith by us and are 
inten4ed to qualifY for the safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. When 
used in this Report, or any other of our documents or oral presentations, the words "anticipate", "believe", "estimate", 
"expect", "forecast", "goal", "intend", "objective", "plan", "projection", "seek", "strategy" or similar words are intended to 
identifY forward-looking statements. Such forward-looking statements are subject to risks and uncertainties that could cause 
actual results to differ materially from those expressed or implied in the statements relating to our strategy, operations, markets, 
services, rates, recovery of costs, availability of gas supply and other factors. These risks and uncertainties include the 
following: our ability to continue to access the credit markets to satisfY our liquidity requirements; regulatory trends and 
decisions, including the impact of rate proceedings before various state regulatory commissions; the impact of adverse 
economic conditions on our customers; the effects of inflation and changes in the availability and price of natural gas; market 
risks beyond our control affecting our risk management activities including market liquidity, commodity price volatility, 
increasing interest rates and counterparty creditworthiness; the concentration of our distribution, pipeline and storage 
operations in Texas; increased competition from energy suppliers and alternative forms of energy; adverse weather conditions; 
the capital-intensive nature of our gas distribution business; increased costs of providing pension and postretirement health care 
benefits and increased funding requirements along with increased costs of health care benefits; possible increased federal, state 
and local regulation of the safety of our operations; increased federal regulatory oversight and potential penalties; the impact of 
environmental regulations on our business; the impact of possible future additional regulatory and financial risks associated 
with global warming and climate change on our business; the threat of cyber-attacks or acts of cyber-terrorism that could 
disrupt our business operations and information technology systems; the risks of accidents and additional operating costs 
associating with distributing, transporting and storing natural gas; natural disasters, terrorist activities or other events and other 
risks and uncertainties discussed herein, all of which are difficult to predict and many of which 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. Further, we undertake no obligation 
to update or revise any of our forward-looking statements whether as a result of new information, future events or otherwise. 

OVERVIEW 

Atmos Energy and our subsidiaries are engaged primarily in the regulated distribution and transportation and storage 
businesses as well as other nonregulated natural gas businesses. We distribute natural gas through sales and transportation 
arrangements to approximately three million residential, commercial, public authority and industrial customers throughout our 
six regulated distribution divisions, which at June 30, 2015 covered service areas located in eight states. In addition, we 
transport natural gas for others through our regulated distribution and pipeline systems. 

Through our nonregulated businesses, we 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 and storage services to certain of our regulated distribution divisions and to third parties. 

As discussed in Note 3, we operate the Company through the following three segments: 
the regulated distribution segment, which includes our regulated natural gas distribution and related sales operations, 
the regulated pipeline segment, which includes the regulated pipeline and storage operations of our Atmos Pipeline
Texas Division and 
the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 
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Our condensed consolidated financial statements were prepared in accordance with accounting principles generally 
accepted in the United States. Preparation ofthese fmancial statements requires us to make estimates and judgments that affect 
the reported amounts of assets, liabilities, revenues and expenses and the related disclosures of contingent assets and liabilities. 
We based our estimates on historical experience and various other assumptions that we believe to be reasonable under the 
circumstances. On an ongoing basis, we evaluate our estimates, including those related to risk management and trading 
activities, the allowance for doubtful accounts, legal and environmental accruals, insurance accruals, pension and 
postretirement obligations, deferred income taxes and the valuation of goodwill, indefmite-lived intangible assets and other 
long-lived assets. Actual results may differ from such estimates. 

Our critical accounting policies used in the preparation of our consolidated financial statements are described in our 
Annual Report on Form 1 0-K for the fiscal year ended September 30, 2014 and include the following: 

Regulation 
Unbilled revenue 
Pension and other postretirement plans 
Contingencies 
Financial instruments and hedging activities 
Fair value measurements 
Impairment assessments 

Our critical accounting policies are reviewed periodically by the Audit Committee of our Board of Directors. There were 
no significant changes to these critical accounting policies during the nine months ended June 30, 2015. 

RESULTS OF OPERATIONS 

Executive Summary 

Atmos Energy strives to operate its businesses safely and reliably while delivering superior shareholder value. To 
achieve this objective, we are investing in our infrastructure and seeking to achieve positive rate outcomes that benefit both our 
customers and the Company. 

Consolidated net income for the nine months ended June 30, 2015 increased 10 percent period over period. Positive rate 
outcomes in our regulated businesses and the favorable effect of colder than normal weather more than offset the effect of 
weather that was warmer than the prior-year period. As of June 30, 2015, we had completed 16 regulatory proceedings 
resulting in a $113.1 million increase in annual operating income and had three ratemaking efforts in progress seeking $7.1 
million of additional annual operating income. 

Colder than normal weather in both fiscal years and residential and commercial consumption after the winter heating 
season during fiscal2015 drove higher throughput in our regulated operations. Before adjusting for weather normalization 
mechanisms, weather was eight percent colder than normal during the nine months ended June 30, 2015. However, weather 
was nine percent warmer than the prior year nine-month period; therefore, regulated distribution sales volumes decreased eight 
percent due to decreased customer consumption as a result of warmer weather in the current year. Additionally, a period-over
period reduction in natural gas market volatility reduced realized gross margin in our nonregulated segment by $11.2 million. 

Capital expenditures for the first nine months offiscal2015 were $667.5 million. Approximately 80 percent was invested 
to improve the safety and reliability of our distribution and transportation systems, with a significant portion of this investment 
incurred under regulatory mechanisms that reduce lag to six months or less. We expect our capital expenditures to range 
between $900 million and $1 billion for fiscal2015. We funded our capital expenditure program primarily through operating 
cash flows of$717.6 million and net short-term borrowings. 

On July 1, 2015, Fitch Ratings (Fitch) upgraded our senior unsecured debt rating to A fromA~with a ratings outlook of 
stable, citing Fitch's expectation of continued strong financial performance, which has been driven primarily by organic growth 
in our regulated distribution and regulated pipeline segments. 

As a result of the continued contribution and stability of our regulated earnings, cash flows and capital structure, our 
Board ofDirectors increased the quarterly dividend by 5.4 percent in the first quarter of fiscal 2015. 
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The following table presents our consolidated financial highlights for the three and nine months ended June 30, 2015 and 
2014: 

Three Months Ended Nine Months Ended 
June30 June30 

2015 2014 2015 2014 

(Ill thousands, except per share data) 

Gross profit 381,673 359,533 1,325,696 1,244,767 

Operating income 117,607 106,605 555,542 527,405 

Interest charges 27,955 31,840 85,166 95,556 

Income tax expense 34,005 28,670 176,182 161,723 

Diluted net income per share $ 0.55 $ 0.45 $ 2.86 $ 2.76 

Our consolidated net income during the three and nine month periods ended June 30, 2015 and 2014 was earned in each 
of our business segments as follows: 

Three Months Ended June 30 

2015 2014 Change 

(In thousands) 

Net income $ 56,281 $ 45,721 =$==10=,5=60= 

Nine Months Ended June 30 

2015 2014 Change 

(In thousands) 

Regulated distribution segment $ 195,704 $ 170,029 $ 25,675 

Regulated operations represented 91 percent and 94 percent of our consolidated net income for the three and nine months 
ended June 30, 2015. The following tables reflect the segregation of our consolidated net income and diluted earnings per share 
between our regulated and nonregulated operations: 

Three Months Ended June 30 

2015 1014 Change 

(In thousands, e::uept per share data) 
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Nine Months Ended June 30 

l014 Change 

(In thousands, except per share data) 

Regulated operations $ 273,989 238,522 $ 35,467 

m\~iillitt:;mtt~~~~~~~~~li~w~ii'lllt~-riiJ~iLtit~~~r~m~l~~~~fl'lf~~~l~l~~~~~~~~l~lrll~~~itlii~ttllli~lll~~t~~:i~lti~~~1~~1l~g~~~ 
Net income $ 291,560 $ 266,104 $ 25,456 

Diluted ~PS from regulated operations $ 2.69 $ 2.47 $ 0.22 

limi!Lllilltiii~I!IJ!!tJI!itlf!IJrt~tt~~wll!i~illlll~fiiPJriif·I~!JII_ml~~i!i~i~~l~~~f!~Wl'~ii'ilf~~~~~~~lJl~I~IJI~ltllqJI~Ii 
Consolidated diluted BPS $ 2.86- $ 2.76 $ 0.10 

Regulated Distribution Segment 

The primary factors that impact the results of our regulated distribution operations are our ability to earn our authorized 
rates of return, the cost of natural gas, competitive factors in the energy industry and economic conditions in our service areas. 

Our ability to earn our authorized rates of return is based primarily on our ability to improve the rate design in our various 
ratemak:ing jurisdictions by reducing or eliminating regulatory lag and, ultimately, separating the recovery of our approved . 
margins from customer usage patterns. Improving rate design is a long-term process and is further complicated by the fact that 
we operate in multiple rate jurisdictions. 

Seasonal weather patterns can also affect our regulated distribution operations. However, the effect of weather that is 
above or below normal is substantially offset through weather normalization adjustments, known as WNA, which has been 
approved by state regulatory commissions for approximately 97 percent of our residential and commercial meters in the 
following states for the following time periods: 

Tennessee October 

ll\tY~li~l!illlliv!Rl\li.!ciillliilll;,~i~1~11~~N~~!~!~i]~~g~~!l~~[~~~t~~~~i111iv!R~~f{:J~il~1ti~(ff!l!lt~~~~l,~~~~ 
Louisiana December- March 

Our regulated distribution operations are also affected by the cost of natural gas. The cost of gas is passed through to our 
customers without markup. Therefore, increases in the cost of gas are offset by a corresponding increase in revenues. 
Accordingly, we believe gross profit is a better indicator of our fmancial performance than revenues. However, gross profit in 
our Texas and Mississippi service areas does include franchise fees and gross receipts taxes, which are calculated as a 
percentage of revenue (inclusive of gas costs). Therefore, the amount of these taxes included in revenues is influenced by the 
cost of gas and the level of gas sales volumes. We record the associated tax expense as a component of taxes, other than 
income. Although changes in these revenue-related taxes arising from changes in gas costs affect gross profit, over time the 
impact is offset within operating income. 

As discussed above, the cost of gas typically does not have a direct impact on our gross profit. However, higher gas costs 
mean higher bills for our customers, which may adversely impact our accounts receivable collections, resulting in higher bad 
debt expense and may require us to increase borrowings under our credit facilities resulting in higher interest expense. In 
addition, higher gas costs, as well as competitive factors in the industry and general economic conditions may cause customers 
to conserve or, in the case of industrial consumers, to use alternative energy sources. However, gas cost risk has been mitigated 
in recent years through improvements in rate design that allow us to collect from our customers the gas cost portion of our bad 
debt expense on approximately 75 percent of our residential and commercial margins. 
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Three Months Ended June 30, 2015 compared with Three Months Ended June 30, 2014 

Financial and operational highlights for our regulated distribution segment for the three months ended June 30, 2015 and 
2014 are presented below. 

Three Mouths Ended June 30 

2015 2014 Change 

{In thousands, unless otherwise noted) 

Income for our regulated distribution segment increased 21 percent, primarily due to a $9.4 million increase in gross profit, 
partially offset by a $7.1 million increase in operating expenses. The quarter-over-quarter increase in gross profit primarily 
reflects: 

a $16.2 million net increase in rate adjustments, primarily in our Mid-Tex, Kentucky/Mid-States and West Texas 
Divisions. 
a $1.3 million decrease in consumption associated with an eight percent decrease in sales volumes. Current 
quarter weather was 31 percent warmer than the prior-year quarter, before adjusting for weather normalization 
mechanisms. 
A $4.4 million decrease in revenue-related taxes, offset by a corresponding $4.3 million decrease in the related 
tax expense. 

The increase in operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 
depreciation and amortization expense and taxes, other than income, was primarily due to increased operation and maintenance 
expenses due to increased employee-related expenses and depreciation expense associated with increased capital investments. 

The following table shows our operating income by regulated distribution division, in order of total rate base, for the 
three months ended June 30,2015 and 2014. The presentation of our regulated distribution operating income is included for 
financial reporting purposes and may not be appropriate for ratemaking purposes. 

Three Mouths Ended June 30 

2015 2014 Change 

{lu thousands) 

Total $ 56,800 $ 54,533 $ 2,267 
======== 
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Nine Months Ended June 30, 2015 compared with Nine Months Ended June 30, 2014 

Financial and operational highlights for our regulated distribution segment for the nine months ended June 30, 2015 and 
20 14 are presented below. 

Nine Months Ended June 30 

2015 2014 Change 

{In thousands, unless otherwise noted) 

Gross profit $ 997,066 $ 942,024 $ 55,042 

Interest charges 60,914 69,802 (8,888) 

!l~i!Lilll!ll~~-illtlil(l~lfltl!11~~~~~~~~~_tllttlili~ilf~tfilti~i~jl~llll~~~!~!f~~~1!!~-~-~i~!:~l~i~~~~~lll~~~~l~ 
Income tax expense -- 121,776 -105,665 16,111 

Consolidated regulated distribution average cost of gas per Mcf sold $ 5.26 $ 5.92 $ (0.66) 

Income for our regulated distribution segment increased 15 percent, primarily due to a $55.0 million increase in gross profit, 
partially offset by a $20.6 million increase in operating expenses. The period-over-period increase in gross profit primarily 
reflects: 

a $61.5 million net increase in rate adjustments, primarily in our Mid-Tex, West Texas, Kentucky/Mid-States and 
Colorado-Kansas Divisions. 
a $3.6 million increase in transportation revenue. Transportation volumes increased two percent due to increased 
economic activity experienced in our Kentucky/Mid-States Division and increased consumption in our West 
Texas Division due to colder than normal weather. 
a $9.2 million decrease in consumption associated with an eight percent decrease in sales volumes. Current 
period weather was nine percent warmer compared to the prior-year period, before adjusting for weather 
normalization mechanisms. 
a $2.0 million decrease in revenue-related taxes primarily in our Mid-Tex Division. 

The increase in operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 
depreciation and amortization expense and taxes, other than income, was primarily due to increased depreciation expense 
associated with increased capital investments and increased taxes, other than income, primarily due to increases in ad valorem 
and franchise taxes. 
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The following table shows our operating income by regulated distribution division, in order of total rate base, for the nine 
months ended June 30, 2015 and 2014. The presentation of our regulated distribution operating income is included for financial 
reporting purposes and may not be appropriate for ratemaking purposes. 

Nine Months Ended June 30 

2015 2014 Change 

(In thousands) 

Mid-Tex $ 166,586 $ 151,009 $ 15,577 

Mississippi 37,356 31,457 5,899 

Recent Rate making Developments 

The amounts described in the following sections represent the operating income that was requested or received in each 
rate filing, which may not necessarily reflect the stated amount referenced in the final order, as certain operating costs may have 
changed as a· result of a commission's or other governmental authority's final ruling. During the frrst nine months of fiscal 
2015, we completed 15 regulatory proceedings, resulting in a $75.9 million increase in annual operating income as summarized 
below: 

RateAetion 
Annual Inerease to 
Operating Income 

(In thousands) 

Other rate activity 78 

~~ii~T~~:i~i~~Jf~1JI{[If~iB~11t114~~~~~~~K1i!~ll_lliti!Ji~i~~~~~~;-~~~-~~!i~ll11~~~~t~!Th~1~~~~~~~~~f.;!~t~1~1~~~1?~Q 
Additionally, the following ratemaking efforts seeking $7.1 million in annual operating income were in progress as of 

June 30, 2015: 

Division 

{I) On July 1, 2015, an operating income increase of$1.3 million was implemented. 
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Infrastructure programs such as the Gas Reliability Infrastructure Program (GRIP) allow natural gas distribution 
companies the opportunity to include in their rate base annually approved capital costs incurred in the prior calendar year. As of 
June 30, 2015, we had infrastructure programs approved in Kansas, Kentucky, Louisiana, Texas and Virginia. The following 
table summarizes our infrastructure program filings with effective dates occurring during the nine months ended June 30, 2015. 

Division Period End 

West Texas- Cities 12/31/2014 

Kentucky/Mid-States - Kentucky 09/30/2015 

Total2015 Infrastructure Programs $ 

Annual Rate Filing Mechanisms 

Incremental 
Net Utility 

Plant 
Investment 

(In thousands) 

59,452 

35,382 

Increanin 
Annual 

Operating 
Income 

(In thousands) 

4,593 

4,382 

373,322 $ 11,264 ======== 

Effective 
Date 

05/01/2015 

10/10/2014 

As an instrument to reduce regulatory lag, annual rate filing mechanisms allow us to refresh our rates on a periodic basis 
without filing a formal rate case. However, these filings still involve discovery by the appropriate regulatory authorities prior to 
the final determination of rates under these mechanisms. As of June 30, 2015, we had formula rate filings or mechanisms in our 
Louisiana, Mississippi and Tennessee service areas and in a portion of our Texas divisions. These mechanisms are referred to as 
the Dallas annual rate review (DARR) and rate review mechanism (RRM) in our Mid-Tex Division, the RRM in our West 
Texas Division, stable rate/supplemental growth filings in the Mississippi Division, the rate stabilization clause in the Louisiana 
Division and Annual Rate Mechanism (ARM) in Tennessee. The following formula rate filings or mechanisms were completed 
during the nine months ended June 30,2015. 

Division Jurisdiction 
Test Year 

Ended 

Additional 
Annual 

Operating 
Income 

(In thousands) 

Effective 
Date 

Louisiana Trans La 09/30/2014 (286) 04/01/2015 

IL~ii~~Jf~l~~t~~i,ll1~1il.l~~tlr~!lillll~l~li1111ill~IJ11~~~fi~~~~VI~IJ~~~~~~~~f!.l~1\1BI~li~i~[~~»i~~~ll!ij 
Mississippi Mississippi-SRF 10/31/2015 4,441 02/01/2015 

OJ The Mississippi Supplemental Growth Rider (SGR) permits the Company to incur up to $5.0 million in eligible 
industrial growth projects each year beyond the division's normal main extension policies. This is the second year of 
the SGR program. 

(Zl Mid-Tex Cities RRM rates were put into effect on June 1, 2014, subject to refund. The Company appealed the Mid
Tex Cities decision to deny the 2013 RRM increase to the Texas Railroad Commission on May 30, 2014. Following a 
proposal for decision from the Texas Railroad Commission, the Company and the Mid~ Tex Cities reached a settlement 
that left the previously implemented rates in place. The rates became permanent on June 1, 2015. 
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A rate case is a formal request from Atmos Energy to a regulatory authority to increase rates that are charged to our 
customers. Rate cases may also be initiated when the regulatory authorities request us to justifY our rates. This process is 
referred to as a "show cause" action. Adequate rates are intended to provide for recovery of the Company's costs as well as a 
fair rate of return to our shareholders and ensure that we continue to deliver reliable, reasonably priced natural gas service 
safely to our customers. The following table summarizes the rate cases that were completed during the nine months ended 
June 30, 2015. 

Division State 
Increase in Annual 
Operating Income 

(In thousands) 

Effective 
Date 

Kentucky/Mid-States Tennessee $ 711 06/01/2015 

ll~tl~"~~~'l&t~lfll~~~~!~l~~~!l~i~ll;i~~!~.~~;~~~~liiji~iil~\11\t~~rrwt~ffNn¥.~~~1:~~~1~N~~A~Jrt~J~&~§~~~~~~~~~:t~wt.~~~'l~li~llil&lil 
Other Ratemaking Activity 

The following table summarizes other ratemaking activity during the nine months ended June 30, 2015. 

Division Jurisdiction 

2015 Other Rate Activity: 

Rate Activity 

Additional 
Annual 

Operating 
Income 

{In thousands) 

Effcdive 
Date 

!JlmllllllliJ~IIJ~~~~~Jt~-~~11itill_~1~~ft~l!!1ilfitiBii4!'14mlgitl1ilw~i!l~li~!~ilf~i~~~~~~filJ~Ii 
Total 2015 Other Rate Activity $ 78 

(L) The Ad Valorem filing relates to a collection ofproperty taxes in excess of the amount included in our Kansas service 
area's base rates. 

Regulated Pipeline Segment 

Our regulated pipeline segment consists of the pipeline and storage operations oftheAtmos Pipeline-Texas Division. The 
Atmos Pipeline-Texas Division transports natural gas to our Mid-Tex Division and third parties and manages five underground 
storage reservoirs in Texas. We also provide ancillary services to third parties customary in the pipeline industry including 
parking arrangements, lending arrangements and sales of excess gas. 

Our regulated pipeline segment is impacted by seasonal weather patterns, competitive factors in the energy industry and 
economic conditions in our Mid-Tex service area. Natural gas prices do not directly impact the results of this segment as 
revenues are derived from the transportation of natural gas. However, natural gas prices and demand for natural gas could 
influence the level of drilling activity in the markets that we serve, which may influence the level of throughput we may be able 
to transport on our pipeline. Further, natural gas price differences between the various hubs that we serve could influence 
customers to transport gas through our pipeline to capture arbitrage gains. 

The results of Atmos Pipeline - Texas Division are also significantly impacted by the natural gas requirements of the 
Mid-Tex Division because it is the primary supplier of natural gas for our Mid-Tex Division. 

Finally, as a regulated pipeline, the operations of the Atmos Pipeline- Texas Division may be impacted by the timing of 
when costs and expenses are incurred and when these costs and expenses are recovered through its tariffs. 
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Three Months Ended June 30, 2015 compared with Three Months Ended June 30, 2014 

Financial and operational highlights for our regulated pipeline segment for the three months ended June 30, 2015 and 
2014 are presented below. 

Three Months Ended June 30 

2015 2014 Change 

(In thousands, unless otherwise noted) 

Third-party transportation 22,724 20,413 2,311 

Consolidated pipeline transportation volumes- MMcf 134,823 127,979 6,844 

Net income for our regulated pipeline segment increased 15 percent, primarily due to a $9.8 million increase in gross 
profit, partially offset by a $5.7 million increase in operating expenses. The increase in gross profit primarily reflects a· $9.5 
million increase in rates from the approved 2014 and 2015 GRIP filings. Additionally, gross profit reflects increased pipeline 
demand fees and through-system transportation volumes and rates that were offset by lower storage and blending fees. 

Operating expenses increased $5.7 million, primarily due to increased levels of pipeline and right-of-way maintenance 
activities to improve the safety and reliability of our system and increased depreciation expense associated with increased 
capital investments. 

On April 8, 2015, a GRIP filing was approved by the RRC for $37.2 million of additional annual operating income, 
effective with bills rendered on and after AprilS, 2015. 

41 



Nine Months Ended June 30, 2015 compared with Nine Months Ended June 30, 2014 

2015 

CASE NO. 2015-00343 
FR_16(7)(p) 

ATTACHMENT 3 

Nine Months Ended June 30 

2014 Change 

(In thousands, unless otherwise noted) 

Gross profit 272,305 232,145 40,160 

~!iili!i~~~~~~i>JIIL'I~JIIIfll~1lli~~~~tii~IJ.IJIIflll~)tliii{IDI11~lt~l'ii1i!~B~jilij~J§mW.lfli!!li[~l~1!~1~11iii~fi~lilti 
Operating income 147,035 135,972 11,063 

Net income for our regulated pipeline segment increased 14 percent, primarily due to a $40.2 million increase in gross 
profit, partially offset by a $29.1 million increase in operating expenses. The increase in gross profit primarily reflects a $37.2 
million increase in rates from the approved 20 14 and 2015 GRIP filings. Additionally, gross profit reflects increased pipeline 
demand fees and through-system transportation volumes and rates that were offset by lower park and lend, storage and blending 
fees and the absence of a $1.8 million increase recorded in the prior-year associated with the renewal of an annual adjustment 
mechanism. 

Operating expenses increased $29.1 million, primarily due to increased levels of pipeline and right-of-way maintenance 
activities to improve the safety and reliability of our system and increased depreciation expense associated with increased 
capital investments, along with the absence of a $6.7 million refund received in the prior year as a result of the completion of a 
state use tax audit. 

Nonregulated Segment 

Our nonregulated operations are conducted through Atmos Energy Holdings, Inc. (AEH), a wholly-owned subsidiary of 
Atmos Energy Corporation and, historically, have represented approximately five percent of our consolidated net income. 

AEH's primary business is to buy, sell and deliver natural gas at competitive prices to approximately 1,000 customers 
located primarily in the Midwest and Southeast areas of the United States. AEH accomplishes this objective by aggregating and 
purchasing gas supply, arranging transportation and storage logistics and effectively managing commodity price risk. 

AEH also earns storage and transportation demand fees primarily from our regulated distribution operations in Louisiana 
and Kentucky. These demand fees are subject to regulatory oversight and are renewed periodically. 

Our nonregulated activities are significantly influenced by competitive factors in the industry and general economic 
conditions. Therefore, the margins earned from these activities are dependent upon our ability to attract and retain customers 
and to minimize the cost of buying, selling and delivering natural gas to offer more competitive pricing to those customers. 

Natural gas prices can influence: 
• The demand for natural gas. Higher prices may cause customers to conserve or use alternative energy sources. 

Conversely, lower prices could cause customers such as electric power generators to switch from alternative energy 
sources to natural gas. 

• The collection of accounts receivable from customers, which could affect the level of bad debt expense recognized by 
this segment and 

• The level of borrowings under our credit facilities, which affects the level of interest expense recognized by this 
segment. 
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• Price volatility influences basis differentials, which provide opportunities to profit from identifYing the lowest cost 
alternative among the natural gas supplies, transportation and markets to which we have access. 

• Increased or decreased volatility impacts the amounts of unrealized margins recorded in our gross profit and could 
impact the amount of cash required to collateralize our risk management liabilities. 

Our nonregulated segment manages its exposure to natural gas commodity price risk through a combination of physical 
storage and fmancial instruments. Therefore, results for this segment include unrealized gains or losses on its net physical gas 
position and the related financial instruments used to manage commodity price risk. These margins fluctuate based upon 
changes in the spreads between the physical and forward natural gas prices. The magnitude of the unrealized gains and losses is 
also contingent upon the levels of our net physical position at the end of the reporting period. 

Three Months Ended June 30, 2015 compared with Three Months Ended June 30, 2014 

Financial and operating highlights for our nonregulated segment for the three months ended June 30, 2015 and 2014 are 
presented below. 

Th.-ee Months Ended June 30 

2015 2014 Change 

(In thousands, unless otherwise noted) 

Miscellaneous income 345 1,018 (673) 

Income before income taxes 8,485 4,196 4,289 

lliiii~EI!-il111111!1~!1.!iili!!iliilrlt~~~~~~~~~~~~t~l]lil~lll~i\'i~~fill~i~lili~if~ill~i~Wiii~ 
Net income $ 5 $ $ 

The $3.0 million quarter-over-quarter increase in gross profit reflects a $0.3 million increase in realized margins, 
combined with a $2.7 million increase in unrealized margins. The $0.3 million increase in realized margins primarily reflects: 

A $2.8 million increase in gas delivery and related services margins, primarily due to an increase in per-unit margins 
from 8 cents to 12 cents per Mcf, partially offset by a seven percent decrease in consolidated sales volumes. AEH 
elected not to renew excess transportation capacity in certain markets in late fisca12014 and early 2015. As a result, 
AEH has experienced fewer deliveries to low-margin marketing and power generation customers, which is the primary 
driver for the decrease in consolidated sales volumes and higher per-unit margins. 
A $2.5 million decrease in other realized margins, primarily due to increased storage fees and the timing of fmancial 
settlements in the current-year quarter. 

Unrealized margins increased $2.7 million, primarily due to the quarter-over-quarter timing of realized margins on the 
settlement of hedged natural gas inventory positions. 

Operating expenses decreased $1.6 million, primarily due to lower employee-related expenses. 

43 



CASE NO. 2015-00343 
FR_16(7)(p) 

ATTACHMENT3 

Nine Months Ended June 30, 2015 compared with Nine Months Ended June 30, 2014 

Nine Months Ended June 30 

2015 2014 Change 

(In thousands, unless otherwise noted) 

Realized margins 

Storage and transportation services 10,273 10,815 

The $14.2 million period-over-period decrease in gross profit reflects an $11.2 million decrease in realized margins, 
combined with a $3.0 million decrease in unrealized margins. The $11.2 million decrease in realized margins primarily 
reflects: 

(542) 

A $17.2 million decrease in other realized margins, primarily due to lower natural gas price volatility. In the prior-year 
period, strong market demand caused by significantly colder-than-normal weather resulted in increased market 
volatility. These market conditions created the opportunity to accelerate physical withdrawals that had been planned 
for later in the fiscal year into the second quarter to capture incremental gross profit margin. Market conditions in the 
current-year period were less volatile than the prior-year period, which provided fewer opportunities to capture 
incremental gross profit. 
A $6.5 million increase in gas delivery and related services margins, due to the absence in the cUITent-year period of 
losses incurred in the prior-year period to meet peaking requirements for certain customers, which caused per-unit 
margins to rise from 10 cents perMcfin the prior-year period to 12 cents perMcfin the current-year period and fewer 
deliveries to low-margin marketing and power generation customers as described above. The reduction in these 
deliveries combined with warmer weather during the current-year period compared to the prior-year period contributed 
to an eight percent decline in sales volumes. 

Unrealized margins decreased $3.0 million, primarily due to the period-over-period timing of realized margins on the 
settlement of hedged natural gas inventory positions. 

Operating expenses increased $3 .1 million, primarily due to higher legal expenses as a result of the prior-year dismissal 
of the Kentucky litigation and the resolution of the Tennessee Business License Tax matter, which are discussed in Note 10 to 
the Form 10-K for the fiscal year ended September 30, 2014, partially offset by lower employee-related costs. 

Liquidity and Capital Resources 

The liquidity required to fund our working capital, capital expenditures and other cash needs is provided from a variety of 
sources including internally generated funds and borrowings under our commercial paper program and bank credit facilities. 
Additionally, we have various uncommitted trade credit lines with our gas suppliers that we utilize to purchase natural gas on a 
monthly basis. Finally, from time to time, we raise funds from the public debt and equity capital markets to fund our liquidity 
needs. 

We regularly evaluate our funding strategy and capital structure to ensure that we (i) have sufficient liquidity for our 
short-term and long-term needs in a cost-effective manner and (ii) maintain a balanced capital structure with a debt-to-
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capitalization ratio in a target range of SO to 55 percent. We also evaluate the levels of committed borrowing capacity that we 
require. We currently have over $1 billion of capacity from our short-term facilities. 

We plan to continue to fund our growth through the use of operating cash flows, debt and equity securities while 
maintaining a balanced capital structure. To support our capital market activities, we have a shelf registration statement with 
the Securities and Exchange Commission {SEC) that originally permitted us to issue a total of$1.75 billion in common 
stock and/or debt securities. As of June 30, 201 S, approximately $845 million of securities remained available for issuance 
under the shelf registration statement until March 28, 2016. · 

The following table presents our capitalization inclusive of short-term debt and the current portion of long-term debt as of 
June 30, 2015, September 30, 2014 and June 30, 2014: 

June 30,2015 September 30, 2014 June 30,2014 

(In thousands, e:x:cept percentages) 

Total $ 5,945,535 100.0% $ 5,738,913 100.0% $ 5,572,592 100.0% 

Cash Flows 

Our internally generated funds may change in the future due to a number offactors, some of which we cannot control. 
These include regulatory changes, prices for our products and services, demand for such products and services, margin 
requirements resulting from significant changes in commodity prices, operational risks and other factors. 

Cash flows from operating, investing and financing activities for the nine months ended June 30, 2015 and 2014 are 
presented below. 

Nine Months Ended June 30 

2015 2014 Change 

Financing activities { 48,085) (91, 768) 43,683 

[tliliif~iiiiiill~il\tlllltlt~t1BI!ii~li~ill~iti~iliti:iiJI11~~t~~~~~ll1~1tll~~~~~~~~~~~~!lj~~il~~~~~ 
Cash and cash equivalents at beginning of period 42,258 66,199 (23,941) 

~~iliillillJ~~'!t~!lill!~liillt~lil11!11frff!l.lllllli~Ai.tli.i!ii1~l~~1~~~~il~~~~~~~~~~~~~~~~iOC1~~1fi1~1;~~~~~~g;,l~~~~~1 

Cash flows from operating activities 

Period-over-period changes in our operating cash flows are primarily attributable to changes in net income and working 
capital changes, particularly within our regulated distribution segment resulting from changes in the price of natural gas and the 
timing of customer collections, payments for natural gas purchases and deferred gas cost recoveries. 

For the nine months ended June 30, 2015, we generated cash flow of $717.6 million from operating activities compared 
with $630.2 million for the nine months ended June 30, 2014. The $87.4 million increase in operating cash flows primarily 
reflects successful rate case outcomes in the prior year, the timing of gas cost recoveries under our purchased gas cost 
mechanisms and lower gas prices during the current-year storage injection season. 

Cash flows from investing activities 

In executing our regulatory strategy, we focus our capital spending in jurisdictions that permit us to earn an adequate 
return timely on our investment without compromising the safety or reliability of our system. Currently, substantially all of our 
regulated distribution divisions and our Atmos Pipeline-Texas Division have rate tariffs that provide the opportunity to include 
in their rate base approved capital costs on a periodic basis without being required to file a rate case. 

In recent years, a substantial portion of our cash resources has been used to fund growth projects in our regulated 
operations, our ongoing construction program and improvements to information technology systems. Over the last two fiscal 
years, approximately 80 percent of our capital spending has been committed to improving the safety and reliability of our 
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systems. Our ongoing construction program enables us to enhance the safety and reliability of the systems used to provide 
regulated distribution services to our existing customer base, expand our natural gas distribution services into new markets, 
enhance the integrity of our pipelines and, more recently, expand our intrastate pipeline network. 

We anticipate our annual capital spending will be in the range of $900 million to $1.1 billion through fiscal 20 18 as we 
continue to invest in the safety and reliability of our distribution and transportation systems. Where possible, we will also 
continue to focus our capital spending in jurisdictions that permit us to earn an adequate return timely on our investment 
without compromising the safety or reliability of our system. 

For the nine months ended June 30, 2015, capital expenditures were $667.5 million, compared with $552.6 million in the 
prior-year period. The $114.9 million increase primarily' reflects: 
- A $68.5 million increase in capital spending in our regulated distribution segment, which primarily reflects the timing 

ofthe spending combined with a planned increase in safety and reliability investment in fiscal2015. 
A $47.4 million increase in capital spending in our regulated pipeline segment, primarily related to the enhancement 
and fortification of two storage fields to ensure the reliability of gas service to our Mid-Tex Division. 

Cash flows from financing activities 

For the nine months ended June 30,2015, our financing activities used $48.1 million of cash compared with $91.8 
million used in the prior-year period. The $43.7 million decrease of cash used is primarily due to timing between short-term 
debt borrowings and repayments during the current year, proceeds from the issuance of $500 million unsecured 4.125% senior 
notes in October 20 14 and the settlement of the associated forward starting interest rate swaps, partially offset by the repayment 
of $500 million 4.95% senior unsecured notes at maturity on October 15, 2014, compared with short-term debt borrowings and 
repayments in the prior year and proceeds generated from the equity offering completed in Fehruary 2014. 

The following table summarizes our share issuances for the nine months ended June 30, 2015 and 2014. 

2015 

Nine Months Ended 
June30 

2014 

February 2014 Offering _ 9,200,000 

l'&tllll\l\~ll!i~~~~[~i!~~~~~~Htl~~i~!~IIITIIlJ~~~-~~i~lf~IL\iji~i~§i!~~t~~~J~J~I~~~[~P.gc~~~~~Ni~~~~~~~~~l$~§~i~~t~ 

The year-over-year decrease in the number of shares issued reflects the equity offering completed in February 2014, 
partially offset by the fact that we have begun issuing shares for use by the Direct Stock Purchase Plan and the Retirement 
Savings Plan and Trust rather than using shares purchased in the open market. For the nine months ended June 30, 2015 and 
2014, we canceled and retired 148,464 and 190,134 shares attributable to federal income tax withholdings on equity awards. 

Credit Facilities 

Our short-term borrowing requirements are affected primarily by the seasonal nature of the natural gas business and the 
level of our capital expenditures. Changes in the price of natural gas, the amount of natural gas we need to supply to meet our 
customers' needs and our capital spending activities could significantly affect our borrowing requirements. However, our short
term borrowings typically reach their highest levels in the winter months. 

We finance our short-term borrowing requirements through a combination of a $1.25 billion commercial paper program, 
four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders that provide 
approximately $1.3 billion of working capital funding. As of June 30, 2015, the amount available to us under our credit 
facilities, net of outstanding letters of credit, was $1.1 billion. 
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Our credit ratings directly affect our ability to obtain short-term and long-term finapcing, in addition to the cost of such 
fmancing. In determining our credit ratings, the rating agencies consider a number of quantitative factors, including debt to total 
capitalization, operating cash flow relative to outstanding debt, operating cash flow coverage of interest and pension liabilities 
and funding status. In addition, the rating agencies consider qualitative factors such as consistency of our earnings over time, 
the quality of our management and business strategy, the risks associated with our regulated and nonregulated businesses and 
the regulatory structures that govern our rates in the states where we operate. 

Our debt is rated by three rating agencies: Standard & Poor's Corporation (S&P}, Moody's Investors Service (Moody's) 
and Fitch Ratings (Fitch). As ofJune 30, 2015, S&P and Moody's maintained a stable outlook while Fitch maintained a positive 
outlook. Our current debt ratings are all considered investment grade and are as follows: 

S&P Moody's Fitch 

~~~,~i!~i&~iliiilii!liifllll~lil"ilif~i~il~J~h~&t~i~i~lillillt~jJi~~~rtli!l~i~i~-!~~fiil~IJl~~!it~.iilii~~ii 
Commercial paper A-2 P-1 F-2 

On July 1, 2015, Fitch upgraded our senior unsecured debt rating to A from A- with a ratings outlook of stable, citing 
Fitch's expectation of continued strong financial performance, which has been driven primarily by organic growth in our 
regulated distribution and regulated pipeline segments. · · 

A significant degradation in our operating performance or a significant reduction in our liquidity caused by more limited 
access to the private and public credit markets as a result of deteriorating global or national financial and credit conditions 
could trigger a negative change in our ratings outlook or even a reduction in our credit ratings by the three credit rating 
agencies. This would mean more limited access to the private and public credit markets and an increase in the costs of such 
borrowings. 

A credit rating is not a recommendation to buy, sell or hold securities. The highest investment grade credit rating is AAA 
for S&P, Aaa for Moody's and AAA for Fitch. The lowest investment grade credit rating is BBB- for S&P, Baa3 for Moody's 
and BBB- for Fitch. Our credit ratings may be revised or withdrawn at any time by the rating agencies, and each rating should 
be evaluated independently of any other rating. There can be no assurance that a rating will remain in effect for any given 
period of time or that a rating will not be lowered, or withdrawn entirely, by a rating agency if, in its judgment, circumstances 
so warrant. 

Debt Covenants 

We were in compliance with all of our debt covenants as of June 30, 2015. Our debt covenants are described in greater 
detail in Note 5 to the unaudited condensed consolidated financial statements. 

Contractual Obligations and Commercial Commitments 

Except as noted in Note 7 tci the unaudited condensed consolidated financial statements, there were no significant 
changes in our contractual obligations and commercial commitments during the nine months ended June 30, 20 15. 

Risk Management Activities 

We conduct risk management activities through our regulated distribution and nonregulated segments. In our regulated 
distribution segment, we use a combination of physical storage, ftxed physical contracts and fiXed financial contracts to reduce 
our exposure to unusually large winter-period gas price increases. Additionally, we manage interest rate risk by entering into 
fmancial instruments to effectively fix the Treasury yield component of the interest cost associated with anticipated financings. 

In our nonregulated segment, we manage our exposure to the risk of natural gas price changes and lock in our gross profit 
margin through a combination of storage and financial instruments, including futures, over-the-counter and exchange-traded 
options and swap contracts with counterparties. To the extent our inventory cost and actual sales and actual purchases do not 
correlate with the changes in the market indices we use in our hedges, we could experience ineffectiveness or the hedges may 
no longer meet the accounting requirements for hedge accounting, resulting in the financial instruments being treated as mark 
to market instruments through earnings. 
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The following table shows the components of the change in fair value of our regulated distribution segment's financial 
instruments for the nine months ended June 30,2015 and 2014: 

Three Months Ended 
June30 

2015 2014 

Nine Months Ended 
June 30 

2015 2014 

(In thousands) 

ii!fi:!t¥!1,~1!1n!.~i~l~l~i!_["l!i~i!iii~lilli1il[~~l~~~~~~~~~f~1j~l~~g~ID~,lil~mli~il11il1~!~llll11rjJJfll:§lffi~IIJAiitll 
Contracts realized/settled -(48) 23 (33,859) 5,220 

The fair value of our regulated distribution segment's financial instruments at June 30, 2015 is presented below by time 
period and fair value source: 

Souree ofFairValue 
Less 

Thanl 

Fair Value of Contracts at June 30, 2015 

Maturity in Years 

1-3 4-5 

(In thousands) 

Greater 
Than5 

Total 
Fair 

Value 

ilill~il!ili~lllll[jJ[(il~t~~-i~iil\I~~~B~~~~~~~~IIi~;~~~~1-lli_!.l~t~~~~~tili.l~t~llliitrlli~11iit~»liiA~ 
Prices based on models and other valuation methods 

The following table shows the components of the change in fair value of our nonregulated seg:Illent's financial 
instruments for the nine months ended June 30, 2015 and 2014: 

Three Months Ended Nine Months Ended 
June 30 June30 

2015 2014 2015 2014 

(In thousands) 

Contracts realized/settled 11,502 (3,220) 23,013 11,358 

Other changes in value 4,121 762 (40,497) 6,680 

The fair value of our nonregulated segment's financial instruments at June 30, 2015 is presented below by time period 
and fair value source: 

Source of Fair Value 
Less 

Tbanl 

48 

Fair Value of Contracts at June 30, 2015 

Maturity in Years 

1-3 4-5 

(In thousands) 

Greater 
Than5 

Total 
Fair 

Value 
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For the nine months ended June 30, 2015 and 2014, our total net periodic pension and other benefits costs were $44.2 
million and $53 .5 million. A substantial portion of those costs relating to our regulated distribution operations are recoverable 
through our gas distribution rates; however, a portion of these costs is capitalized into our distribution rate base. The remaining 
costs are recorded as a component of operation and maintenance expense. 

Our fiscal2015 costs were determined using a September 30,2014 measurement date. As of September 30, 2014, interest 
and corporate bond rates utilized to determine our discount rates were lower than the interest and corporate bond rates as of 
September 30, 2013, the measurement date for our fiscal 2014 net periodic cost. Therefore, we decreased the discount rate used 
to measure our fiscal20 15 net periodic cost from 4.95 percent to 4.43 percent. We maintained our expected return on plan 
assets at 7.25 percent in the determination of our fiscal 20 15 net periodic pension cost based upon expected market returns for 
our targeted asset allocation. As a result of the net impact of changes of these and other assumptions and the absence of a $4.5 
million non-recurring settlement loss recorded during the first quarter offiscal2014, we expect our fiscal2015 net periodic 
pension cost to decrease by approximately 10 percent. 

The amounts with which we fund our defined benefit plans are determined in accordance with the Pension Protection Act 
of2006 (PPA) and are influenced by the funded position of the plans when the funding requirements are determined on 
January 1 of each year. Based upon that determination, we are not required to make a minimum contribution to our defined 
benefit plans during fiscal 2015. However, we made a voluntary contribution of $38.0 million during the third quarter of fiscal 
2015. 

For the nine months ended June 30, 2015 we contributed $15.0 million to our postretirement medical plans. We 
anticipate contributing a total of approximately $20 million to our postretirement plans during fiscal 2015. 

The projected pension liability, future funding requirements and the amount of pension expense or income recognized for 
the plans are subject to change, depending upon the actuarial value of plan assets in the plans and the determination of future 
benefit obligations as of each subsequent actuarial calculation date. These amounts will be determined by actual investment 
returns, changes in interest rates, values of assets in the plans and changes in the demographic composition of the participants 
in the plans. 

In October 2014, the Society of Actuaries released its fmal report on mortality tables and the mortality improvement scale 
to reflect increasing life expectancies in the United States. We anticipate utilizing the new mortality data in our next actuarial 
calculation date on September 30, 2015. We are currently evaluating the impact the updated data will have on the valuation of 
our defmed benefit and other post-retirement benefits plans. It is expected the use of this new data will increase the total 
amount of liabilities repo11ed on our balance sheet in future periods by less than five percent. 
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The following tables present certain operating statistics for our regulated distribution, regulated pipeline and nonregulated 
segments for the three and nine month periods ended June 30, 2015 and 2014. 

Regulated Distribution Sales and Statistical Data 

Three Months Ended 
June 30 

Nine Months Ended 
June30 

2015 2014 2015 2014 

~!!l!ii!llr~~~~~~~l&~!tl~l(!~!~l~li~~lf~~~~~tJ~l~~llf~ll~~ii~'f~[r~~,1~Jj~jl~li~~~~l~@~~K¥l~~~~~r~;1~~r%~~~~~~i~~~~J~l~i~~~~~l! 
Residential 2,872,584 2,751,812 2,872,584 2,751,812 

Industrial 1,518 ' 1,466 1,518 1,466 

Residential $ 253,033 $ 309,798 $ 1,538,771 $ 1,698,600 

Industrial 13,089 19,458 62,694 74,003 

See footnote following these tables. 
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Three Months Ended 
June30 
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Nine Months Ended 
June30 

2015 2014 2015 2014 

[~!~~~~~~~1f~B~Rf!l!l'1~W~l~IW~i~~~~Ji~~ti~~l~·~I1il~~~~fl~~~~~~~~i~;~~~~~~~~~:l~~f~~~~~~f.~i~~~il@~itili~!~~~lf*ii~~~~~~1~1~~f.~f~!~J. 
Industrial 750 736 750 736 

REGULATED PIPELINE VOLUMES- 165,898 160,038 567,906 559,824 

~~-~l!mrl!i!IIDIII~!IPJJ.I~~~~~lls~~~~~~iilil~lii~JI~'f~tll~itlll!~![~~~~~~~!!!!~~~!!~~~~~~i[~l 
VOLUMES-MMct1> 89,052 96,119 319,423 343,451 

~~!!B.!i!l!!l!!!~t!~!f!llil~~l~~~1¥~~~~~~~~~;~~~~~~~~~i~~l~~~~~~~~~~~~!lf!~~~~~~~~~~~~lf~~ll~l~1~~~!i~ii~l~~~~~~ 
Regulated pipeline $ 97,008 $ 87,189 $ 272,305 $ 232,145 

Total operating revenues $ 375,777 $ 552,674 $ 1,451,684 $ 1,892,276 

Note to preceding tables: 

(I) Sales volumes and revenues reflect segment operations, including intercompany sales and transportation amounts. 

RECENT ACCOUNTING DEVELOPMENTS 

Recent accounting developments and their impact on our financial position, results of operations and cash flows are 
described in Note 2 to the unaudited condensed consolidated financial statements. 

Item 3. Quantitative and Qualitative Disclosures About Market Risk 

Information regarding our quantitative and qualitative disclosures about market risk are disclosed in Item 7A in our 
Annual Report on Form 10-K for the fiscal year ended September 30, 2014. During the nine months ended June 30,2015, there 
were no material changes in our quantitative and qualitative disclosures about market risk. 

Item 4. Controls and Procedures 

Management's Evaluation of Disclosure Controls and Procedures 

We carried out an evaluation, under the supervision and with the participation of our management, including our principal 
executive officer and principal financial officer, of the effectiveness of the Company's disclosure controls and procedures, as 
such term is defined in Rules 13a-15{e) and 15d-15(e) under the Securities Exchange Act ofl934, as amended (Exchange Act). 
Based on this evaluation, the Company's principal executive officer and principal fmancial officer have concluded that the 
Company's disclosure controls and procedures were effective as of June 30,2015 to provide reasonable assurance that 
information required to be disclosed by us, including our consolidated entities, in the reports that we file or submit under the 
Exchange Act is recorded, processed, summarized, and reported within the time periods specified by the SEC's rules and forms, 
including a reasonable level of assurance that such information is accumulated and communicated to our management, 
including our principal executive and principal financial officers, as appropriate to allow timely decisions regarding required 
disclosure. 

Changes in Internal Control over Financial Reporting 

We did not make any changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 
15d-15(f) under the Exchange Act) during the third quarter of the fiscal year ended September 30,2015 that have materially 
affected, or are reasonably likely to materially affect, our internal control over financial reporting. 
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During the nine months ended June 30,2015, there were no material changes in the status of the litigation and other 
matters that were disclosed in Note 10 to our Annual Report on Form 10-K for the fiscal year ended September 30, 2014. We 
continue to believe that the final outcome of such litigation and other matters or claims will not have a material adverse effect 
on our financial condition, results of operations or cash flows. 

Item6. Exhibits 

A list of exhibits required by Item 601 of Regulation S-K and filed as part of this report is set forth in the Exhibits Index, 
which immediately precedes such exhibits. 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has du1y caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized. 

Date: August 5, 2015 
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ATMOS ENERGY CORPORATION 
(Registrant) 

By: /s/ BRET J. ECKERT 

Bret J. Eckert 
Senior Jlice President and 
Chief Financial Officer 
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* These certifications, which were madC? pursuant to 18 U.S.C. Section 1350 by the Company's ChiefExecutive Officer 
and Chief Financial Officer, furnished as Exhibit 32 to this Quarterly Report on Form 10-Q, will not be deemed to be 
filed with the Commission or incorporated by reference into any filing by the Company undj:ir the Securities Act of 
1933 or the Securities Exchange Act of 1934, except to the extent that the Company specifically incorporates such 
certifications by reference. 
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ll!lilwl~i~l~~~~~~ill~~~f~llUii!IL~JII~i!l~~il~ll!l~fillliii~J~il~i~i~11!!~!~~~mf,~l~l~tll~l·~ll~[lliiflml~~~~[~11t~~t~~~~~ 
AOCI Accumulated other comprehensive income 

lii1Jtlil~ll~~~~111iilfttiiWI'1~111!1f:~Jli~IIIII1~11~mlriftlifllill~liWI~1~~i~~11!1[~1~fi~~~~~~~m~~!liiJ~I*II 
GAAP Generally Accepted Accounting Principles 

Investors Inc. 

~~~~~mNiill!.~!~lt!IBIJ:1!ll~~;,~tllli~-i~--~iill!~!tiJili!~~~\f~llli~I~IIi_l~i!!J!~l~lllf41l.~ll~~~l11~ 
PP A Pension Protection Act of 2006 

!B_I!~iirt~~~~~!l~~~f~l~~~t&~t1i~~~~f!tii!i~,,!lllw!!llt2!!1~l~~~i~~~L~~~!~!~~tfi~~E~ilt~ldJi11i~li~JJ111lll 
RRC Railroad Commission of Texas 

S&P & Poor's Corporation 

~~~~l.tll~~~~,r~~~Jf~~~~liiim~~~~lflnttlt(:§!iillilfttlltlfllllfl.~'t!liiiill~[~~r!!I~iii~~i~l!il~~~~~~.f:~~~l 
WNA Weather Normalization Adjustment 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED BALANCE SHEETS 

Cash and cash equivalents 

Gas stored underground 

Common stock, no par value (stated at per share); 200,000,000 shares 
authorized; issued and outstanding: March 31,2015 -100,986,227 shares; 
September 30, 2014-100,388,092 shares 

Pension and postretirement liabilities 

$ 

$ 

March31, 
2015 

{Unaudited) 

September 30, 
2014 

(In thousands, except 
share data) 

95,525 42,258 

143,154 278,917 

505 $ 502 

350,889 340,963 

8,926,644 $ 8,594, 704 ======= 
See accompanying notes to condensed consolidated financial statements. 
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Diluted 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

Three Months Ended 
Mareh31 

21115 21114 

(Unaudited) 
(In thousands, except per 

share data) 

101,746 

See accompanying notes to condensed consolidated financial statements. 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

2015 

Six Months Ended 
Mareh31 

(Unaudited) 

2014 

(In thousands, except per 
share data) 

See accompanying notes to condensed consolidated financial statements. 
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ATMOSENERGYCORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

Three Months Ended 
March 31 

Six Months Ended 
March31 

2015 2014 2015 2014 

(Unandited) 
(In thousands) 

~~~i!~~!Jl~!i!lllll~rJiilli11llii[fr.,I!;I~~~tllfll1!III~I~,~~~~~~1!1~i![~~[i\t~§!l1i~111i~lii!JII~fi!l~tll~1 
Other comprehensive income (loss), net of tax 

Net unrealized gains (losses) on commodity cash flow hedges, 
net oftax of$(1,395), $703, $(20,091) and $5,702 

Total comprehensive income 

(2,182) 1,101 (31,134) 8,919 

$ 103,795 $ 107,169 $ 119,584 $ 218,339 

See accompanying notes to condensed consolidated financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

2015 

Six Months Ended 
Mareh31 

(Unaudited) 
(In thousands) 

See accompanying notes to condensed consolidated financial statements. 
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(Unaudited) 

March 31, 2015 
1. Nature of Business 

Atmos Energy Corporation ("Atmos Energy" or the "Company") and our subsidiaries are engaged primarily in the 
regulated natural gas distribution and pipeline businesses as well as other nonregulated natural gas businesses. Historically, our 
regulated businesses have generated over 90 percent of our consolidated net income. 

Through our regulated distribution business, we deliver natural gas through sales and transportation arrangements to 
approximately three million residential, commercial, public authority and industrial customers through our six regulated 
distribution divisions, which at March 31, 2015, covered service areas located in eight states. In addition, we transport natural 
gas for others through our distribution system. Our regulated businesses also include our regulated pipeline and storage 
operations, which include the transportation of natural gas to our North Texas distribution system and the management of our 
underground storage facilities. Our regulated businesses are subject' to federal and state regulation and/or regulation by local 
authorities in each of the states in which our regulated distribution divisions operate. 

Our nonregulated businesses operate primarily in the Midwest and Southeast through various wholly-owned subsidiaries 
of Atmos Energy Holdings, Inc. (AEH). AEH is wholly owned by the Company and based in Houston, Texas. Through AEH, 
we provide natural gas management and transportation services to municipalities, natural gas distribution companies, including 
certain divisions of Atmos Energy, and third parties. 

2. Unaudited Financial Information 

These consolidated interim-period fmancial statements have been prepared in accordance with accounting principles 
generally accepted in the United States on the same basis as those used for the Company's audited consolidated financial 
statements included in our Annual Report on Form 10-K for the fiscal year ended September 30, 2014. In the opinion of 
management, all material adjustments (consisting of normal recurring accruals) necessary for a fair presentation have been 
made to the unaudited consolidated interim-period financial statements. These consolidated interim-period financial statements 
are condensed as permitted by the instructions to Form 10-Q and should be read in conjunction with the audited consolidated 
financial statements ofAtmos Energy Corporation included in our Annual Report on Form 10-K for the fiscal year ended 
September 30,2014. Because of seasonal and other factors, the results of operations for the six-month period ended March 31, 
2015 are not indicative of our results of operations for the full2015 fiscal year, which ends September 30, 2015. 

No events have occurred subsequent to the balance sheet date that would require recognition or disclosure in the 
condensed consolidated financial statements. 

Significant accounting policies 

Our accounting policies are described in Note 2 to the consolidated financial statements in our Annual Report on Form 
10-K for the fiscal year ended September 30, 2014. 

Certain prior-year amounts have been reclassified to conform with the current year presentation. 

During the second quarter offiscal2015, we completed our annual goodwill impairment assessment. Based on the 
assessment performed, we determined that our goodwill was not impaired. 

In May 2014, the FASB issued a comprehensive new revenue recognition standard that will supersede virtually all 
existing revenue recognition guidance under generally accepted accounting principles in the United States. Under the new 
standard, a company will recognize revenue when it transfers promised goods or services to customers in an amount that 
reflects the consideration to which the company expects to be entitled in exchange for those goods or services. In doing so, 
companies will need to use more judgment and make more estimates than under current guidance. The new standard is 
currently scheduled to become effective for us beginning on October 1, 2017 and can be applied either retrospectively to each 
period presented or as a cumulative-effect adjustment as ofthe date of adoption. OnApril1, 2015, the FASB voted to propose 
to defer the effective date of the new standard by one year. We are currently evaluating the impact this standard may have on 
our financial position, results of operations and cash flows. 

In April 2015, the FASB issued guidance to simplify the presentation of debt issuance costs which requires that debt 
issuance costs related to a recognized debt liability be presented in the balance sheet as a direct deduction from the carrying 
amount of that debt liability, consistent with debt discounts. The new standard will be effective for us beginning on October 1, 
2016, retrospectively. We are currently evaluating the impact this standard may have on our financial position, results of 
operations and cash flows. 
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There were no other significant changes to our accounting policies during the six months ended March 31, 2015 that will 
become applicable to the Company in future periods. 

Regulatory assets and liabilities 

Accounting principles generally accepted in the United States require cost-based, rate-regulated entities that meet certain 
criteria to reflect the authorized recove:ty of costs due to regulato:ty decisions in their financial statements. As a result, certain 
costs are permitted to be capitalized rather than expensed because they can be recovered through rates. We record certain costs 
as regulato:ty assets when future recove:ty through customer rates is considered probable. Regulato:ty liabilities are recorded 
when it is probable that revenues will be reduced for amounts that will be credited to customers through the ratemaking process. 
Substantially all of our regulato:ty assets are recorded as a component of deferred charges and other assets and substantially all 
of our regulatozy liabilities are recorded as a component of deferred credits and other liabilities. Deferred gas costs are recorded 
either in other current assets or liabilities and the regulato:ty cost of removal obligation is reported separately. 

Significant regulato:ty assets and liabilities as ofMarch 31,2015 and September 30, 2014 included the following: 

Marth3l, 
2015 

Septembel' 30, 
2014 

(In thousands) 

Deferred gas costs 2,577 

Recoverable loss on reacquired debt 17,598 

De.ferred gas costs $ 135,069 $ 

Regulato:ty cost of removal obligation 489,166 

(ll Includes $16.4 million and $18.8 million of pension and postretirement expense deferred pursuant to regulato:ty 
authorization. 

20,069 

18,877 

35,063 

490,448 

(lJ Infrastructure mechanisms are regulato:ty rules in Texas and Louisiana that allow for the deferral of all expenses 
associated with capital expenditures incurred pursuant to these rules, including the recording of interest until the next rate 
proceeding (rate case or annual rate filing), at which time investment and costs would be recovered through base rates. 

Currently authorized rates do not include a return on certain of our merger and integration costs; however, we recover the 
amortization of these costs. Merger and integration costs, net, are generally amortized on a straight-line basis over estimated 
useful lives ranging up to 20 years. 

3. Segment Information 

We operate the Company through the following three segments: 
The regulated distribution segment, which includes our regulated natural gas distribution and related sales operations, 
The regulated pipeline segment, which includes the regulated pipeline and storage operations of our Atmos Pipeline -
Texas Division and 
The nonregulated segment, which is comprised of our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 
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Our determination of reportable segments considers the strategic operating units under which we manage sales of various 
products and services to customers in differing regulatory environments. Although our regulated distribution segment 
operations are geographically dispersed, they are reported as a single segment as each regulated distribution division has similar 
economic characteristics. The accounting policies ofthe segments are the same as those described in the summary of significant 
accounting policies found in our Annual Report on Form 10-K for the fiscal year ended September 30,2014. We evaluate 
performance based on net income or loss of the respective operating units. 

Income statements for the three and six month periods ended March 31, 2015 and 2014 by segment are presented in the 
following tables: 

Operating expenses 

Miscellaneous income (expense) 

Income before income taxes 

Regulated 
Distribution 

(937) 

164,468 

10 

Three Months Ended Mareh 31, 2015 

Regulated 
Pipeline 

(379) 

43,133 

N onregulated Eliminations 

(In thousands) 

252 (497) 

13,601 

Consolidated 

(1,561) 

221,202 



Operating expenses 

Regulated 
Distribution 
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Three Months Ended March 31, 2014 

Regulated 
Pipeline Nonregulated Eliminations 

(In thousands) 

Consolidated 

Miscellaneous income {expense) 97 (1,081) 443 (975) (1,516) 

!iliftl!l~~~~~flll~li~lilll~i~f.~~~~~~~~t:l1~1iwil~;l~i,;l[~i~II~ilillml~~~~~~i1tl~1~1~~flii~Iii[ili~Wiili~il~11fi!flQI 
Income before income taxes 145,055 37,860 34,048 216,963 

~!lri~liilt!iJif"Ii1111~1Jlllli~~l~ltli~ilii~i~llliti~liw11~tr~l~i•ti~li~i~itii!~~~~•~~iiiJr'lli 
Net income $ 88,743 $ 24,109 $ 20,515 $ - $ 133,367 

Operating revenues from external parties 

Operation and maintenance 

Income tax expense 

Regulated 
Distribution 

$ 1,973,877 $ 

190,410 

106,356 

11 

Six Months Ended March 31, 2015 

Regulated 
Pipeline Nonregulated Eliminations Consolidated 

(In thousands) 

45,028 $ 779,928 $ $ 2,798,833 

47,457 14,441 (266) 252,042 

27,545 8,276 142,177 



Regulated 
Distribution 

Operating revenues from external parties $ 2,131,861 $ 

2,134,825 

Operation and maintenance 196,439 

Capital expenditures $ 267,061 $ 
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Six Months Ended March 31, 2014 

Regulated 
Pipeline Nonregulated Eliminations Consolidated 

(In thousands) 

42,172 $ 1,034,679 $ $ 3,208,712 

144,956 1,194,646 {265,715) 3,208,712 

33,895 10,334 (236) 240,432 

91,921 $ 27 $ - $ 359,009 
==== 
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Balance sheet information at March 31, 2015 and September 30, 2014 by segment is presented in the following tables: 

Shareholders' equity 

Regulated 
Distribution 

Regulated 
Pipeline 

March 31, 1015 

N onregulated Eliminations Consolidated 

(In thousands) 

$ 3,139,694 $ 532,329 $ 450,746 $ (983,075) $ 3,139,694 

Short-term debt 529,586 · (304,600) 224,986 

~lllill~iilfliiiiiii:lflii!i!iJ.(~I~~i\~~J;tiiii~Tiltl~~1llfiCtlH_Ifi~lll~l~llllf~li~;i!ll~liil~l!~fj 
Other current liabilities 649,355 13,129 139,150 (13,887) 787,747 

Total current liabilities 

Noncurrent liabilities from risk management 
activities 

Pension and postretirement liabilities 

1,184,710 796,276 170,498 (1,132,982) 1,018,502 

132,305 132,305 

350,889 350,889 

$ 8,692,749 $ 1,728,422 $ 621,530 $ (2,116,057) $ 8,926,644 
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Current assets 

Assets from risk management activities 

Goodwill 

Regulated 
Distribution 

23,102 

574,816 

Regulated 
Pipeline 

132,502 

September 30,1014 
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Nonregulated Eliminations Consolidated 

(In thousands) 

22,725 45,827 

34,711 742,029 

Liabilities from risk management activities 1,730 1,730 

IIl~~J~Iti!lllfl~lll!~~Jiilli~I~Al~l!ii~lllw~pJr~t~~~~r~lli~}IIIJ'[~~l.l!i~tlfi~IJ1t~~J~i~~fii~l~'!t 
Intercompany payables 763,635 26,807 (790,442) 
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We use the two-class method of computing earnings per share because we have participating securities in the form of 
non-vested restricted stock units with a nonforfeitable right to dividend equivalents, for which vesting is predicated solely on 
the passage oftime. The calculation of earnings per share using the two-class method excludes income attributable to these 
participating securities from the numerator and excludes the dilutive impact of those shares from the denominator. Basic and 
diluted earnings per share for the three and six months ended March 31,2015 and 2014 are calculated as follows: 

Net income 

Net income per share- Diluted 

Three Montbs·Ended 
March31 

2015 2014 

Six Months Ended 
March31 

2015 2014 

{In thousands, except per share amounts) 

$ 137,684 $ 133,367 $ 235,279 $ 220,383 

$ 1.35 $ 1.38 $ 2.31 $ 2.34 
===== 

There were no out-of-the-money stock options excluded from the computation of diluted earnings per share for the three 
and six months ended March 31, 20 14 as their exercise price was less than the average market price of the common stock 
during those periods. As of March 31, 2015 there were no outstanding options. 

2014 Equity Offering 

On February 18,2014, we completed the public offering of9,200,000 shares of our common stock, including the 
underwriters' exercise of their overallotment option of 1,200,000 shares under our existing shelf registration statement. The 
offering was priced at $44.00 and generated net proceeds of $390.2 million, which were used to repay short-term debt 
outstanding under our commercial paper program, fund infrastructure spending primarily to enhance the safety and reliability of 
our system and for general corporate purposes. 

2011 Share Repurchase Program 

We did not repurchase any shares during the six months ended March 31, 2015 and 2014 under our 2011 share repurchase 
program, which is scheduled to end on September 30,2016. 
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The nature and terms of our debt instruments and credit facilities are described in detail in Note 5 to the consolidated 
fmancial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 2014. Except as noted below, 
there were no material changes in the terms of our debt instruments during the six months ended March 31, 2015. 

Long-term debt 

Long-term debt at March 31,2015 and September 30,2014 consisted of the following: 

March 31, 2015 September 30,2014 

(In thousands) 

Unsecured 6.35% Senior Notes, due 2017 250,000 250,000 

Unsecured 5.95% Senior Notes, due 2034 200,000 200,000 

On October 15, 2014, we issued $500 million of 4.125% 30-year unsecured senior notes, which replaced, on a long-term 
basis, our $500 million unsecured 4.95% senior notes. The effective rate of these notes is 4.086%, after giving effect to the 
offering costs and the settlement of the associated forward starting interest rate swaps. The net proceeds of approximately $494 
million were used to repay our $500 million 4.95% senior unsecured notes at maturity on October 15,2014. 

Short-term debt 

Our short-term debt is utilized to fund ongoing working capital needs, such as our seasonal requirements for gas supply, 
general corporate liquidity and capital expenditures. Our short-term borrowing requirements are affected primarily by the 
seasonal nature ofthe natural gas business. Changes in the price of natural gas and the amount ofnatural gas we need to supply 
our customers' needs could significantly affect our borrowing requirements. Our short-term borrowings typically reach their 
highest levels in the winter months. 

We currently finance our short-term borrowing requirements through a combination of a $1.25 billion commercial paper 
program, four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders. 
These facilities provide approximately $1.3 billion of working capital funding. At March 31, 2015 and September 30,2014 a 
total of $225.0 million and $196.7 million was outstanding under our commercial paper program. 

Regulated Operations 

We fund our regulated operations as needed, primarily through our commercial paper program and three committed 
revolving credit facilities with third-party lenders that provide approximately $1.3 billion of working capital funding, including 
a five-year $1.25 billion unsecured facility with an accordion feature, which, if utilized would increase the borrowing capacity 
to $1.5 billion, a $25 million unsecured facility and a $10 million unsecured revolving credit facility, which is used primarily to 
issue letters of credit. Due to outstanding letters of credit, the total amount available to us under our $10 million revolving 
credit facility was $4.1 million at March 31, 2015. 

In addition to these third-party facilities, our regulated operations have a $500 million intercompany revolving credit 
facility with AEH, which bears interest at the lower of {i) the Eurodollar rate under the five-year revolving credit facility or 
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(ii) the lowest rate outstanding under the commercial paper program. Applicable state regulatory commissions have approved 
our use ofthis facility through December 31, 2015. 

Nonregulated Operations 

Atmos Energy Marketing, LLC (AEM), which is wholly owned by AEH, has one uncommitted $25 million 364-day 
bilateral credit facility and one committed $15 million 364-day bilateral credit facility that expire in December 2015. These 
facilities are used primarily to issue letters of credit. Due to outstanding letters of credit, the total amount available to us under 
these bilateral credit facilities was $34.9 million at March 31, 2015. 

· AEH has a $500 million intercompany demand credit facility with ABC. This facility bears interest at a rate equal to the 
one-month LIBOR rate plus 3.00 percent. Applicable state regulatory commissions have approved our use of this facility 
through December 31,2015. 

Shelf Registration 

We filed a shelf registration statement with the Securities and Exchange Commission (SEC) on March 28, 2013 that 
originally permitted us to issue a total of$1.75 billion in common stock and/or debt securities. At March 31, 2015, $845 million 
of securities remain available for issuance under the shelf registration statement until March 28, 2016. 

Debt Covenants 

The availability of funds under our regulated credit facilities is subject to conditions specified in the respective credit 
agreements, all of which we currently satisfy. These conditions include our compliance with financial covenants and the 
continued accuracy of representations and warranties contained in these agreements. We are required by the financial covenants 
in each of these facilities to maintain, at the end of each fiscal quarter, a ratio of total debt to total capitalization of no greater 
than 70 percent. At March 31, 2015, our total-debt-to-total-capitalization ratio, as defined in the agreements, was 48 percent. In 
addition, both the interest margin and the fee that we pay on unused amounts under certain of these facilities are subject to 
adjustment depending upon our credit ratings. 

In addition to these financial covenants, our credit facilities and public indentures contain usual and customary covenants 
for our business, including covenants substantially limiting liens, substantial asset sales and mergers. 

Additionally, our public debt indentures relating to our senior notes and debentures, as well as certain of our revolving 
credit agreements, each contain a default provision that is triggered if outstanding indebtedness arising out of any other credit 
agreements in amounts ranging from in excess of$15 million to in excess of$100 million becomes due by acceleration or is not 
paid at maturity. 

We were in compliance with all of our debt covenants as of March 31, 2015. If we were unable to comply with our debt 
covenants, we would likely be required to repay our outstanding balances on demand, provide additional collateral or take other 
corrective actions. 

6. Interim Pension and Other Postretirement Benefit Plan Information 

The components of our net periodic pension cost for our pension and other postretirement benefit plans for the three and 
six months ended March 31,2015 and 2014 are presented in the following table. Most of these costs are recoverable through 
our gas distribution rates; however, a portion of these costs is capitalized into our gas distribution rate base. The remaining costs 
are recorded as a component of operation and maintenance expense. On October 2, 2013, due to the retirement of one of our 
executive officers, we recognized a settlement loss of $4.5 million associated with our Supplemental Executive Benefits Plan 
(SEBP). In association with his retirement, on October 2, 2013, we made a $16.8 million benefit payment from the SEBP. 
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Three Months Ended March 31 

Pension Benefits Other Benefits 

2015 2014 2015 2014 

(In thousands) 

9,181 $ 9,558 $ 5,542 $ 6,756 
========== 

Six Months Ended March 31 

Pension Benefits Other Benefits 

2015 2014 2015 2014 
(In thousands) 

Interest cost 13,397 13,648 7,193 7,976 

!llli~§!IE~iil~!1iii~1~li,~!~1t~~~~~~~~~lJ_fit~~~lill~'l!~!l~~fll{i~ll!!lf!l~ll~~~l1fll~llll~i~l~l[f!l 
Amortization of transition obligation 136 136 

I~IJgi&i§~~~!l~llllltif~f~fl-iff.~!f~~~~II~~\if!l1!ti~ilf.Jif.~~f~~ttllwl~[f~!~llii{!ti!~1\ffli~~!l'JI1ii~i~f~IJJ 
Amortization ofactuarialloss 7,833 7,862 316 

i!~l1111t11f8~Jllll~~~'ifi{fl~liB~-~illllllt~i~til!~1!1~li~li~[lffli~11~t~li~~~~~fi~1~~~~~111Iii~~lm~~, 
Net periodic pension cost $ 18,363 $ 23,656 $ 11,083 $ 13,511 

The assumptions used to develop our net periodic pension cost for the three and six months ended March 31, 2015 and 2014 are 
as follows: 

Pension Benefits Other Benefits 

2015 2014 2015 2014 

The discount rate used to compute the present value of a plan's liabilities generally is based on rates of high-grade 
corporate bonds with maturities similar to the average period over which the benefits will be paid. Generally, our funding policy 
has been to contribute annually an amount in accordance with the requirements of the Employee Retirement Income Security 
Act of 1974. In accordance with the Pension Protection Act of 2006 {PPA), we determined the funded status of our plans as of 
January 1, 2015. Based on that determination, we are not required to make a minimum contribution to our defined benefit plans. 
However, we are planning to make a voluntary contribution between $30 and $35 million during the third quarter of fiscal 
2015. 

We contributed $10.2 million to our other post-retirement benefit plans during the six months ended March 31,2015. We 
expect to contribute a total of approximately $20 million to $25 million to these plans during all of fiscal 2015. 

In October 2014, the Society of Actuaries released its fmal report on mortality tables and the mortality improvement scale 
to reflect increasing life expectancies in the United States. We anticipate utilizing the new mortality data in our next actuarial 
calculation date on September 30, 2015. We are currently evaluating the impact the updated data will have on the valuation of 
our defined benefit and other post-retirement benefits plans. It is expected the use of this new data will increase the total 
amount of liabilities reported on our balance sheet in future periods by less than five percent. 
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With respect to the specific litigation and environmental-related matters or claims that were disclosed in Note 10 to the 
financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 2014, there were no material 
changes in the status of such litigation and environmental~related matters or claims during the six months ended March 31, 
2015. 

We are a party to various litigation and environmental-related matters or claims that have arisen in the ordinary course of 
our business. While the results of such litigation and response actions to such environmental-related matters or claims cannot be 
predicted with certainty, we continue to believe the final outcome of such litigation and matters or claims will not have a 
material adverse effect on our financial condition, results of operations or cash flows. 

Purchase Commitments 

AEH has commitments to purchase physical quantities of natural gas under contracts indexed to the forward NYMEX 
strip or fixed price contracts. At March 31, 2015, AEH was committed to purchase 100.1 Bcfwithin one year, 24.1 Bcfwithin 
one to three years and 0.3 Bcf after three years under indexed contracts. AEH is committed to purchase 5 :s Bcf within one year 
under ftxed price contracts with prices ranging from $2.00 to $4.25 per Mcf. Purchases under these contracts totaled $339.1 
million and $621.1 million for the three months ended March 31, 2015 and 2014 and $722.1 million and $971.3 million for the 
six months ended March 31, 2015 and 2014. 

Our regulated distribution divisions, except for our Mid-Tex Division, maintain supply contracts with several vendors that 
generally cover a period of up to one year. Commitments for estimated base gas volumes are established under these contracts 
on a monthly basis at contractually negotiated prices. Commitments for incremental daily purchases are made as necessary 
during the month in accordance with the terms of the individual contract. 

Our Mid-Tex Division also maintains a limited number of long-term supply contracts to ensure a reliable source of gas for 
our customers in its service area which obligate it to purchase specified volumes at prices indexed to natural gas distribution 
hubs. At March 31,2015, we were committed to purchase 42.9 Bcfwithin one year and 43.6 Bcfwithin one to three years 
under indexed contracts. Purchases under these contracts totaled $58.7 million for the three months ended March 31, 2015 and 
$113.3 million for the six months ended March 31,2015. There were no long-term supply contracts as ofMarch 31,2014. 

Our nonregulated segment maintains·long-term contracts related to storage and transportation. The estimated contractual 
demand fees for contracted storage and transportation under these contracts as of March 31, 2015 are as follows (in thousands): 

Regulatory Matters 

Various regulatory agencies, including the SEC and the Commodities Futures Trading Commission, continue to adopt 
regulations implementing many ofthe provisions of the Dodd-Frank.Act of 2010. We continue to enact new procedures and 
modify existing business practices and contractual arrangements to comply with such regulations. Additional rulemakings are 
pending which we believe will result in new reporting and disclosure obligations. The costs associated with hedging certain 
risks inherent in our business may be further increased when these expected additional regulations are adopted. 

As ofMarch 31, 2015, a rate case was in progress in our Tennessee service area, annual rate filing mechanisms were in 
progress in Louisiana and Texas and infrastructure programs were in progress in Texas. These regulatory proceedings are 
discussed in further detail below in Managements Discussion and Analysis- Recent Ratemaking Developments. 
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We currently use financial instruments in our regulated distribution and nonregulated segments to mitigate commodity 
price risk and interest rate risk. The objectives and strategies for using financial instruments, which have been tailored to our 
regulated distribution and nonregulated segments, and the related accounting for these financial instruments are fully described 
in Notes 2 and 12 to the consolidated financial statements in our Annual Report on Form 10-K for the fiscal year ended 
September 30,2014. During the six months ended March 31,2015 there were no changes in our objectives, strategies and 
accounting for using financial instruments. Our financial instruments do not contain any credit-risk-related or other contingent 
features that could cause payments to be accelerated when our financial instruments are in net liability positions. The following 
summarizes those objectives and strategies. 

Regulated Commodity Risk Management Activities 

Our purchased gas cost adjustment mechanisms essentially insulate our regulated distribution segment from commodity 
price risk; however, our customers are exposed to the effects of volatile natural gas prices. We manage this exposure through a 
combination of physical storage, ftxed-price forward contracts and financial instruments, primarily over-the-counter swap and 
option contracts, in an effort to minimize the impact of natural gas price volatility on our customers during the winter heating 
season. 

We typically seek to hedge between 25 and 50 percent of anticipated heating season gas purchases using financial 
instruments. For the 2014-2015 heating season (generally October through March), in the jurisdictions where we are permitted 
to utilize fmancial instruments, we hedged approximately 37 percent, or 28.2 Bcf of the winter flowing gas requirements. We 
have not designated these financial instruments as hedges for accounting purposes. 

Nonregulated Commodity Risk Management Activities 

Our nonregulated segment is exposed to risks associated with changes in the market price of natural gas through the 
purchase, sale and delivery of natural gas to its customers at competitive prices. We manage our exposure to such risks through 
a combination of physical storage and financial instruments, including futures, over-the-counter and exchange-traded options 
and swap contracts with counterparties. Specifically, these operations use financial instruments in the following ways: 

Gas delivery and related services - Certain financial instruments, designated as cash flow hedges of anticipated 
purchases and sales at index prices, are used to mitigate the commodity price risk associated with deliveries under 
fixed-priced forward contracts to either deliver gas to customers or purchase gas from suppliers. These financial 
instruments have maturity dates ranging from one to 55 months. 
Transportation and storage services - Our nonregulated operations use storage swaps and futures to capture additional 
storage arbitrage opportunities that arise subsequent to the execution ofthe original fair value hedge associated with 
our physical natural gas inventory, basis swaps to insulate and protect the economic value of our fixed price and 
storage books and various over-the-counter and exchange-traded options. These financial instruments have not been 
designated as hedges for accounting purposes. 
Aggregating and purchasing gas supply - Certain fmancial instruments, designated as fair value hedges, are used to 
hedge our natural gas inventory used in asset optimization activities. 

Interest Rate Risk Management Activities 

We periodically manage interest rate risk by entering into financial instruments to effectively fix the Treasury yield 
component of the interest cost associated with anticipated fmancings. 

As of March 31, 2015, we had forward starting interest rate swaps to effectively fix the Treasury yield component 
associated with the anticipated issuance of$250 million and $450 million unsecured senior notes in fiscal2017 and fiscal2019, 
at 3.37% and 3.78%, which we designated as cash flow hedges at the time the swaps were executed. As ofMarch 31, 2015, we 
had $18.8 million of net realized losses in accumulated other comprehensive income (AOCI) associated with the settlement of 
financial instruments used to ftx the Treasury yield component of the interest cost of financing various issuances oflong-term 
debt and senior notes, which will be recognized as a component of interest expense over the life of the associated notes from the 
date of settlement. The remaining amortization periods for these settled amounts extend through fiscal 2045. 
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The following tables present detailed information concerning the impact of financial instruments on our condensed 
consolidated balance sheet and income statements. 

As of March 31,2015, our financial instruments were comprised of both long and short commodity positions. A long 
position is a contract to purchase the commodity, while a short position is a contract to sell the commodity. As of March 31, 
2015, we had net long/(short) commodity contracts outstanding in the following quantities: 

Regulated 
Contract Type Hedge Designation Distribution Nonregulated 

Quantity (MMd) 

il!:i~I!!I~fJI'KI~1llt~fr~tiiil:;g;tlllii.~~~~~l!~~~i~ll~t.ii'iJfil~t~~~~~i~~Il1i~!~[~~~[~~-~~~~i11ltll~la~~~ 
Cash Flow 62,098 

~®it~~!\illJ~~l~il~l[~!~~~~~[~~~~~f.li~lll.~[i!li~iii~l!l1~~t~.~~i-1f~~i~l~~~j!i~i~i~lf~~~~i~~~~~~~~jjt~~~~~~~ 
7,533 133,767 

======== 
Financial Instruments on the Balance Sheet 

The following tables present the fair value and balance sheet classification of our financial instruments by operating 
segment as ofMarch 31, 2015 and September 30, 2014. The gross amounts of recognized assets and liabilities are netted 
within our unaudited Condensed Consolidated Balance Sheets to the extent that we have netting arrangements with the 
counterparties. 

Commodity contracts 

Total 

Balance Sheet Location 

Deferred charges and other assets I 
Deferred credits and other liabilities 

Regulated Distribution Nonregulated 

Assets Liabilities Assets Liabilities 

(In thousands) 

170 (11,731) 

(132,305) 15,658 (59,346) 

ll~ltli!IIJittl!llflilll~~~~~~flltfd~i~~~~~;~,iifi\~~~1111~~~~\i~~lli."llili:~ilii1~i{(tt~tlf~~-~-''if~J-~ 
Commodity contracts Other current assets I 

Other current liabilities 364 (5,769) 132,609 (127,434) 

Gross Amounts Offset on 
Consolidated Balance Sheet: 

Net Assets/Liabilities from Risk 
Management Activities =$==3=64= $ (138,074) $ 16,583 =$=== 
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Interest rate contracts 

Interest rate contracts 

-Commodity contracts 

Balance Sheet Location 

Other current assets I 
Other current liabilities 

Deferred charges and other assets I 
Deferred credits and other liabilities 

Deferred charges and other assets I 
Deferred credits and other liabilities 

Regulated Distribution 

Assets Liabilities 
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Nonregulated 

Anets Liabilities 

(In thousands) 

21,869 

12,608 (19,835) 

Contract netting (69,023) 69,023 

ll~lfi1111111!11~J;lll~lir~~~:11itr!&llllill~~!t~li11~1fllil~liil.t~l!~i~~~~t~~~~~lj~~~~~i~~~\11t~~\~~1v!!! 
Cash collateral 22,725 3,033 

Impact of Financial Instruments on the Income Statement 

Hedge ineffectiveness for our nonregulated segment is recorded as a component of purchased gas cost and primarily 
results from differences in the location and timing of the derivative instrument and the hedged item. Hedge ineffectiveness 
could materially affect our results of operations for the reported period. For the three months ended March 31, 2015 and 2014 
we recognized losses arising from fair value and cash flow hedge ineffectiveness of$2.3 million and $3.7 million. For the six 
months ended March 31, 2015 and 2014 we recognized a gain (loss) arising from fair value and cash flow hedge ineffectiveness 
of$( 4.5) million and $1.4 million. Additional information regarding ineffectiveness recognized in the income statement is 
included in the tables below. 
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The impact of our nonregulated commodity contracts designated as fair value hedges and the related hedged item on our 
condensed consolidated income statement for the three and six months ended March 31, 2015 and 2014 is presented below. 

The increase in purchased gas cost is comprised of the following: 

Three Months Ended 
Marcll31 

2015 2014 
(In thousands) 

~~~ii~~~~~i~llllil~i~fJilli~~~~~irlll&~l~~~ltJJ!~fi~J~I~llf(tllillll!~liiF~~l~i1~i~~~~~~1B~~~~~~~tll~~f,~~r~9}f~ll 
Timing ineffectiveness (1,802) (3,284) 

2015 

Commodity contracts $ 

Six Months Ended 
March31 

(In thousands) 

7,469 $ 

2014 

(4,974) 

Total decrease in purchased gas cost (4,172) $ 1,355 

eltt§tt,JI)lt~tl!~ll~!l~l!mr~~~illliliJJ~~'~~~~;~~~!Iiiilii~1~1~}~~~~~~~~.~!~~~1!!~~~~~~~~r~~~~irf1,~~~~~!tt~1 
Basis ineffectiveness $ 309 $ (1,199) 

~~~!!llll\~§ll!J!~~1~~~j_!~iY~~JJII~mwt•~miii1t~~~-~:,~I~I~ilil.~~t~JiiJI~t~~~~~~~~§~~~f~:•~I~~1~1~1l~;~l~,iJI~~! 
$ (4,172) $ 1,355 

Basis ineffectiveness arises from natural gas market price differences between the locations of the hedged inventory and 
the delivery location specified in the hedge instruments. Timing ineffectiveness arises due to changes in the difference between 
the spot price and the futures price, as well as the difference between the timing of the settlement of the futures and the 
valuation of the underlying physical commodity. As the commodity contract nears the settlement date, spot-to-forward price 
differences should converge, which should reduce or eliminate the impact of this ineffectiveness on purchased gas cost. To the 
extent that the Company's natural gas inventory does not qualify as a hedged item in a fair-value hedge, or has not been 
designated as such, the natural gas inventory is valued at the lower of cost or market. 
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The impact of cash flow hedges on our condensed consolidated income statements for the three and six months ended 
March 31, 2015 and 20 14 is presented below. Note that this presentation does not reflect the financial impact arising from the 
hedged physical transaction. Therefore, this presentation is not indicative of the economic gross profit we realized when the 
underlying physical and financial transactions were settled. 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense 

Total Impact from Cash Flow Hedges $ 

Gain reclassified from AOCI for effective portion of commodity contracts $ 

Total Impact from Cash Flow Hedges $ 
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Three Months Ended March 31, 2015 

Regulated 
Distribution 

(136) 

Nonregulated 

(In thousands) 

Consolidated 

(136) 

Three Months Ended March 31, 2014 

Regulated 
Distribution 

(1,057) 

Nonregulated 

{In thousands) 

Consolidated 

(1,057) 

Six Months Ended March 31, 2015 

Regulated 
Distribution 

(580) $ 

Nonregulated 

{In thousands) 

Consolidated 

(12,734) 

(13,061) =$==(=13=,6=4=1) 

Six Months Ended March 31, 2014 

Regulated 
Distribution 

$ 

(2,115) $ 

Nonregulated 

{In thousands) 

4,574 $ 

Consolidated 

4,574 

4,598 =$==2=,4=8=3 
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The following table summarizes the gains and losses arising from hedging transactions that were recognized as a 
component of other comprehensive income (loss), net of taxes, for the three and six months ended March 31, 2015 and 2014. 
The amounts included in the table below exclude gains and losses arising from ineffectiveness because those amounts are 
immediately recognized in the income statement as incurred. 

Interest rate agreements 

Recognition of (gains) losses in earnings due to settlements: 

Three Months Ended 
March 31 

2015 2014 

Six Months Ended 
March31 

2015 2014 

(In thousands) 

$ (32,755) $ (27,718) $ (84,824) $ (14,448) 

OJ Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Deferred gains (losses) recorded inAOCI associated with our interest mte agreements are recognized in earnings as they 
are amortized over the terms of the underlying debt instruments, while deferred gains (losses) associated with commodity 
contracts are recognized in earnings upon settlement. The following amounts, net of deferred taxes, represent the expected 
recognition in earnings of the deferred gains (losses) recorded inAOCI associated with our financial instruments, based upon 
the fair values of these fmancial instruments as ofMarch 31, 2015. However, the table below does not include the expected 
recognition in earnings of our outstanding interest rate agreements as those instruments have not yet settled. 

Interest Rate 
Agreements 

Commodity 
Contracts Total 

(l) Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Financial Instruments Not Designated as Hedges 

The impact of financial instruments that have not been designated as hedges on our condensed consolidated income 
statements for the three months ended March 31, 2015 and 2014 was an (increase) decrease in purchased gas cost of$8.7 
million and $(9.3) million. For the six months ended March 31,2015 and 2014 purchased gas cost (increased) decreased by 
$9.6 million and $(10.1) million. Note that this presentation does not reflect the expected gains or losses arising from the 
underlying physical transactions associated with these financial instruments. Therefore, this presentation is not indicative of the 
economic gross profit we realized when the underlying physical and financial transactions were settled. 

As discussed above, financial instruments used in our regulated distribution segment are not designated as hedges. 
However, there is no earnings impact on our regulated distribution segment as a result of the use of these financial instruments 
because the gains and losses arising from the use of these financial instruments are recognized in the consolidated statement of 
income as a component of purchased gas cost when the related costs are recovered through our rates and recognized in revenue. 
Accordingly, the impact of these financial instruments is excluded from this presentation. 

9. Accumulated Other Comprehensive Income 

We record deferred gains (losses) inAOCI related to available-for-sale securities, interest rate agreement cash flow 
hedges and commodity contract cash flow hedges. Deferred gains (losses) for our available-for-sale securities and commodity 
contract cash flow hedges are recognized in earnings upon settlement, while deferred gains (losses) related to our interest rate 
agreement cash flow hedges are recognized in earnings as they are amortized. The following tables provide the components of 
our accumulated other comprehensive income (loss) balances, net of the related tax effects allocated to each component of other 
comprehensive income. 
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Other comprehensive income (loss) before reclassifications 

Available
for-Sale 

Seeurities 

Available
for-Sale 

Securities 

2,369 

CASE NO. 2015-00343 
FR_16(7)(p) 

ATTACHMENT 3 

Interest 
Rate Commodity 

Agreement Contrads 
Cash Flow Cash Flow 

Hedges Hedges 

(In thousands) 

Interest 
Rate 

Agreement 
Cash Flow 

Hedges 

Commodity 
Contraets 
Cash Flow 

Hedges 

(In thousands) 

(14,448) 11,709 

Total 

Total 

(370) 

The following tables detail reclassifications out ofAOCI for the three and six months ended March 31, 2015 and 2014. 
Amounts in parentheses below indicate decreases to net income in the statement of income. 

Three Months Ended March 31, 2015 

Accumulated Other Comprehensive lneome Components 

Amount Reelassilied from 
Accumulated Other 

Comprehensive Income 

(In thousands) 
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Affected Line Item in the 
Statement of Income 



Accumulated Other Comprehensive Ineome Components 

Interest rate agreements 

Accumulated Other Comprehensive Income Components 

Available-for-sale securities 

Cashjlow hedges 
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Three Months Ended March 31, 2014 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 
Affeded Line Item in the 

Statement of Income 

(In thousands) 

358 Total before tax 

$ (1,057) Interest charges 

6,127 Total before tax 

Six Months Ended March 31, 2015 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 
Affected Line Item in the 

Statement of Income 

(In thousands) 

$ 6 Operation and maintenance expense 

5,178 Tax benefit 

~~~1~!~iillfJf~~i1iDili!~llll~\il\lltl~_ll~fliflilii~l[lllltl!itt=t1~f=J~~=i=!~~=~=~~li=,~~t==~~i~=-;i€=ij,~=.,_;~=m~'[~i'l&lllifl~~lilll'flafllilf(~~~ 
Total reclassifications $ (8,132) Net of tax 
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Six Months Ended Marth 31, 2014 

Amount Reelassified from 
Accumulated Other 

Comprehensive Income 

(In thousands) 

Affeded Line Item in the 
Statement oflncome 

(131) Tax expense 

~~tl~l~l(j[~iif~tll,t!(m~~itl,fl~!ili~l~!lll~ll~il!lll~l_liilt.JI~~~~~:;;;::~~:;;;~E""~if""'~~""'~~""~~~:;;;~~jF-:;;;;5~:;;;)~~:;;;:~~~;~fl!l'l~~~~~~~~""~i"""~[i,lit~lilllllll'l~ll1~~~~,,~~~f~l 
Cash flow hedges 

~~t~~-t~IJII~Ill~l:41ili~l~l[~~~t1111J~tllll;~~{{{i;_~t]iJlilili:llti~llllilii,lmt~ti1IIIill~l~I~!JIIJil.\1l~~~ 
Commodity contracts 4,574 Purchased gas cost 

(1,012) Tax expense 

t~J~~~~~~1iflf~~~~~~11~~-~~il~~m~~~~lt?JJ~~lmr~lif!ll~lllflt~~~~~~~t~-~~~~~~~~~~~~:~~~t~~j;l~~~-~~f~~~~~,~"!"!-:~;~~-rt_r!!!tltiiii'-11il~i'J1.ii 
Total reclassifications $ 1,674 Net of tax 

10. Fair Value Measurements 

We report certain assets and liabilities at fair value, which is defined as the price that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit price). We record 
cash and cash equivalents, accounts receivable and accounts payable at carrying value, which substantially approximates fair 
value due to the short-term nature of these assets and liabilities. For other financial assets and liabilities, we primarily use 
quoted market prices and other observable market pricing information to minimize the use of unobservable pricing inputs in our 
measurements when determining fair value. The methods used to determine fair value for our assets and liabilities are fully 
described in Note 2 to the financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 
2014. During the six months ended March 31, 2015, there were no changes in these methods. 

Fair value measurements also apply to the valuation of our pension and postretirement plan assets. Current accounting 
guidance requires employers to annually disclose information about fair value measurements of the assets of a defined benefit 
pension or other postretirement plan. The fair value of these assets is presented in Note 6 to the financial statements in our 
Annual Report on Form 10-K for the fiscal year ending September 30,2014. 

Quantitative Disclosures 

Financial Instruments 

The classification of our fair value measurements requires judgment regarding the degree to which market data is 
observable or corroborated by observable market data. Authoritative accounting literature establishes a fair value hierarchy that 
prioritizes the inputs used to measure fair value based on observable and unobservable data. The hierarchy categorizes the 
inputs into three levels, with the highest priority given to unadjusted quoted prices in active markets for identical assets and 
liabilities {Levell), with the lowest priority given to unobservable inputs (Level 3). The foll!)wing tables summarize, by level 
within the fair value hierarchy, our assets and liabilities that were accounted for at fair value on a recurring basis as of 
March 31,2015 and September 30, 2014. Assets and liabilities are categorized in their entirety based on the lowest level of 
input that is significant to the fair value measurement. 
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Total assets $ 

Financial instruments 

Quoted 
Prices in 
Active 

Markets 
(Levell) 

82,735 $ 

Significant 
Other 

Observable 
Inputs(!) 

(Levell) 

191,916 $ 

Significant 
Other 

Unobservable 
Inputs 

(Levell) 

(In thousands) 

- $ 
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Netting and 
Cash 2 

Collateral< l 
March31, 

2015 

(141,605) ciffi!!$~ffii!l!!'!!li33~,0~46s 

~ti!IJJI~Illtil'tl~At\tllili~ll~il~lllll~I~Jitlfiijiillliiliilill[~il~~~~~lllif=l!\lfi[il~J~'lll 
Nonregulated segment 7 194,321 (194,328) 

Financial instruments 

Hedged portion of gas stored underground 

Quoted 
Prices in 
Active 

Markets 
(Levell) 

40,492 

. Significant 
Other 

Observable 
Inputs 1 

(Levell)() 

Significant 
Other 

Unobservable 
Inputs 

(Level3) 

(In thousands) 

Netting and 
Cash 3 

Collateral1 l 
September 30, 

2014 

40,492 

(I) Our Level 2 measurements consist of over-the-counter options and swaps which are valued using a market-based 
approach in which observable market prices are adjusted for criteria specific to each instrument, such as the strike price, 
notional amount or basis differences, municipal and corporate bonds which are valued based on the most recent available 
quoted market prices and money market funds which are valued at cost. 
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(2) This column reflects adjustments to our gross fmancial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as of March 31, 20 15, we 
had $52.7 million of cash held in margin accounts to collateralize certain financial instruments. Of this amount, $36.1 
million was used to offset current and noncurrent risk management liabilities under master netting arrangements and the 
remaining $16.6 million is classified as current risk management assets. 

(J) This column reflects adjustments to our gross financial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as of September 30, 2014 
we had $25.8 million of cash held in margin accounts to collateralize certain financial instruments. Of this amount, $3.1 
million was used to offset current and noncurrent risk management liabilities under master netting arrangements and the 
remaining $22.7 milliori is classified as current risk management assets. 

Available-for-sale securities are comprised of the following: 

Domestic equity mutual funds $ 

Bonds 

Domestic equity mutual funds $ 

Bonds 

Amortized 
Cost 

29,275 $ 

33,086 

26,633 $ 

33,266 

Gross 
Unrealized 

Gain 

9,998 $ 

141 

10,136 $ 

161 

Gross 
Unrealized 

Loss 

(76) $ 

(7) 

- $ 

(13) 

Fair 
Value 

39,197 

33,220 

36,769 

33,414 

At March 31,2015 and September 30,2014, our available-for-sale securities included $46.6 million and $46.2 million 
related to assets held in separate rabbi trusts for our supplemental executive benefit plans. At March 31, 2015, we maintained 
investments in bonds that have contractual maturity dates ranging from June 2015 through September 2020. 

These securities are reported at market value with unrealized gains and losses shown as a component of accumulated 
other comprehensive income (loss). We regularly evaluate the performance of these investments on a fund by fund basis for 
impairment, taking into consideration the fund's purpose, volatility and current returns. If a determination is made that a decline 
in fair value is other than temporary, the related fund is written down to its estimated fair value and the other-than-temporary 
impairment is recognized in the income statement. 

Other Fair Value Measures 

Our debt is recorded at carrying value. The fair value of our debt is determined using third party market value quotations, 
which are considered Levell fair value measurements for debt instruments with a recent, observable trade or Level 2 fair value 
measurements for debt instruments where fair value is determined using the most recent available quoted market price. The 
following table presents the carrying value and fair value of our debt as ofMarch 31,2015 and September 30,2014: 

Fair Value $ 

11. Concentration of Credit Rhlk 

Marth 31, 2015 
September 30, 

21114 

(Iu thousands) 

2,885,149 $ 2,769,541 

Information regarding our concentration of credit risk is disclosed in Note 15 to the financial statements in our Annual 
Report on Form 10-K for the fiscal year ended September 30, 2014. During the six months ended March 31, 2015, there were 
no material changes in our concentration of credit risk. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors and Shareholders of 
Atrnos Energy Corporation 

We have reviewed the condensed consolidated balance sheet of Atrnos Energy Corporation and subsidiaries as of 
March 31, 2015, the related condensed consolidated statements of income and comprehensive income for the three and six~ 
month periods ended March 31,2015 and 2014, and the condensed consolidated statements of cash flows for the six-month 
periods ended March 31,2015 and 2014. These financial statements are the responsibility ofthe Company's management. 

We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). A review of interim financial information consists principally ofapplying analytical procedures and making inquiries of 
persons responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance 
with the standards of the Public Company Accounting Oversight Board, the objective of which is the expression of an opinion 
regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion. 

Based on our review, we are not aware of any material modifications that should be made to the condensed consolidated 
fmancial statements referred to above for them to be in conformity with U.S. generally accepted accounting principles. 

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the consolidated balance sheet ofAtrnos Energy Corporation and subsidiaries as of September 30,2014, and 
the related consolidated statements of income, comprehensive income, shareholders' equity, and cash flows for the year then 
ended, not presented herein, and in our report dated November 6, 2014, we expressed an unqualified opinion on those 
consolidated financial statements. In our opinion, the information set forth in the accompanying condensed consolidated 
balance sheet as of September 30,2014, is fairly stated, in all material respects, in relation to the consolidated balance sheet 
from which it has been derived. 

Dallas, Texas 
May6,2015 
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Item2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

INTRODUCTION 

The following discussion should be read in conjunction with the condensed consolidated financial statements in this 
Quarterly Report on Form 10-Q and Management's Discussion and Analysis in our Annual Report on Form 1 0-K for the year 
ended September 30, 2014. 

Cautionary Statement for the Purposes of the Safe Harbor under the Private Securities Litigation Reform Act of 1995 

The statements contained in this Quarterly Report on Form 1 0-Q may contain "forward-looking statements" within the 
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All statements 
other than statements ofhistorical fact included in this Report are forward-looking statements made in good faith by us and are 
intended to qualify for the safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. When 
used in this Report, or any other of our documents or oral presentations, the words "anticipate", "believe", "estimate", 
"expect", "forecast", "goal", "intend", "objective", "plan", "projection", "seek", "strategy" or similar words are intended to 
identify forward-looking statements. Such forward-looking statements are subject to risks and uncertainties that could cause 
actual results to differ materially from those expressed or implied in the statements relating to our strategy, operations, markets, 
services, rates, recovery of costs, availability of gas supply and other factors. These risks and uncertainties include the 
following: our ability to continue to access the credit markets to satisfy our liquidity requirements; regulatory trends and 
decisions, including the impact of rate proceedings before various state regulatory commissions; the impact of adverse 
economic conditions on our customers; the effects of inflation and changes in the availability and price of natural gas; market 
risks beyond our control affecting our risk management activities including market liquidity, commodity price volatility, 
increasing interest rates and counterparty creditworthiness-; the concentration of our distribution, pipeline and storage 
operations in Texas; increased competition from energy suppliers and alternative forms of energy; adverse weather conditions; 
the capital-intensive nature of our gas distribution business; increased costs of providing pension and postretirement health care 
benefits and increased funding requirements along with increased costs of health care benefits; possible increased federal, state 
and local regulation ofthe safety of our operations; increased federal regulatory oversight and potential penalties; the impact of 
environmental regulations on our business; the impact of possible future additional regulatory and fmancial risks associated 
with global warming and climate change on our business; the threat of cyber-attacks or acts of cyber-terrorism that could 
disrupt our business operations and information technology systems; the risks of accidents and additional operating costs 
associating with distributing, transporting and storing natural gas; natural disasters, terrorist activities or other events and other 
risks and uncertainties discussed herein, all of which are difficult to predict and many of which 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. Further, we undertake no obligation 
to update or revise any of our forward-looking statements whether as a result of new information, future events or otherwise. 

OVERVIEW 

Atmos Energy and our subsidiaries are engaged primarily in the regulated distribution and transportation and storage 
businesses as well as other nonregulated natural gas businesses. We distribute natural gas through sales and transportation 
arrangements to approximately three million residential, commercial, public authority and industrial customers throughout our 
six regulated distribution divisions, which at March 31, 2015 covered service areas located in eight states. In addition, we 
transport natural gas for others through our regulated distribution and pipeline systems. 

Through our nonregulated businesses, we 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 and storage services to certain of our regulated distribution divisions and to third parties. 

As discussed in Note 3, we operate the Company through the following three segments: 
the regulated distribution segment, which includes our regulated natural gas distribution and related sales operations, 
the regulated pipeline segment, which includes the regulated pipeline and storage operations of our Atmos Pipeline -
Texas Division and 
the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 
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Our condensed consolidated financial statements were prepared in accordance with accounting principles generally 
accepted in the United States. Preparation ofthese financial statements requires us to make estimates and judgments that affect 
the reported amounts of assets, liabilities, revenues and expenses and the related disclosures of contingent assets and liabilities. 
We based our estimates on historical experience and various other assumptions that we believe to be reasonable under the 
circumstances. On an ongoing basis, we evaluate our estimates, including those related to risk management and trading 
activities, the allowance for doubtful accounts, legal and environmental accruals, insurance accruals, pension and 
postretirement obligations, deferred income taxes and the valuation of goodwill, indefinite-lived intangible assets and other 
long-lived assets. Actual results may differ from such estimates. 

Our critical accounting policies used in the preparation of our consolidated financial statements are described in our 
Annual Report on Form 1 0-K for the fiscal year ended September 30, 2014 and include the following: 

Regulation 
Unbilled revenue 
Pension and other postretirement plans 
Contingencies 
Financial instruments and hedging activities 
Fair value measurements 
Impairment assessments 

Our critical accounting policies are reviewed periodically by the Audit Committee of our Board of Directors. There were 
no significant changes to these critical accounting policies during the six months ended March 31,2015. 

RESULTS OF OPERATIONS 

Executive Summary 

Atmos Energy strives to operate its businesses safely and reliably while delivering superior shareholder value. To 
achieve this objective, we are investing in our infrastructure and seeking to achieve positive rate outcomes that benefit both our 
customers and the Company. 

Consolidated net income for the six months ended March 31, 20 15 increased seven percent period over period. Positive 
rate outcomes in our regulated businesses and the favorable effect of colder than normal weather more than offset the effect of 
weather that was warmer than the prior-year period. As ofMarch 31, 2015, we had completed seven regulatory proceedings 
resulting in a $14.4 million increase in annual operating income and had ten ratemaking efforts in progress seeking $114.4 
million of additional annual operating income. Of this amount, $33.4 million was put into effect in our Mid-Tex Division on 
June 1, 2014, subject to refund, as a result of its 2014 RRM filing. A proposal for decision on the 2014 RRMwas received on 
April29, 2015, proposing an increase in annual operating income of approximately $32.7 million. We anticipate receiving a 
final order by the end of the third fiscal quarter. 

Colder than normal weather in both fiscal years drove higher than planned consumption and throughput in our regulated 
operations. Before adjusting for weather normalization mechanisms, weather was 15 percent colder than normal during the 
second fiscal quarter and 10 percent colder than normal during the six months ended March 31, 2015. However, weather was 
four percent warmer than the prior-year quarter and eight percent warmer than the prior year six-month period. Therefore, 
gross profit in our regulated distribution segment decreased $7.9 million and sales volumes decreased eight percent due to 
decreased customer consumption as a result of warmer weather in the current year. Additionally, a period-over-period 
reduction in natural gas market volatility reduced realized gross margin in our nonregulated segment by $11.5 million. 

Capital expenditures for the first six months of fiscal 20 15 were $441.6 million. Approximately 80 percent was invested 
to improve the safety and reliability of our distribution and transportation systems, with a significant portion of this investment 
incurred under regulatory mechanisms that reduce lag to six months or less. We expect our capital expenditures to range 
between $900 million and $1 billion for fiscal2015, and we plan to fund our growth through the use of operating cash flows 
and debt and equity securities, while maintaining a balanced capital structure. 

As a result of the continued contribution and stability of our regulated earnings, cash flows and capital structure, our 
Board ofDirectors increased the quarterly dividend by 5.4 percent in the first quarter offiscal2015. 
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The following table presents our consolidated financial highlights for the three and six months ended March 31, 20 IS and 
2014: 

Three Months Ended Six Months Ended 
Manh31 March31 

2015 2014 '2015 2014 

(In thousands, except per share data) 

Gross profit 520,738 496,277 944,023 885,234 

Operating income 250,210 250,080 437,935 420,800 

Interest charges 27,447 31,601 57,211 63,716 

Income tax expense 83,518 83,596 142,177 133,053 

Diluted net income per share $ 1.35 $ 1.38 $ 2.31 $ 2.34 

Our consolidated net income during the three and six month periods ended March 31,2015 and 2014 was earned in each 
of our business segments as follows: 

Three Months Ended March 31 

2015 2014 Change 

(In thousands) 

Regulated pipeline segment 27,682 24,109 3,573 

Net income $ 137,684 $ 133,367 $ 4,317 

Six Months Ended March 31 

2015 2014 Change 

(In thousands) 

Regulated distribution segment $ 173,240 $ 151,500 $ 21,740 

Regulated operations represented 94 percent and 95 percent of our consolidated net income for the three and six months 
ended March 31, 2015. The following tables reflect the segregation of our consolidated net income and diluted earnings per 
share between our regulated and nonregulated operations: 

Three Months Ended March 31 

2015 2014 Change 

{In thousands, except per share data) 
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Six Months Ended March 31 

2014 Change 

(In thousands, except per share data) 

Regulated operations $ 222,957 195,055 $ 27,902 

~~~!11illfi1ilii!i~~11·J~~ll~illlfdlil~i1~1~iil~lllliill1[~\ttlf~il~i!;~Jlll~~f~!I~~~tili~t~l~I~I~Jjj 
Net income $ 235,279 $ 220,383 $ 14,896 

Consolidated diluted EPS $ 2.31 $ 2.34 $ (0.03) ====== 
Regulated Distribution Segment 

The primary factors that impact the results of our regulated distribution operations are our ability to earn our authorized 
rates of return, the cost of natural gas, competitive factors in the energy industry and economic conditions in our service areas. 

Our ability to earn our authorized rates of return is based primarily on our ability to improve the rate design in our various 
ratemakingjurisdictions by reducing or eliminating regulatory lag and, ultimately, separating the recovery of our approved 
margins from customer usage patterns. Improving rate design is a long-term process and is further complicated by the fact that 
we operate in multiple rate jurisdictions. 

Seasonal weather patterns can also affect our regulated distribution operations. However, the effect of weather that is 
above or below normal is substantially offset through weather normalization adjustments, known as WNA, which has been 
approved by state regulatory commissions for approximately 97 percent of our residential and commercial meters in the 
following states for the following time periods: 

Tennessee 

linliBB~~~i!ivim~~t~~:i~i~~~lil~tltltitlitt~~~!~~~~ll;!!~~~~tll~t~~~~'i~l!lii:lil~rlij~~lijf~ill 
Louisiana December- March 

Our regulated distribution operations are also affected by the cost of natural gas. The cost of gas is passed through to our 
customers without markup. Therefore, increases in the cost of gas are offset by a corresponding increase in revenues. 
Accordingly, we believe gross profit is a better indicator of our financial performance than revenues. However, gross profit in 
our Texas and Mississippi service areas does include franchise fees and gross receipts taxes, which are calculated as a 
percentage of revenue (inclusive of gas costs). therefore, the amount of these taxes included in revenues is influenced by the 
cost of gas and the level of gas sales volumes. We record the associated tax expense as a component of taxes, other than 
income. Although changes in these revenue-related taxes arising from changes in gas costs affect gross profit, over time the 
impact is offset within operating income. 

As discussed above, the cost of gas typically does not have a direct impact on our gross profit. However, higher gas costs 
mean higher bills for our customers, which may adversely impact our accounts receivable collections, resulting in higher bad 
debt expense and may require us to increase borrowings under our credit facilities resulting in higher interest expense. In 
addition, higher gas costs, as well as competitive factors in the industry and general economic conditions may cause customers 
to conserve or, in the case of industrial consumers, to use alternative energy sources. However, gas cost risk has been mitigated 
in recent years through improvements in rate design that allow us to collect from our customers the gas cost portion of our bad 
debt expense on approximately 75 percent of our residential and commercial margins. 
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Three Months Ended March 31, 2015 compared with Three Months Ended March 31, 2014 

Financial and operational highlights for our regulated distribution segment for the three months ended March 31,2015 
and 2014 are presented below. · 

Three Months Ended March 31 

2015 2014 Change 

(In thousands, unless otherwise noted) 

Miscellaneous income {expense) (937) 97 (1,034) 

Income for our regulated distribution segment increased 15 percent, primarily due to a $21.0 million increase in gross profit, 
partially offset by a $4.1 million increase in operating expenses. The quarter-over-quarter increase in gross profit primarily 
reflects: 

a $26.1 million net increase in rate adjustments, primarily in our Mid-Tex, Mississippi and West Texas Divisions. 
a $1.2 million increase in transportation revenue, primarily in our Kentucky/Mid-States and Mid-Tex Divisions. 
a $5.9 million decrease in consumption associated with a six percent decrease in sales volumes. Current quarter 
weather was four percent warmer than the prior-year quarter. 

The increase in operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 
depreciation and amortization expense and taxes, other than income, was primarily due to increased depreciation expense 
associated with increased capital investments and increased taxes, other than income, primarily due to increases in ad valorem 
and :franchise taxes. These increases were partially offset by lower operation and maintenance expense, largely due to lower 
incentive compensation expense as the current year expense is commensurate with target levels. 

The following table shows our operating income by regulated distribution division, in order of total rate base, for the 
three months ended March 31, 2015 and 2014. The presentation of our regulated distribution operating income is included for 
financial reporting purposes and may not be appropriate for ratemaking purposes. 

Three Months Ended March 31 

2015 2014 Change 

(In thousands) 

Kentucky/Mid-States 29,356 29,422 (66) 

West Texas 17,704 15,764 1,940 

Colorado-Kansas 17,268 16,603 665 

Total 184,718 167,786 16,932 
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Six Months Ended March 31, 2015 compared with Six Months Ended March 31, 2014 

Financial and operational highlights for our regulated distribution segment for the six months ended March 31, 2015 and 
2014 are presented below. 

Six Months Ended March 31 

2015 2014 Change 

(In thousands, unless otherwise noted) 

Gross profit $ 730,047 $ 684,359 $ 45,688 

Interest charges 40,953 46,153 (5,200) 

Income tax expense 106,356 92,632 13,724 

Consolidated regulated distribution average cost of gas per Mcf sold $ 5.44 $ 5.82 $ (0.38) 

Income for our regulated distribution segment increased 14 percent, primarily due to a $45.7 million increase in gross profit, 
partially offset by a $13.5 million increase in operating expenses. The periodMover-period increase in gross profit primarily 
reflects: 

a $45.4 million net increase in rate adjustments, primarily in our Mid-Tex, West Texas, Kentucky/Mid-States and 
Colorado-Kansas Divisions. 
a $2.2 million increase in revenue-related taxes in our Mid-Tex and West Texas Divisions, offset by a 
corresponding $4.3 million increase in the related tax expense. 
a $3.3 million increase in transportation revenue. Transportation volumes increased six percent due to increased 
economic activity primarily in our West Texas and Kentucky/Mid-States Divisions. 
a $1.1 million increase in service fees attributable to customer reconnection and installment plan revenues. 
a $7.9 million decrease in consumption associated with an eight percent decrease in sales volumes. Current 
period weather was eight percent warmer compared to the prior-year period. 

The increase in operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 
depreciation and amortization expense and taxes, other than income, was primarily due to increased depreciation expense 
associated with increased capital investments and increased taxes, other than income, primarily due to increases in ad valorem 
and franchise taxes. These increases were partially offset by lower operation and maintenance expense, largely due to decreased 
employee-related costs, primarily due to lower incentive compensation expense as the current year expense is commensurate 
with target levels. 

The following table shows our operating income by regulated distribution division, in order oftotal rate base, for the six 
months ended March 31, 2015 and 2014. The presentation of our regulated distribution operating income is included for 
financial reporting purposes and may not be appropriate for ratemaking purposes. 
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Six Months Ended March 31 

2015 2014 Change 

(In thousands) 

Mid-Tex $ 133,113 $ 124,909 $ 8,204 

Louisiana 40,819 43,418 (2,599) 

Mississippi 35,810 32,977 2,833 

Recent Ratemaking Developments 

The amounts described in the following sections represent the operating income that was requested or received in each 
rate filing, which may not necessarily reflect the stated amount referenced in the final order, as certain operating costs may have 
changed as a result of a commission's or other governmental authority's fmal ruling. During the frrst six months offiscal2015, 
we completed seven regulatory proceedings, resulting in a $14.4 million increase in annual operating income as summarized 
below: 

Rate Action 
Annual Increase fo 
Operating lneome 

(In thousands) 

Additionally, the following ratemaking efforts seeking $77.2 million in annual operating income were in progress as of 
March 31,2015: 

Division Rate Action 
~~~~~~~~~~~~=-

Jurbdietion 
Operating Income 

Requested 

Louisiana Rate Stabilization Clause0l Trans LA $ 4 73 

(I) An operating income decrease of$0.3 million was implemented onAprill, 2015 
(l) Mid-Tex Cities Rate Review Mechanism (RRM) rates were put into effect on June 1, 2014, subject to refund. The 

Company appealed the Mid-Tex Cities decision to deny the 20 13 RRM increase to the Texas Railroad Commission on 
May 30,2014. A proposal for decision was received onApril29, 2015 for approximately $32.7 million. 

<3l The 2014 RRM was filed on February 27, 2015 and is currently being reviewed by the Mid-Tex Cities. 
<4l The 2014 GRIP increase in annual operating income of$4.6 million was implemented onApril 28,2015. 
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Infrastructure programs such as the Gas Reliability Infrastructure Program (GRIP) allow natural gas distribution 
companies the opportunity to include in their rate base annually approved capital costs incurred in the prior calendar year. As of 
March 31, 2015, we had infrastructure programs approved in Kansas, Kentucky, Louisiana, Texas and Virginia. The following 
table summarizes our infrastructure program filings with effective dates occurring during the six months ended March 31, 2015. 

Incremental 
Net Utility 

Plant 
Division Period End Investment 

(In thousands) 

Colorado-Kansas- Kansas 09/30/2014 $ 2,708 

Annual Rate Filing Mechanisms 

Increase in 
Annual. 

Operating 
Income 

(In thousands) 

$ 301 

Effective 
Date 

02/01/2015 

As an instrument to reduce regulatory lag, annual rate filing mechanisms allow us to refresh our rates on a periodic basis 
without filing a formal rate case. However, these filings still involve discovery by the appropriate regulatory authorities prior to 
the fmal determination of rates under these mechanisms. As of March 31,2015, we had formula rate filings or mechanisms in 
our Louisiana and Mississippi service areas and in a portion of our Texas divisions. These mechanisms are referred to as the 
Dallas annual rate review (DARR) and rate review mechanism (RRl\1) in our Mid-Tex Division, as the RRM in our West Texas 
Division, stable rate/supplemental growth filings in the Mississippi Division and the rate stabilization clause in the Louisiana 
Division. The following formula rate filings or mechanisms were completed during the six months ended March 31, 2015. 

Division Jurisdiction 
Ted Year 

Ended 

Additional 
Annual 

Operating 
Income 

Effective 
Date 

West Texas West Texas Cities 09/30/14 $ 4,300 03115/2015 

lli§iillll~l,~1i!ti!ii~l_i~ili~iilliiJi~iltl!\'liP!Ii'il~~~~~~~i~~~~1it[lij,~if~diliiiB~i-lill~llilii~l 
Mississippi Mississippi-SGR (l) 10/31/15 $ 782 11/01/2014 

(I) The Mississippi Supplemental Growth Rider (SGR) permits the Company to incur up to $5.0 million in eligible 
industrial growth projects each year beyond the division's normal main extension policies. This is the second year of 
the SGR program. 

Other Ratemaking Activity 

The following table summarizes other ratemaking activity during the six months ended March 31, 2015. 

Division Jurisdiction Rate Aetivity 

2015 Other Rate Activity: 

Total 2015 Other Rate Activity $ 

Additional 
Annual 

Operating 
Income 

(In thousands) 

78 

Effective 
Date 

(I) The Ad Valorem filing relates to a collection of property taxes in excess of the amount included in our Kansas seJVice 
area's base rates. 
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Our regulated pipeline segment consists of the pipeline and storage operations of the Atmos Pipeline-Texas Division. The 
Atmos Pipeline-Texas Division transports natural gas to our Mid-Tex Division and third parties and manages five underground 
storage reservoirs in Texas. We also provide ancillary services to third parties customary in the pipeline industry including 
parking arrangements, lending arrangements and sales of excess gas. 

Our regulated pipeline segment is impacted by seasonal weather patterns, competitive factors in the energy industry and 
economic conditions in our Mid-Tex service area. Natural gas prices do not directly impact the results of this segment as 
revenues are derived from the transportation of natural gas. However, natural gas prices and demand for natural gas could 
influence the level of drilling activity in the markets that we serve, which may influence the level of throughput we may be able 
to transport on our pipeline. Further, natural gas price differences between the various hubs that we serve could influence 
customers to transport gas through our pipeline to capture arbitrage gains. 

The results of Atmos Pipeline - Texas Division are also significantly impacted by the natural gas requirements of the 
Mid-Tex Division because it is the primary supplier of natural gas for our Mid-Tex Division. 

Finally, as a regulated pipeline, the operations of the Atmos Pipeline - Texas Division may be impacted by the timing of 
when costs and expenses are incurred and when these costs and expenses are recovered through its tariffs. 

Three Months Ended March 31, 2015 compared with Three Months Ended March 31, 2014 

Financial and operational highlights for our regulated pipeline segment for the three months ended March 31, 2015 and 
20 14 are presented below. 

Three Months Ended March 31 

2015 2014 Change 

(In thousands, unless otherwise noted) 

Miscellaneous expense (379) (1,081) 702 

Consolidated pipeline transportation volumes - MMcf 126,371 115,830 10,541 

Net income for our regulated pipeline segment increased 15 percent, primarily due to an $18.1 million increase in gross 
profit, partially offset by a $14.3 million increase in operating expenses. The increase in gross profit primarily reflects a $15.3 
million increase in rates from the approved 2014 and 2015 GRIP filings. Additionally, gross profit reflects increased pipeline 
demand fees and through-system transportation volumes and rates that were offset by lower storage and blending fees. 

Operating expenses increased $14.3 million, primarily due to increased levels of pipeline and right-of-way maintenance 
activities to improve the safety and reliability of our system and increased depreciation expense associated with increased 
capital investments along with the absence of a $6.7 million refund received in the prior year as a result of the completion of a 
state use tax audit. 

On April 8, 2015, a GRIP filing was approved by the RRC for $37.2 million of additional annual operating income, 
effective with bills rendered on and after April 8, 2015. 
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Six Months Ended March 31, 2015 compared with Six Months Ended March 31, 2014 

Six Months Ended March 31 

2015 2014 Change 

(In thousands, unless otherwise noted) 

Mid-Tex transportation $ 120,745 $ 100,505 $ 20,240 

Storage and park and lend services 2,073 3,250 (1,177) 

Net income for our regulated pipeline segment increased 14 percent, primarily due to a $30.3 million increase in gross 
profit, partially offset by a $23.4 million increase in operating expenses. The increase in gross profit primarily reflects a $27.8 
million increase in rates from the approved 2014 and 2015 GRIP filings. Additionally, gross profit reflects increased pipeline 
demand fees and through-system transportation volumes and rates that were offset by lower park and lend, storage and blending 
fees, and the absence of a $1.8 million increase recorded in the prior-year associated with the renewal of an annual adjustment 
mechanism. 

Operating expenses increased $23.4 million, primarily due to increased levels of pipeline and right-of-way maintenance 
activities to improve the safety and reliability of our system and increased depreciation expense associated with increased 
capital investments, along with the aforementioned state use tax refund received in the prior year. 

Nonregulated Segment 

Our nonregulated operations are conducted through Atmos Energy Holdings, Inc. (AEH), a wholly-owned subsidiary of 
Atmos Energy Corporation and, historically, have represented approximately five percent of our consolidated net income. 

AEH's primary business is to buy, sell and deliver natural gas at competitive prices to approximately 1,000 customers 
located primarily in the Midwest and Southeast areas of the United States. AEH accomplishes this objective by aggregating and 
purchasing gas supply, arranging transportation and storage logistics and effectively managing commodity price risk. 

AEH also earns storage and transportation demand fees primarily from our regulated distribution operations in Louisiana 
and Kentucky. These demand fees are subject to regulatory oversight and are renewed periodically. 

Our nonregulated activities are significantly influenced by competitive factors in the industry and general economic 
conditions. Therefore, the margins earned from these activities are dependent upon our ability to attract and retain customers 
and to minimize the cost of buying, selling and delivering natural gas to offer more competitive pricing to those customers. 

Natural gas prices can influence: 
• · The demand for natural gas. Higher prices may cause customers to conserve or use alternative energy sources. 

Conversely, lower prices could cause customers such as electric power generators to switch from alternative energy 
sources to natural gas. 

• The collection of accounts receivable from customers, which could affect the level of bad debt expense recognized by 
this segment and 

• The level of borrowings under our credit facilities, which affects the level of interest expense recognized by this 
segment. 
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• Price volatility influences basis differentials, which provide opportunities to profit from identifYing the lowest cost 
alternative among the natural gas supplies, transportation and markets to which we have access. 

• Increased or decreased volatility impacts the amounts of unrealized margins recorded in our gross profit and could 
impact the amount of cash required to collateralize our risk management liabilities. 

Our nonregulated segment manages its exposure to natural gas commodity price risk through a combination of physical 
storage and financial instruments. Therefore, results for this segment include unrealized gains or losses on its net physical gas 
position and the related financial instruments used to manage commodity price risk. These margins fluctuate based upon 
changes in the spreads between the physical and forward natural gas prices. The magnitude of the unrealized gains and losses is 
also contingent upon the levels of our net physical position at the end of the reporting period. 

Three Months Ended March 31, 2015 compared with Three Months Ended March 31, 2014 

Financial and operating highlights for ournonregulated segment for the three months ended March 31,2015 and 2014 are 
presented below. 

Three Months Ended March 31 

2015 2014 Change 

Operating expenses 9,317 3,391 5,926 

[ill!!~lt~!'~~~~if.~{~~~~~~~t~;~~jjt;;~~~~~~~i11ll~IIill!_;i~~~~!!11\i!Jli~~l'~i~~~~i~!l!~~1~~-~i:~!f;!J~ 
Miscellaneous income 252 443 (191) 

Income before income taxes 13,601 34,048 (20,447) 

!!!~~mfliiif!il~liiaf~l~~~~f~IJ_iitliit~~~1~~jf~1~l~~~~~~~i~~~j~il~~r~~l~~~~l~l~lii~ll1~~~~~,~11111~~t~~i~i~~i~ 
Net income $ 8,149 $ 20,515 $ 

The $14.7 million quarter-over-quarter decrease in gross profit reflects an $11.7 million decrease in realized margins, 
combined with a $3.0 million decrease in unrealized margins. The $11.7 million decrease in realized margins primarily 
reflects: 

A $16.8 million decrease in other realized margins, primarily due to lower natural gas price volatility. In the prior-year 
period, strong market demand caused by significantly colder-than-normal weather resulted in increased market 
volatility. These market conditions created the opportunity to accelerate physical withdrawals that had been planned 
for later in the fiscal year into the second quarter to capture incremental gross profit margin. Current quarter market 
conditions were less volatile than the prior-year quarter, which provided fewer opportunities to capture incremental 
gross profit. 
A $5.4 million increase in gas delivery and related services margins. Consolidated sales volumes decreased 12 percent 
as a result of warmer weather during the current quarter compared to the prior-year quarter. However, in the prior-year 
quarter, we incurred losses to meet peaking requirements to certain customers, which did not recur in the current 
quarter. As a result, per-unit margins increased from 9 cents to 15 cents per Mcf. 

Unrealized margins decreased $3.0 million, primarily due to the quarter-over-quarter timing of realized margins on the 
settlement of hedged natural gas inventory positions. 

42 



CASE NO. 2015-00343 
FR_16(7)(p} 

ATIACHMENT3 

Operating expenses increased $5.9 million, primarily due to higher legal expenses as a result of the prior-year dismissal 
of the Kentucky litigation and the resolution of the Tennessee Business License Tax matter, which are discussed in Note 10 to 
the Fonn 10-K for the fiscal year ended September 30,2014. 

Six Months Ended March 31, 2015 compared with Six Months Ended March 31, 2014 

Six Months Ended Mareb 31 

2015 2014 Change 

(In thousands, unless othermse noted) 

Realized margins 

Gross profit 38,945 56,155 (17,210) 

l\l~i!iliill!~l~l~l~l~~~~\~~~tlilllfi!iii_~liiiiiii~illliilli~l;;~;i]~ll~~~~~~~~~~~~~~~~~~~~~j~~~~~~~~l~ 
Operating income 20,512 42,453 {21,941) 

Interest 466 {764) 

lit~~~r~iiiiill,llill~it~lifill~~~~fllj.l~l~i~ll~~lti~II~l~[~~~iiNtiE~i~~~~~l11~lt~l'il~i~!~~~-f~i~~~~J&f!i 
Income tax expense 8,276 16,662 (8,386) 

The $17.2 million period-over-period decrease in gross profit reflects an $11.5 million decrease in realized margins, 
combined with a $5.7 million decrease in unrealized-margins. The $11.5 million decrease in realized margins primarily 
reflects: 

A $14.7 million decrease in other realized margins, primarily due to lower natural gas price volatility. In the prior-year 
period, strong market demand caused by significantly colder-than-nonnal weather resulted in increased market 
volatility. These market conditions created the opportunity to accelerate physical withdrawals that had been planned 
for later in the fiscal year into the second quarter to capture incremental gross profit margin. Current quarter market 
conditions were less volatile than the prior-year quarter, which provided fewer opportunities to capture incremental 
gross profit. 
A $3.7 million increase in gas delivery and related services margins, due to the absence in the current-year period of 
the aforementioned losses to meet peaking requirements for certain customers, which caused per-unit margins to rise 
from 10 cents per Mcf in the prior-year period to 12 cents per Mcf in the current-year period. Consolidated sales 
volumes decreased eight percent as a result of warmer weather during the current-year period compared to the prior
year period. 

Unrealized margins decreased $5.7 million, primarily due to the period-over-period timing of realized margins on the 
settlement of hedged natural gas inventory positions. 

Operating expenses increased $4.7 million, primarily due to higher legal expenses due to the aforementioned prior-year 
resolution of legal matters, partially offset by lower employee-related costs. 

Liquidity and Capital Resources 

The liquidity required to fund our working capital, capital expenditures and other cash needs is provided from a variety of 
sources including internally generated funds and borrowings under our commercial paper program and bank credit facilities. 
Additionally, we have various uncommitted trade credit lines with our gas suppliers that we utilize to purchase natural gas on a 
monthly basis. Finally, from time to time, we raise funds from the public debt and equity capital markets to fund our liquidity 
needs. 
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We regularly evaluate our funding strategy and capital structure to ensure that we (i) have sufficient liquidity for our 
short-term and long-term needs in a cost-effective manner and (ii) maintain a balanced capital structure with a debt-to
capitalization ratio in a target range of 50 to 55 percent. We also evaluate the levels of committed borrowing capacity that we 
require. We currently have over $1 billion of capacity from our short-term facilities. 

We plan to continue to fund our growth through the use of operating cash flows, debt and equity securities while 
maintaining a balanced capital structure. To support our capital market activities, we have a shelf registration statement with 
the Securities and Exchange Commission (SEC) that originally permitted us to issue a total of$1.75 billion in common 
stock and/or debt securities. As of March 31, 2015, approximately $845 million of securities remained available for issuance 
under the shelf registration statement until March 28, 20,16. 

The following table presents our_ capitalization inclusive of short-term debt and the current portion of long-term debt as of 
March 31,2015, September 30,2014 and March 31,2014: 

March 31, 2015 September 30, 2014 · March 31, 2014 

{In thousands, except percentages) 

Total $ 5,819;897 100.0% $ 5,738,913 100.0% $ 5,580,590 100.0% 

Total debt as a percentage oftotal capitalization, including short-term debt, was 46.1 percent at March 31, 2015,46.2 
percent at September 30, 2014 and 44 percent at March 31, 2014. 

Cash Flows 

Our internally generated funds may change in the future due to a number of factors, some of which we cannot control. 
These include regulatory changes, prices for our products and services, demand for such products and services, margin 
requirements resulting from significant changes_ in commodity prices, operational risks and other factors. 

Cash flows from operating, investing and financing activities for the six months ended March 31, 2015 and 2014 are 
presented below. 

Six Months Ended March 31 

2015 2014 Change 

(In thousands) 

Financing activities (44,591) (56,527) 11,936 

~§llilliii!li~lt~lilllf.il~ll~11l~~~1~~~1tl~11t1~~iffii~~~~t~~~~~i~~f{~li~~iill!~l1ii~~t~~i!tl~~~~~i~~~t~l~~~~; 
Cash and cash equivalents at beginning ofperiod 42,258 66,199 (23,941) 

Cashjlowsfrom operating activities 

Period-over-period changes in our operating cash flows are primarily attributable to changes in net income and working 
capital changes, particularly within our regulated distribution segment resulting from changes in the price of natural gas and the 
timing of customer collections, payments for natural gas purchases and deferred gas cost recoveries. 

For the six months ended March 31, 2015, we generated cash flow of$540.8 million from operating activities compared 
with $491.0 million for the six months ended March 31, 2014. The $49.9 million increase in operating cash flows primarily 
reflects the timing of gas cost recoveries under our purchased gas cost mechanisms. 

Cashjlowsfrom investing activities 

In executing our regulatory strategy, we focus our capital spending in jurisdictions that permit us to earn an adequate 
return timely on our investment without compromising the safety or reliability of our system. Currently, substantially all of our 
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regulated distribution divisions and our Atmos Pipeline-Texas Division have rate tariffs that provide the opportunity to include 
in their rate base approved capital costs on a periodic basis without being required to file a rate case. 

In recent years, a substantial portion of our cash resources has been used to fund growth projects in our regulated 
operations, our ongoing construction program and improvements to information technology systems. Over the last two fiscal 
years, approximately 80 percent of our capital spending has been committed to improving the safety and reliability of our 
systems. Our ongoing construction program enables us to enhance the safety and reliability of the systems used to provide 
regulated distribution services to our existing customer base, expand our natural gas distribution services into new markets, 
enhance the integrity of our pipelines and, more recently, expand our intrastate pipeline network. 

We anticipate our annual capital spending will be in the range of$900 million to $1.1 billion through fiscal2018 as we 
continue to invest in the safety and reliability of our distribution and transportation system. Where possible, we will also 
continue to focus our capital spending in jurisdictions that permit us to earn an adequate return timely on our investment 
without compromising the safety or reliability of our system. 

For the six months ended March 31,2015, capital expenditures were $441.6 million, compared with $359.0 million in the 
prior-year period. The $82.6 million increase primarily reflects: 

A $45.2 million increase in capital spending in our regulated distribution segment, which primarily reflects the timing 
ofthe spending combined with a planned increase in safety and reliability investment in fiscal2015. 
A $37.2 million increase in capital spending in our regulated pipeline segment, primarily related to the enhancement 
and fortification of two storage fields to ensure the reliability of gas service to our Mid-Tex Division. 

Cash flows from financing activities 

For the six months ended March 31, 2015, our financing activities used $44.6 million of cash compared with $56.5 
million used in the prior-year period. The $11.9 million decrease of cash used is primarily due to timing between short-term 
debt borrowings and repayments during the current year, proceeds from the issuance of $500 million unsecured 4.125% senior 
notes in October 2014 and the settlement of the associated forward starting interest rate swaps, partially offset by the repayment 
of $500 million 4.95% senior unsecured notes at maturity on October 15, 2014 compared with short-term debt borrowings and 
repayments in the prior year and proceeds generated from the equity offering completed in February 2014. 

The following table summarizes our share issuances for the six months ended March 31,2015 and 2014. 

Retirement Savings Plan and Trust 

2015 

Six Months Ended 
March31 

178,067 

l014 

The year-over-year decrease in the number of shares issued reflects the equity offering completed in February 2014, 
partially offset by the fact that we have begun issuing shares for the Direct Stock Purchase Plan and the Retirement Savings 
Plan and Trust rather than using shares purchased in the open market. For the six months ended March 31, 2015 and 2014, we 
canceled and retired 148,464 and 142,829 shares attributable to federal income tax withholdings on equity awards. 

Credit Facilities 
Our short-term borrowing requirements are affected primarily by the seasonal nature of the natural gas business and the 

level of our capital expenditures. Changes in the price of natural gas, the amount of natural gas we need to supply to meet our 
customers' needs and our capital spending activities could significantly affect our borrowing requirements. However, our short
term borrowings typically reach their highest levels in the winter months. 

We finance our short-term borrowing requirements through a combination of a $1.25 billion commercial paper program, 
four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders that provide 
approximately $1.3 billion ofworking capital funding. As ofMarch 31, 2015, the amount available to us under our credit 
facilities, net of outstanding letters of credit, was $1.1 billion. 
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Our credit ratings directly affect our ability to obtain short-term and long-term financing, in addition to the cost of such 
fmancing. In determining our credit ratings, the rating agencies consider a number of quantitative factors, including debt to total 
capitalization, operating cash flow relative to outstanding debt, operating cash flow coverage of interest and pension liabilities 
and funding status. In addition, the rating agencies consider qualitative factors such as consistency of our earnings over time, 
the quality of our management and business strategy, the risks associated with our regulated and nonregulated businesses and 
the regulatory structures that govern our rates in the states where we operate. 

Our debt is rated by three rating agencies: Standard & Poor's Corporation {S&P), Moody's Investors Service (Moody's) 
and Fitch Ratings, Ltd. (Fitch). As of March 31, 2015, S&P and Moody's maintained a stable outlook while Fitch maintained a 
positive outlook. Our current debt ratings are all considered investment grade and are as follows: 

S&P Moody's Fitch 

~~~~~i:liilftllm~~mimllsl.il!ll~iiiiJ~•~~~~i~t~~~~~~r~~•i~~l~lftJliiiii;mtl~~~\~!~~~~~~~lltll~~~~tll~~i~~~~•~~ll~1Ill 
Commercial paper A-2 P-·1 F-2 

A significant degradation in our operating performance or a significant reduction in our liquidity caused by more limited 
access to the private and public credit markets as a result of deteriorating global or national financial and credit conditions 
could trigger a negative change in our ratings outlook or even a reduction in our credit ratings by the three credit rating 
agencies. This would mean more limited access to the private and public credit markets and an increase in the costs of such 
borrowings. 

A credit rating is not a recommendation to buy, sell or hold securities. The highest investment grade credit rating is AAA 
for S&P, Aaa for Moody's and AAA for Fitch. The lowest investment grade credit rating is BBB- for S&P, Baa3 for Moody's 
and BBB- for Fitch. Our credit ratings may be revised or withdrawn at any time by the rating agencies, and each rating should 
be evaluated independently of any other rating. There can be no assurance that a rating will remain in effect for any given 
period of time or that a rating will not be lowered, or withdrawn entirely, by a rating agency if, in its judgment, circumstances 
so warrant. 

Debt Covenants 

We were in compliance with all of our debt covenants as ofMarch 31,2015. Our debt covenants are described in greater 
detail in Note 5 to the unaudited condensed consolidated financial statements. 

Contractual Obligations and Commercial Commitments 

Except as noted in Note 7 to the unaudited condensed consolidated financial statements, there were no significant 
changes in our contractual obligations and commercial commitments during the si:x months ended March 31,2015. 

Risk Management Activities 

We conduct risk management activities through our regulated distribution and nonregulated segments. In our regulated 
distribution segment, we use a combination of physical storage, fixed physical contracts and fixed financial contracts to reduce 
our exposure to unusually large winter-period gas price increases. Additionally, we manage interest rate risk by entering into 
financial instruments to effectively ft:x the Treasury yield component of the interest cost associated with anticipated financings. 

In ournonregulated segment, we manage our exposure to the risk of natural gas price changes and lock in our gross profit 
margin through a combination of storage and financial instruments, including futures, over-the-counter and exchange-traded 
options and swap contracts with counterparties. To the extent our inventory cost and actual sales and actual purchases do not 
correlate with the changes in the market indices we use in our hedges, we could experience ineffectiveness or the hedges may 
no longer meet the accounting requirements for hedge accounting, resulting in the financial instruments being treated as mark 
to market instruments through earnings. 
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The following table shows the components of the change in fair value of our regulated distribution segment's financial 
instruments for the six months ended March 31,2015 and 2014: 

Three Months Ended 
March31 

2015 2014 

Six Months Ended 
March31 

2015 2014 

The fair value of our regulated distribution segment's financial instruments at March 31, 2015 is presented below by time 
-period and fair value source: 

Source of Fair Value 
Less 

Than1 

Fair Value of Contracts at March 31,2015 

Maturity in Years 

1-3 4-5 

(In thousands) 

Greater 
Than5 

Total 
Fair 

Value 

~~~~~~-1~~~~~~~~~~~~l~i!~i~.~~~~f~~~~-~mli1!I~I!Iilt!~!a~illti!ll!J~il~.I~Iil~l~1:~1ti!lfdl!l:=1-lllll~l~Jit!i 
Prices based on models and other valuation methods 

The following table shows the components of the change in fair value of our nonregulated segment's financial 
instruments for the six months ended March 31, 2015 and 2014: 

Three Months Ended 
March31 

2015 2014 

Six Months Ended 
March31 

2015 2014 

(In thousands) 

liili~fJiiJIIlll~~~lii!~IMMii~~~]i~~rJ\fill~i~g~~~~~ID~iill~t~~~gllllli£~1iiij~~t~~~~J~~~J~Ifl~iil~lll~ 
Contracts realized/settled 4,346 4,635 11,511 14,578 

~IIlilii~llii'll~!\'111!11t~l~l1l~llll!llliiiitlii1i~ililf4i~~i~il~~~~~~~~~~~fk~~~~~~~~i!til~ifl~d1iiiliR 
Other changes in value (14,387) 6,254 (44,618) 5,918 

The fair value of our nonregulated segment's financial instruments at March 31, 2015 is presented below by time period 
and fair value source: 

Source of Fair Value 
Len 

Tllan1 
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Fair 
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For the six months ended March 31,2015 and 2014, our total net periodic pension and other benefits costs were $29.4 
million and $3 7.2 million. A substantial portion of those costs relating to our regulated distribution operations are recoverable 
through our gas distribution rates; however, a portion of these costs is capitalized into our distribution rate base. The remaining 
costs are recorded as a component of operation and maintenance expense. 

Our fiscal2015 costs were determined using a September 30,2014 measurement date. As of September 30,2014, interest 
and corporate bond rates utilized to determine our discount rates were lower than the interest and corporate bond rates as of 
September 30, 2013, the measurement date for our fiscal2014 net periodic cost. Therefore, we decreased the discount rate used 
to measure our fiscal 2015 net periodic cost from 4.95 percent to 4.43 percent. We maintained our expected return on plan 
assets at 7.25 percent in the determination of our fiscal 20 15 net periodic pension cost based upon expected market returns for 
our targeted asset allocation. As a result of the net impact of changes of these and other assumptions and the absence of a $4.5 
million non-recurring settlement loss recorded during the first quarter offiscal2014, we expect our fiscal2015 net periodic 
pension cost to decrease by approximately 10 percent. 

The amounts with which we fund our defined benefit plans are determined in accordance with the Pension Protection Act 
of2006 (PPA) and are influenced by the funded position of the plans when the funding requirements are determined on 
J anumy 1 of each year. Based upon that determination, we are not required to make a minimum contribution to our defined 
benefit plans. However, we are planning on making a voluntary contribution between $30 and $35 million during the third 
quarter offiscal2015. 

For the six months ended March 31,2015 we contributed $10.2 million to our postretirement medical plans. We 
anticipate contributing a total ofbetween $20 million and $25 million to our postretirement plans during fiscal2015. 

The projected pension liability, future funding requirements and the amount of pension expense or income recognized for 
the plans are subject to change, depending upon the actuarial value of plan assets in the plans and the determination of :future 
benefit obligations as of each subsequent actuarial calculation date. These amounts will be determined by actual investment 
returns, changes in interest rates, values of assets in the plans and changes in the demographic composition ofthe participants 
in the plans. 

In October 2014, the Society of Actuaries released its fmal report on mortality tables and the mortality improvement scale 
to reflect increasing life expectancies in the United States. We anticipate utilizing the new mortality data in our next actuarial 
calculation date on September 30, 2015. We are currently evaluating the impact the updated data will have on the valuation of 
our defmed benefit and other post-retirement benefits plans. It is expected the use of this new data will increase the total 
amount ofliabilities reported on our balance sheet in future periods by less than five percent. 
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The following tables present certain operating statistics for our regulated distribution, regulated pipeline and nonregulated 
segments for the three and six month periods ended March 31,2015 and 2014. 

Regulated Distribution Sales and Statistical Data 

Three Months Ended 
Mareh31 

Six Months Ended 
March31 

2015 2014 2015 2014 

!B~!IIIi!l!l!f~'i!i!i\'i«i~l!!.(f!!!1\1!f~~~~~I!!i~~~i~I~~l~~~~l!i~l~~~I~~l~l'lllt1~j\rw~~-~{~t~]~li,~I~t~\~,~!~r~i-~!~ii~ii~~~~]~~~ 
Residential 2,864,252 2,777,135 2,864,252 2,777,135 

Industrial 1,524 1,495 1,524 1,495 

[ill!I~Li!\\li!,!litl1~tillt~IIT.I!!~11fllillt.llff~lrltliiiiiiJi~m~~1!~~~~®.~iii~1ili~N~f4iiilili!~~t!~~~li~iifi!i 
Total meters 1 1 

Gas sales volumes 

llllil~IIJI;It~~~ill[iilf.[lllt.llllll~I~I~1i~1~11~l~llf~fjf~~~~1~!111~1m~iWJ.Ilff~IIJIIfj1~1(flll§lllllmllllj11~ 
Commercial 43,921 45,521 72,636 76,935 

lllt.JI[~!~~~~~111f~~!t1~1~[1~~1t~lmi~l~lllmi~f~llfl~i!~!~1jflllf41_~~~~~m~!~!li'llf~llil~itti!JJII~Iirj~JIII~jllj1illl~ 
Public authority and other 3,454 3,844 5,553 6,273 

~~~~!f:lllllruliil~li!i~ll,~lt~ilil[ij1~11t~I!B.~~l1~~l!~~~~~~!tf!i~l~i~~~~rJl!~~~iiif!~fi]~l~iii~~~~!lJ~IIIiB,I!~ll~l 
Transportation volumes 44,441 44,319 83,276 79,743 

Total gas sales revenues 1,103,247 1,260,783 1,924,511 2,081,820 

riiillll!!fll!!ll~JI~!~~~~ill~l~lll~iililliiN~ti~~-i~li~~11Nlli1~ii~1~~~~~~~~iil~~I~l1~~[~~~~~~~~~f'j~l~ilf~!!i!l 
Other gas revenues 5,389 9,238 11,745 15,249 

See footnote following these tables. 
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Six Months Ended 
Mareh31 

2015 2014 2015 2014 

ll~lf~ll1l~~~~~t~[~~~\~~~~~~limr~rlit(~II~¥Nii~1~1!i!~1~~~~[~~~il~~~~l~~~i®ili'~~,~~k~~~ill1l~i~~!~~~~~t~~il~j~~~~~fi~~l~~~jL~j 
Industrial 750 748 750 748 

REGULATED PIPELINE VOLUMES- 220,646 210,610 402,008 399,786 

iii!~Jtl~tllm&I!ImPl•~~!!il,~1il~~~~tL~~l~ilri~lil!~ilt~~~l!~!~1!1!!t~~~~;.r.~r~1~~llill 
VOLUMES-MMcf1) 122,178 139,753 230,371 247,332 

t!i~~lll~~~~~~~~!~~qlf!t~~~~~!~il'l~t~[~~tl~~fl~i~iif~~[i~~~i!\fi~II~I~II~II~~~~~~~tll,~~~~~~~m~!~lt~ll2~.~~-!I!ilt~~-~~ 
Rl;lgulated pipeline $ 91,730 $ 73,615 $ 175,297 $ 144,956 

Total operating revenues $ 530,052 $ 831,830 $ 1,075,907 $ 1,339,602 

Note to preceding tables: 

(I) Sales volumes and revenues reflect segment operations, including intercompany sales and transportation amounts. 

RECENT ACCOUNTING DEVELOPMENTS 

Recent accounting developments and their impact on our financial position, results of operations and cash flows are 
described in Note 2 to the unaudited condensed consolidated financial statements. 

Item 3. Quantitative and Qualitative Disclosures About Market Risk 

Information regarding our quantitative and qualitative disclosures about market risk are disclosed in Item 7 A in our 
Annual Report on Form lO~K for the fiscal year ended September 30, 2014. During the six months ended March 31,2015, 
there were no material changes in our quantitative and qualitative disclosures about market risk. 

Item4. Controls and Procedures 

Management's Evaluation of Disclosure Controls and Procedures 

We carried out an evaluation, under the supervision and with the participation of our management, including our principal 
executive officer and principal fmancial officer, of the effectiveness of the Company's disclosure controls and procedures, as 
such term is defined in Rules 13a~l5(e) and 15d~15(e) under the Securities Exchange Act of 1934, as amended (Exchange Act). 
Based on this evaluation, the Company's principal executive officer and principal financial officer have concluded that the 
Company's disclosure controls and procedures were effective as of March 31, 2015 to provide reasonable assurance that 
information required to be disclosed by us, including our consolidated entities, in the reports that we file or submit under the 
Exchange Act is recorded, processed, summarized, and reported within the time periods specified by the SEC's rules and forms, 
including a reasonable level of assurance that such information is accumulated and communicated to our management, 
including our principal executive and principal financial officers, as appropriate to allow timely decisions regarding required 
disclosure. 

Changes in Internal Control over Financial Reporting 

We did not make any changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 
15d-15(f) under the Exchange Act) during the second quarter of the fiscal year ended September 30, 2015 that have materially 
affected, or are reasonably likely to materially affect, our internal control over financial reporting. 
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During the six months ended March 31, 2015, except as noted in Note 7 to the unaudited condensed consolidated 
financial statements, there were no material changes in the status of the litigation and other matters that were disclosed in Note 
10 to our Annual Report on Form 10-K for the fiscal year ended September 30, 2014. We continue to believe that the fmal 
outcome of such litigation and other matters or claims will not have a material adverse effect on our financial condition, results 
of operations or cash flows. 

Item 6. Exhibits 

A list of exhibits required by Item 601 of Regulation S-K and filed as part of this report is set forth in the Exhibits Index, 
which immediately precedes such exhibits. 
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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. 

Date: May 6, 2015 
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Reference to 

* These certifications, which were made pursuant to 18 U.S.C. Section 1350 by the Company's ChiefExecutive Officer 
and ChiefFinancial Officer, furnished as Exhibit 32 to this Quarterly Report on Form 10-Q, will not be deemed to be 
filed with the Commission or incorporated by reference into any filing by the Company under the Securities Act of 
1933 or the Securities Exchange Act of 1934, except to the extent that the Company specifically incorporates such 
certifications by reference. 

53 



"T1 
0 
;;c 
s:: .... 
0 

b 
'N 
0 .... 
~ 



(Mark One) 

CASE NO. 2015-00343 
FR_16(7)(p) 

ATTACHMENT3 

UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 10-Q 

~ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the quarterly period ended December 31, 2014 

or 

D TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the transition period from to 

Commission File Number 1-10042 

Atmos Energy Corporation 
(Exact name of registrant as specified in its charter) 

Texas and Virginia 
(State or other jurisdiction of 

incorporation or organization} 

Three Lincoln Centre, Suite 1800 
5430 LBJ Freeway, Dallas, Texas 

(Address of principal executive offices) 

(972) 934-9227 
(Registrant's telephone number, including area code) 

75-1743247 
(IRS employer 

identification no.) 

75240 
(Zip code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the 
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to 
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes li!l No D 

Indicate by check mark whether the registrant has submitted electronically and posted on its website, if any, every 
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) 
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such 
files). Yes ~ No D 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a 
smaller reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" 
in Rule 12b-2 of the Exchange Act. (Check one): 

Large Accelerated Filer ~ Accelerated Filer D Non-Accelerated Filer D Smaller Reporting Company D 

(Do not check if a smaller reporting company) 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange 
Act) Yes D No ~ 

Number of shares outstanding of each of the issuer's classes of common stock, as of January 30, 2015. 

Class Shares Outstanding 

No Par Value 100,862,051 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED BALANCE SHEETS 

December 31, 
2014 

(Unaudited) 

September 30, 
2014 

(In thousands, except 
share data) 

Property, plant and equipment $ 8,661,288 $ 8,447,700 

llil~~~~~~~1l~~tJ11"~~ii~ll•Ji'~•~~~}~•~~~i~~iti•JI;~!j~~r~~~~~~~1~111~~t~~f~~~i~i%II 
Net property, plant and equipment 6,912,541 6, 725,906 

Gas stored underground 

Common stock, no par value (stated at $.005 per share); 200,000,000 shares 
authorized; issued and outstanding: December 31, 2014 - 100,854,217 
shares; September 30,2014-100,388,092 shares 

ltilflll~ 
$ 

$ 

277,916 278,917 

504 $ 502 

9,115,093 =$===8=,5=94=,7=0=4 

See accompanying notes to condensed consolidated financial statements. 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

Three Months Ended 
December31 

2014 2013 

(Unaudited) 
(In thousands, except per 

share data) 

101,581 91,843 

See accompanying notes to condensed consolidated financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

Cash flow hedges: 

Net unrealized gains (losses) on commodity cash flow hedges, net of tax of 
$(18,696) and $4,999 

Total comprehensive income $ 

Three Months Ended 
December31 

2.014 2.013 

(28,952) 7,818 

15,789 =$===1=11=,1=7=0 

See accompanying notes to condensed consolidated financial statements. 
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Three Months Ended 
December31 

2014 2013 

················:; ;,i •.•. ! 

See accompanying notes to condensed consolidated financial statements. 
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(Unaudited) 

December 31, 2014 
1. Nature of Business 

Atmos Energy Corporation ("Atmos Energy" or the "Company") and our subsidiaries are engaged primarily in the 
regulated natural gas distribution and pipeline businesses as well as other nonregulated natural gas businesses. Historically, our 
regulated businesses have generated over 90 percent of our consolidated net income. 

Through our regulated distribution business, we deliver natural gas through sales and transportation arrangements to 
approximately three million residential, commercial, public authority and industrial customers through our six regulated 
distribution divisions, which at December 31, 2014, covered service areas located in eight states. In addition, we transport 
natural gas for others through our distribution system. Our regulated businesses also include our regulated pipeline and storage 
operations, which include the transportation of natural gas to our North Texas distribution system and the management of our 
underground·storage facilities. Our regulated businesses are subject to federal and state regulation and/or regulation by local 
authorities in each ofthe states in which our regulated distribution divisions operate. 

Our nonregulated businesses operate primarily in the Midwest and Southeast through various wholly-owned subsidiaries 
of Atmos Energy Holdings, Inc. (AEH). AEH is wholly owned by the Company and based in Houston, Texas. Through AEH, 
we provide natural gas management and transportation services to municipalities, natural gas distribution companies, including 
certain divisions of Atmos Energy, and third parties. 

2. Unaudited Financial Information 

These consolidated interim-period financial statements have been prepared in accordance with accounting principles 
generally accepted in the United States on the same basis as those used for the Company's audited consolidated financial 
statements included in our Annual Report on Form 10-K for the fiscal year ended September 30,2014. In the opinion of 
management, all material adjustments (consisting of normal recurring accruals) necessary for a fair presentation have been 
made to the unaudited consolidated interim-period financial statements. These consolidated interim-period financial statements 
are condensed as permitted by the instructions to Form 10-Q and should be read in conjunction with the audited consolidated 
financial statements of Atmos Energy Corporation included in our Arinual Report on Form 10-K for the fiscal year ended 
September 30,2014. Because of seasonal and other factors, the results of operations for the three-month period ended 
December 31,2014 are not indicative of our results of operations for the full2015 fiscal year, which ends September 30,2015. 

No events have occurred subsequent to the balance sheet date that would require recognition or disclosure in the 
condensed consolidated financial statements. 

Significant accounting policies 

Our accounting policies are described in Note 2 to the consolidated financial statements in our Annual Report on Form 
10-K for the fiscal year ended September 30, 2014. 

Certain prior-year amounts have been reclassified to conform with the current year presentation. 

In May 2014, the FASB issued a comprehensive new revenue recognition standard that will supersede virtually all 
existing revenue recognition guidance under generally accepted accounting principles in the United States. Under the new 
standard, a company will recognize revenue when it transfers promised goods or services to customers in an amount that 
reflects the consideration to which the company expects to be entitled in exchange for those goods or services. In doing so, 
companies will need to use more judgment and make more estimates than under current guidance. The new standard is 
currently scheduled to become effective for us beginning on October 1, 20 17 and can be applied either retrospectively to each 
period presented or as a cumulative-effect adjustment as of the date of adoption. We are currently evaluating the impact this 
standard may have on our fmancial position, results of operations and cash flows. 

There were no other significant changes to our accounting policies during the three months ended December 31, 2014 
that will become applicable to the Company in future periods. 

Regulatory assets and liabilities 

Accounting principles generally accepted in the United States require cost-based, rate-regulated entities that meet certain 
criteria to reflect the authorized recovery of costs due to regulatory decisions in their financial statements. As a result, certain 
costs are permitted to be capitalized rather than expensed because they can be recovered through rates. We record certain costs 
as regulatory assets when future recovery through customer rates is considered probable. Regulatory liabilities are recorded 
when it is probable that revenues will be reduced for amounts that will be credited to customers through the ratemaking process. 
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Substantially all of our regulatory assets are recorded as a component of deferred charges and other assets and substantially all 
of our regulatory liabilities are recorded as a component of deferred credits and other liabilities. Deferred gas costs are recorded 
either in other current assets or liabilities and the regulatory cost of removal obligation is reported separately. 

Significant regulatory assets and liabilities as ofDecember 31,2014 and September 30,2014 included the following: 

Recoverable loss on reacquired debt 

$ 

Deferred gas costs $ 

Regulatory cost of removal obligation 

$ 

December 31, 
:Z014 

September 30, 
:Z014 

(In thousands) 

18,238 18,877 

267,492 ~$~~~ffi25ffi0\ffi,3ffi09ffi 

61,530 $ 35,063 

489,210 490,448 

571,915 =$====54=5::!:::,7=59= 

(l) Includes $17.7 million and $18.8 million of pension and postretirement expense deferred pursuantto regulatory 
authorization. 

(l) Texas Rule 8.209 is a Railroad Commission rule that allows for the deferral of all expenses associated with capital 
expenditures incurred pursuant to this rule, including the recording of interest on the deferred expenses until the next rate 
proceeding (rate case or annual rate filing), at which time investment and costs would be recovered through base rates. 

Currently authorized rates do not include a return on certain of our merger and integration costs; however, we recover the 
amortization ofthese costs. Merger and integration costs, net, are generally amortized on a straight-line basis over estimated 
useful lives ranging up to 20 years. 

3. Segment Information 

We operate the Company through the following three segments: 
The regulated distribution segment, which includes our regulated natural gas distribution and related sales operations, 
The regulated pipeline segment, which includes the regulated pipeline and storage operations of our Atmos Pipeline
Texas Division and 
The nonregulated segment, which is comprised of our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 

Our determination of reportable segments considers the strategic operating units under which we manage sales of various 
products and services to customers in differing regulatory environments. Although our regulated distribution segment 
operations are geographically dispersed, they are reported as a single segment as each regulated distribution division has similar 
economic characteristics. The accounting policies of the segments are the same as those described in the summary of significant 
accounting policies found in our Annual Report on Form 10-K for the fiscal year ended September 30,2014. We evaluate 
performance based on net income or loss ofthe respective operating units. 
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Income statements for the three month periods ended December 31,2014 and 2013 by segment are presented in the 
following tables: 

Regulated 
Distribution 

Three Months Ended December 31, l014 

Regulated 
Pipeline Eliminations Consolidated 

Purchased gas cost 522,960 446,249 (133,729) 835,480 

l!il!!l~§li~llll~l~~~~-~~~~~~~f~f·li~l~t~lr~l.lli~liJ~if~~~~~~i!~~~~~1~1~l1l~l~{}~llllt~llllVJII~11l'~A~~~~ 
Operating expenses 

~~~gJ't~llliE!fiBi,JI11111l~ll,lf~!f~mJIIII~igl~~~~i!lli111~rlilll1t!iililli\111~111fil~~li~!I 
Depreciation and amortization 55,086 11,382 1,125 67,593 

Miscellaneous income (expense) (1,329) (252) 300 (426) (1,707) 

Income before income taxes 115,128 34,129 6,997 156,254 
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Three Months Ended December 31, 2013 

Regulated 
Pipeline Nonregulated Eliminations 

(In thousands) 

Consolidated 

Miscellaneous income (expense) (471) (1,181) 324 (804) (2,132) 

ii\t~'Jg!~l~~lll~i~~~ii£itw~lllf~~~~~~~~~~~~l~I~§fi~I~~~~~r~~i~]~~r~~~,~~tl~i~~~~~~~~~w~~~j1~~~r~i~ri~i~l~t~~~~~~l~-~~ 
Income before income taxes 99,077 29,454 7,942 136,473 

~~9liilil~~~l!iiii~i;11~iiriiitilitf~~~~mi~i~~~~t~~~!i~~~~~rl~l~l~~il~t!It!,~lti~~l~~~~~~~~~~~~~~~~~~~ili~~l~~~~~~~t~ 
Net income $ 62 757 $ 19 $ 13 $ - $ 87 6 
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Balance sheet information at December 31,2014 and September 30, 2014 by segment is presented in the following tables: 

Current assets 

Assets from risk management activities 

Goodwill 

Regulated 
Distribution 

852 

574,816 

Regulated 
Pipeline 

132,502 

December 31, 2014 

Eliminations Consolidated 

17,402 18,254 

34,711 742,029 

Long-term debt 2,455,131 2,455,131 

~l[j~~~~~l,1!1llf~l~ii[~I111llai~~[~il~~~l~!~!~~li~~!~~l!JJ~~~R~IIrui11~;~~1lli1J1flltl!~i~~!!Jil~ 
Current liabilities 

~m!l§liillfJ111[ll~~ll'l1tli~liili®lt~~t~\11ii1~~~~~~t~!\~~!~~~t~~llfiii~1~1fillqfllll:la~I!Ii~11~ 
Liabilities from risk management activities 13,701 13,701 

iiii!B~ii;liilll.(~l~lt~i!~l!lll~lli~\~~?.~i~tl~lf~~~''~ll¥!1§il~lifiill'lll~.~~~f~~~~~ijii~ 
Intercompany payables 805,723 30,205 {835,928) 

~[~1_lt~ilqliimJB1!1,JI~~liliill~~ili~ii~~l.i\lllii~dlit~2Ji~ll[t!_~l:~!til!~iJ~~tl~il~:ll~~-:Ji-~~i~~~~:~!o.!:'!:16~-:!1~r~i 
Deferred income taxes 887,452 376,018 (7,027) 1,256,443 

Regulatory cost of removal obligation 443,931 443,931 
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Eliminations Consolidated 

45,827 

742,029 

Long-term debt 2,455,986 2,455,986 

iiiliR{i!lilJIIIRl~l~tti[!T~~~l~ltl~lrilii~llllll~~~~!t!~1'1!~iitlit1~1~~~~i;ttt~Jif~!~lfltl_lf!Alii 
Current liabilities 

Liabilities from risk management activities 1,730 1,730 

Efil~i~iiifll!~tlil\.\llli~llllll~llll\illm~~~~gJI~IIl~IMI%11JiilfS&~!['~i~ltl~1~r~J~tlifiil~ll~mt~ 
Intercompany payables 763,635 26,807 (790,442) 

;IB~Dil~!i+ltl\111Jifl&~l~llli~lllli~I!A~~r!!j!~J~~~~~l~~~~~~~~~~~~~~ii~!~~~!~t~~li'!~illi!1jl=l~=~1""i!""i~"".:,=i§""J~=,,! 
Deferred income taxes 913,260 361,688 11,668 1,286,616 
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We use the two-class method of computing earnings per share because we have participating securities in the fonn of 
non-vested restricted stock units with a nonforfeitable right to dividend equivalents, for which vesting is predicated solely on 
the passage of time. The calculation of earnings per share using the two-class method excludes income attributable to these 
participating securities from the numerator and excludes the dilutive impact of those shares from the denominator. Basic and 
diluted earnings per share for the three months ended December 31, 2014 and 2013 are calculated as follows: 

Net income $ 

Net income available to common shareholders $ 

2014 

Three Months Ended 
December31 

2013 

(In thousands, except per 11hare amounts) 

97,595 $ 87,016 

97,379 $ 86,784 

Additional dilutive stock options and other shares 2 

~il~lfili1,,!11~lt!IILliB!l~l!!t?JlffJJII~~~~[~~~~~lf:~~~,;ft~l1_~~i1ll~tlffl~i~~1~~~~~~~~\~~~~Qi~~~1~~i\1!f~~~~~~~~~~~)~~~;~~1~~~~ 
Net income per share - Diluted $ 0.96 $ 0.95 

There were no out-of-the-money stock options excluded from the computation of diluted earnings per share for the three 
months ended December 31,2013 as their exercise price was less than the average market price of the common stock during 
those periods. As ofDecember 31,2014 there were no outStanding options. 

2014 Equity Offering 

On February 18, 2014, we completed the public offering of 9,200,000 shares of our common stock, including the 
underwriters' exercise of their overallotment option of 1,200,000 shares under our existing shelf registration statement. The 
offering was priced at $44.00 and generated net proceeds of $390.2 million, which were used to repay short-term debt 
outstanding under our commercial paper program, fund infrastructure spending primarily to enhance the safety and reliability of 
our system and for general corporate purposes. 

2011 Share Repurchase Program 

We did not repurchase any shares during the three months ended December 31, 2014 and 2013 under our 2011 share 
repurchase program. 
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The nature and terms of our debt instruments and credit facilities are described in detail in Note 5 to the consolidated 
financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30,2014. Except as noted below, 
there were no material changes in the terms of our debt instruments during the three months ended December 31,2014. 

Long-term debt 

Long-term debt at December 31,2014 and September 30, 2014 consisted ofthe following: 

December 31, 2014 September 30, 2014 

(In thousands) 

11~1&\l~l!illl~ii.ill~11111illii~1il81ti~tlilllil{t~111~~~~illi~I~~~1llllllfi~~-:111Btil~li~l~~i 
Unsecured 6.35% Senior Notes, due 2017 250,000 250,000 

Unsecured 5.95% Senior Notes, due 2034 200,000 200,000 

~~~~~iif.ll~lt:IL,Ji\ll!liiilltlli)1iillllt)l~~~~iill~~1l~~~tii~~~~1~~~~~~~[111~l~I~I~IIItl~lllfltt!l~~~ 
Unsecured 4.15% Senior Notes, due 2043 500,000 500,000 

liiiilll~~~~~~!llllllJ111iiR,tl~i~~lt~lit~lttlllllti1J~i~~~~~~1i![iiilli~~~~li~lq~~WJIIIIiiiili~~~~~=~ 
Medium-term note Series A, 1995-1, 6.67%, due 2025 10,000 10,000 

DJ~!ilf!ltl~lillillt~!~llltll'lllil~~~~~t~f{ft~~~~jl~ttt~liij;j~l~J!~ilj~~~l~~~~~i~tlll!~~li~~~{~1~11llli~W~tl1~~1 
Total long-term debt 2,460,000 2,460,000 

On October 15, 2014, we issued $500 million of 4.125% 30-year unsecured senior notes, which replaced, on a long-term 
basis, our $500 million unsecured 4.95% senior notes. The effective rate of these notes is 4.086%, after giving effect to the 
offering costs and the settlement of the associated forward starting interest rate swaps. The net proceeds of approximately $494 
million were used to repay our $500 million 4.95% senior unsecured notes at maturity on October 15, 2014. 

Short-term debt 

Our short-term debt is utilized to fund ongoing working capital needs, such as our seasonal requirements for gas supply, 
general corporate liquidity and capital expenditures. Our short-term borrowing requirements are affected primarily by the 
seasonal nature of the natural gas business. Changes in the price of natural gas and the amount of natural gas we need to supply 
our customers' needs could significantly affect our borrowing requirements. Our short-term borrowings typically reach their 
highest levels in the winter months. 

We currently finance our short-term borrowing requirements through a combination of a $1.25 billion commercial paper 
program, four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders. 
These facilities provide approximately $1.3 billion ofworking capital funding. At December 31,2014 and September 30,2014 
a total of $550.9 million and $196.7 million was outstanding under our commercial paper program. 

Regulated Operations 

We fund our regulated operations as needed, primarily through our commercial paper program and three committed 
revolving credit facilities with third-party lenders that provide approximately $1.3 billion of working capital funding, including 
a five-year $1.25 billion unsecured facility with an accordion feature, which, if utilized would increase the borrowing capacity 
to $1.5 billion, a $25 million unsecured facility and a $10 million unsecured revolving credit facility, which is used primarily to 
issue letters of credit. Due to outstanding letters of credit, the total amount available to us under our $1 0 million revolving 
credit facility was $4.1 million at December 31, 2014. 

In addition to these third-party facilities, our regulated operations have a $500 million intercompany revolving credit 
facility with AEH, which bears interest at the lower of (i) the Eurodollar rate under the five-year revolving credit facility or 
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(ii) the lowest rate outstanding under the commercial paper program. Applicable state regulatory commissions have approved 
our use ofthis facility through December 31,2015. 

Nonregulated Operations 

Atmos Energy Marketing, LLC (AEM), which is wholly owned by AEH, has one uncommitted $25 million 364-day 
bilateral credit facility and one committed $15 million 364-day bilateral credit facility that expire in December 2015. These 
facilities are used primarily to issue letters of credit. Due to outstanding letters of credit, the total amount available to us under 
these bilateral credit facilities was $31.1 million at December 31, 20 14. 

AEH has a $500 million intercompany demand credit facility with AEC. This facility bears interest at a rate equal to the 
one-month LIBOR rate plus 3.00 percent or (ii) the mte for AEM's borrowings under its committed credit facility plus 0. 75 
percent. Applicable state regulatory commissions have approved our use of this facility through December 31, 2015. 

Shelf Registration 

We filed a shelf registration statement with the Securities and Exchange Commission (SEC) on March 28, 2013 that 
originally permitted us to issue a total of$1.75 billion in commmi stock and/or debt securities. At December 31, 2014, $845 
million of securities remain available for issuance under the shelf registration statement until March 28, 2016. 

Debt Covenants 

The availability of funds under our regulated credit facilities is subject to conditions specified in the respective credit 
agreements, all of which we currently satisfy. These conditions include our compliance with fmancial covenants and the 
continued accuracy of representations and warranties contained in these agreements. We are required by the financial covenants 
in each of these facilities to maintain, at the end of each fiscal quarter, a ratio of total debt to total capitalization of no greater 
than 70 percent. At December 31, 2014, our total-debt-to-total-capitalizationratio, as defined in the agreements, was 51 percent. 
In addition, both the interest margin and the fee that we pay on unused amounts under certain of these facilities are subject to 
adjustment depending upon our credit ratings. 

In addition to these financial covenants, our credit facilities and public indentures contain usual and customary covenants 
for our business, including covenants substantially limiting liens, substantial asset sales and mergers. 

Additionally, our public debt indentures relating to our senior notes and debentures, as well as certain of our revolving 
credit agreements, each contain a default provision that is triggered if outstanding indebtedness arising out of any other credit 
agreements in amounts ranging from in excess of $15 million to in excess of $100 million becomes due by acceleration or is not 
paid at maturity. 

We were in compliance with all of our debt covenants as of December 31,2014. If we were unable to comply with our 
debt covenants, we would likely be required to repay our outstanding balances on demand, provide additional collateral or take 
other corrective actions. 

6. Interim Pension and Other Postretirement Benefit Plan Information 

The components of our net periodic pension cost for our pension and other postretirement benefit plans for the three 
months ended December 31, 2014 and 2013 are presented in the following table. Most of these costs are recoverable through 
our gas distribution rates; however, a portion of these costs is capitalized into our gas distribution rate base. The remaining costs 
are recorded as a component of operation and maintenance expense. On October 2, 2013, due to the retirement of one of our 
executive officers, we recognized a settlement loss of$4.5 million associated with our Supplemental Executive Benefits Plan 
(SEBP). In association with his retirement, on October 2, 2013, we made a $16.8 million benefit payment from the SEBP. 
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Three Months Ended December 31 

Pension Benefits Other Benefits 

2014 2013 2014 2013 

{In thousands) 

5,051 $ 4,738 $ 3,896 $ 4,196 

The assumptions used to develop our net periodic pension cost for the three months ended December 31, 2014 and 2013 are as 
follows: 

Pension Benefits Other Benefits 

The discount rate used to compute the present value of a plan's liabilities generally is based on rates of high-grade 
corporate bonds with maturities similar to the average period over which the benefits will be paid. Generally, our funding policy 
has been to contribute annually an amount in accordance with the requirements of the Employee Retirement Income Security 
Act of 1974. In accordance with the Pension Protection Act of 2006 (PPA), we determined the funded status of our plans as of 
January 1, 2015. Due to current market conditions, the current funded position of the plans and the funding requirements under 
the PPA, we were not required to make a contribution to our defined benefit plans during the first quarter offiscal2015, nor do 
we anticipate making a contribution during the remainder of the fiscal year. 

We contributed $5.6 million to our other post-retirement benefit plans during the three months ended December 31, 2014. 
We expect to contribute a total of approximately $20 million to $25 million to these plans during all offiscal2015. 

In October 2014, the Society of Actuaries released its final report on mortality tables and the mortality improvement scale 
to reflect increasing life expectancies in the United States. We anticipate utilizing the new mortality data in our next actuarial 
calculation date on September 30, 2015. We are currently evaluating the impact the updated data will have on the valuation of 
our defmed benefit and other post-retirement benefits plans. It is expected the use of this new data will increase the total 
amount of liabilities reported on our balance sheet in future periods by less than five percent. 

7. Commitments and Contingencies 

Litigation and Environmental Matters 

With respect to the specific litigation and environmental-related matters or claims that were disclosed in Note 10 to the 
financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30,2014, there were no material 
changes in the status of such litigation and environmental-related matters or claims during the three months ended December 
31, 2014. 

We are a party to various litigation and environmental-related matters or claims that have arisen in the ordinary course of 
our business. While the results of such litigation and response actions to such environmental-related matters or claims cannot be 
predicted with certainty, we continue to believe the final outcome of such litigation and matters or claims will not have a 
material adverse effect on our financial condition, results of operations or cash flows. 
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AEH has commitments to purchase physical quantities of natural gas under contracts indexed to the forward NYMEX 
strip or fixed price contracts. At December 31, 2014, AEHwas committed to purchase 93.2 Bcfwithin one year, 11.6 Bcf 
within one to three years and 0.4 Bcf after three years under indexed contracts. AEH is committed to purchase 5.1 Bcfwithin 
one year under fixed price contracts with prices ranging from $1.22 to $4.49 per Mcf. Purchases under these contracts totaled 
$383.0 million and $350.2 million for the three months ended December 31,2014 and2013. 

Our regulated distribution divisions, except for our Mid-Tex Division, maintain supply contracts with several vendors that 
generally cover a period of up to one year. Commitments for estimated base gas volumes are established under these contracts 
on a monthly basis at contractually negotiated prices. Commitments for incremental daily purchases are made as necessary 
during the month in accordance with the terms of the individual contract. 

Our Mid-Tex Division also maintains a limited number of long-term supply contracts to ensure a reliable source of gas for 
our customers in its service area which obligate it to purchase specified volumes at prices indexed to natural gas distribution 
hubs. At December 31,2014, we were committed to purchase 47.0 Bcfwithiri one year and 57.7 Bcfwithin one to three years 
under indexed contracts. Purchases under these contracts totaled $46.5 million, and $30.4 million for the three months ended 
December 31,2014 and 2013. 

Our nonregulated segment maintains long-term contracts related to storage and transportation. The estimated contractual 
demand fees for contracted storage and transportation under these contracts are detailed in our Annual Report on Form 10-K for 
the fiscal year ended September 30,2014. There were no material changes to the estimated storage and transportation fees for 
the three months ended December 31,2014. 

Regulatory Matters 

Various regulatory agencies, including the SEC and the Commodities Futures Trading Commission, continue to adopt 
regulations implementing many of the provisions of the Dodd-Frank Act of2010. We continue to enact new procedures and 
modify existing business practices and contractual arrangements to comply with such regulations. Additional rulemakings are 
pending which we believe will result in new reporting and disclosure obligations. The costs associated with hedging certain 
risks inherent in our business may be further increased when these expected additional regulations are adopted. 

As of December 31, 2014, rate cases were in progress in our Mid-Tex and Tennessee service areas, annual rate filing 
mechanisms were in progress in Louisiana, Texas and Mississippi and an infrastructure program and an other ratemaking filing 
were in progress in Kansas. These regulatory proceedings are discussed in further detail below in Management's Discussion and 
Analysis- Recent Ratemaldng Developments. 

8. Financial Instruments 
We currently use financial instruments in our regulated distribution and nonregulated segments to mitigate commodity 

price risk and interest rate risk. The objectives and strategies for using fmancial instruments, which have been tailored to our 
regulated distribution and nongregulated segments, and the related accounting for these financial instruments are fully 
described in Notes 2 and 12 to the consolidated financial statements in our Annual Report on Form 10-K for the fiscal year 
ended September 30,2014. During the three months ended December 31,2014 there were no changes in our objectives, 
strategies and accounting for using financial instruments. Our fulancial instruments do not contain any credit-risk-related or 
other contingent features that could cause payments to be accelerated when our financial instruments are in net liability 
positions. The following summarizes those objectives and strategies. 

Regulated Commodity Risk Management Activities 
Our purchased gas cost adjustment mechanisms essentially insulate our regulated distribution segment from commodity 

price risk; however, our customers are exposed to the effects of volatile natural gas prices. We manage this exposure through a 
combination of physical storage, fixed-price forward contracts and financial instruments, primarily over-the-counter swap and 
option contracts, in an effort to minimize the impact of natural gas price volatility on our customers during the winter heating 
season. 

We typically seek to hedge between 25 and 50 percent of anticipated heating season gas purchases using financial 
instruments. For the 2014-2015 heating season (generally October through March), in the jurisdictions where we are permitted 
to utilize financial instruments, we anticipate hedging approximately 37 percent, or 28.2 Bcfofthe winter flowing gas 
requirements. We have not designated these financial instruments as hedges for accounting purposes. 

Nonregulated Commodity Risk Management Activities 
Our nonregulated segment is exposed to risks associated with changes in the market price of natural gas through the 

purchase, sale and delivery of natural gas to its customers at competitive prices. We manage our exposure to such risks through 
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a combination of physical storage and fmancial instruments, including futures, over-the-counter and exchange-traded options 
and swap contracts with counterparties. Specifically, these operations use financial instruments in the following ways: 

Gas delivery and related services - Certain financial instruments, designated as cash flow hedges of anticipated 
purchases and sales at index prices, are used to mitigate the commodity price risk associated with deliveries under 
fixed-priced forward contracts to either deliver gas to customers or purchase gas from suppliers. These financial 
instruments have maturity dates ranging from one to 58 months. 
Transportation and storage services - Our nonregulated operations use storage swaps and futures to capture additional 
storage arbitrage opportunities that arise subsequent to the execution of the original fair value hedge associated with 
our physical natural gas inventory, basis swaps to insulate and protect the economic value of our fixed price and 
storage books and various over-the-counter and exchange-traded options. These financial instruments have not been 
designated as hedges for accounting purposes. 
Aggregating and purchasing gas supply - Certain financial instruments, designated as fair value hedges, are used to 
hedge our natural gas inventory used in asset optimization activities. 

Interest Rate Risk Management Activities 

We periodically manage interest rate risk by entering into financial instruments to effectively fix the Treasury yield 
component of the interest cost associated with anticipated financings. 

As ofDecember 31,2014, we had forward starting interest rate swaps to effectively fix the Treasury yield component 
associated with the anticipated issuance of$250 million and $450 million unsecured senior notes in fiscal2017 and fiscal2019, 
at 3.37% and 3.78%, which we designated as cash flow hedges at the time the agreements were executed. As ofDecember 31, 
2014, we had $18.9 million net realized losses in accumulated other comprehensive income (AOCI) associated with the 
settlement of financial instruments used to fix the Treasury yield component of the interest cost of financing various issuances 
oflong-term debt and senior notes, which will be recognized as a component of interest expense over the life of the associated 
notes from the date of settlement. The remaining amortization periods for these settled amounts extends through fiscal 2045. 

Quantitative Disclosures Related to Financial Instruments 

The following tables present detailed information concerning the impact of fmancial instruments on our condensed 
consolidated balance sheet and income statements. 

As of December 31, 2014, our financial instruments were comprised of both long and short commodity positions. A long 
position is a contract to purchase the commodity, while a short position is a contract to sell the commodity. As of December 31, 
2014, we had net long/(short) commodity contracts outstanding in the following quantities: 

Regulated 
Contract Type Hedge Designation Distribution Nonregulated 

Quantity (MMcf} 

~~~-~m~~~~~ii~~~ii~1~11~t~~~j~~~liii~IIJ!t!!l41~fli!~~~~~iiii~l~~~~~~1~ililfii~~~~~ffl~mii~J.W~~~!fl~!~ 
Cash Flow 65,720 

ii11!~[1¥ll~llllllll~~~~~~~i!~~~-II~~~~~~~~~~~~titl~lii,~1fil1iii~iif~T:fi~l~~~~~*lJ1:~itll]f~1!~ffi~1f~~11ll~~~ 
====16=,4=9=3 125,245 
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The following tables present the fair value and balance sheet classification of our financial instruments by operating 
segment as ofDecember 31,2014 and September 30,2014. The gross amounts ofrecognized assets and liabilities are netted 
within our unaudited Condensed Consolidated Balance Sheets to the extent that we have netting arrangements with the 
counterparties. 

Commodity contracts 

Commodity contracts 

Balance Sbeet Location 

Deferred charges and other assets I 
Deferred credits and other liabilities 

Other current assets I 
Other current liabilities 

Regulated Distribution Nonregulated 

Assets Llabilitie1 Assets LiabUltie1 

(In thousands) 

1,123 (9,136) 

852 (13,701) 179,884 (175,804) 

Total 976 (15,103) 188,920 (182,563) 

iil!i~ll:!!~11~m£~~~~~~~~~[!~~~![~~!~l~lll!i1ltiiii[~fill~]~l~l~I!~MII~~J~t§~~~i~~~~~~~~~~~t"~~}!l~l 
Gross Amounts Offset on 
Consolidated Balance Sheet: 

[~lti!s~i~~!!!~~~~~t~1it~lll~,l~llill~~l~l!ll!l~~ll~~~~~~~~~~~~~~~~t~~i~~~~lf~~,~~~~!~~~1~\.~~~~~~~=!~~i~r~!§itl}lltlj~iil~ 
Net Financial Instruments 976 (95,824) (26,099) 

Net Assets/Liabilities from Risk 
Management Activities 
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Interest rate contracts 

Balance Sheet Location 

Other current assets I 
Other current liabilities 

Interest rate contracts Deferred charges and other assets I 

lblgulated Distribution 

Assets 

21,869 
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Nonregulated 

Assets Liabilities 

Deferred credits and other liabilities 12,608 (19,835) 

~~~~ii,~iiiJ~t\1!Jit~~i!l~l!~1~\l~~~~~~~~~~f_llfi_l!l!lilllli¥l~iiilil~t~ilftrllli~ill~~ii~Jit~i~~liJcli~=~~t=~l=~~=:}~=:I_~=Jl~~~~-~!llt~lru~ 
Not Designated As Hedges: 

Commodity contracts Deferred charges and other assets I 
Deferred credits and other liabilities 

Contract netting (69,023) 69,023 

l'tiR1!JIIIlti'IIIJIIfltilJ'\~1~~~~lll~;r;_~IIIJil~lllt~fli~l~li~~l~li_~li!flt~1i~~~,~!~~~t~fl!~~~~i~~r~il~~i~~Pl~ 
Cash collateral 22,725 3,033 

Impact of Financial Instruments on the Income Statement 

Hedge ineffectiveness for our nonregulated segment is recorded as a component of unrealized gross profit and primarily 
results from differences in the location and timing of the derivative instrument and the hedged item. Hedge ineffectiveness 
could materially affect our results of operations for the reported period. For the three months ended December 31, 2014 and 
2013 we recognized a gain {loss) arising from fair value and cash flow hedge ineffectiveness of$(2.2) million and $5.1 million. 
Additional information regarding ineffectiveness recognized in the income statement is included in the tables below. 

Fair Value Hedges 

The impact of our nonregulated commodity contracts designated as fair value hedges and the related hedged item on our 
condensed consolidated income statement for the three months ended December 31, 20 14 and 2013 is presented below. 

2014 

Three Months Ended 
December31 

2013 
(In thousands) 

il2!!1llgl!t~~II~~~~~~~l~~~~~~~~~t~!~i~~l~ll~~.lt!~~~~~~l~l!~~!~t~~llill~~]~~!l!l.!~l~~!~~~!1~~~tl'l~t~~~!~¥.tt~-~~~~~t91~~;loo~~1~~1ifi~~~;!;i",~~wj 
Fair value adjustment for natural gas inventory designated as the hedged item (16,782) 13,779 

[(~~1~r~~~~-~~lBilill~iPllil!11il~ll~~~&~~~~t~~l~~~~~~~§~r~ft~~~~l~!lf~l:1~1~~r~~~~~~~l0$Ji~~~~~~~~~t\~~ri~~t1~~~~~~\sl~~~~1~:~:m~j~f~~~tljr~~~tsl~ 
The. (increase) decrease cost is comprised of the following: 

Timing ineffectiveness (2,678) 5,838 

l[~f~]!~~~i~~~fi~~~~iji~~~~~~~li~lli!~jJ~J~~ii~~~~~~~~11{l~~~~1~~1tiJ~~~~~[1,~~~~~~it~l1t~~~~illW:~~~~~l~~~lm,\tJ:J~~~~~~~:~~~~~~v~:~2~~~~:Jm'~~~ji~i~:~li~~sli~~i1rl~~~~;!:: 
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Basis ineffectiveness arises from natural gas market price differences between the locations of the hedged inventory and 
the delivery location specified in the hedge instruments. Timing ineffectiveness arises due to changes in the difference between 
the spot price and the futures price, as well as the difference between the timing of the settlement of the futures and the 
valuation of the underlying physical commodity. As the commodity contract nears the settlement date, spot-to-forward price 
differences should converge, which should reduce or eliminate the impact of this ineffectiveness on purchased gas cost. To the 
extent that the Company's natural gas inventory does not qualifY as a hedged item in a fair-value hedge, or has not been 
designated as such, the natural gas inventory is valued at the lower of cost or market. 

Cash Flow Hedges 

The impact of cash flow hedg~s on our condensed consolidated income statements for the three months ended December 
31, 2014 and 2013 is presented below. Note that this presentation does not reflect the financial impact arising from the hedged 
physical transaction. Therefore, this presentation is not indicative of the economic gross profit we realized when the underlying 
physical andfmancial transactions were settled. 

Three Months Ended Deeember 31, 2014 

Regulated 
Distribution Nonregulated 

(In thousands) 

Consolidated 

Loss arising from ineffective portion of commodity contracts ( 490) ( 490) 

m[~~~~lt~:l\'-liJ~li11~11Df!~IIJI~i~ll~ll~i~~[l~l~~~~ll~l:~~fjl_~'llt~-itif~~~~~~t~1~~~~l~illfi~~~~~~~~l~lrl~~~1l~~~l 
Net loss on settled interest rate agreements reclassified from AOCI into 

interest expense 

Net loss on settled interest rate agreements reclassified fromAOCI into 
interest expense 
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Distribution Nonregulated 
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The following table summarizes the gains and losses arising from hedging transactions that were recognized as a 
component of other comprehensive income Qoss), net of taxes, for the three months ended December 31,2014 and2013. The 
amounts included in the table below exclude gains and losses arising from ineffectiveness because those amounts are 
immediately recognized in the income statement as incurred. 

2014 

Interest rate agreements $ 

Recognition of (gains) losses in earnings due to settlements: 

Three Months Ended 
Deeember31 

(In thousands) 

(52,069) $ 

2013 

13,270 

Forward commodity contracts (210) 1,592 

~f~iii!Riil11f_ll~11~tirl:rll~41~llll~l!li!iiTiilltilli~tt~~~~fJ.I~~~~Jttm~mr~J~~i~~~Hij~i~ll~l1il~m~~~~~~~~~~~~~jt~Q;~ 

(I) Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Deferred gains Qosses) recorded in AOCI associated with our interest rate agreements are recognized in earnings as they 
are amortized over the terms of the underlying debt instruments, while deferred gains (losses) associated with commodity 
contracts are recognized in earnings upon settlement. The following amounts, net of deferred taxes, represent the expected 
recognition in earnings ofthe deferred gains (losses) recorded inAOCI associated with our financial instruments, based upon 
the fair values of these financial instruments as ofDecember 31,2014. However, the table below does not include the expected 
recognition in earnings of our outstanding interest rate agreements as those instruments have not yet settled. 

Interest Rate Commodity 
Agreements Contracts Total 

(In thousands) 

~I;J&~I~I\\\lll~~~~l~li~l~llif~IW~-~~~lf~ll~l~l1_1l1111I~I-~l~11fllllt~l!f~ll~~~!ll!~~~ll~~~~~~!'~1~1~11 
Thereafter (18,563) (4,922) (23,485) 

l~il!~l~~~!IIIiil~ll~~I~l~ilillij;~lliii~it~~~~ll~~~It~~~~~~1i~,~~ll~~ll~~~~i~i~~i1~l'-~~~~l~~~1l~~~1.t1t~'~~~g~~~r:m§~~~~~~~~~~tj[~~~a~ 

(l) Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Financial Instruments Not Designated as Hedges 

The impact of financial instruments that have not been designated as hedges on our condensed consolidated income 
statements for the three months ended December 31, 2014 and 20 13 was an increase (decrease) in gross profit of $0.9 million 
and $(0.8) million. Note that this presentation does not reflect the expected gains or losses arising from the underlying physical 
transactions associated with these financial instruments. Therefore, this presentation is not indicative of the economic gross 
profit we realized when the underlying physical and financial transactions were settled. 

As discussed above, financial instruments used in our regulated distribution segment are not designated as hedges. 
However, there is no earnings impact on our regulated distribution segment as a result of the use of these fmancial instruments 
because the gains and losses arising from the use of these financial instruments are recognized in the consolidated statement of 
income as a component of purchased gas cost when the related costs are recovered through our rates and recognized in revenue. 
Accordingly, the impact of these financial instruments is excluded from this presentation. 

9. Accumulated Other Comprehensive Income 

We record deferred gains (losses) inAOCI related to available-for-sale securities, interest rate agreement cash flow 
hedges and commodity contract cash flow hedges. Deferred gains (losses) for our available-for-sale securities and commodity 

·contract cash flow hedges are recognized in earnings upon settlement, while deferred gains (losses) related to our interest rate 
agreement cash flow hedges are recognized in earnings as they are amortized. The following tables provide the components of 
our accumulated other comprehensive income {loss) balances, net of the related tax effects allocated to each component of other 
comprehensive income. 

22 



Other comprehensive income Qoss) before reclassifications 

Other comprehensive income (loss) before reclassifications 

Available
for-Sale 

Securities 

(1,063) 

Avallable-
for-Sale 

Securities 

2,394 

Interest 
Rate 

Agreement 
Cash Flow 

Hedges 
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Commodity 
Contracts 
Cash Flow 

Hedges Total 

(In thousands) 

(52,069) 

Interest 
Rate 

Agreement 
Cash Flow 

Hedges 

13,270 

(28,742) 

Commodity 
Contracts 
Cash Flow 

Hedges 

6,226 

(81,874) 

Total 

21,890 

The following tables detail reclassifications out of AOCI for the three months ended December 31, 2014 and 2013. 
Amounts in parentheses below indicate decreases to net income in the statement of income. 

Three Months Ended December 31, 2014 

Amount Reclassified from 
Accumulated Other Affected Line Item in the 

Accumulated Other Comprehensive Income Components Comprehensive Ineome Statement oflncome 

(In thousands) 

[ll~~llll~til~:IJ~I~I!Ji~JIIlt~llif~flilifllf~Itll~lttli~I~IBili~l~~~-~~-~['111l1ilf.:~1~1l~~\l! 
6 Total before tax 

Interest rate agreements $ (444) Interest charges 

rliil"il!llitlllfl.l.~~l,lrlfl~wlil~~~t4~ll&l~~~t~,fi~~r~t""~~f~~~lll~•'~l~~~~~~,f~~i~~~~fJJDltf•11f!~~tlllll~~j~~ 
(1 00) Total before tax 
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Accumulated Other Comprehensive Income Components 

Interest rate agreements 

Total reclassifications 

10. Fair Value Measurements 
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Three Months Ended December 31, 2013 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 

(In thousands) 

Affected Line Item In the 
Statement of Income 

$ (1,058) Interest charges 

(3,667) Total before tax 

=$======(2=,2=6=4) Net of tax 

We report certain assets and liabilities at fair value, which is defined as the price that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit price). We record 
cash and cash equivalents, accounts receivable and accounts payable at carrying value, which substantially approximates fair 
value due to the short-term nature of these assets and liabilities. For other financial assets and liabilities, we primarily use 
quoted market prices and other observable market pricing information to minimize the use of unobservable pricing inputs in our 
measurements when determining fair value. The methods used to determine fair value for our assets and liabilities are fully 
described inN ote 2 to the financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 
2014. During the three months ended December 31, 2014, there were no changes in these methods. 

Fair value measurements also apply to the valuation of our pension and postretirement plan assets. Current accounting 
guidance requires employers to annually disclose information about fair value measurements of the assets of a defined benefit 
pension or other postretirement plan. The fair value of these assets is presented in Note 6 to the financial statements in our 
Annual Report on Form 10-K for the fiscal year ending September 30,2014. 

Quantitative Disclosures 

Financial Instruments 

The classification of our fair value measurements requires judgment regarding the degree to which market data is 
observable or corroborated by observable market data. Authoritative accounting literature establishes a fair value hierarchy that 
prioritizes the inputs used to measure fair value based on observable and unobservable data. The hierarchy categorizes the 
inputs into three levels, with the highest priority given to unadjusted quoted prices in active markets for identical assets and 
liabilities (Levell), with the lowest priority given to unobservable inputs (Level3). The following tables summarize, by level 
within the fair value hierarchy, our assets and liabilities that were accounted for at fair value on a recurring basis as of 
December 31, 2014 and September 30, 2014.Assets and liabilities are categorized in their entirety based on the lowest level of 
input that is significant to the fair value measurement. 
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Financial instruments 

Financial instruments 

Quoted 
Prices in 
Active 

Markets 
(Levell) 

Quoted 
Prices in 
Active 

Markets 
(Levell) 

Significant 
Other 

Observable 
Inputs 

(Levell) (1) 

Significant 
Other 

Observable 
Inputs 

(Levell} (1) 

Significant 
Other 

Unobservable 
Inputs 

(Level3) 

Significant 
Other 

Unobservable 
Inputs 

(Level3) 
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Netting and 
Cash 

Collateral(l) 

Netting and 
Cash 

Collateral(l) 

December 31, 
2014 

September 30, 
2014 

(l) Our Level2 measurements consist of over-the-counter options and swaps which are valued using a market-based 
approach in which observable market prices are adjusted for criteria specific to each instrument, such as the strike price, 
notional amount or basis differences, municipal and corporate bonds which are valued based on the most recent available 
quoted market prices and money market funds which are valued at cost. 
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(l) This column reflects adjustments to our gross financial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as of December 31, 2014, 
we had $43.5 million of cash held in margin accounts to collateralize certain financial instruments. Of this amount, $26.1 
million was used to offset current and noncurrent risk management liabilities under master netting arrangements and the 
remaining $17.4million is classified as current risk management assets. 

<3J This column reflects adjustments to our gross financial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as of September 30, 2014 
we had $25.8 million of cash held in margin accounts to collateralize certain fmancial instruments. Of this amount, $3.1 
million was used to offset current and noncurrent risk management liabilities under master netting arrangements and the 
remaining $22.7 million is classified as current risk management assets. 

Available-for-sale securities are comprised of the following: 

Amorti'l:ed 
Cost 

Gross 
Unrealized 

Gain 

Gross 
Unrealized 

Lon 
Fair 

Value 

Bonds 33,474 110 (36) 33,548 

~~fl9.~~~-~~~~~~~~!~~~~~~~~~~~~r~1~fi11i~j~~~l,rliiii!~i~!!~~~~il!}~~~~~ii~~~-~~~i~tl~~@iii~JI~~i~i~lil~~~~1~1~1~ 
$ 69,401 $ 10,528 $ (137) $ 79,792 

r~~~!~~film~~~~!l~:ti~~~~!!Jl~fl~i~i~l.l~~1~i~l-~i~tilt~~~~~~Th~I~~~~iii~~~~~~~~tt!~]~~~~~~~~~~~~~j~~~~~~~~~t~~~~~~~~~iir~i~~~~! 
Domestic equity mutual funds $ 26,633 $ 10,136 $ - $ 36,769 

Bonds 33,266 161 (13) 33,414 

~~~~'~ll~!ii_lfl!it~i~iNliilll~ii~I~J~itl~~~~~il"l~>iiil~ii~l\iiJfl~lli~(t~~~~~~N~~~~~~~~~~~=~~1~~1li~J~~~~~~~~i! 
$ 67,466 $ 12,160 $ (13) $ 79,613 

At December 31,2014 and September 30,2014, our available-for-sale securities included $46.2 million and $46.2 million 
related to assets held in separate rabbi trusts for our supplemental executive benefitplans.AtDecember 31,2014, we 
maintained investments in bonds that have contractual maturity dates ranging from January 2015 through September 2020. 

These securities are reported at market value with unrealized gains and losses shown as a component of accumulated 
other comprehensive income (loss). We regularly evaluate the performance of these investments on a fund by fund basis for 
impairment, taking into consideration the fund's purpose, volatility and current returns. If a determination is made that a decline 
in fair value is other than temporary, the related fund is written down to its estimated fair value and the other-than-temporary 
impairment is recognized in the income statement. 

Other Fair Value Measures 

Our debt is recorded at carrying value. The fair value of our debt is determined using third party market value quotations, 
which are considered Level 1 fair value measurements for debt instruments with a recent, observable trade or Level2 fair value 
measurements for debt instruments where fair value is determined using the most recent available quoted market price. The 
following table presents the carrying value and fair value of our debt as of December 31, 2014 and September 30, 2014: 

Fair Value $ 

11. Concentration of Credit Risk 

December 31, 
2014 

September 30, 
2014 

(In thousands) 

2,817,435 $ 2,769,541 

Information regarding our concentration of credit risk is disclosed in Note 15 to the financial statements in our Annual 
Report on Form 10-Kfor the fiscal year ended September 30, 2014. During the three months ended December 31, 2014, there 
were no material changes in our concentration of credit risk. 

26 



CASE NO. 2015·00343 
FR_16(7)(p) 

ATTACHMENT3 

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors and Shareholders of 
Atmos Energy Corporation 

We have reviewed the condensed consolidated balance sheet ofAtmos Energy Corporation and subsidiaries as of 
December 31, 2014, the related condensed consolidated statements of income and comprehensive income for the three· month 
periods ended December 31, 2014 and 2013, and the condensed consolidated statements of cash flows for the three·month 
periods ended December 31, 2014 and 2013. These financial statements are the responsibility of the Company's management. 

We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). A review of interim financial information consists principally of applying analytical procedures and making inquiries of 
persons responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance 
with the standards of the Public Company Accounting Oversight Board, the objective of which is the expression of an opinion 
regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion. 

Based on our review, we are not aware of any material modifications that should be made to the condensed consolidated 
financial statements referred to above for them to be in conformity with U.S. generally accepted accounting principles. 

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the consolidated balance sheet ofAtmos Energy Corporation and subsidiaries as ofSeptember 30, 2014, and 
the related consolidated statements of income, comprehensive income, shareholders' equity, and cash flows for the year then 
ended, not presented herein, and in our report dated November 6, 2014, we expressed an unqualified opinion on those 
consolidated financial statements. In our opinion, the information set forth in.the accompanying condensed consolidated 
balance sheet as of September 30, 2014, is fairly stated, in all material respects, in relation to the consolidated balance sheet 
from which it has been derived. 

Dallas, Texas 
February 3, 2015 
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Iteml. Management's Discussion andAnalysis of Financial Condition and Results of Operations 

INTRODUCTION 

The following discussion should be read in conjunction with the condensed consolidated financial statements in this 
Quarterly Report on Form 1 0-Q and Management's Discussion and Analysis in our Annual Report on Form 10-K for the year 
ended September 30, 2014. 

Cautionary Statement for the Purposes of the Safe Harbor under the Private Securities Litigation Reform Act of 1995 

The statements contained in this Quarterly Report on Form 10-Q may contain "forward-looking statements" within the 
meaning of Section 27 A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All statements 
other than statements of historical fact included in this Report are forward-looking statements made in good faith by us and are 
intended to quality for the safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. When 
used in this Report, or any other of our documents or oral presentations, the words "anticipate", "believe", "estimate", 
"expect", "forecast", "goal", "intend", "objective", "plan", "projection", "seek", "strategy" or similar words are intended to 
identity forward-looking statements. Such forward-looking statements are subject to risks and uncertainties that could cause 
actual results to differ materially from those expressed or implied in the statements relating to our strategy, operations, markets, 
services, rates, recovery of costs, availability of gas supply and other factors. These risks and uncertainties include the 
following: our ability to continue to access the credit markets to satisfY our liquidity requirements; regulatory trends and 
decisions, including the impact of rate proceedings before various state regulatory commissions; the impact of adverse 
economic conditions on our customers; the effects of inflation and changes in the availability and price of natural gas; market 
risks beyond our control affecting our risk management activities including market liquidity, commodity price volatility, 
increasing interest rates and counterparty creditworthiness; the concentration of our distribution, pipeline and storage 
operations in Texas; increased competition from energy suppliers and alternative forms of energy; adverse weather conditions; 
the capital-intensive nature of our gas distribution business; increased costs of providing pension and postretirement health care 
benefits and increased funding requirements along with increased costs of health care benefits; possible increased federal, state 
and local regulation of the safety of our operations; increased federal regulatory oversight and potential penalties; the impact of 
environmental regulations on our business; the impact of possible future additional regulatory and financial risks associated 
with global warming and climate change on our business; the threat of cyber-attacks or acts of cyber-terrorism that could 
disrupt our business operations and information technology systems; the risks of accidents and additional operating costs 
associating with distributing, transporting and storing natural gas; natural disasters, terrorist activities or other events and other 
risks and uncertainties discussed herein, all of which are difficult to predict and many of which 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. Further, we undertake no obligation 
to update or revise any of our forward-looking statements whether as a result of new information, future events or otherwise. 

OVERVIEW 

Atmos Energy and our subsidiaries are engaged primarily in the regulated distribution and transportation and storage 
businesses as well as other nonregulated natural gas businesses. We distribute natural gas through sales and transportation 
arrangements to approximately three million residential, commercial, public authority and industrial customers throughout our 
six regulated distribution divisions, which at December 31,2014 covered service areas located in eight states. In addition, we 
transport natural gas for others through our regulated distribution and pipeline systems. 

Through our nonregulated businesses, we 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 and storage services to certain of our regulated distribution divisions and to third parties. 

As discussed in Note 3, we operate the Company through the following three segments: 
the regulated distribution segment, which includes our regulated natural gas distribution and related sales operations, 
the regulated pipeline segment, which includes the regulated pipeline and storage operations of our Atmos Pipeline -
Texas Division and 
the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 
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Our condensed consolidated financial statements were prepared in accordance with accounting principles generally 
accepted in the United States. Preparation of these financial statements requires us to make estimates and judgments that affect 
the reported amounts of assets, liabilities, revenues and expenses and the related disclosures of contingent assets and liabilities. 
We based our estimates on historical experience and various other assumptions that we believe to be reasonable under the 
circumstances. On an ongoing basis, we evaluate our estimates, including those related to risk management and trading 
activities, the allowance for doubtful accounts, legal and environmental accruals, insurance accruals, pension and 
postretirement obligations, deferred income taxes and the valuation of goodwill, indefinite-lived intangible assets and other 
long-lived assets. Actual results may differ from such estimates. 

Our critical accounting policies used in the preparation of our consolidated financial statements are described in our
Annual Report on Form 1 0-K for the fiscal year ended September 30, 2014 and include the following: 

Regulation 
Unbilled revenue 
Pension and other postretirement plans 
Contingencies 
Financial instruments and hedging activities 
Fair value measurements 
Impairment assessments 

Our critical accounting policies are reviewed periodically by the Audit Committee of our Board of Directors. There were 
no significant changes to these critical accounting policies during the three months ended December 31, 2014. 

RESULTS OF OPERATIONS 

Executive Summary 

Atmos Energy strives to operate its businesses safely and reliably while delivering superior shareholder value. To 
achieve this objective, we are investing in our infrastructure and seeking to achieve positive rate outcomes that benefit both our 
customers and the Company. 

During the first three months offiscal2015, we earned $97.6 million, or $0.96 per diluted share, a 12 percent increase 
over the first quarter of fiscal 2014. The increase primarily reflects the positive impact of rate increases received in our 
regulated operations during fisca12014. As ofDecember 31, 2014, we had completed three regulatory proceedings in om 
regulated segments resulting in a $5.3 million increase in annual operating income and had seven ratemaking efforts in progress 
seeking $54.1 million of additional annual operating income. 

Capital expenditures for the first quarter of fiscal 2015 were $261.3 million. Approximately 80 percent was invested to 
improve the safety and reliability of our distribution and transportation systems, and a significant portion of this investment was 
incurred under regulatory mechanisms that reduce lag to six months or less. We expect our capital expenditures to range 
between $900 million and $1 billion for fiscal 2015, and we plan to fund our growth through the use of operating cash flows 
and debt and equity securities, while maintaining a balanced capital structure. 

As a result of the continued contribution and stability of our regulated earnings, cash flows and capital structure, our 
Board of Directors increased the quarterly dividend by 5.4 percent in the first quarter offiscal2015. 
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The following table presents our consolidated financial highlights for the three months ended December 31, 2014 and 
2013: 

Gross profit 

Operating income 

Interest charges 

Diluted net income per share $ 

Three Months Ended 
December31 

2014 2013 

(In thousands, except per share data) 

423,285 388,957 

187,725 170,720 

29,764 32,115 

0.96 $ 0.95 

Our consolidated net income during the three month periods ended December 31, 2014 and 2013 was earned in each of 
our business segments as follows: 

Three Months Ended December 31 

1014 2013 Change 

(In thousands) 

Regulated pipeline segment 22,035 19,446 2,589 

Net income $ 97,595 $ 87,016 =$==10=,5==79= 

Regulated operations represented 96 percent of our consolidated net income for the three months ended December 31, 
2014. The following tables reflect the segregation of our consolidated net income and diluted earnings per share between our 
regulated and nonregulated operations: 

Three Months Ended December 31 

2014 2013 Change 

(In thousands, except per share data) 

Diluted EPS from nonregulated operations 0.04 0.05 (0.01) 

Regulated Distribution Segment 

The primary factors that impact the results of our regulated distribution operations are our ability to earn our authorized 
rates of return, the cost of natural gas, competitive factors in the energy industry and economic conditions in our service areas. 

Our ability to earn our authorized rates of return is based primarily on our ability to improve the rate design in our various 
ratemaking jurisdictions by reducing or eliminating regulatory lag and, ultimately, separating the recovery of our approved 
margins from customer usage patterns. Improving rate design is a long-term process and is further complicated by the fact that 
we operate in multiple rate jurisdictions. 
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Seasonal weather patterns can also affect our regulated distribution operations. However, the effect of weather that is 
above or below normal is substantially offset through weather normalization adjustments, known as WNA, which has been 
approved by state regulatory commissions for approximately 97 percent of our residential and commercial meters in the 
following states for the following time periods: 

Tennessee October- April 

~~~~~~ii·~~~~;FRl~[llltf~ll~t!i~ll1m~~~l~~~~~~~~~~~~~t~li~~!l~ll~~~~~~~~f.~\~l;ii~!~~~~~Rif~~f~l~~~~~A111~~~i~~~l~~t~~~t~ 
Louisiana December- March 

Our regulated distribution operations are also affected by the cost of natural gas. The cost of gas is passed through to our 
customers without markup. Therefore, increases in the cost of gas are offset by a corresponding increase in revenues. 
Accordingly, we believe gross profit is a better indicator of our financial performance than revenues. However, gross profit in 
our Texas and Mississippi service areas does include franchise fees and gross receipts taxes, which are calculated as a 
percentage of revenue (inclusive of gas costs). Therefore, the amount of these taxes included in revenues is influenced by the 
cost of gas and the level of gas sales volumes. We record the associated tax expense as a component of taxes, other than 
income. Although changes in these revenue-related taxes arising from changes in gas costs affect gross profit, over time the 
impact is offset within operating income. 

As discussed above, the cost of gas typically does not have a direct impact on our gross profit. However, higher gas costs 
mean higher bills for our customers, which may adversely impact our accoWits receivable collections, resulting in higher bad 
debt expense and may require us to increase borrowings under our credit facilities resulting in higher interest expense. In 
addition, higher gas costs, as well as competitive factors in the industry and general economic conditions may cause customers 
to conserve or, in the case of industrial consumers, to use alternative energy sources. However, gas cost risk has been mitigated 
in recent years through improvements in rate design that allow us to collect from our customers the gas cost portion of our bad 
debt expense on approximately 75 percent of our residential and commercial margins. 

Three Months Ended December 31, 2014 compared with Three Months Ended December 31, 2013 

Financial and operational highlights for our regulated distribution segment for the three months ended December 31, 
2014 and 2013 are presented below. 

Three Month~ Ended December 31 

2014 2013 Change 

(In thousands, unless otherwise noted) 

Operating expenses 185,715 176,298 9,417 

l!!~lii!iii~il~I~1llrili~fiilll~lllllltll,!ifi~'Njl~~~if~il'l~~~~~a1t~ll~~1~l~Biftl.iffiii1~\!!i!~~~t~~j:~~l~~~~~~~!~, 
Miscellaneous expense (1,329) (471) (858) 

~~~lit"~lliitll~lll~~~~~~~~~~111[~1illllf~!tlliitlllllllll~1-~~~~~l1~lf4~~!iif~~~~~f:~lt~I~II~~~~~r~~llili~~~~~~~~t~~m~~~~~~~ti 
Income before income taxes 115,128 99,077 16,051 

~Tilm1B!if!i;iti~Jiillii~Jii~f~~~~~~~~~~['l~,i~~~ll1lf[fi~!IIII4tlll~1t,t~~~~l~\'tii1~111J01~1l~J1l~I~T,tlt(~f~l~~~~iii~~ 
Net income $ 71,387 $ 62,757 $ 8,630 

ll~lfill~!!~lll~ljMii!!llg~]!ill'tll!~~~~:~~~~~~~rl~~l~~~~~~~~fff[t~~~~~~~~~~~~J~l~~~;1~\1~l,~~i~!il~ril~~~l~r#Iri~!~-~,~~~~ 
Consolidated regulated distribution transportation volumes - MMcf 36,512 32,207 4,305 

Consolidated regulated distribution average transportation revenue per Mcf $ 0.49 $ 0.48 $ 0.01 

~tllti1~1{,11I11~t~lttiiJ?III!IIIlD~t:~l~lf(l~l~~~~~~~~ll~l!ll~11~~~~1~!~~~r~!~l~~~~~:-~:;~~filill~~~~~~~~,,lll1~~~~f~~1~~~lll&"i~ 

31 



CASE NO. 2015-00343 
FR_16(7)(p) 

ATIACHMENT3 

Income for our regulated distribution segment increased 14 percent, primarily due to an $24.6 million increase in gross profit, 
partially offset by a $9.4 million increase in operating expenses. The quarter-over-quarter increase in gross profit primarily 
reflects: 

a $19.3 million net increase in rate adjustments, primarily in our Mid-Tex, West Texas and Kentucky Divisions. 
a $2.9 million increase in revenue-related taxes in our Mid-Tex and West Texas Divisions, offset by a 
corresponding $2.8 million increase in the related tax expense. 
a $2.1 million increase in transportation revenue. Transportation volumes increased 13 percent due to increased 
economic activity primarily in our West Texas and Kentucky/Mid-States Divisions. 
a $1.8 million increase in service fees attributable to customer reconnection and installment plan revenues. 
a $2.0 million decrease in consumption. Current quarter weather approximated normal conditions and was 14 
percent warmer than the prior-year quarter. As a result, sales volumes decreased 12 percent. 

The increase in operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 
depreciation and amortization expense and taxes, other than income, was primarily due to increased depreciation expense 
associated with increased capital investments and increased taxes, other than income, primarily due to increases in ad valorem 
and franchise taxes. These increases were partially offset by lower operation and maintenance expense, largely due to decreased 
legal costs. 

The following table shows our operating income by regulated distribution division, in order of total rate base, for the 
three months ended December 31,2014 and 2013. The presentation ofour regulated distribution operating income is included 
for financial reporting purposes and may not be appropriate for ratemaking purposes. 

Three Months Ended December 31 

2014 2013 Change 

(In thousands) 

Total $ 138,097 $ 122,873 =$=====15=,2=24= 

Recent Ratemaking DlNelopments 

The amounts described in the following sections represent the operating income that was requested or received in each 
rate filing, which may not necessarily reflect the stated amount referenced in the final order, as certain operating costs may have 
changed as a result of a commission's or other governmental authority's final ruling. During the first three months of fiscal 
2015, we completed three regulatory proceedings, resulting in a $5.3 million increase in annual operating income as 
sunnnarized below: 

Annual Increase to 
Rate Action Operating Income 

(In thousands) 

~~ti(~fism~~~~!lli~~iji~J!ilil~!i~!~liii£1ri~iim~i~~iNil~~NI~i1f~i1iJ~~J~~&i~1ilitiiilriiilti,li~~~~~~*~~1~~~~~t~~~~~~tit~~~~ 
Annual rate mechanisms 7 82 

Other rate activity 

ll~l~~~~~~~~,WJ.l!ill!\~~~~~N~~~!1~~~~~~llif~~~~1~~~~~1~i~~~t~i~l~Ii!~\~~~l~~~~~t~~~~~~~l~i~!~ll~l~lii~~~~i~~t1~i~~1~i1[[~[t[@~;s!l:l~i!!li~~~r1l~~~ll~l:~~~1~~~~~~r4~~tllifr:~;J~~m~1$~t~~;~ 
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Additionally, the following ratemaking efforts seeking $54.1 million in annual operating income were in progress as of 
December 31, 2014: 

Operating Income 
Division Rate Action Jurisdiction Requested 

~~~i~i!J~~~~~~~1{11~~~~~ffiElli1~~~lWt~~1~4~~~~1~il~1~~l~~~~~~~~~~tr~m~~llt~~~~f,!~~~~~~ii1lilll~~~~r~~t1!~l~~t~1t~~~§~;;~~~~~~*~f~~j~~~~i;tzyiJ~~~~*~tl1!!l'~~~!~~~~!~~l!ii:t~~l!l•~J~'iE~ 
Colorado-Kansas Ad Valorem(!) Kansas $ 78 

Louisiana Rate Stabilization Clause Trans LA 473 

(1) The Ad Valorem filing relates to a collection of property taxes in excess of the amount included in our Kansas service 
area's base rates. The commission issued a final order on January 6, 2015 approving our requested operating income 
increase. 

(l) The Gas System Reliability Surcharge (GSRS) filing relates to a collection of qualified infrastructure in Kansas. The 
Commission issued an order on January 27, 2015, approving an increase of$0.3 million. 

(J) Mid-Tex Cities RRMrates were put into effect on June 1, 2014, subject to refund. The Company appealed the Mid
Tex Cities decision to deny the 2013 RRM increase to the Texas Railroad Commission on May 30, 2014. A proposal 
for decision is expected in February 20 15. 

<4> The commission issued a fmal order on February 3, 2015 approving a $4.4 million increase in annual operating 
income. 

Infrastructure Programs 

Infrastructure programs such as the Gas Reliability Infrastructure Program (GRIP) allow natural gas distribution 
companies the opportunity to include in their rate base annually approved capital costs incurred in the prior calendar year. As of 
December 31,2014, we had infrastructure programs approved in Kansas, Kentucky, Louisiana, Texas and Virginia. The 
following table summarizes our infrastructure program filings with effective dates occurring during the three months ended 
December 31,2014. 

Division Period End 

Incremental 
Net Utility 

Plant 
Investment 

(In thousands) 

Increase in 
Annual 

Operating 
Income 

(In thousands) 

Effective 
Date 

Kentucky/Mid-States- Kentucky 09/30/2015 $ 35,382 $ 4,382 10/10/2014 

~lltllflt\4f,~tf!lil~i~BIJ~iltii~~11~tlll!ll~IIIJ~OC9itl~!~~il~~f[~l(Jiiil!~1illill~~r~!l~t~~~~~~~~~~~~Rl~~~gm!1 
Total2015 Infrastructure Programs $ 36,935 $ 4,515 

Annual Rate Filing Mechanisms 

As an instrument to reduce regulatory lag, annual rate filing mechanisms allow us to refresh our rates on a periodic basis 
without filing a formal rate case. However, these filings still involve discovery by the appropriate regulatory authorities prior to 
the final determination of rates under these mechanisms. As of December 31,2014, we had annual rate filing mechanisms in 
our Louisiana and Mississippi service areas and in a portion of our Texas divisions. These mechanisms are referred to as the 
Dallas annual rate review (DARR) and rate review mechanism (RRM) in our Mid-Tex Division; as the RRM in our West Texas 
Division, stable rate/supplemental growth filings in the Mississippi Division and the rate stabilization clause in the Louisiana 
Division. One annual rate filing mechanism was completed during the three months ended December 31,2014. 
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Additional 
Annual 

Operating 
Income 

(In thousands) 

Effective 
Date 

(ll The Mississippi Supplemental Growth Rider (SGR) permits the Company to pursue up to $5.0 million of eligible 
industrial growth projects b~yond the division's normal main extension policies. This is the second year of the SGR 
program. 

Regulated Pipeline Segment 

Our regulated pipeline segment consists of the pipeline and storage operations of the Atrnos Pipeline-Texas Division. The 
Atrnos Pipeline-Texas Division transports natural gas to our Mid-Tex Division and third parties and manages five underground 
storage reservoirs in Texas. We also provide ancillary services to third parties customary in the pipeline industry including 
parking arrangements, lending arrangements and sales of excess gas. 

Our regulated pipeline segment is impacted by seasonal weather patterns, competitive factors in the energy industry and 
economic conditions in our Mid-Tex service area. Natural gas prices do not directly impact the results of this segment as 
revenues are derived from the transportation of natural gas. However, natural gas prices and demand for natural gas could 
influence the level of drilling activity in the markets that we serve, which may influence the level ofthroughput we may be able 
to transport on our pipeline. Further, natural gas price differences between the various hubs that we serve could influence 
customers to transport gas through our pipeline to capture arbitrage gains. 

The results of Atmos Pipeline- Texas Division are also significantly impacted by the natural gas requirements of the 
Mid-Tex Division because it is the primary supplier of natural gas for our Mid-Tex Division. 

Finally, as a regulated pipeline, the operations of the Atmos Pipeline- Texas Division may be impacted by the timing of 
when costs and expenses are incurred and when these costs and expenses are recovered through its tariffs. 

Three Months £nded December 31, 2014 compared with Three Months Ended December 31, 2013 

Financial and operational highlights for our regulated pipeline segment for the three months ended December 31, 2014 
and 2013 are presented below. 

Three Months Ended December 31 

2.014 2.013 Change 

(In thousands, unless otherwise noted} 

~~~~~~~~~ll~~l~lliAI~~~~~~~~lt!~~~~ll.l~~~~~~~~~l~IT1~~~~fJI~41~11~1.1:~~lltll;lili~t;BI~ttLtlil~llllttil~jjlt~r~~~~~ 
Third-party transportation 20,394 17,159 3,235 

Operating expenses 40,862 31,749 9,113 

Consolidated pipeline transportation volumes - MMcf 120,634 118,774 1,860 
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Net income for our regulated pipeline segment increased 13 percent, primarily due to a $12.2 million increase in gross 
profit, partially offset by an $9.1 million increase in operating expenses. The increase in gross profit primarily reflects a $12.5 
million increase in rates from the approved 2014 GRIP filing. Additionally, gross profit reflects increased pipeline demand fees 
and transportation rates that were offset by lower park and lend, storage and blending fees, and the absence of a $1.8 million 
increase recorded in the prior-year quarter associated with the renewal of an annual adjustment me.chanism. 

Operating expenses increased $9.1 million primarily due to increased levels of pipeline and right-of-way maintenance 
activities to improve the safety and reliability of our system and increased depreciation expense associated with increased 
capital investments. 

Nonregulated Segment 

Our nonregulated operations are conducted through Atmos Energy Holdings, Inc. (AEH), a wholly-owned subsidiary of 
Atmos Energy Corporation and, historically, have represented approximately five percent of our consolidated net income. 

AEH's primary business is to buy, sell and deliver natural gas at competitive prices to approximately 1,000 customers 
located primarily in the Midwest and Southeast areas of the United States. AEH accomplishes this objective by aggregating and 
purchasing gas supply, arranging transportation and storage logistics and effectively managing commodity price risk. 

AEH also earns storage and transportation demand fees primarily from our regulated distribution operations in Louisiana 
and Kentucky. These demand fees are subject to regulatory oversight and are renewed periodically. 

Our nonregulated activities are significantly influenced by competitive factors in the industry and general economic 
conditions. Therefore, the margins earned from these activities are dependent upon our ability to attract and retain customers 
and to minimize the cost of buying, selling and delivering natural gas to offer more competitive pricing to those customers. 

Natural gas prices can influence: 
• The demand for natural gas. Higher prices may cause customers to conserve or use alternative energy sources. 

Conversely, lower prices could cause customers such as electric power generators to switch from alternative energy 
sources to natural gas. 

• The collection of accounts receivable from customers, which could affect the. level of bad debt expense recognized by 
this segment and 

• The level of borrowings under our credit facilities, which affects the level of interest expense recognized by this 
segment. 

Natural gas price volatility can also influence our nonregulated business in the following ways: 
• Price volatility influences basis differentials, which provide opportunities to profit from identifYing the lowest cost 

alternative among the natural gas supplies, transportation and markets to which we have access. 
• Increased or decreased volatility impacts the amounts of unrealized margins recorded in our gross profit and could 

impact the amount of cash required to collateralize our risk management liabilities. 

Our nonregulated segment manages its exposure to natural gas commodity price risk through a combination of physical 
storage and financial instruments. Therefore, results for this segment include unrealized gains or losses on its net physical gas 
position and the related financial instruments used to manage commodity price risk. These margins fluctuate based upon 
changes in the spreads between the physical and forward natural gas prices. The magnitude of the unrealized gains and losses is 
also contingent upon the levels of our net physical position at the end of the reporting period. 
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Financial and operating highlights for our nonregulated segment for the three months ended December 31, 20 14 and 20 13 
are presented below. 

Three Months Ended December 31 

2014 2013 Change 

(In thousands, unless otherwise noted) 

Gas delivery and related services $ 10,759 $ 12,463 $ ... (1,704) 

Miscellaneous income 300 324 (24) 

Income before income taxes 6,997 7,942 (945) 

The $2.5 million quarter-over-quarter decrease in gross profit reflected a $0.2 million increase in realized margins, 
combined with a $2.8 million decrease in unrealized margins. The $0.2 million increase in realized margins primarily reflects: 

A $2.2 million increase in other realized margins, primarily due to a reduction in third-party storage fees and the 
timing and magnitude of settled financial positions quarter over quarter. 
A $1.7 million decrease in gas delivery and related services margins, largely due to a reduction in per unit margins 
from 12 cents per Mcfin the prior-year quarter to 10 cents, and a two percent decrease in consolidated sales volumes. 
Both per unit margins and consolidated sales volumes reflect the impact of warmer weather during the current quarter 
compared to the prior-year period. Additionally, increased transportation costs adversely impacted per-unit margins. 

Unrealized margins decreased $2.8 million primarily due to the quarter-over-quarter timing of realized margins on the 
settlement of hedged natural gas inventory positions. 

Operating expenses decreased $1.2 million, primarily due to lower employee-related expenses. 

Liquidity and Capital Resources 

The liquidity required to fund our working capital, capital expenditures and other cash needs is provided from a variety of 
sources including internally generated funds and borrowings under our commercial paper program and bank credit facilities. 
Additionally, we have various uncommitted trade credit lines with our gas suppliers that we utilize to purchase natural gas on a 
monthly basis. Finally, from time to time, we raise funds from the public debt and equity capital markets to fund our liquidity 
needs. 

We regularly evaluate our funding strategy and capital structure to ensure that we (i) have sufficient liquidity for our 
short-term and long-term needs in a cost-effective manner and (ii) maintain a balanced capital structure with a debt-to
capitalization ratio in a target range of 50 to 55 percent. We also evaluate the levels of committed borrowing capacity that we 
require. We currently have over $1 billion of capacity from our short-term facilities. 

We plan to fund our growth through the use of operating cash flows, debt and equity securities while maintaining a 
balanced capital structure. To support our capital market activities, we have a shelf registration statement with the Securities 
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and Exchange Commission (SEC) that originally permitted us to issue a total of$1.75 billion in common stock and/or debt 
securities. As ofDecember 31, 2014, approximately $845 million of securities remained available for issuance under the shelf 
registration statement until March 28, 2016. 

The following table presents our capitalization inclusive of short-term debt and the current portion oflong-term debt as of 
December 31,2014, September 30,2014 and December 31, 2013: 

December 31,2014 September 30, 2014 December 31, 2013 

(In thousands, eJ:cept percentages) 

Total $ 6,069,959 100.0% $ 5,738,913 100.0% $ 5,806,859 100.0% 

Total debt as a percentage of total capitalization, including short-term debt, was 49.5 percent at December 31,2014,46.2 
percent at September 30, 2014 and 54.2 percent at December 31,2013. 

Cash Flows 

Our internally generated funds may change in the future due to a number of factors, some of which we cannot control. 
These include regulatory changes, prices for our products and services, demand for such products and services, margin 
requirements resulting from significant changes in commodity prices, operational risks and other factors. 

Cash flows from operating, investing and financing activities for the three months ended December 31, 2014 and 20 13 
are presented below. 

Three Months Ended December 31 

2014 2013 Change 

(In thousands) 

Cash flows from operating activities 

Period-over-period changes in our operating cash flows are primarily attributable to changes in net income and working 
capital changes, particularly within our regulated distribution segment resulting from changes in the price of natural gas and the 
timing of customer collections, payments for natural gas purchases and deferred gas cost recoveries. 

For the three months ended December 31, 2014, we generated cash flow of$27.4 million from operating activities 
compared with $34.3 million for the three months ended December 31,2013. The $6.9 million decrease in operating cash flows 
primarily reflects the timing of customer collections and vendor payments. 

Cashjlowsfrom investing activities 

In executing our regulatory strategy, we focus our capital spending in jurisdictions that permit us to earn an adequate 
return timely on our investment without compromising the safety or reliability of our system. Currently, substantially all of our 
regulated distribution divisions and our Atmos Pipeline-Texas Division have rate tariffs that provide the opportunity to include 
in their rate base approved capital costs on a periodic basis without being required to file a rate case. 

In recent years, a substantial portion of our cash resources has been used to fund growth projects in our regulated 
operations, our ongoing construction program and improvements to information technology systems. Over the last two fiscal 
years, approximately 80 percent of our capital spending has been committed to improving the safety and reliability of our 
system. Our ongoing construction program enables us to enhance the safety and reliability of the systems used to provide 
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regulated distribution services to our existing customer base, expand our natural gas distribution services into new markets, 
enhance the integrity of our pipelines and, more recently, expand our intrastate pipeline network. 

We anticipate our annual capital spending will be in the range of $900 million to $1.1 billion through fiscal20 18 as we 
continue to invest in the safety and reliability of our distribution and transportation system. Where possible, we will also 
continue to focus our capital spending in jurisdictions that permit us to earn an adequate return timely on our investment 
without compromising the safety or reliability of our system. 

For the three months ended December 31, 2014, capital expenditures were $261.3 million, compared with $180.6 million 
in the prior-year period. The $80.7 million increase primarily reflects: 

A $41.8 million increase in capital spending in our regulated pipeline segment primarily related to the enhancement 
and fortification of two storage fields to ensure the reliability of gas service to our Mid-Tex Division. 
A $38.7 million increase in capital spending in our regulated distribution segment, which primarily reflects the timing 
of the spending combined with a planned increase in safety and reliability investment in fiscal2015. 

Cash flows from financing activities 

For the three months ended December 31,2014, our financing activities generated $316.2 million of cash compared 
with $280.5 million generated in the prior-year period. The $35.7 million increase is primarily due to timing between short
term debt borrowings and repayments during the current year, proceeds from the issuance of $500 million unsecured 4.125% 
senior notes in October 2014 and the settlement of the associated forward starting interest rate swaps; partially offset by the 
repayment of$500 million 4.95% senior unsecured notes at maturity on October 15,2014 

The following table summarizes our share issuances for the three months ended December 31, 2014 and 2013. 

Three Months Ended 
December31 

2014 2013 

Direct stock purchase plan 60,936 

~~l~iiilllit~'II~B\I~IIII,!II~!'i~~tl~llilillllllilll!~ll~lll11l~ililll~l~~~!l'l~li~1L11~11lJ!QI!;~ 
Retirement Savings Plan and Trust 75,580 

Total shares issued 614,589 451,416 

The year-over-year increase in the number of shares issued primarily reflects the fact that we have begun issuing shares 
for the Direct Stock Purchase Plan and the Retirement Savings Plan rather than using shares purchased in the open market. For 
the three months ended December 31,2014 and 2013, we canceled and retired 148,464 and 133,325 shares attributable to 
federal income tax withholdings on equity awards. 

Credit Facilities 
Our short-term borrowing requirements are affected primarily by the seasonal nature of the natural gas business and the 

level of our capital expenditures. Changes in the price of natural gas, the amount of natural gas we need to supply to meet our 
customers' needs and our capital spending activities could significantly affect our borrowing requirements. However, our short
term borrowings typically reach their highest levels in the winter months. 

We finance our short-term borrowing requirements through a combination of a $1.25 billion commercial paper program, 
four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders that provide 
approximately $1.3 billion ofworking capital funding. As ofDecember 31, 2014, the amount available to us under our credit 
facilities, net of outstanding letters of credit, was $759.3 million. 

Credit Ratings 

Our credit ratings directly affect our ability to obtain short-term and long-term financing, in addition to the cost of such 
financing. In determining our credit ratings, the rating agencies consider a number of quantitative factors, including debt to total 
capitalization, operating cash flow relative to outstanding debt, operating cash flow coverage of interest and pension liabilities 
and funding status. In addition, the rating agencies consider qualitative factors such as consistency of our earnings over time, 
the quality of our management and business strategy, the risks associated with our regulated and nonregulated businesses and 
the regulatory structures that govern our rates in the states where we operate. 
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Our debt is rated by three rating agencies: Standard & Poor's Corporation (S&P), Moody's Investors Service (Moody's) 
and Fitch Ratings, Ltd. {Fitch). As ofDecember 31,2014, S&P and Moody's maintained a stable outlook while Fitch 
maintained a positive outlook. Our current debt ratings are all considered investment grade and are as follows: 

S&P Moody's Fitch 

Commercial paper A-2 P-1 F-2 

A significant degradation in our operating performance or a significant reduction in our liquidity caused by more limited 
access to the private and public credit markets as a result of deteriorating global or national financial and credit conditions 
could trigger a negative change in our ratings outlook or even a reduction in our credit ratings by the three credit rating 
agencies. This would mean more limited access to the private and public credit markets and an increase in the costs of such 
borrowings. 

A credit rating is not a recommendation to buy, sell or hold securities. The highest investment grade credit rating is AAA 
for S&P, Aaa for Moody's and AAA for Fitch. The lowest investment grade credit rating is BBB- for S&P, Baa3 for Moody's 
and BBB- for Fitch. Our credit ratings may be revised or withdrawn at any time by the rating agencies, and each rating should 
be evaluated independently of any other rating. There can be no assurance that a rating will remain in effect for any given 
period of time or that a rating will not be lowered, or withdrawn entirely, by a rating agency if, in its judgment, circumstances 
so warrant. 

Debt Covenants 

We were in compliance with all of our debt covenants as ofDecember 31,2014. Our debt covenants are described in 
greater detail in Note 5 to the unaudited condensed consolidated fmancial statements. 

Contractual Obligations and Commercial Commitments 

Significant commercial commitments are described in Note 7 to the unaudited condensed consolidated fmancial 
statements. There were no significant changes in our contractual obligations and commercial commitments during the three 
months ended December 31, 2014. 

Risk Manag~ment Activities 

We conduct risk management activities through our regulated distribution and nonregulated segments. In our regulated 
distribution segment, we use a combination of physical storage, fixed physical contracts and fixed financial contracts to reduce 
our exposure to unusually large winter-period gas price increases. Additionally, we manage interest rate ·risk by entering into 
financial instruments to effectively fix the Treasury yield component of the interest cost associated with anticipated financings. 

In our nonregulated segment, we manage our exposure to the risk of natural gas price changes and lock in our gross profit 
margin through a combination of storage and financial instruments, including futures, over-the-counter and exchange-traded 
options and swap contracts with counterparties. To the extent our inventory cost and actual sales and actual purchases do not 
correlate with the changes in the market indices we use in our hedges, we could experience ineffectiveness or the hedges may 
no longet meet the accounting requirements for hedge accounting, resulting in the financial instruments being treated as mark 
to market instruments through earnings. 
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The following table shows the components of the change in fair value of our regulated distribution segment's financial 
instruments for the three months ended December 31, 2014 and 2013: 

2014 

Three Months Ended 
December31 

(In thousands) 

2013 

llliti~~1~1~tl~-~~~-~~~~~~~-~l~lil~li~~illiiiii~it~[liillil11t~i\1!f.lll~ll~~~~~iit~!·~~~~lll1 
Contracts realized/settled 

Other changes in value (85,611) 26,280 

ll,iJ!i1t~l~fJ!i~!i~ill~111~~111~llililli~lil\Uit1Jlii~iJ~It~itii~~~(~!~ltli~,\$.~~~t~ili~~~~~~~~lt~~~~~*~f~;i;t~~~tJ~~~1~~!~~~~~~~;~ 

The fair value of our regulated distribution segment's financial instruments at December 31, 2014 is presented below by 
time period and fair value source: 

Source of Fair Value 
Less 

Than1 

Fair Value of Contracts at December 31, 2014 

Maturity in Years 

4-5 

(Ill thousands) 

Greater 
Than5 

The following table shows the components of the change in fair value of our nonregulated segment's financial 
instruments for the three months ended December 31, 2014 and 2013: 

Three Months Ended 
December31 

Total 
Fair 

Value 

2014 2013 

(In thousands) 

iltillfJI~j~Jililii1{~i(~l~iil1!11illiifi~lli1~1r~~t!IIBi~~~~~~~i!il[(lt'ltt~tlll;~~~1'JillitllflliWl!f~!fl 
Contracts realized/settled 7,165 9,943 

Other changes in value (30,231) (336) 

llfiil~li~21ii!~!I~iA1II:~igJl~!tllifll{IJj~lmf~~~~~J~llt~lltl!lllllll~~liill~11~~t~~lq!li~~!~~~~~l~~?,llt~J,2~1 
Nettingofcashcollateral 43,501 16,708 

l!fi\\1ti~illlli!l!~~~~~~!ll~lfillil~ll[~lll~~tiif.l:lllfl~l~llli~J~i!~.~~f~~~~l~~~~~~tl~~~~l~!1JJ~~~l~~-~j~~ 

The fair value of our nonregulated segment's fmancial instruments at December 31, 2014 is presented below by time 
period and fair value source: 

Source of Fair Value 
Len 

Thanl 
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Maturity ill Years 
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Total 
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For the three months ended December 31, 2014 and 2013, our total net periodic pension and other benefits costs were 
$14.7 million and $20.9 million. A substantial portion of those costs relating to our regulated distribution operations are 
recoverable through our gas distribution rates; however, a portion of these costs is capitalized into our distribution rate base. 
The remaining costs are recorded as a component of operation and maintenance expense. 

Our fiscal2015 costs were determined using a September 30,2014 measurement date. As of September 30, 2014, interest 
and corporate bond rates utilized to determine our discount rates were lower than the interest and corporate bond rates as of 
September 30, 2013, the measurement date for our fiscal2014 net periodic cost. Therefore, we decreased the discount rate used 
to measure our fiscal20 15 net periodic cost from 4.95 percent to 4.43 percent. We maintained our expected return on plan 
assets at 7.25 percent in the determination of our fiscal20 15 net periodic pension cost based upon expected market returns for 
our targeted asset allocation. As a result of the net impact of changes of these and other assumptions and the absence of a $4.5 
million non-recurring settlement loss recorded during the fttst quarter of:fiscal2014, we expect our fiscal2015 net periodic 
pension cost to decrease by approximately 1 0 percent. 

The amounts with which we fund our defined benefit plans are determined in accordance with the Pension Protection Act 
of 2006 (PPA) and are influenced by the funded position of the plans when the funding requirements are determined on 
January 1 of each year. Based upon current market conditions, the current funded position of the plans and the funding 
requirements under the PPA, we do not anticipate a minimum required contribution for fiscal2015. However, we may consider 
whether a voluntary contribution is prudent to maintain certain funding levels. For the three months ended December 31, 20 14 
we contributed $5.6 million to our postretirement medical plans. We anticipate contributing a total of between $20 million and 
$25 million to these plans during fiscal2015. 

The projected pension liability, future funding requirements and the amount of pension expense or income recognized for 
the plans are subject to change, depending upon the actuarial value of plan assets in the plans and the determination of future 
benefit obligations as of each subsequent actuarial calculation date. These amounts will be determined by actual investment 
returns, changes in interest rates, values of assets in the plans and changes in the demographic composition of the participants 
in the plans. 

In October 20 14, the Society of Actuaries released its final report on mortality tables and the mortality improvement scale 
to reflect increasing life expectancies in the United States. We anticipate utilizing the new mortality data in our next actuarial 
calculation date on September 30, 2015. We are currently evaluating the impact the updated data will have on the valuation of 
our defined benefit and other post-retirement benefits plans. It is expected the use of this new data will increase the total 
amount of liabilities reported on our balance sheet in future periods by less than five percent. 

41 



OPERATING STATISTICS AND OTHER INFORMATION 

CASE NO. 2015-00343 
FR_16(7)(p) 

ATIACHMENT3 

The following tables present certain operating statistics for our regulated distribution, regulated pipeline and nonregulated 
segments for the three month periods ended December 31, 2014 and 2013. 

Regulated Distribution Sales and Statistical Data 

Three Months Ended 
December31 

2014 2013 

llll!~m~!IIS!!~It1!91il~«tl~~~;ri~~i~!.~l~!~l~l~~~l~~~~t~lliiiJiJ~~~~1jfl•ii[f~_~~tt~~~!~~~~~~~~~~~~r~ 
Residential 2,862,369 2,782,064 

Industrial 1,538 1,508 

See footnote following these tables. 
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Three Months Ended 
Deeember31 

2014 2013 

~mll~~~~~~~~J,Jilttl~li~~~f~lfrtw~llf~w~~~~~ir~i~~~r.~,~~~ii!iit[l•i[li~~~~~l~i~~~~~~[~J~~~i~~~~~ti~~~~~~~J~ttt~~~~~~~J~~~~~~ 
Industrial 747 75_8 

REGULATED PIPELINE VOLUMES- 181,362 189,176 

illl!l~!iiiiii_IIIIIIIDJ!illil&l;11111~ii~II~IJ~i!~ll~f~lljtl~Jiil[dl\~~!~1j_~i~l~~-~~~i1~~tl~l~l~l~IH!~~~ 
VOLUMES-MMcr1> 108,193 107,579 

~I!IW!~IIM!!UI~~9!llllll~l~~~~~~i~i1{1~~llt~lt,~JI~J~~iJ~ilt~li[l~iliJJ~~~if~I~"~Jilliii~ll1~11ff~l~!ll.lll 
Regulated pipeline - $ 83,567 $ 71,341 

Total operating revenues $ 545,855 =$======5=07~,7=72= 

Note to preceding tables: 

(l) Sales volumes and revenues reflect segment operations, including intercompany sales and transportation amounts. 

RECENT ACCOUNTING DEVELOPMENTS 

Recent accounting developments and their impact on our financial position, results of operations and cash flows are 
described in Note 2 to the unaudited condensed consolidated financial statements. 

Item3. Quantitative and Qualitative Disclosures About Market Risk 

Information regarding our quantitative and qualitative disclosures about market risk are disclosed in Item 7 A in our 
Annual Report on Form 10-K for the fiscal year ended September 30,2014. During the three months ended December 31, 
2014, there were no material changes in our quantitative and qualitative disclosures about market risk. 
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We carried out an evaluation, under the supervision and with the participation of our management, including our principal 
executive officer and principal fmancial officer, of the effectiveness of the Company's disclosure controls and procedures, as 
such term is defined in Rules 13a-15( e) and 15d-15( e) under the Securities Exchange Act of1934, as amended (Exchange Act). 
Based on this evaluation, the Company's principal executive officer and principal financial officer have concluded that the 
Company's disclosure controls and procedures were effective as of December 31, 2014 to provide reasonable assurance that 
information required to be disclosed by us, including our consolidated entities, in the reports that we file or submit under the 
Exchange Act is recorded, processed, summarized, and reported within the time periods specified by the SEC's rules and forms, 
including a reasonable level of a8surance that such information is accumulated and communicated to our management, 
including our principal executive and principal financial officers, as appropriate to allow timely decisions regarding required 
disclosure. 

Changes in Internal Control over Financial Reporting 

We did not make any changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 
15d-15(f) under the Exchange Act) during the first quarter of the fiscal year ended September 30, 2015 that have materially 
affected, or are reasonably likely to materially affect, our internal control over financial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

During the three months ended December 31, 2014, except as noted in Note 7 to the unaudited condensed consolidated 
financial statements, there were no material changes in the status of the litigation and other matters that were disclosed in Note 
10 to our Annual Report on Form 10-K for the fiscal year ended September 30,2014. We continue to believe that the final 
outcome of such litigation and other matters or claims will not have a material adverse effect on our financial condition, results 
of operations or cash flows. 

Item6. Exhibits 

A list of exhibits required by Item 601 of Regulation S-K and filed as part of this report is set forth in the Exhibits Index, 
which immediately precedes such exhibits. 
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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. 

Date: February 3, 2015 
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ATMOS ENERGY CORPORATION 
(Registrant) 

By: Is! BRET J. ECKERT 
Bret J. Eckert 
Senior Vice President and 
Chief Financial Officer 
(Duly authorized signatory) 
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Referenee to 

* These certifications, which were made pursuant to 18 U.S.C. Section 1350 by the Company's Chief Executive Officer 
and Chief Financial Officer, furnished as Exhibit 32 to this Quarterly Report on Form 1 0-Q, will not be deemed to be 
filed with the Commission or incorporated by reference into any filing by the Company under the Securities Act of 
1933 or the Securities Exchange Act of 1934, except to the extent that the Company specifically incorporates such 
certifications by reference. 
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 10-Q 

0 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the quarterly period ended June 30, 2014 

or 

D TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the transition period from to 

Commission File Number 1-10042 

Atmos Energy Corporation 
(Exact name of registrant as specified in its charter) 

Texas and Virginia 
(State or other jurisdiction of 

incorporation or organization) 

Three Lincoln Centre, Suite 1800 
5430 LBJ Freeway, Dallas, Texas 

(Address of principal executive offices) 

(972) 934-9227 
(Registrant :r telephone number, including area code) 

75-1743247 
(IRS employer 

identification no.) 

75240 
(Zip code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the 
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to 
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes 0 No D 

Indicate by check mark whether the registrant has submitted electronically and posted on its website, if any, every 
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) 
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such 
files). Yes 0 No D 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a 
smaller reporting company. See the definitions of"large accelerated filer," "accelerated filer" and "smaller reporting company" 
in Rule 12b-2 of the Exchange Act. (Check one): 

Large Accelerated Filer 0 Accelerated Filer D Non-Accelerated Filer D Smaller Reporting Company D 

(Do not check if a smaller reporting company) 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange 
Act) Yes D No 0 

Number of shares outstanding of each of the issuer's classes of common stock, as of August 1, 2014. 

Class Shares Outstanding 

No Par Value 100,351,676 



GLOSSARY OF KEY TERMS 

ABC ....................................................... Atinos Energy Corporation 

AEH ...................................................... Attnos Energy Holdings, Inc. 

AEM....... ...... ... ... ... ... ... ... .......... ...... ....... Atinos Energy Marketing, LLC 

AOCI ... ............ ...... ......................... ....... Accumulated other comprehensive income 

Bcf ......................................................... Billion cubic feet 

FASB ..................................................... Financial Accounting Standards Board 

Fitch ............ ............... ... ........................ Fitch Ratings, Ltd. 

GAAP .... ............ ...... .............................. Generally Accepted Accounting Principles 

GRIP...................................................... Gas Reliability Infrastructure Program 

GSRS ..................................................... Gas System Reliability Surcharge 

Mcf.. ...................... ................................ Thousand cubic feet 

11lVIcf .................... ................................ Million cubic feet 

Moody's ................................................ Moody's Investors Services, Inc. 

NYMEX ................................................ New York Mercantile Exchange, Inc. 

PPA........................................................ Pension Protection Act of 2006 

PRP ...... .................. ................................ Pipeline Replacement Program 

RRC ....................................................... Railroad Commission of Texas 

RRM.... .................................................. Rate Review Mechanism 

S&P ....................................................... Standard & Poor's Corporation 

SEC ....................................................... United States Securities and Exchange Commission 

WNA ..................................................... Weather Normalization Adjustinent 
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Item 1. 

PART I. FINANCIAL INFORMATION 

Financial Statements 

ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED BALANCE SHEETS 

June 30, 
2014 

(Unaudited) 

September 30, 
2013 

(In thoiiSands, except 
share data) 

ASSETS 

Property, plant and equipment ................................................................................... .. 

Less accumulated depreciation and amortization ..................................................... . 

Net property, plant and equipment. ..................................................................... .. 

Current assets 

Cash and cash equivalents ....................................................................................... .. 

Accounts receivable, net .......................................................................................... .. 

Gas stored underground ............................................................................................ . 

Other current assets ................................................................................................. .. 

Total current assets .............................................................................................. . 

Goodwill ..................................................................................................................... . 

Deferred charges and other assets ............................................................................... . 

CAPITALIZATION AND LIABILITIES 

Shareholders' equity 

Common stock, no par value (stated at $.005 per share); 200,000,000 shares 

$ 8,217,954 

1,756,504 

6,461,450 

51,421 

388,874 

207,458 

126,890 

774,643 

741,363 

379,733 

$ 8,357,189 

authorized; issued and outstanding: June 30,2014-100,346,468 shares; 
September 30, 2013- 90,640,211 shares........................................................... $ 502 

Additional paid-in capital ......................................................................................... . 2,172,307 

Retained earnings ..................................................................................................... . 932,576 

Accumulated other comprehensive income .............................................................. . _____ ...;....__ 11,300 

Shareholders' equity ............................................................................................ . 3,116,685 

Long-term debt. ........................................................................................................... . ___ ......;.._..;.__ 1,955,907 

Total capitalization ............................................................................................... . 5,072,592 

Current liabilities 

Accounts payable and accrued liabilities ................................................................. . 312,671 

Other current liabilities ............................................................................................. . 343,026 

Short-term debt ......................................................................................................... . 

Current maturities of long-term debt ........................................................................ . 500,000 -------Total current liabilities ......................................................................................... . 1,155,697 

Deferred income taxes ................................................................................................ . 1,341,294 

Regulatory cost of removal obligation ........................................................................ . 391,785 

Pension and postretirement liabilities ........................................................................ .. 347,344 

Deferred credits and other liabilities ........................................................................... . 48,477 

$ 8,357,189 

See accompanying notes to condensed consolidated financial statements. 
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$ 

$ 

$ 

$ 

7,722,019 

1,691,364 

6,030,655 

66,199 

301,992 

244,741 

64,201 

677,133 

741,363 

485,117 

7,934,268 

453 

1,765,811 

775,267 

38,878 

2,580,409 

2,455,671 

5,036,080 

241,611 

368,891 

367,984 

978,486 

1,164,053 

359,299 

358,787 

37,563 

7,934,268 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

Three Months Ended 
June30 

2014 2013 

(Unaudited) 
(In thousands, except per 

share data) 

Operating revenues 

Natural gas distribution segment .............................................................................. . $ 517,707 $ 467,144 

Regulated transmission and storage segment.. ......................................................... . 87,189 74,041 

Nonregulated segment ............................................................................................. .. 465,033 421,808 

Intersegment eliminations ........................................................................................ . (127,211) (105,058) 

942,718 857,935 

Purchased gas cost 

Natural gas distribution segment .............................................................................. . 260,042 227,649 

Regulated transmission and storage segment .......................................................... .. 

Nonregulated segment .............................................................................................. . 450,220 418,548 

Intersegment eliminations ........................................................................................ . (127,077) (104,759) 

583,185 541,438 

Gross profit .............................................................................................................. .. 359,533 316,497 

Operating expenses 

Operation and maintenance ..................................................................................... .. 125,559 121,258 

Depreciation and amortization ................................................................................. . 63,955 58,129 

Taxes, other than income .......................................................................................... . 63,414 50,714 

Total operating expenses ..................................................................................... .. 252,928 230,101 

Operating income ................................................. ~ ..................................................... .. 106,605 86,396 

Miscellaneous expense ................................................................................................ . {374) (467) 

Interest charges .......................................................................................................... .. 31,840 32,741 

Income from continuing operations before income taxes ........................................... . 74,391 53,188 

Income tax expense ..................................................................................................... . 28,670 19,714 

Income from continuing operations ............................................................................ . 45,721 33,474 

Gain on sale of discontinued operations, net of tax ($0 and $2,909) .......................... . 5,294 

Net income ................................................................................................................ . $ 45,721 $ 38,768 

Basic earnings per share 

Income per share from continuing operations .......................................................... . $ 0.45 $ 0.37 

Income per share from discontinued operations ....................................................... . 0.06 
Net income per share- basic .................................................................................. . $ 0.45 $ 0.43 

Diluted earnings per share 

Income per share from continuing operations ......................................................... .. $ 0.45 $ 0.36 

Income per share from discontinued operations ....................................................... . 0.06 

Net income per share- diluted ............................................................................... . $ 0.45 $ 0.42 

Cash dividends per share ............................................................................................ . $ 0.37 $ 0.35 
Weighted average shares outstanding: 

Basic ......................................................................................................................... . 100,267 90,603 

Diluted ..................................................................................................................... .. 101,150 91,550 

See accompanying notes to condensed consolidated financial statements. 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

Operating revenues 

Natural gas distribution segment ........................................................................... .. 

Regulated transmission and storage segment ......................................................... . 

Nonregulated segment ........................................................................................... .. 

Intersegment eliminations ...................................................................................... .. 

Purchased gas cost 

Natural gas distribution segment ........................................................................... .. 

Regulated transmission and storage segment ......................................................... . 

Nonregulated segment ........................................................................................... .. 

Intersegment eliminations ...................................................................................... .. 

Gross profit ............................................................................................................. . 

Operating expenses 

Operation and maintenance .................................................................................... .. 

Depreciation and amortization ............................................................................... .. 

Taxes, other than income ........................................................................................ . 

Total operating expenses .................................................................................... . 

Operating income ...................................................................................................... . 

Miscellaneous income (expense) ............................................................................. .. 

Interest charges ......................................................................................................... .. 

Income from continuing operations before income taxes ........................................ .. 

Income tax expense .................................................................................................. .. 

Income from continuing operations ......................................................................... .. 

Income from discontinued operations, net of tax ($0 and $3,986) .......................... .. 

Gain on sale of discontinued operations, net of tax ($0 and $2,909) ....................... .. 

Net income .............................................................................................................. . 

Basic earnings per share 

Income per share from continuing operations ....................................................... .. 

Income per share from discontinued operations .................................................... .. 

Net income per share- basic ............................................................................... .. 

Diluted earnings per share 

Income per share from continuing operations ........................................................ . 

Income per share from discontinued operations ..................................................... . 

Net income per share- diluted ............................................................................. . 

Cash dividends per share .......................................................................................... .. 

Weighted average shares outstanding: 

Basic ....................................................................................................................... .. 

Diluted ..................................................................................................................... . 

2014 

Ni11e Months Ended 
June30 

(Unaudited) 

2013 

(In thousands, except per 
share data) 

$ 2,652,532 

232,145 

1,670,437 

(392,926) 

4,162,188 

1,710,508 

1,599,469 

(392,556) 

2,917,421 

1,244,767 

365,991 

185,731 

165,640 

717,362 

527,405 

(4,022) 

95,556 

427,827 

161,723 

266,104 

...,....---,....,...,...,...,,...,... 
$ 266,104 

$ 2.78 

$ 2.78 

$ 2.76 

$ 2.76 

$ 1.11 

95,455 

96,339 
======== 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2,039,107 

196,570 

1,250,650 

(285,241) 

3,201,086 

1,172,975 

1,200,624 

(284,123) 

2,089,476 

1,111,610 

338,871 

174,888 

146,355 

660,114 

451,496 

1,943 

96,594 

356,845 

133,683 

223,162 

7,202 

5,294 

235,658 

2.46 

0.14 

2.60 

2.43 

0.14 

2.57 

1.05 

90,497 

91,445 

See accompanying notes to condensed consolidated financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

Three Months Ended Nine Months Ended 
June30 June 311 

2014 2013 2014 2013 

(Unaudited) 
(In thousands) 

Net income ......................................................................................... $ 45,721 $ 38,768 $ 266,104 $ 235,658 

Other comprehensive income (loss), net of tax 

Net unrealized holding gains (losses) on available-for-sale 
securities, net oftax of$216, $(202), $1,518 and $(532) .......... 377 (348) 2,519 (921) 

Cash flow hedges: 

Amortization and unrealized gain (loss) on interest rate 
agreements, net of tax of$(13,472), $17,865, ${21,005) 
and $38,427 ........................................................................... (23,440) 31,079 (36,545) 66,852 

·Net unrealized gains (losses) on commodity cash flow hedges, 
net of tax of$(1,580), $(2,243), $4,122 and $3,174 ............. (2,471) (3,508) 6,448 4,965 

Total other comprehensive income {loss) .......................................... (25,534) 27,223 (27,578) 70,896 

Total comprehensive income ............................................................. $ 20,187 $ 65,991 $ 238,526 $ 306,554 

See accompanying notes to condensed consolidated financial statements. 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

2014 

Cash Flows From Operating Activities 

Nine Months Ended 
June30 

(Unaudited} 
(In thousands) 

Net income.................................................................................................................. $ 266,104 $ 

Adjustments to reconcile net income to net cash provided by operating activities: 

Gain on sale of discontinued operations .............................................................. .. 

Depreciation and amortization: 

Charged to depreciation and amortization........................................................ 185,731 

Charged to other accounts................................................................................. 669 

Deferred income taxes ................ ... ........................................................................ 150,457 

Other...................................................................................................................... 21,587 

Net assets I liabilities from risk management activities......................................... 3,158 

Net change in operating assets and liabilities........................................................ 2,504 
-------,,.,....,....,.,....,....~ 

Net cash provided by operating activities......................................................... 630,210 

Cash Flows From Investing Activities 

Capital expenditures ................................................................................................. .. (552,600) 

Proceeds from the sale of discontinued operations ................................................... .. 

2013 

235,658 

(8,203) 

176,737 

446 

130,365 

14,460 

(6,386) 

(33,502) 

509,575 

(582,473) 

153,023 

Other, net .................................................................................................................. .. 
------:-:~":-:-~ 

(620) (3,139) 
-----:-:-:'-:--::-::-:~ 

Net cash used in investing activities ............................................................... .. 

Cash Flows From Financing Activities 

Net decrease in short-term debt .............................. -................................................... . 

Net proceeds from equi1y offering ............................................................................. . 

Net proceeds from issuance oflong-term debt.. ....................................................... .. 

Settlement of Treasury lock agreements ................................................................... .. 

Repayment oflong-term debt ................................................................................... .. 

Cash dividends paid .................................................................................................. .. 

Repurchase of equi1y awards .................................................................................... .. 

Issuance of common stock ........................................................................................ .. 

Net cash used in financing activities ............................................................... .. 

Net decrease in cash and cash equivalents ................................................................... . 

Cash and cash equivalents at beginning of period ...................................................... .. 

Cash and cash equivalents at end of period ................................................................. . 

(553,220) (432,589) 

(366,602) 

390,205 

(108,806) 

(8,717) 

2,152 

(91,768) 

(14,778) 

66,199 

======= 
$ 51,421 $ 

(435,084) 

493,793 

(66,626) 

(131) 

(96,060) 

(5,146) 

8 
(109,246) 

(32,260) 

64,239 

31,979 

See accompanying notes to condensed consolidated financial statements. 
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(Unaudited) 

June 30, 2014 
1. Nature of Business 

Atmos Energy Corporation ("Atmos Energy" or the "Company") and our subsidiaries are engaged primarily in the 
regulated natural gas distribution and transmission and storage businesses as well as certain other nonregulated businesses. For 
the fiscal year ended September 30, 2013, our regulated businesses generated approximately 95 percent of our consolidated net 
income. 

Through our natural gas distribution business, we deliver natural gas through sales and transportation arrangements to 
approximately three million residential, commercial, public authority and industrial customers through our six regulated natural 
gas distribution divisions, which at June 30,2014, covered service areas located in eight states. OnApril1, 2013, we completed 
the divestiture of our natural gas distribution operations in Georgia, representing approximately 64,000 customers. In addition, 
we transport natural gas for others through our distribution system. Our regulated businesses also include our regulated 
pipeline and storage operations, which include the transportation of natural gas to our North Texas distribution system and the 
management of our underground storage facilities. Our regulated businesses are subject to federal and state regulation and/or 
regulation by local authorities in each of the states in which our natural gas distribution divisions operate. 

Our nonregulated businesses operate primarily in the Midwest and Southeast through various wholly-owned subsidiaries 
of Atmos Energy Holdings, Inc. (AEH). AEH is wholly owned by the Company and based in Houston, Texas. Through AEH, 
we provide natural gas management and transportation services to municipalities, natural gas distribution companies, including 
certain divisions of Atmos Energy, and third parties. 

2. Unaudited Financial Information 

These consolidated interim-period fmancial statements have been prepared in accordance with accounting principles 
generally accepted in the United States on the same basis as those used for the Company's audited consolidated fmancial 
statements included in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013. In the opinion of 
management, all material adjustments (consisting of normal recurring accruals) necessary for a fair presentation have been 
made to the unaudited consolidated interim-period financial statements. These consolidated interim-period financial statements 
are condensed as permitted by the instructions to Form 1 0-Q and should be read in conjunction with the audited consolidated 
financial statements of Atmos Energy Corporation included in our Annual Report on Form 10-K for the fiscal year ended 
September 30, 2013. Because of seasonal and other factors, the results of operations for the nine-month period ended June 30, 
2014 are not indicative of our results of operations for the full 2014 fiscal year, which ends September 30, 2014. 

Except for the forward starting interest rate swap entered into in July 2014 as noted in Note 8, no events have occurred 
subsequent to the balance sheet date that would require recognition or disclosure in the condensed consolidated financial 
statements. 

Significant accounting policies 

Our accounting policies are described in Note 2 to the consolidated financial statements in our Annual Report on Form 
10-K for the fiscal year ended September 30, 2013. 

During the second quarter offiscal2014, we completed our annual goodwill impairment assessment. Based on the 
assessment performed, we determined that our goodwill was not impaired. · 

Due to theApril1, 2013 sale of our Georgia distribution operations, prior year fmancial results for this service area are 
shown in discontinued operations. 

Disclosure requirements for offsetting arrangements for financial instruments became effective for us beginning on 
October 1, 2013. We have presented these disclosures in Note 8. In connection with the adoption of this standard, prior-year 
risk management assets and liabilities have been reclassified to conform with the current-year presentation. The adoption of 
this standard and reclassification did not have an impact on our financial position, results of operations or cash flows. 

InApril2014, the Financial Accounting Standards Board (FASB) issued updated guidance for discontinued operations 
that limits discontinued operations reporting to disposals of components of an entity that represent strategic shifts that have a 
major effect on an entity's operations and fmancial results and requires additional disclosures related to discontinued 
operations. This standard will become effective for us beginning on October 1, 2015. The adoption of this guidance is not 
expected to impact our financial position, results of operations or cash flows. 
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In May 2014, the FASB issued a comprehensive new revenue recognition standard that will supersede virtually all 
existing revenue recognition guidance under generally accepted accounting principles in the United States. Under the new 
standard, a company will recognize revenue when it transfers promised goods or services to customers in an amount that 
reflects the consideration to which the company expects to be entitled in exchange for those goods or services. In doing so, 
companies will need to use more judgment and make more estimates than under current guidance. The new standard will 
become effective for us beginning on October 1, 2017 and can be applied either retrospectively to each period presented or as a 
cumulative-effect adjustment as of the date of adoption. We are currently evaluating the impact this standard may have on our 
financial position, results of operations and cash flows. 

There were no other significant changes to our accounting policies during the nine months ended June 30, 2014 that will 
become applicable to the Company in future periods. 

Regulatory assets and liabilities 

Accounting principles generally accepted in the United States require cost-based, rate-regulated entities that meet certain 
criteria to reflect the authorized recovety of costs due to regulatoty decisions in their financial statements. As a result, certain 
costs are permitted to be capitalized rather than expensed because they can be recovered through rates. We record certain costs 
as regulatoty assets when future recovety through customer rates is considered probable. Regulatoty liabilities are recorded 
when it is probable that revenues will be reduced for amounts that will be credited to customers through the ratemaking process. 
Substantially all of our regulatoty assets are recorded as a component of deferred charges and other assets and substantially all 
of our regulatmy liabilities are recorded as a component of deferred credits and other liabilities. Deferred gas costs are recorded 
either in other current assets or liabilities and the regulatoty cost of removal obligation is reported separately. 

Significant regulatory assets and liabilities as ofJune 30,2014 and September 30,2013 included the following: 

Regulatory assets: 

Juue30, 
2014 

September 30, 
2013 

(In tbousauds) 

Pension and postretirement benefit costs<I) ............................... .............................. $ 172,844 $ 187,977 

Merger and integration costs, net............................................................................ 4,860 5,250 

Deferred gas costs................................................................................................... 9,809 15,152 

Regulatoty cost of removal asset............................................................................ 9,552 10,008 

Rate case costs ............................................................ .......... .......... ........................ 4,436 6,329 

Texas Rule 8.209(2) ...................................... :.................................. ...... ............. ... .. 19,349 30,364 

APT annual adjustment mechanism ....................................................................... 5,927 5,853 

Recoverable loss on reacquired debt...................................................................... 19,517 21,435 

Other....................................................................................................................... 4,006 4,380 _____ ...;.__ 

$ 250,300 =$====28=6=,7=48= 
Regulatory liabilities: 

Deferred gas costs................................................................................................... $ 62,522 $ 16,481 

Deferred franchise fees ........................................................................................... . 5,918 1,689 

Regulatoty cost of removal obligation .................................................................. . 441,643 427,524 

Other ..................................................................................................................... .. 11,509 7,887 

$ 521,592 =$====45=3=,5=81= 

(I) Includes $18.0 million and $17.4 million of pension and postretirement expense deferred pursuant to regulatoty 
authorization. 

(2) Texas Rule 8.209 is a Railroad Commission rule that allows for the deferral of all expenses associated with capital 
expenditures incurred pursuant to this rule, including the recording of interest on the deferred expenses until the next rate 
proceeding (rate case or annual rate filing), at which time investment and costs would be recovered through base rates. 

Currently authorized rates do not include a return on certain of our merger and integration costs; however, we recover the 
amortization of these costs. Merger and integration costs, net, are generally amortized on a straight-line basis over estimated 
useful lives ranging up to 20 years. 
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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 and 
The nonregulated segment, which is comprised of our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 

Our determination of reportable segments considers the strategic operating units under which we manage sales of various 
products and services to customers in differing regulatory environments. Although our natural gas distribution segment 
operations are geographically dispersed, they are reported as a single segment as each natural gas distribution division has 
similar economic characteristics. The accounting policies of the segments are the same as those described in the summary of 
significant accounting policies found in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013. We 
evaluate performance based on net income or loss of the respective operating units. 

Income statements for the three and nine month periods ended June 30, 2014 and 2013 by segment are presented in the 
following tables: 

TbJ"ee Months Ended June 30, 2014 

NatuJ"al 
Gas 

DistJ"ibution 

Regulated 
Tl"ansmiuiun 
andStoJ"age Nonregulated Eliminations Consolidated 

Operating revenues from external parties................ $ 516,644 $ 

Intersegment revenues............................................. 1,063 

517,707 

Purchased gas cost .......... ...................... ................... 260,042 

Gross profit............................................................ 257,665 

Operating expenses 

Operation and maintenance ................ ... ... ... .......... 92,994 

Depreciation and amortization ........... ... ... ............. 52,542 

Taxes, other than income....................................... 57,596 

Total operating expenses.......................................... 203,132 

Operating income..................................................... 54,533 

Miscellaneous income (expense)............................. 678 

Interest charges........................................................ 23,649 

Income before income taxes.................................... 31,562 

Income tax expense.................................................. 13,033 

Net income ........................................................ $ 18,529 $ 

Capital expenditures ................................................. $ 146,860 $ 

10 

(In thousands) 

24,990 $ 

62,199 

87,189 

87,189 

23,570 

10,281 

5,054 

38,905 

48,284 

{489) 

9,162 

38,633 

13,695 

24,938 $ 

45,658 $ 

401,084 $ $ 942,718 

63,949 (127,211) -----
465,033 {127,211) 942,718 

450,220 (127,077) 583,185 ___ ...;..__ 

14,813 {134) 359,533 

9,129 

1,132 

764 

11,025 

3,788 

1,018 

610 

4,196 

1,942 

2,254 $ 

(134) 125,559 

63,955 

63,414 

(134) 252,928 -----
106,605 

(1,581) (374) 

(1,581) 31,840 -----
74,391 

28,670 

$ 45,721 
~=== 1,073 $ $ 193,591 
==== 
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Three Munths Ended June 30,2013 

Natural Regulated 
Gas Transmissiun 

Distributiun and Storage Non regulated Eliminatiuns Consolidated 

(In thousands) 

Operating revenues from external parties ................ $ 465,982 $ 26,730 $ 365,223 $ $ 857,935 

Intersegment revenues ............................................. 1,162 47,311 56,585 (105,058) 

467,144 74,041 421,808 (105,058) 857,935 

Purchased gas cost ................................................... 227,649 418,548 (104,759) 541,438 

Gross profit ............................................................ 239,495 74,041 3,260 (299) 316,497 

Operating expenses 

Operation and maintenance ................................... 93,490 17,035 11,034 (301) 121,258 

Depreciation and amortization .............................. 48,368 8,676 1,085 58,129 

Taxes, other than income ....................................... 45,686 4,287 741 50,714 

Total operating expenses .......................................... 187,544 29,998 12,860 (301) 230,101 

Operating income (loss) ........................................... 51,951 44,043 (9,600) 2 86,396 

Miscellaneous income (expense) ............................. 268 (247) 215 (703) (467) 

Interest charges ........................................................ 25,001 8,049 392 (701) 32,741 

Income (loss) from continuing operations before 
income taxes ......................................................... 27,218 35,747 {9,777) 53,188 

Income tax expense (benefit) ................................... 11,401 12,650 (4,337) 19,714 

Income (loss) from continuing operations ............... 15,817 23,097 {5,440) 33,474 

Gain (loss) on sale of discontinued operations, net 
oftax ..................................................................... 5,649 {355) 5,294 

Net income (loss) .............................................. $ 21,466 $ 23,097 $ (5,795) $ $ 38,768 

Capital expenditures .............. :·······:·························· $ 114,606 $ 78,012 $ 738 $ $ 193,356 
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Natural 
Gas 

Distribution 

Operating revenues from external parties ................ $ 2,648,505 

Intersegment revenues ............................................. 4,027 

2,652,532 

Purchased gas cost .............................. : .................... 1,710,508 

Gross profit ............................................................ 942,024 

Operating expenses 

Operation and maintenance ................................... 289,433 

Depreciation and amortization .............................. 152,113 

Taxes, other than income ....................................... 155,286 

Total operating expenses .......................................... 596,832 

Operating income ..................................................... 345,192 

Miscellaneous income (expense) ............................. 304 

Interest charges ........................................................ 69,802 

Income from before income taxes ............................ 275,694 

Income tax expense .................................................. 105,665 

Net income ........................................................ $ 170,029 

Capital expenditures ................................................. $ 413,921 
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Nine Months Ended June 30, 2014 

Regulated 
Transmission 
and Storage Nonregulated Eliminations Consolidated 

(In thousands) 

$ 67,162 $ 1,446,521 $ $ 4,162,188 

164,983 223,916 (392,926) 

232,145 1,670,437 (392,926) 4,162,188 

1,599,469 (392,556) 2,917,421 

232,145 70,968 {370} 1,244,767 

57,465 19,463 {370) 365,991 

30,223 3,395 185,731 

8,485 1,869 165,640 

96,173 24,727 (370) 717,362 

135,972 46,241 527,405 

(2,751) 1,785 (3,360) (4,022) 

27,274 1,840 (3,360) 95,556 

105,947 46,186 427,827 

37,454 18,604 161,723 

$ 68,493 $ 27,582 $ $ 266,104 

$ 137,579 $ 1,100 $ $ 552,600 



Natural 
Gas 

Distribution 

Operating revenues from external parties ................ $ 2,035,712 

Intersegment revenues ............................................. 3,395 

2,039,107 

Purchased gas cost ................................................... 1,172,975 

Gross profit ............................................................ 866,132 

Operating expenses 

Operation and maintenance ................................... 266,570 

Depreciation and amortization .............................. 146,059 

Taxes, other than income ....................................... 132,029 

Total operating expenses .......................................... 544,658 

Operating income ..................................................... 321,474 

Miscellaneous income (expense) ............................. 2,728 

Interest charges ........................................................ 74,228 

Income from continuing operations before income 
taxes ...................................................................... 249,974 

Income tax expense .................................................. 94,874 

Income from continuing operations ......................... 155,100 

Income from discontinued operations, net of tax ..... 7,202 

Gain (loss) on sale of discontinued operations, net 
oftax ..................................................................... 5,649 

Net income ........................................................ $ 167,951 

Capital expenditures ................................................. $ 391,942 
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Niue Mouths Ended June 30, 2013 

Regulated 
Transmission 
and Storage Nonregulated Eliminations Consolidated 

(In thousands) 

$ 65,084 $ 1,100,290 $ $ 3,201,086 

131,486 150,360 (285,241) 

196,570 1,250,650 (285,241) 3,201,086 

1,200,624 (284,123) 2,089,476 

196,570 50,026 (1,118) 1,111,610 

48,745 24,679 (1,123) 338,871 

25,756 3,073 174,888 

12,513 1,813 146,355 

87,014 29,565 (1,123) 660,114 

109,556 20,461 5 451,496 

(473) 1,791 (2,103) 1,943 

22,777 1,687 (2,098) 96,594 

86,306 20,565 356,845 

30,574 8,235 133,683 

55,732 12,330 223,162 

7,202 

(355) 5,294 

$ 55,732 $ 11,975 $ $ 235,658 

$ ' 189,051 $ 1,480 $ $ 582,473 
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Balance sheet information at June 30, 2014 and September 30, 2013 by segment is presented in the following tables: 

June 30, 2014 

Natural Regulated 
Gas Transmission 

Distribution and Storage Non regulated Eliminations Consolidated 

(In thousands) 

ASSETS 
Property, plant and equipment, net .......................... $ 5,036,007 $ 1,366,928 $ 58,515 $ $ 6,461,450 

Investment in subsidiaries ........................................ 933,660 (2,096) (931,564) 

Current assets 

Cash and cash equivalents ..................................... 17,042 34,379 51,421 

Assets from risk management activities ................ 36,438 7,918 44,356 

Other current assets ............................................... 461,644 15,813 581,221 (379,812) 678,866 

Intercompany receivables ...................................... 775,175 (775,175) 

Total current assets ........................................... 1,290,299 15,813 623,518 (1,154,987) 774,643 

Goodwill .................................................................. 574,190 132,462 34,711 741,363 

Noncurrent assets from risk management activities 20,708 5,109 25,817 

Deferred charges and other assets ............................ 325,035 22,474 6,407 353,916 

$ 8,179,899 $ 1,537,677 $ 726,164 $ (2,086,551) $ 8,357,189 

CAPITALIZATION AND LIABILITIES 

Shareholders' equity ................................................. $ 3,116,685 $ 464,914 $ 468,746 $ (933,660) $ 3,116,685 

Long-term debt. ........................................................ 1,955,907 1,955,907 

Total capitalization ............................................ 5,072,592 464,914 468,746 (933,660) 5,072,592 

Current liabilities 

Current maturities oflong-term debt ..................... 500,000 500,000 

Short-term debt ...................................................... 357,000 (357,000) 

Liabilities from risk management activities .......... 609 609 

Other current liabilities .......................................... 477,726 14,837 183,241 (20,716) 655,088 

Intercompany payables .......................................... 717,134 58,041 (775,175) 

Total current liabilities ...................................... 1,335,335 731,971 241,282 (1,152,891) 1,155,697 

Deferred income taxes ............................................. 988,737 338,350 14,207 1,341,294 

Noncurrent liabilities from risk management 
activities ............................................................... 7,024 7,024 

Regulatory cost of removal obligation ..................... 391,785 391,785 

Pension and postretirement liabilities ...................... 347,344 347,344 

Deferred credits and other liabilities ........................ 37,082 2,442 1,929 41,453 

$ 8,179,899 $ 1,537,677 $ 726,164 $ {2,086,551) $ 8,357,189 
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Natural Regulated 
Gas Transmission 

Distribution and Storage 

ASSETS 

Property, plant and equipment, net .......................... $ 4,719,873 $ 1,249,767 

Investment in subsidiaries ........................................ 831,136 

Current assets 

Cash and cash equivalents ..................................... 4,237 

Assets from risk management activities ................ 1,837 

Other current assets ............................................... 428,366 11,709 

Intercompany receivables ...................................... 783,738 

Total current assets ........................................... 1,218,178 11,709 

Goodwill .................................................................. 574,190 132,462 

Noncurrent assets from risk management activities 109,354 

Deferred charges and other assets ............................ 347,687 19,227 

$ 7,800,418 $ 1,413,165 
CAPITALIZATION AND LIABILITIES 

Shareholders' equity ................................................. $ 2,580,409 $ 396,421 

Long-term debt ......................................................... 2,455,671 

Total capitalization ............................................ 5,036,080 396,421 

Current liabilities 

Current maturities oflong-term debt ..................... 

Short-term debt ...................................................... 645,984 

Liabilities from risk management activities .......... 1,543 

Other current liabilities .......................................... 491,681 20,288 

Intercompany payables .......................................... 712,768 

Total current liabilities ...................................... 1,139,208 733,056 

Deferred income taxes ............................................. 871,360 283,554 

Regulatory cost of removal obligation ..................... 359,299 

Pension and postretirement liabilities ...................... 358,787 

Deferred credits and other liabilities ........................ 35,684 134 

$ 7,800,418 $ 1,413,165 
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September 311, 21113 

Nonregulated 

(In thousands) 

$ 61,015 

(2,096) 

61,962 

10,129 

452,126 

524,217 

34,711 

8,849 

$ 626,696 

$ 434,715 

434,715 

110,306 

70,970 

181,276 

8,960 

1,745 

$ 626,696 
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Eliminations Consolidated 

$ $ 6,030,655 

(829,040) 

66,199 

11,966 

(293,233) 598,968 

(783,738) 

(1 ,076,971) 677,133 

741,363 

109,354 

375,763 

$ {1,906,011) $ 7,934,268 

$ (831,136) $ 2,580,409 

2,455,671 

(831,136) 5,036,080 

{278,000) 367,984 

1,543 

(13,316) 608,959 

(783,738) 

(1,075,054) 978,486 

179 1,164,053 

359,299 

358,787 

37,563 

$ (1,906,011) $ 7,934,268 



4. Earnings Per Share 
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We use the two-class method of computing earnings per share because we have participating securities in the form of 
non-vested restricted stock units with a nonforfeitable right to dividend equivalents, for which vesting is predicated solely on 
the passage oftime. The calculation of earnings per share using the two-class method excludes income attributable to these 
participating securities from the numerator and excludes the dilutive impact of those shares from the denominator. Basic and 
diluted earnings per share for the three and nine months ended June 30, 2014 and 2013 are calculated as follows: 

Three Months Ended Nine Months Ended 
June30 June 30 

2014 2013 2014 2013 

(In thousands, exeept per share amounts) 

Basic Earnings Per Share from continuing operations 

Income from continuing operations ...... : .......................................... $ 45,721 $ 33,474 $ 266,104 $ 223,162 

Less: Income from continuing operations allocated to 
participating securities ................................................................ 107 91 674 760 

Income from continuing operations available to common 
shareholders ................................................................................ $ 45,614 $ 33,383 $ 265,430 $ 222,402 

Basic weighted average shares outstanding ..................................... 100,267 90,603 95,455 90,497 

Income from continuing operations per share- Basic ................... $ 0.45 $ 0.37 $ 2.78 $ 2.46 

Basic Earnings Per Share from discontinued operations 

Income from discontinued operations .............................................. $ - $ 5,294 $ - $ 12,496 

Less: Income from discontinued operations allocated to 
participating securities ................................................................ 14 43 

Income from discontinued operations available to common 
shareholders ................................................................................ $ $ 5,280 $ $ 12,453 

Basic weighted average shares outstanding ..................................... 100,267 90,603 95,455 90,497 

Income from discontinued operations per share- Basic ............... $ $ 0.06 $ $ 0.14 

Net income per share- Basic ......................................................... $ 0.45 $ 0.43 $ 2.78 $ 2.60 
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Three Months Ended Nine Months Ended 
June30 June 30 

2014 2013 2014 2013 

(In thousands, except per share amounts) 

Diluted Earnings Per Share from continuing operations 

Income from continuing operations available to common 
shareholders ................................................................................ $ 45,614 $ 33,383 $ 265,430 $ 222,402 

Effect of dilutive stock options and other shares ............................. 4 5 
Income from continuing operations available to common 

shareholders ................................................................................ $ 45,614 $ 33,383 $ 265,434 $ 222,407 

Basic weighted average shares outstanding ..................................... 100,267 90,603 95,455 90,497 

Additional dilutive stock options and other shares .. ; ....................... 883 947 884 948 

Diluted weighted average shares outstanding .................................. 101,150 91,550 96,339 91,445 

Income from continuing operations per share -Diluted ............... $ 0.45 $ 0.36 $ 2.76 $ 2.43 

Diluted Earnings Per Share from discontinued operations 

Income from discontinued operations available to common 
shareholders ................................................................................ $ $ 5,280 $ $ 12,453 

Effect of dilutive stock options and other shares ............................. 

Income from discontinued operations available to common 
shareholders ................................................................................ $ $ 5,280 $ $ 12,453 

Basic weighted average shares outstanding ..................................... 100,267 90,603 95,455 90,497 

Additional dilutive stock options and other shares .......................... 883 947 884 948 

Diluted weighted average shares outstanding .................................. 101,150 91,550 96,339 91,445 

Income from discontinued operations per share - Diluted ............ $ $ 0.06 $ $ 0.14 

Net income per share- Diluted ..................................................... $ 0.45 $ 0.42 $ 2.76 $ 2.57 

There were no out-of-the-money stock options excluded from the computation of diluted earnings per share for the three 
and nine months ended June 30, 2014 and 2013 as their exercise price was less than the average market price of the common 
stock during those periods. 

2014 Equity Offering 

On February 18, 2014, we completed the public offering of9,200,000 shares of our common stock including the 
underwriters' exercise of their overallotment option of 1,200,000 shares under our existing shelf registration statement. The 
offering was priced at $44.00 and generated net proceeds of $390.2 million, which were used to repay short-term debt 
outstanding under our $950 million commercial paper program, to fund infrastructure spending primarily to enhance the safety 
and reliability of our system and for general corporate purposes. 

2011 Share Repurchase Program 

We did not repurchase any shares during the nine months ended June 30, 2014 and 2013 under our 2011 share repurchase 
program. 
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The nature and terms of our debt instruments and credit facilities are described in detail in Note 5 to the consolidated 
financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013. Except as noted below, 
there were no material changes in the terms of our debt instruments during the nine months ended June 30, 2014. 

Long-term debt 

Long-term debt at June 30, 2014 and September 30, 2013 consisted of the following: 

June 30, 2014 September 30, 2013 

(In thou~ands) 

Unsecured 4.95% Senior Notes, due October 2014 .................................................. $ 500,000 $ 500,000 

Unsecured 6.35% Senior Notes, due 2017 ............................................................... . 250,000 250,000 

Unsecured 8.50% Senior Notes, due 2019 .............................................................. .. 450,000 450,000 

Unsecured 5.95% Senior Notes, due 2034 ............................................................... . 200,000 200,000 

Unsecured 5.50% Senior Notes, due 2041 .............................................................. .. 400,000 400,000 

Unsecured 4.15% Senior Notes, due 2043 ............................................................... . 500,000 500,000 

Medium-term note Series A, 1995-1,6.67%, due 2025 ........................................... . 10,000 10,000 

Unsecured 6.75% Debentures, due 2028 ................................................................ .. 150,000 150,000 -------Totallong-term debt ............................................................................................. .. 2,460,000 2,460,000 

Less: 

Original issue discount on unsecured senior notes and debentures ....................... . 4,093 4,329 

Current maturities .................................................................................................. . 500,000 

$ 1,955,907 $ 2,455,671 

Short-term debt 

Our short-term debt is utilized to fund ongoing working capital needs, such as our seasonal requirements for gas supply, 
general corporate liquidity and capital expenditures. Our short-term borrowing requirements are affected primarily by the 
seasonal nature of the natural gas business. Changes in the price of natural gas and the amount of natural gas we need to supply 
our customers' needs could significantly affect our borrowing requirements. Our short-term borrowings typically reach their 
highest levels in the winter months. 

We currently finance our short-term borrowing requirements through a combination of a $950 million commercial paper 
program, four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders. 
These facilities provide approximately $1 billion of working capital funding. At June 30, 2014, there were no short-term debt 
borrowings outstanding. At September 30, 2013, there was a total of $368.0 million outstanding under our commercial paper 
program. 

Regulated Operations 

We fund our regulated operations as needed, primarily through our commercial paper program and three committed 
revolving credit facilities with third-party lenders that provide approximately $985 million of working capital funding, 
including a five-year $950 million unsecured facility with an accordion feature, which, if utilized would increase the borrowing 
capacity to $1.2 billion, a $25 million unsecured facility and a $10 million unsecured revolving credit facility, which is used 
primarily to issue letters of credit. Due to outstanding letters of credit, the total amount available to us under our $10 million 
revolving credit facility was $4.1 million at June 30,2014. 

In addition to these third-party facilities, our regulated operations have a $500 million intercompany revolving credit 
facility with AEH, which bears interest at the lower of (i) the Eurodollar rate under the five-year revolving credit facility or 
(ii) the rate outstanding under the commercial paper program. Applicable state regulatory commissions have approved our use 
of this facility through December 31, 20 14. 
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Nonregulated Operations 
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Atmos Energy Marketing, LLC {AEM), which is wholly owned by AEH, had two $25 million 364-day bilateral credit 
facilities that expired in December 2013. In December 2013, the $25 million 364-day uncommitted bilateral facility was 
extended to December 2014. In January 2014, this facility was amended to temporarily increase the amount available to $50 
million to address the increase in volumes and prices driven by colder than normal weather this past winter-heating season. In 
June 2014, the facility was further amended to extend the temporary increase for 90 days through September 28, 2014. The 
maximum available under the facility will return to $25 million after the additional 90-day period expires. The $25 million 
committed bilateral facility was replaced with a $15 million committed 364-day bilateral credit facility in December 2013. 
These facilities are used primarily to issue letters of credit. Due to outstanding letters of credit, the total amount available to us 
under these bilateral credit facilities was $52.3 million at June 30, 2014. 

AEH has a $500 million intercompany demand credit facility with AEC. This facility bears interest at a rate equal to the 
one-month LIBOR rate plus 3.00 percent or (ii) the rate for AEM's borrowings under its committed credit facility plus 0. 75 
percent. Applicable state regulatory commissions have approved our use of this facility through December 31, 2014. 

Shelf Registration 

We filed a shelf registration statement with the Securities and Exchange Commission {SEC) on March 28, 2013 that 
originally permitted us to issue a total of$1.75 billion in common stock and/or debt securities. On February 18, 2014, we 
completed the public offering of 9,200,000 shares of our common stock, which generated net proceeds of $390.2 million. As of 
June 30,2014, $1.35 billion of securities remained available for issuance under the shelf registration statement until March 28, 
2016. 

Debt Covenants 

The availability of funds under our regulated credit facilities is subject to conditions specified in the respective credit 
agreements, all of which we currently satisfY. These conditions include our compliance with financial covenants and the 
continued accuracy of representations and warranties contained in these agreements. We are required by the financial covenants 
in each of these facilities to maintain, at the end of each fiscal quarter, a ratio of total debt to total capitalization of no greater 
than 70 percent. At June 30, 2014, our total-debt-to-total-capitalization ratio, as defined in the agreements, was 46 percent. In 
addition, both the interest margin and the fee that we pay on unused amounts under certain of these facilities are subject to 
adjustment depending upon our credit ratings. 

In addition to these financial covenants, our credit facilities and public indentures contain usual and customary covenants 
for our business, including covenants substantially limiting liens, substantial asset sales and mergers. 

Additionally, our public debt indentures relating to our senior notes and debentures, as well as certain of our revolving 
credit agreements, each contain a default provision that is triggered if outstanding indebtedness arising out of any other credit 
agreements in amounts ranging from in excess of$15 million to in excess of$100 million becomes due by acceleration or is not 
paid at maturity. 

We were in compliance with all of our debt covenants as of June 30, 2014. If we were unable to comply with our debt 
covenants, we would likely be required to repay our outstanding balances on demand, provide additional collateral or take other 
corrective actions. 

6. Interim Pension and Other Postretirement Benefit Plan Information 

The components of our net periodic pension cost for our pension and other postretirement benefit plans for the three and 
nine months ended June 30, 2014 and 2013 are presented in the following table. Most ofthese costs are recoverable through our 
gas distribution rates; however, a portion of these costs is capitalized into our gas distribution rate base. The remaining costs are 
recorded as a component of operation and maintenance expense. On October 2, 2013, due to the retirement of one of our 
executive officers, we recognized a settlement loss of $4.5 million associated with our Supplemental Executive Benefits Plan 
(SEBP). In association with his retirement, on October 2, 2013, we made a $16.8 million benefit payment from the SEBP. On 
April I, 2013, due to the retirement of certain executives, we recognized a curtailment loss of $3 .2 million associated with our 
SEBP and revalued the net periodic pension cost for the remainder offiscal2013. The revaluation of the net periodic pension 
cost resulted in an increase in the discount rate, effective April I, 2013, to 4.21 percent, which reduced our net periodic pension 
cost by approximately $0.1 million for the remainder ofthe fiscal year. All other actuarial assumptions remained the same. 
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Three Months Ended June 30 

Pension Benefits Other Benefits 

2014 2013 2014 2013 

(In thousands) 

Components of net periodic pension cost: 

Service cost .............................................................................. $ 4,738 $ 5,194 $ 4,196 $ 4,700 

Interest cost .............................................................................. 6,824 6,019 3,987 3,241 

Expected return on assets ......................................................... (5,901) {5,739) (1,291) (997) 
Amortization of transition obligation ....................................... 69 271 
Amortization of prior service credit ......................................... (34) (35) (363) (363) 

Amortization of actuarial loss .................................................. 3,931 5,432 158 1,049 

Settlement loss ......................................................................... 3,161 

Net periodic pension cost .................................................... $ 9,558 $ 14,032 $ 6,756 $ 7,901 

Nine Months Ended June 30 

Pension Benefits Other Benefits 

2014 

Components of net periodic pension cost: 

Service cost.............................................................................. $ 14,214 

Interest cost ...................................... : ..................................... .. 20,472 

Expected return on assets ........................................................ . (17,702) 

Amortization of transition obligation ...................................... . 

Amortization of prior service credit ....................................... .. (102) 

Amortization of actuarial loss ................................................ .. 11,793 

Settlement loss ....................................................................... .. 
-:---...;_-

Net periodic pension cost.................................................... $ 
====~= 

4,539 

33,214 

2013 

(In thousands) 

$ 15,599 $ 

18,067 

(17,216) 

(106} 

16,555 

3,161 

$ 36,060 $ 

2014 2013 

12,588 $ 14,100 

11,963 9,723 

(3,875) (2,991) 

205 811 

(1,088) (1,088) 

474 3,147 

20,267 $ 23,702 

The assumptions used to develop our net periodic pension cost for the three and nine months ended June 30, 2014 and 2013 are 
as follows: 

Discount rate ......................................................................... 

Rate of compensation increase ............................................. 

Expected return on plan assets .............................................. 

Supplemental 
Executive Benefit Plans 

2014 2013 

4.95% 4.21% 

3.50% 3.50% 

NIA N/A 

Pension Benefits Other Benefits 

2014 2013 2014 2013 

4.95% 4.04% 4.95% 4.04% 

3.50% 3.50% N/A N/A 

7.25% 7.75% 4.60% 4.70% 

The discount rate used to compute the present value of a plan's liabilities generally is based on rates ofhigh-grade 
corporate bonds with maturities similar to the average period over which the benefits will be paid. Generally, our funding policy 
has been to contribute annually an amount in accordance with the requirements of the Employee Retirement Income Security 
Act of 197 4. In accordance with the Pension Protection Act of 2006 (PPA), we determined the funded status of our plans as of 
January 1, 2014. During the frrst nine months of:fiscal2014, we contributed $27.1 million to our defined benefit plans and we 
do not anticipate making any contributions during the fourth quarter of :fiscal 2014. · 

We contributed $18.1 million to our other post-retirement benefit plans during the nine months ended June 30, 2014. We 
expect to contribute a total of approximately $20 million to $25 million to these plans during all of:fiscal2014. 
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With respect to the specific litigation and environmental-related matters or claims that were disclosed in Note 10 to the 
financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013, except as noted below, 
there were no material changes in the status of such litigation and environmental-related matters or claims during the nine 
months ended June 30,2014. 

Kentucky Litigation 

Beginning in Apri12009, Atmos Energy and two subsidiaries of AEH, AEM and Atmos Gathering Company, LLC (AGC) 
(collectively, theAtmos Entities), were involved in a lawsuit filed in the Circuit Court of Edmonson County, Kentucky related 
to our Park City Gathering Project. The dispute which gave rise to the litigation involves the amount of royalties due from a 
third party producer to landowners (who own the mineral rights) for natural gas produced from the landowners' properties. The 
third party producer was operating pursuant to leases between the landowners and certain investors/working interest owners. 
The third party producer filed a petition in bankruptcy, which was subsequently dismissed due to the lack of meaningful assets 
to reorganize or liquidate. 

Although certain Atmos Energy companies entered into contracts with the third party producer to gather, treat and 
ultimately sell natural gas produced from the landowners' properties, no Atmos Energy company had a contractual relationship 
with the landowners or the investors/working interest owners. After the lawsuit was filed, the landowners were successful in 
terminating for non-payment of royalties the leases related to the production of natural gas from their properties. Subsequent to 
termination, the investors/working interest owners under such leases filed additional claims against us for the termination of the 
leases. 

During the trial, the landowners and the investors/working interest owners requested an award of compensatory damages 
plus punitive damages against us. On December 17, 2010, the jury returned a verdict in favor of the landowners and investor/ 
working interest owners and awarded compensatory damages of $3.8 million and punitive damages of $27.5 million payable by 
Atmos Energy and the two AEH subsidiaries. 

A hearing was held on February 28, 20 II to hear a number of motions, including a motion to dismiss the jury verdict and 
a motion for a new trial. The motions to dismiss the jury verdict and for a new trial were denied. However, the total punitive 
damages award was reduced from $27.5 million to $24.7 million. On October 17,2011, we filed our brief of appellants with the 
Kentucky Court of Appeals, appealing the verdict of the trial court. The appellees in this case subsequently filed their appellees' 
briefwith the Court of Appeals on January 16, 2012, with our replybriefbeing filed with the Court of Appeals on March 19, 
2012. Oral arguments were held in the case on August 27, 2012. 

In an opinion handed down on January 25, 2013, the Court of Appeals overturned the $28.5 million jury verdict returned 
against the Atmos Entities. In a unanimous decision by a three-judge panel, the Court of Appeals reversed the claims asserted 
by the landowners and investors/working interest owners. The Court of Appeals concluded that all of such claims that the 
Atmos Entities appealed should have been dismissed by the trial court as a matter oflaw. The Court of Appeals let stand the 
jury verdict on one claim that Atmos Energy and our subsidiaries chose not to appeal, which was a trespass claim. The jury had 
awarded a total of $10,000 in compensatory damages plus accrued interest to one landowner on that claim. The claim was paid 
on February 18, 2013. The Court of Appeals vacated all of the other damages awarded by the jury and remanded the case to the 
trial court for a new trial, solely on the issue of whether punitive damages should be awarded to that landowner and, if so, in 
what amount. 

The investors/working interest owners, on February 25, 2013, and the landowners, on March 19, 2013, then each filed 
with the Supreme Court of Kentucky, separate motions for discretionary review of the opinion of the Court of Appeals. We filed 
responses to the motions. The Kentucky Supreme Court denied the motions for discretionary review on February 12,2014 and 
the decision of the Court of Appeals became final on February 21, 2014. We had previously accrued what we believed to be an 
adequate amount for the anticipated resolution of this matter. This accrual was reversed during the second fiscal quarter of 
fiscal 2014 as the appellate process in this case had been completed. Atmos Energy had also filed a motion with the trial court, 
the Circuit Court of Edmonson County, Kentucky, on March 10, 2014, seeking a ruling that the remaining landowner was not 
entitled to any punitive damages on the sole remaining claim of trespass. On May 19, 2014, the Edmonson County Circuit 
Court entered judgment dismissing any claim for punitive damages relating to the trespass claim. There was no appeal of this 
judgment. The lawsuit in Edmonson County has now been fully and fmally resolved. 

In addition, in a related matter, on July 12, 2011, the Atmos Entities filed a lawsuit in the United States District Court, 
Western District of Kentucky, Atmos Energy Corporation et al. vs. Resource Energy Technologies, LLC and Robert Thorpe and 
John F. Charles, against the third party producer and its affiliates to recover all costs, including attorneys' fees, incurred by the 
Atmos Entities, which are associated with the defense and appeal of the case discussed above as well as for all damages 
awarded to the plaintiffs in such case against the Atmos Entities. The total amount of damages being claimed in the lawsuit is 
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"open-ended" since the appellate process and related costs are ongoing. This lawsuit is based upon the indemnification 
provisions agreed to by the third party producer in favor of Atmos Gathering that are contained in an agreement entered into 
between AGC and the third party producer in May 2009. The defendants filed a motion to dismiss the case on August 25, 2011, 
withAtmos Energy filing a brief in response to such motion on September 19,2011. On March 27,2012 the court denied the 
motion to dismiss. Atmos Energy filed a motion for partial summary judgment against the defendants with the District Court on 
July 15,2014, with a ruling by the Court still pending. This case is scheduled for trial beginning October 6, 2014.-

Tennessee Business License Tax 

Atmos Energy, through its affiliate, AEM, has been involved in a dispute with the Tennessee Department of Revenue 
(TDOR) regarding sales business tax audits over a period of several years. The cumulative assessment approximated $12 
million as ofMarch 31,2014, whichAEM challenged. We had previously accrued in prior years what we believed to be an 
adequate amount for the anticipated resolution of this matter. With respect to certain issues, AEM and the TDOR filed 
competing Partial Motions for Summary Judgment with the Chancery Court. On August 2, 2013, the Chancery Court granted 
the TDOR's Partial Motion for Summary Judgment and denied AEM's Partial Motion for Summary Judgment. An agreed order 
of dismissal with prejudice between AEM and TDOR was approved by the Chancery Court and entered on May 2, 2014, 
whereby AEM agreed to pay $6.2 million to TDOR to resolve all business tax-related liabilities outstanding through September 
2014. The State of Tennessee also passed related legislation, effective July 1, 2014, that should help minimize any disputes 
over this type of sales business tax in the future. 

We are a party to other litigation and environmental-related matters or claims that have arisen in the ordinary course of 
our business. While the results of such litigation and response actions to such environmental-related matters or claims cannot be 
predicted with certainty, we continue to believe the final outcome of such litigation and matters or claims will not have a 
material adverse effect on our fmancial condition, results of operations or cash flows. 

Purchase Commitments 

AEH has commitments to purchase physical quantities of natural gas under contracts indexed to the forward NYMEX 
strip or fixed price contracts. At June 30, 2014, AEH was committed to purchase 105.2 Bcfwithin one year, 18.0 Bcfwithin one 
to three years and 0.6 Bcf after three years under indexed contracts. AEH is committed to purchase 10.0 Bcfwithin one yeat 
under fixed price contracts with prices ranging from $3.66 to $6.36 per Mcf. Purchases under these contracts totaled $383.2 
million and $340.9 million for the three months ended June 30, 2014 and 2013 and $1,354.5 million and $958.2 million for the 
nine months ended June 30, 2014 and 2013. 

Our natural gas distribution divisions, except for our Mid-Tex Division, maintain supply contracts with several vendors 
that generally cover a period of up to one year. Commitments for estimated base gas volumes are established under these 
contracts on a monthly basis at contractually negotiated prices. Commitments for incremental daily purchases are made as 
necessary during the month in accordance with the terms of the individual contract. 

Our Mid-Tex Division maintains long-term supply contracts to ensure a reliable source of gas for our customers in its 
service area which obligate it to purchase specified volumes at market and fixed prices. The estimated commitments under 
these contracts as of June 30, 2014 are as follows (in thousands): 

2014 ............................................................................................................................................................. $ 51,946 

234,824 

167,747 

67,185 

2015 ............................................................................................................................................................ . 

2016 ............................................................................................................................................................ . 

2017 ............................................................................................................................................................ . 

Thereafter ................................................................................................................................................... . ------
$ 521,702 

Our nonregulated segment maintains long-term contracts related to storage and transportation. The estimated contractual 
demand fees for contracted storage and transportation under these contracts are detailed in our Annual Report on Form 10-K for 
the fiscal year ended September 30,2013. There were no material changes to the estimated storage and transportation fees for 
the nine months ended June 30,2014. 

Regulatory Matters 

Various regulatory agencies, including the SEC and the Commodities Futures Trading Commission, continue to adopt 
regulations implementing many of the provisions of the Dodd-Frank Act of20 10. We continue to enact new procedures and 
modify existing business practices and contractual arrangements to comply with such regulations. Additional rulemakings are 
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pending which we believe will result in new reporting and disclosure obligations. The costs associated with hedging certain 
risks inherent in our business may be further increased when these expected additional regulations are adopted. 

As of June 30, 2014, rate cases were in progress in our Kansas, Colorado and Virginia service areas, annual rate filing 
mechanisms were in progress in Louisiana and Mid-Tex and an infrastructure program filing was in progress in Virginia. These 
regulatory proceedings are discussed in further detail below in Management~ Discussion and Analysis- Recent Ratemaking 
Developments. 

8. Financial Instruments 

We use fmancial instruments to mitigate commodity price risk and interest rate risk. The objectives and strategies for 
using fmancial instruments have been tailored to our regulated and nonregulated businesses. The accounting for these financial 
instruments is fully described in Note 2 to the consolidated financial statements in our Annual Report on Form 1 0-K for the 
fiscal year ended September 30,2013. During the nine months ended June 30,2014 there were no changes in our objectives, 
strategies and accounting for these financial instruments. Currently, we utilize financial instruments in our natural gas 
distribution and nonregulated segments. We currently do not manage commodity price risk with financial instruments in our 
regulated transmission and storage segment. 

Our financial instruments do not contain any credit-risk-related or other contingent features that could cause payments to 
be accelerated when our financial instruments are in net liability positions. 

Regulated Commodity Risk Management Activities 

Although our purchased gas cost adjustment mechanisms essentially insulate our natural gas distribution segment from 
commodity price risk, our customers are exposed to the effects of volatile natural gas prices. We manage this exposure through 
a combination of physical storage, fixed-price forward contracts and financial instruments, primarily over-the-counter swap and 
option contracts, in an effort to minimize the impact of natural gas price volatility on our customers during the winter heating 
season. 

Our natural gas distribution gas supply department is responsible for executing this segment's commodity risk 
management activities in conformity with regulatory requirements. In jurisdictions where we are permitted to mitigate 
commodity price risk through fmancial instruments, the relevant regulatory authorities may establish the level of heating season 
gas purchases that can be hedged. Historically, if the regulatory authority does not establish this level, we seek to hedge 
between 25 and 50 percent of anticipated heating season gas purchases using fmancial instruments. For the 2013-2014 heating 
season (generally October through March), in the jurisdictions where we are permitted to utilize financial instruments, we 
hedged approximately 32 percent, or 24.6 Bcf of the winter flowing gas requirements. We have not designated these fmancial 
instruments as hedges for accounting purposes. 

The costs associated with the gains and losses arising from the use of financial instruments to mitigate commodity price 
risk are included in our purchased gas cost adjustment mechanisms in accordance with regulatory requirements. Therefore, 
changes in the fair value of these financial instruments are initially recorded as a component of deferred gas costs and 
recognized in the consolidated statement of income as a component of purchased gas cost when the related costs are recovered 
through our rates and recognized in revenue in accordance with applicable authoritative accounting guidance. Accordingly, 
there is no earnings impact on our natural gas distribution segment as a result of the use of financial instruments. 

Nonregulated Commodity Risk Management Activities 

Our nonregulated operations aggregate and purchase gas supply, arrange transportation and/or storage logistics and 
ultimately deliver gas to our customers at competitive prices. To provide these services, we utilize proprietary and customer
owned transportation and storage assets to provide the various services our customers request. In an effort to offset the demand 
fees paid to contract for storage capacity and to maximize the value of this capacity, AEH sells financial instruments to earn a 
gross profit margin through the arbitrage of pricing differences in various locations and by recognizing pricing differences that 
occur over time. 

As a result of these activities, our nonregulated segment is exposed to risks associated with changes in the market price of 
natural gas. We manage our exposure to such risks through a combination of physical storage and financial instruments, 
including futures, over-the-counter and exchange-traded options and swap contracts with counterparties. Future contracts 
provide the right, but not the obligation, to buy or sell the commodity at a fixed price. Option contracts provide the right, but 
not the requirement, to buy or sell the commodity at a ftxed price. Swap contracts require receipt of payment for the commodity 
based on the difference between a fixed price and the market price on the settlement date. 

We use fmancial instruments, designated as cash flow hedges of anticipated purchases and sales at index prices, to 
mitigate the commodity price risk in our nonregulated operations associated with deliveries under fixed-priced forward 
contracts to deliver gas to customers. These financial instruments have maturity dates ranging from one to 46 months. We use 
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financial instruments, designated as fair value hedges, to hedge our natural gas inventory used in asset optimization activities in 
our nonregulated segment. 

Our nonregulated operations also use storage swaps and futures to capture additional storage arbitrage opportunities that 
arise subsequent to the execution of the original fair value hedge associated with our physical natural gas inventory, basis swaps 
to insulate and protect the economic value of our fixed price and storage books and various over-the-counter and exchange
traded options. These financial instruments have not been designated as hedges for accounting purposes. 

Interest Rate Risk Management Activities 

We periodically manage interest rate risk by entering into financial instruments to effectively fix the Treasury yield 
component of the interest cost associated with anticipated financings. 

As of June 30, 2014, we had forward starting interest rate swaps to effectively fix the Treasury yield component 
associated with the anticipated issuance of$500 million and $250 million unsecured senior notes in fiscal2015 and fiscal2017, 
at 3 .129% and 3.3 7%, which we designated as cash flow hedges at the time the agreements were executed. In April, May and 
July 2014, we entered into forward starting interest rate swaps to effectively fiX the Treasury yield component associated with 
$325 million of the anticipated issuance of$450 million unsecured senior notes in fiscal2019 at 3.91 %, which we designated as 
cash flow hedges at the time the agreements were executed. Accordingly, unrealized gains and losses associated with the 
forward starting interest rate swaps are being recorded as a component of accumulated other comprehensive income (loss). 
When the forward starting interest rate swaps settle, the realized gain or loss will be recorded as a component of accumulated 
other comprehensive income (loss) and recognized as a component of interest expense over the life ofthe related financing 
arrangement. Hedge ineffectiveness to the extent incurred is reported as a component of interest expense. 

In prior years, we entered into Treasury lock agreements to fix the Treasury yield component of the interest cost of 
financing various issuances of long-term debt and senior notes. The gains and losses realized upon settlement of these Treasury 
locks were recorded as a component of accumulated other comprehensive income (loss) when they were settled and are being 
recognized as a component of interest expense over the life of the associated notes from the date of settlement. As of June 30, 
2014, the remaining amortization periods for the settled Treasury locks extended through fiscal2043. 

Quantitative Disclosures Related to Financial Instruments 

The following tables present detailed information concerning the impact of financial instruments on our condensed 
consolidated balance sheet and income statements. 

As of June 30, 2014, our financial instruments were comprised of both long and short commodity positions. A long 
position is a contract to purchase the commodity, while a short position is a contract to sell the commodity. As of June 30, 2014, 
we had net long/( short) commodity contracts outstanding in the following quantities: 

Contract Type Hedge Designation 

Commodity contracts Fair Value .................................................................... . 

Cash Flow .................................................................... . 

Not designated ............................................................. . 

Financial Instruments on the Balance Sheet 

Natural Gas 
Distribution Nonregulated 

Quantity (MMcf) 

20,826 

20,826 

(9,255) 

29,930 

63,168 

83,843 

The following tables present the fair value and balance sheet classification of our financial instruments by operating 
segment as ofJune 30, 2014 and September 30,2013. The gross amounts of recognized assets and liabilities are netted within 
our unaudited Condensed Consolidated Balance Sheets to the extent that we have netting arrangements with the counterparties. 
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Natu.-al Gas Distribuoon Nc:m.-egulated 

Balance Sheet Locaoon Assets Liabilities Assets Liabilioes 

(In thousands) 

June 30, 2014 

Designated As Hedges: 

Commodity contracts ............. Other current assets I 
Other current liabilities $ $ - $ 8,442 $ (3,741) 

Interest rate contracts ············' Other current assets I 
Other current liabilities 33,183 

Commodity contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 730 (1,421) 

Interest rate contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 20,455 {6,849) 

Total 53,638 {6,849) 9,172 (5,162) 

Not Designated As Hedges: 

Commodity contracts ............. Other current assets I 
Other current liabilities 3,255 (609) 45,242 (51,715) 

Commodity contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 253 (175) 20,476 (14,675) 

Total. ........................................... 3,508 (784) 65,718 (66,390) 

Gross Financial Instruments ...... 57,146 (7,633) 74,890 (71,552) 

Gross Amounts Offset on 
Consolidated Balance Sheet: 

Contract netting ........................... {69,782) 69,782 

Net Financial Instruments .......... 57,146 (7,633) 5,108 {1,770) 

Cash collateral ............................. 7,919 1,770 

Net Assets/Liabilities from Risk 
Management Activities ................ $ 57,146 $ (7,633) $ 13,027 $ 
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Natural Gas Distribution Nonregulated 

September 30, 2013 
Designated As Hedges: 

Balance Sheet Location 

Commodity contracts ............. Other current assets I 
Other current liabilities 

Commodity contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 

Interest rate contracts ... .......... Deferred charges and other assets I 
Deferred credits and other liabilities 

Total 

Not Designated As Hedges: 

Commodity contracts ........ ..... Other current assets I 
Other current liabilities 

Commodity contracts ........ ..... Deferred charges and other assets I 
Deferred credits and other liabilities 

Total. .......................................... . 

Gross Financial Instruments ..... . 

Gross Amounts Offset on 
Consolidated Balance Sheet: 

Contract netting .......................... . 

Net Financial Instruments ......... . 

Cash collateral ............................ . 

Net Assets/Liabilities from Risk 
Management Activities ............... . 

Impact of Financial Instruments on the Income Statement 

Assets 

$ - $ 

107,512 

107,512 

1,837 

1,842 

3,679 

111,191 

111,191 

$ 111,191 $ 

Liabilities Assets Liabilities 

{In thousands) 

- $ 9,094 $ {12,173) 

416 (1,639) 

9,510 (13,812) 

(1,543) 65,388 (70,876) 

40,982 (45,892) 

(1,543) 106,370 (116,768) 

(1,543) 115,880 (130,580) 

(115,875) 115,875 

(1,543) 5 (14,705) 

10,124 14,705 

(1,543) $ 10,129 $ 

Hedge ineffectiveness for our nomegulated segment is recorded as a component of unrealized gross profit and primarily 
results from differences in the location and timing of the derivative instrument and the hedged item. Hedge ineffectiveness 
could materially affect our results of operations for the reported period. For the three months ended June 30,2014 and 2013 we 
recognized a loss arising from fair value and cash flow hedge ineffectiveness of $0.1 million and $0.4 million. For the nine 
months ended June 30,2014 and 2013, we recognized. a gain arising from fair value and cash flow hedge ineffectiveness of$1.3 
million and $17.3 million. Additional information regarding ineffectiveness recognized in the income statement is included in 
the tables below. 

Fair Value Hedges 

The impact of our nonregulated commodity contracts designated as fair value hedges and the related hedged item on our 
condensed consolidated income statement for the three and nine months ended June 30, 2014 and 2013 is presented below. 

Three Months Ended 
June30 

2014 2013 

(In thousands) 

Commodity contracts .................................................................................................. . $ 1,991 $ 14,453 

Fair value adjustment for natural gas inventory designated as the hedged item ........ . (2,258) (15,143) 

Total increase in purchased gas cost. .......................................................................... . $ (267) $ (690) 

The (increase) decrease in purchased gas cost is comprised of the following: 

Basis ineffectiveness ................................................................................................. . $ 817 $ {2,361) 

Timing ineffectiveness .............................................................................................. . (1,084) 1,671 

$ (267) $ (690) 
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Nine Months Ended 
June30 

2014 2013 

(In thousands) 

Commodity contracts .................................................................................................. . $ (2,983) $ 3,921 

Fair value adjustment for natural gas inventory designated as the hedged item ........ . 4,071 13,261 

Total decrease in purchased gas cost .......................................................................... . $ 1,088 $ 17,182 

The (increase) decrease in purchased gas cost is comprised of the following: 

Basis ineffectiveness ................................................................................................. . $ (382) $ (1,143) 

Timing ineffectiveness .............................................................................................. . 1,470 18,325 

$ 1,088 $ 17,182 

Basis ineffectiveness arises from natural gas market price differences between the locations of the hedged inventory and 
the delivery location specified in the hedge instruments. Timing ineffectiveness arises due to changes in the difference between 
the spot price and the futures price, as well as the difference between the timing of the settlement of the futures and the 
valuation of the underlying physical commodity. As the commodity contract nears the settlement date, spot·to·forward price 
differences should converge, which should reduce or eliminate the impact of this ineffectiveness on purchased gas cost. To the 
extent that the Company's natural gas inventory does not qualify as a hedged item in a fair·value hedge, or has not been 
designated as such, the natural gas inventory is valued at the lower of cost or market. 

Cash Flaw Hedges 

The impact of cash flow hedges on our condensed consolidated income statements for the three and nine months ended 
June 30, 2014 and 2013 is presented below. Note that this presentation does not reflect the financial impact arising from the 
hedged physical transaction. Therefore, this presentation is not indicative of the economic gross profit we realized when the 
underlying physical and financial transactions were settled. 

Three Months Ended June 30, 2014 

Natural 
Gas 

Distribution Nonregulated Consolidated 

(In thousands) 

Gain reclassified from AOCI for effective portion of commodity contracts .. . $ $ 4,209 $ 4,209 

Gain arising from ineffective portion of commodity contracts ..................... .. 179 179 

Total impact on purchased gas cost ................................................................ . 4,388 4,388 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense ........................................................................................ .. (1,057) (1,057) 

Total Impact from Cash Flow Hedges ............................................................ . $ (1,057) $ 4,388 $ 3,331 

Three Months Ended June 30, 2013 

Natural 
Gas 

Distribution Nonregulated Consolidated 

(In thousands) 

Gain reclassified from AOCI for effective portion of commodity contracts ... $ $ 558 $ 558 

Gain arising from ineffective portion of commodity contracts ...................... . 260 260 

Total impact on purchased gas cost ............................................................... .. 818 818 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense ........................................................................................ .. (1,057) (1,057) 

$ (1,057) $ 818 $ (239) Total Impact from Cash Flow Hedges ........................................................... .. 

============ 
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Gain reclassified from AOCI for effective portion of commodity contracts .. . 

Gain arising from ineffective portion of commodity contracts ...................... . 

Total impact on purchased gas cost. ............................................................... . 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense ......................................................................................... . 

Total Impact from Cash Flow Hedges ............................................................ . 

Loss reclassified from AOCI for effective portion of commodity contracts .. . 

Gain arising from ineffective portion of commodity contracts ...................... . 

Total impact on purchased gas cost ................................................................ . 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense ......................................................................................... . 

Total Impact from Cash Flow Hedges ............................................................ . 
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Nine Months Ended June 30, 2014 

Natural 
Gas 

Distribution Nonregulated Consolidated 

(In thousands) 

$ $ 8,783 $ 8,783 

203 203 

8,986 8,986 

(3,172) (3,172) 

======= $ {3,172) $ 8,986 $ 5,814 

Nine Months Ended June 30, 2013 

Natural Gas 
Distribution Nonregulated Consolidated 

(In thousands) 

$ $ (9,802) $ (9,802) 

158 158 

(9,644) (9,644) 

(2,432) (2,432) 

===:::::::::::==== $ (2,432) $ (9,644) $ (12,076) 

The following table summarizes the gains and losses arising from hedging transactions that were recognized as a 
component of other comprehensive income (loss), net oftaxes, for the three and nine months ended June 30, 2014 and 2013. 
The amounts included in the table below exclude gains and losses arising from ineffectiveness because those amounts are 
immediately recognized in the income statement as incurred. 

Three Months Ended Nine Months Ended 
June30 June 30 

2014 2013 2014 2013 

(In thousands) 

Increase (decrease) in fair value: 

Interest rate agreements .................................................................... . $ (24,111) $ 30,408 $ (38,559) $ 65,308 

Forward commodity contracts .......................................................... . 96 (3,168) 11,805 (1,015) 

Recognition of (gains) losses in earnings due to settlements: 

Interest rate agreements ................................................................... .. 671 671 2,014 1,544 

Forward commodity contracts .......................................................... . (2,567) (340) (5,357) 5,980 

Total other comprehensive income (loss) from hedging, net oftax<ll. 
============ 
$ (25,911} $ 27,571 $ (30,097) $ 71,817 

(I) Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Deferred gains (losses) recorded in accumulated other comprehensive income (AOCI) associated with our interest rate 
agreements are recognized in earnings as they are amortized over the tenns of the underlying debt instruments, while deferred 
gains (losses) associated with commodity contracts are recognized in earnings upon settlement. The following amounts, net of 
deferred taxes, represent the expected recognition in earnings ofthe deferred gains (losses) recorded inAOCI associated with 
our fmancial instruments, based upon the fair values of these fmancial instruments as of June 30, 2014. However, the table 
below does not include the expected recognition in earnings of our outstanding interest rate agreements as those instruments 
have not yet settled. 
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Total 

{In thousands) 

Next twelve months ..................................................................... $ (1,317) $ 2,407 $ 1,090 

Thereafter..................................................................................... (27,033) (435) {27,468) 

Total(!) .......................................................................................... --:-$--~(2:-:-8--:-,3-::-50-'-) --:-$-----:-1-'-:-,9-::-72~ --=-=$::::::{2~6~,3~78~) 

(!) Utilizing an income tax rate ranging from 3 7 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Financial Instruments Not Designated as Hedges 

The impact of financial instruments that have not been designated as hedges on our condensed consolidated income 
statements for the three months ended June 30,2014 and 2013 was a decrease in gross profit of$0.6 million and $8.4 million. 
For the nine months ended June 30, 2014 and 2013 gross profit decreased by $10.7 million and $1.7 million. Note that this 
presentation does not reflect the expected gains or losses arising from the underlying physical transactions associated with these 
fmancial instruments. Therefore, this presentation is not indicative of the economic gross profit we realized when the
underlying physical and fmancial transactions were settled. 

As discussed above, financial instruments used in our natural gas distribution segment are not designated as hedges. 
However, there is no earnings impact on our natural gas distribution segment as a result of the use of these financial instruments 
because the gains and losses arising from the use of these financial instruments are recognized in the consolidated statement of 
income as a component of purchased gas cost when the related costs are recovered through our rates and recognized in revenue. 
Accordingly, the impact of these financial instruments is excluded from this presentation. 

9. Accumulated Other Comprehensive Income 

We record deferred gains {losses) in accumulated other comprehensive income (AOCI) related to available-for-sale 
securities, interest rate agreement cash flow hedges and commodity contract cash flow hedges. Deferred gains (losses) for our 
available-for-sale securities and commodity contract cash flow hedges are recognized in earnings upon settlement, while 
deferred gains (losses) related to our interest rate agreement cash flow hedges are recognized in earnings as they are amortized. 
The following tables provide the components of our accumulated other comprehensive income (loss) balances, net ofthe 
related tax effects allocated to each component of other comprehensive income. 

Interest 
Rate Commodity 

Available- Agreement Contracts 
for-Sale Cash Flow Cash Flow 

Securities Hedges Hedges Total 

(In thousands) 

September 30,2013 ............................................................................... $ 5,448 $ 37,906 $ (4,476) $ 38,878 

Other comprehensive income (loss) before reclassifications ................ 3,212 (38,559) 11,805 (23,542) 

Amounts reclassified from accumulated other comprehensive income (693) 2,014 (5,357) (4,036) 

Net current-period other comprehensive income (loss) ........................ 2,519 {36,545) 6,448 (27,578) 

June 30, 2014 ......................................................................................... $ 7,967 $ 1,361 $ 1,972 $ 11,300 

Interest 
Rate Commodity 

Available- Agreement Contracts 
for-Sale Cash Flow Cash Flow 

Securities Hedges Hedges Total 

(In thousands) 

September 30, 2012 ............................................................................... $ 5,661 $ {44,273) $ (8,995) $ (47,607) 

Other comprehensive income (loss) before reclassifications ................ 449 65,308 (1,015) 64,742 

Amounts reclassified from accumulated other comprehensive income (1,370) 1,544 5,980 6,154 

Net current-period other comprehensive income (loss) ........................ (921) 66,852 4,965 70,896 

June 30, 2013 ......................................................................................... $ 4,740 $ 22,579 $ (4,030) $ 23,289 
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The following tables detail reclassifications out of AOCI for the three and nine months ended June 30, 2014 and 2013. 
Amounts in parentheses below indicate decreases to net income in the statement of income. 

Aceumulated Other Comprehensive Income Components 

Three Months Ended June 30, 2014 

Amount Reclassified from 
Aceumulated Other 

Comprehensive Income 

(In thousands) 

Affeeted Line Item in the 
Statement oflncome 

Available-for-sale securities ...................................................... $ 733 Operation and maintenance expense ----------------
733 Total before tax 

(267) Tax expense 
-:-----___;_~ 

$ 466 Net of tax 
====== Cashjlaw hedges 

Interest rate agreements ................ ... ...... ... ...................... ... ....... $ (1,057) Interest charges 

Commodity contracts ............................................................... . 
------------~--

4,209 Purchased gas cost 

3,152 Total before tax 

(1,256) Tax expense 

$ 1,896 Net of tax 
Total reclassifications ................................................................ $ 2,362 Net oftax 

Accumulated Other Comprehensive Income Components 

========= 
Three Months Ended June 30, 2013 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 

(In thousands) 

Affeded Line Item in the 
Statement of Income 

Available-for-sale securities ...................................................... $ (531) Operation and maintenance expense 
------------~~ 

{531) Total before tax 

193 Tax benefit 
~--------------
$ {338) Net of tax 
============= Cashjlaw hedges 

Interest rate agreements ............................................................ $ (1,057) Interest charges 

Commodity contracts ................................................................ 55 8 Purchased gas cost 
----------------

( 499) Total before tax 

168 Tax benefit 
~--------------
$ (331) Net oftax 

Total reclassifications ................................................................ =:$=====~(676:::::9~) Net oftax 
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Accumulated Other Comprehensive Income Components 

Available-for-sale securities 

Cashjlow hedges 

Interest rate agreen1ents 

Comn1odity contracts 

Total reclassifications 

Accumulated Other Comprehensive Income Components 

A vail able-for-sale securities 

Cashflow hedges 

Interest rate agreements 

Comn1odity contracts 

Total reclassifications 

10. Fair Value Measurements 

CASE NO. 2015-00343 
FR_16(7)(p) 

ATTACHMENT 3 

Nine Months Ended June 30, 2014 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 

(In thousands) 

$ 1,091 

1,091 

(398) 

$ 693 

$ {3,172) 

8,783 

5,611 

{2,268) 

$ 3,343 

$ 4,036 

Affected Line Item in the 
Statement oflncome 

Operation and maintenance expense 

Total before tax 

Tax expense 

Netoftax 

Interest charges 

Purchased gas cost 

Total before tax 

Tax expense 

Netoftax 

Netoftax 

Nine Months Ended June 30, 2013 

Amount Reclassified from 
Aeeumulated Other 

Comprehensive Income 

(In thousands) 

Affected Line Item in the 
Statement ofincome 

$ 2,158 Operation and maintenance expense 
------------~--

2,158 Total before tax 

(788) Tax expense 
------------~~ 
$ 1,370 Net of tax 
========= 
$ (2,432) Interest charges 

(9,803) Purchased gas cost 

(12,235) Total before tax 

4,711 Tax benefit 

$ (7,524) Net of tax 

$ (6,154) Netoftax 

We report certain assets and liabilities at fair value, which is defined as the price that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit price). We record 
cash and cash equivalents, accounts receivable and accounts payable at carrying value, which substantially approximates fair 
value due to the short-term nature of these assets and liabilities. For other financial assets and liabilities, we primarily use 
quoted market prices and other observable market pricing information to minimize the use of unobservable pricing inputs in our 
measurements when determining fair value. The methods used to determine fair value for our assets and liabilities are fully 
described in Note 2 to the financial statements in our Annual Report on Form 1 0-K for the fiscal year ended September 30, 
2013. During the nine months ended June 30,2014, there were no changes in these methods. 

Fair value measurements also apply to the valuation of our pension and postretirement plan assets. Current accounting 
guidance requires employers to annually disclose information about fair value measurements ofthe assets of a defined benefit 
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pension or other postretirement plan. The fair value of these assets is presented in Note 6 to the financial statements in our 
Annual Report on Form 10-K for the fiscal year ending September 30, 2013. 

Quantitative Disclosures 

Financial Instruments 

The classification of our fair value measurements requires judgment regarding the degree to which market data is 
observable or corroborated by observable market data. Authoritative accounting literature establishes a fair value hierarchy that 
prioritizes the inputs used to measure fair value based on observable and unobservable data. The hierarchy categorizes the 
inputs into three levels, with the highest priority given to unadjusted quoted prices in active markets for identical assets and 
liabilities (Levell), with the lowest priority given to unobservable inputs (Level 3). The following tables summarize, by level 
within the fair value hierarchy, our assets and liabilities that were accounted for at fair value on a recurring basis as of June 30, 
2014 and September 30, 2013. Assets and liabilities are categorized in their entirety based on the lowest level of input that is 
significant to the fair value measurement. 

Assets: 

Financial instruments 

Quoted 
Prieesin 
Active 

Markets 
(Levell) 

Natural gas distribution segment .............. $ 

Nonregulated segment ............................. . 

Total fmancial instruments ........................ . 

Hedged portion of gas stored underground 

Available-for-sale securities 

Money market funds ................................ . 

Registered investment companies ........... . 

Bonds ....................................................... . 

Total available-for-sale securities .............. . 

3 -----
3 

39,191 

45,554 

-----45,554 -----

$ 

Signifieant 
Other 

Observable 
lnputs(l) 

{Level2} 

57,146 

74,887 

132,033 

1,959 

33,397 

35,356 

$ 

Significant 
Other 

Unobservable 
Inputs 

(Level3) 

(In thousands) 

Total assets .................................................. $ 
Liabilities: ====== ====== ===== 

84,748 $ 167,389 $ 

Financial instruments 

Natural gas distribution segment.............. $ $ 

Nonregulated segment.............................. 108 
-----

Totalliabilities ............................................ $ 108 $ 

32 

7,633 $ 

71,444 

79,077 =$==== 

$ 

$ 

$ 

$ 

Netting and 
Cash 1 

Collateral( ) June 30, 2014 

$ 57,146 

{61,863) 13,027 -----{61,863) 70,173 

39,191 

1,959 

45,554 

33,397 

80,910 

(61,863) $ 190,274 
====== 

$ 7,633 

(71,552) 
-:-----

(71,552) =$==7=,6=33= 
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Quoted Signific:ant Significant 
Prices in Other Other 
Active Observable Unobservable Netting and 

Markets Inputs 1 Inputs Cash 3 September 30, 
(Levell) (Levell)( l (Levell) Collateral< l 2013 

(In thousands) 

Assets: 

Financial instruments 

Natural gas distribution segment .............. $ $ 111,191 $ $ $ 111,191 

Nonregulated segment .............................. 745 115,135 (105,751) 10,129 

Total financial instruments ......................... 745 226,326 (105,751) 121,320 

Hedged portion of gas stored underground 44,758 44,758 

Available-for-sale securities 

Money market funds ................................. 4,428 4,428 

Registered investment companies ............ 40,094 40,094 

Bonds ........................................................ 28,160 28,160 

Total available-for-sale securities ............... 40,094 32,588 72,682 

Total assets ..........................•....................... $ 85,597 $ 258,914 $ $ (105,751) $ 238,760 

Liabilities: 

Financial instruments 

Natural gas distribution segment... ........... $ $ 1,543 $ $ $ 1,543 

Nonregulated segment .............................. 158 130,422 (130,580) 

Total liabilities ............................................ $ 158 $ 131,965 $ $ (130,580) $ 1,543 

(t) Our Level2 measurements consist of over-the-counter options and swaps which are valued using a market-based 
approach in which observable market prices are adjusted for criteria specific to each instrument, such as the strike price, 
notional amount or basis differences, municipal and corporate bonds which are valued based on the most recent available 
quoted market prices and money market funds which are valued at cost. 

(2.) This column reflects adjustments to our gross financial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as of June 30, 2014, we 
had $9.7 million of cash held in margin accounts to collateralize certain financial instruments. Ofthis amount, $1.8 
million was used to offset current risk management liabilities under master netting arrangements and the remaining $7.9 
million is classified as current risk management assets. 

(J) This column reflects adjustments to our gross financial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as of September 30, 2013 
we had $24.8 million of cash held in margin accounts to collateralize certain financial instruments. Ofthis amount, $14.7 
million was used to offset current and noncurrent risk management liabilities under master netting arrangements and the 
remaining $10.1 million is classified as current risk management assets. 
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Gross 
Unrealized Fair 

Loss Value 

(In thousands) 

As of June 30, 2014 
Domestic equity mutual funds ...................................... $ 27,983 $ 10,274 $ $ 38,257 

Foreign equity mutual funds ......................................... 5,092 2,205 7,297 

Bonds ............................................................................ 33,180 220 (3) 33,397 

Money market funds ..................................................... 1,959 1,959 

$ 68,214 $ 12,699 $ (3) $ 80,910 

As of September 30, 2013 · 

Domestic equity mutual funds ...................................... $ 27,043 $ 7,476 $ (23) $ 34,496 

Foreign equity mutual funds ......................................... 4,536 1,062 5,598 

Bonds ............................................................................ 28,016 168 (24) 28,160 

Money market funds ............. ~ ....................................... 4,428 4,428 

$ 64,023 $ 8,706 $ (47) $ 72,682 

At June 30, 2014 and September 30, 2013, our available-for-sale securities included $47.5 million and $44.5 million 
related to assets held in separate rabbi trusts for our supplemental executive benefit plans. At June 30, 2014, we maintained 
investments in bonds that have contractual maturity dates ranging from July 2014 through December 2019. During the nine 
months ended June 30, 2014 and 2013, we recognized gains of$1.1 million and $2.2 million on the sale of certain assets in the 
rabbi trusts. 

These securities are reported at market value with unrealized gains and losses shown as a component of accumulated 
other comprehensive income (loss). We regularly evaluate the performance of these investments on a fund by fund basis for 
impairment, taking into consideration the fund's purpose, volatility and current returns. If a determination is made that a decline 
in fair value is other than temporary, the related fund is written down to its estimated fair value and the other-than-temporary 
impairment is recognized in the income statement. 

Other Fair Value Measures 

Our debt is recorded at carrying value. The fair value of our debt is determined using third party market value quotations, 
which are considered Level 1 fair value measurements for debt instruments with a recent, observable trade or Level 2 fair value 
measurements for debt instruments where fair value is determined using the most recent available quoted market price. The 
following table presents the carrying value and fair value of our debt as ofJune 30,2014 and September 30, 2013: 

Carrying Amount.................................................................................................................. $ 

FairValue ............................................................................................................................. $ 

11. Concentration of Credit Risk 

June 30, 2014 
September 30, 

2013 

{In thousands) 

2,460,000 $ 

2,795,188 $ 

2,460,000 

2,676,487 

Information regarding our concentration of credit risk is disclosed in Note 15 to the financial statements in our Annual 
Report on Form 10-K for the :fiscal year ended September 30, 2013. During the nine months ended June 30, 2014, there were no 
material changes in our concentration of credit risk. 

12. Discontinued Operations 

On April!, 2013, we completed the sale of substantially all of our natural gas distribution assets and certain related 
nonregulated assets located in Georgia to Liberty Energy (Georgia) Corp., an affiliate of Algonquin Power & Utilities Corp. for 
a cash price of approximately $153 million. In connection with the sale, we recognized a net of tax gain of$5.3 million. 

For the three months ended June 30, 2013, net income from discontinued operations includes the aforementioned gain on 
sale, while for the nine months ended June 30, 2013, net income from discontinued operations includes the operating results of 
our Georgia operations and the gain on sale. As required under generally accepted accounting principles, the operating results 
from our discontinued Georgia operations have been aggregated and reported on the condensed consolidated statements of 
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income as income from discontinued operations, net of income tax. Expenses related to general corporate overhead and interest 
expense allocated to their operations are not included in discontinued operations. 

The table below sets forth statement of income data related to discontinued operations. At June 30, 2014 and September 
30, 2013 we did not have any assets or liabilities held for sale. 

Three Months Ended 
June30 

Nine Months Ended 
June30 

2014 

Operating revenues ........................... ............ ...... ............. ... ........ ..... . $ $ 

Purchased gas cost ........................................................................... . -----
Gross profit .................................................................................... . 

Operating expenses .......................................................................... . -----
Operating income ............................................................................ .. 

Other nonoperating income ............................................................. . -----
Income from discontinued operations before income taxes ........... .. 

Income tax expense .......................................................................... . -----
Income from discontinued operations ............................................ _ 

Gain on sale of discontinued operations, net of tax ..................... .. 
-----

Net income from discontinued operations................................... $ 
===== 

$ 

35 

2013 2014 

(In thousands) 

$ $ 

2013 

37,962 

21,464 

16,498 

5,858 

10,640 

548 

11,188 

3,986 

7,202 

5,294 5,294 

5,294 =$=== =$==12=,4=96= 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors and Shareholders of 
Atmos Energy Corporation 

We have reviewed the condensed consolidated balance sheet ofAtmos Energy Corporation and subsidiaries as ofJune 30, 
2014, the related condensed consolidated statements of income and comprehensive income for the three and nine-month 
periods ended June 30, 2014 and 2013, and the condensed consolidated statements of cash flows for the nine-month periods 
ended June 30, 2014 and 2013. These financial statements are the responsibility of the Company's management. 

We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). A review of interim financial information consists principally of applying analYtical procedures and making inquiries of 
persons responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance 
with the standards of the Public Company Accounting Oversight Board, the objective of which is the expression of an opinion 
regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion. 

Based on our review, we are not aware of any material modifications that should be made to the condensed consolidated 
financial statements referred to above for them to be in conformity with U.S. generally accepted accounting principles. 

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the consolidated balance sheetofAtmos Energy Corporation and subsidiaries as of September 30,2013, and 
the related consolidated statements of income, comprehensive income, shareholders' equity, and cash flows for the year then 
ended, not presented herein, and in our report dated November 13, 2013, we expressed an unqualified opinion on those 
consolidated financial statements. In our opinion, the information set forth in the accompanying condensed consolidated 
balance sheet as of September 30, 2013, is fairly stated, in all material respects, in relation to the consolidated balance sheet 
from which it has been derived. 

Dallas, Texas 
August 6, 2014 
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

INTRODUCTION 

The following discussion should be read in conjunction with the condensed consolidated financial statements in this 
Quarterly Report on Form 10-Q and Management's Discussion and Analysis in our Annual Report on Form 1 0-K for the year 
ended September 30, 2013. 

Cautionary Statement for the Purposes of the Safe Harbor under the Private Securities Litigation Reform Act of 1995 

The statements contained in this Quarterly Report on Form 10-Q may contain "forward-looking statements" within the 
meaning of Section 27 A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of1934. All statements 
other than statements of historical fact included in this Report are forward-looking statements made in good faith by us and are 
intended to qualify for the safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. When 
used in this Report, or any other of our documents or oral presentations, the words "anticipate", "believe", "estimate", 
"expect", "forecast'', "goal", "intend", "objective", "plan", "projection", "seek", "strategy" or similar words are intended to 
identify forward-looking statements. Such forward-looking statements are subject to risks and uncertainties that could cause 
actual results to differ materially from those expressed or implied in the statements relating to our strategy, operations, markets, 
setvices, rates, recovery of costs, availability of gas supply and other factors. These risks and uncertainties include the 
following: our ability to continue to access the credit markets to satisfy our liquidity requirements; regulatory trends and 
decisions, including the impact ofrate proceedings before various state regulatory commissions; the impact of adverse 
economic conditions on our customers; the effects of inflation and changes in the availability and price of natural gas; market 
risks beyond our control affecting our risk management activities including market liquidity, commodity price volatility, 
increasing interest rates and counterparty creditworthiness; the concentration of our distribution, pipeline and storage 
operations in Texas; increased competition from energy suppliers and alternative forms of energy; adverse weather conditions; 
the capital-intensive nature of our gas distribution business; increased costs of providing pension and postretirement health care 
benefits and increased funding requirements along with increased costs of health care benefits; possible increased federal, state 
and local regulation of the safety of our operations; increased federal regulatory oversight and potential penalties; the impact of 
environmental regulations on our business; the impact of possible future additional regulatory and financial risks associated 
with global warming and climate change on our business; the threat of cyber-attacks or acts of cyber-terrorism that could 
disrupt our business operations and information technology systems; the risks of accidents and additional operating costs 
associating with distributing, transporting and storing natural gas; natural disasters, terrorist activities or other events and other 
risks and uncertainties discussed herein, all of which are difficult to predict and many of which 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. Further, we undertake no obligation 
to update or revise any of our forward-looking statements whether as a result of new information, future events or otherwise. 

OVERVIEW 

Atmos Energy and our subsidiaries are engaged primarily in the regulated natural gas distribution and transportation and 
storage businesses as well as other nonregulated natural gas businesses. We distribute natural gas through sales and 
transportation arrangements to approximately three million residential, commercial, public authority and industrial customers 
throughout our six regulated natural gas distribution divisions, which at June 30, 2014 covered service areas located in eight 
states. In addition, we transport natural gas for others through our regulated distribution and pipeline systems. 

Through our nonregulated businesses, we 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 and storage setvices to certain of our natural gas distribution divisions and to third parties. 

As discussed in Note 3, we operate the Company through the following three 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 and 
the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 
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Our condensed consolidated fmancial statements were prepared in accordance with accounting principles generally 
accepted in the United States. Preparation ofthese financial statements requires us to make estimates and judgments that affect 
the reported amounts of assets, liabilities, revenues and expenses and the related disclosures of contingent assets and liabilities. 
We based our estimates on historical experience and various other assumptions that we believe to be reasonable under the 
circumstances. On an ongoing basis, we evaluate our estimates, including those related to risk management and trading 
activities, the allowance for doubtful accounts, legal and environmental accruals, insurance accruals, pension and 
postretirement obligations, deferred income taxes and the valuation of goodwill, indefinite-lived intangible assets and other 
long-lived assets. Actual results may differ from such estimates. 

Our critical accounting policies used in the preparation of our consolidated financial statements are described in our 
Annual Report on Form 1 0-K for the fiscal year ended September 30, 2013 and include the following: 

Regulation 
Unbilled revenue 
Pension and other postretirement plans 
Contingencies 
Financial instruments and hedging activities 
Fair value measurements 
Impairment assessments 

Our critical accounting policies are reviewed periodically by the Audit Committee of our Board ofDirectors. There were 
no significant changes to these critical accounting policies during the nine months ended June 30, 2014. 

RESULTS OF OPERATIONS 

Executive Summary 

Atmos Energy strives to operate its businesses safely and reliably while delivering superior shareholder value. To 
achieve this objective, we are investing in our infrastructure and are seeking to achieve positive rate outcomes that benefit both 
our customers and the Company. 

Consolidated income from continuing operations for the nine months ended June 30,2014 increased 19 percent period 
over period as a result of positive rate outcomes combined with increased gross profit associated with weather that was 20 
percent colder than the prior-year period. Rate increases received in our regulated segments increased gross profit by $50.8 
million. As of June 30, 2014, we had completed 14 regulatory proceedings in our regulated segments resulting in an $86.0 
million increase in annual operating income and had six ratemaking efforts in progress seeking $49.6 million of additional 
annual operating income. 

Regulated gross profit increased $17.6 million due to increased customer consumption in our natural gas distribution 
segment and increased throughput and related margins in our regulated transportation segment associated with colder weather. 
The colder than normal weather also increased market demand for natural gas, which drove higher price volatility, particularly 
during our second fiscal quarter. As a result, realized gross margin in our nonregulated operations increased $25.3 million 
period over period primarily from trading gains captured during the second fiscal quarter. 

During the first nine months offiscal2014, our capital expenditures were $552.6 million, which primarily represents 
investments to improve the safety and reliability of our distribution and transportation systems. We expect our capital 
expenditures to range between $830 million and $850 million for fiscal2014, and we plan to fund our growth through the use 
of operating cash flows and debt and equity securities, while maintaining a balanced capital structure. 

On February 18,2014, we completed the sale of9,200,000 shares of common stock, including the underwriters' exercise 
of their overallotment option of 1,200,000 shares, under our shelf registration statement, generating net proceeds of 
$390.2 million, which were used to repay short-term debt outstanding under our $950 million commercial paper program, to 
fund infrastructure spending primarily to enhance the safety and reliability of our system and for general corporate purposes. 

Our debt-to-capitalization ratio as of June 30, 2014 was 44.1 percent and our liquidity remained strong with over $1 
billion of capacity from our short-term facilities. In October 2014, our $500 million Unsecured 4.95% Senior Notes will 
mature. We plan to issue new senior unsecured notes to replace this maturing debt. We have executed forward starting interest 
rate swaps to effectively fix the Treasury yield component associated with this anticipated issuance at 3.129%. On January 30, 
2014, Moody's upgraded our senior unsecured debt rating to A2 from Baal and our commercial paper rating to P-1 from P-2. 
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Finally, as a result of the continued contribution and stability of our regulated earnings, cash flows and capital structure, 
our Board of Directors increased the quarterly dividend by 5.7 percent in the first quarter offiscal2014. 

Consolidated Results 

The following table presents our consolidated financial highlights for the three and nine months ended June 30, 2014 and 
2013: 

Three Months Ended Nine Months Ended 
June 30 June30 

2014 2013 2014 2013 

(In thousands, exeept per share data) 

Operating revenues ................................................................. $ 942,718 $ 857,935 $ 4,162,188 $ 3,201,086 

Gross profit ............................................................................. 359,533 316,497 1,244,767 1,111,610 

Operating expenses ................................................................. 252,928 230,101 717,362 660,114 

Operating income .................................................................... 106,605 86,396 527,405 451,496 

Miscellaneous income (expense) ............................................ (374) (467) (4,022) 1,943 

Interest charges ........................................................................ 31,840 32,741 95,556 96,594 

Income from continuing operations before income taxes ....... 74,391 53,188 427,827 356,845 

Income tax expense ................................................................. 28,670 19,714 161,723 133,683 

Income from continuing operations ........................................ 45,721 33,474 266,104 223,162 

Income from discontinued operations, net oftax .................... 7,202 

Gain on sale of discontinued operations, net of tax ................ 5,294 5,294 

Net income .............................................................................. $ 45,721 $ 38,768 $ 266,104 $ 235,658 

Diluted net income per share from continuing operations ...... $ 0.45 $ 0.36 $ 2.76 $ 2.43 

Diluted net income per share from discontinued operations ... 0.06 0.14 

Diluted net income per share .................................................. $ 0.45 $ 0.42 $ 2.76 $ 2.57 

Our consolidated net income during the three and nine month periods ended June 30, 2014 and 2013 was earned in each 
of our business segments as follows: 

Three Months Ended June 30 

2014 2013 Change 

(In thousands} 

Natural gas distribution segment from continuing operations ............................ $ 18,529 $ 15,817 $ 2,712 

Regulated transmission and storage segment .................................................. ... 24,938 23,097 1,841 

Nonregulated segment ....................................................................................... . ___ ....;...._ 2,254 (5,440) 7,694 

Net income from continuing operations ............................................................ . 45,721 33,474 12,247 

Net income from discontinued operations ......................................................... . 5,294 (5,294) -----
Net income .......................................................................................................... $ ====== 45,721 $ 38,768 $ 6,953 

Nine Months Ended June 30 

2014 2013 Change 

(In thousands) 

Natural gas distribution segment from continuing operations $ 170,029 $ 155,100 $ 14,929 

Regulated transmission and storage segment 68,493 55,732 12,761 

Nonregulated segment 27,582 12,330 15,252 

Net income from continuing operations 266,104 223,162 42,942 

Net income from discontinued operations 12,496 (12,496) 

Net income $ 266,104 $ 235,658 $ 30,446. 
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Regulated operations contributed 95 percent and 90 percent to our consolidated net income for the three and nine months 
ended June 30, 2014. The following tables reflect the segregation of our consolidated net income and diluted earnings per share 
between our regulated and nonregulated operations: 

Three Months Ended June 30 

2014 2013 Change 

(In thousands, except per share data) 

Regulated operations .... ... ..... ... ..... ... ... ... ... ..... ... ... ..... ......... .................... .......... ... $ 43,467 $ 38,914 $ 4,553 

Nonregulated operations ................................................................................... .. 2,2-54 (5,440) 7,694 -----
Net income from continuing operations ........................................................... .. 45,721 33,474 12,247 

Net income from discontinued operations ......................................................... . 5,294 (5,294) -----
Net income ..................................................... ;.................................................... $ 

====== 
45,721 $ 38,768 $ 6,953 

Diluted BPS from continuing regulated operations............................................ $ 0.43 $ 0.42 $ 0.01 

Diluted BPS from nonregulated operations ....................................................... . 0.02 (0.06) 0.08 -----
Diluted BPS from continuing operations ........................................................... . 0.45 0.36 0.09 

Diluted BPS from discontinued operations ........................................................ . 0.06 (0.06) -----
Consolidated diluted BPS .. ..... ..... ... ...... ...... ..... ...... .............. ............ ........ ....... .... $ 0.45 $ 0.42 $ 0.03 

==== 

Nine Months Ended June 30 

2014 2013 Change 

{In thousands, exeept per share data) 

Regulated operations $ 238,522 210,832 $ 27,690 

Nonregulated operations 27,582 12,330 15,25!. 

Net income from continuing operations 266,104 223,162 42,942 

Net income from discontinued operations 12,496 (12,496) 

Net income $ 266,104 $ 235,658 $ 30,446 

Diluted EPS from continuing regulated operations $ 2.47 $ 2.30 $ 0.17 

Diluted BPS from nonregulated operations 0.29 0.13 0.16 

Diluted BPS from continuing operations 2.76 2.43 0.33 

Diluted BPS from discontinued operations 0.14 (0.14) 

Consolidated diluted BPS $ 2.76 $ 2.57 $ 0.19 

Natural Gas Distribution Segment 

The primary factors that impact the results of our natural gas distribution operations are our ability to earn our authorized 
rates of return, the cost of natural gas, competitive factors in the energy industry and economic conditions in our service areas. 

Our ability to earn our authorized rates of return is based primarily on our ability to improve the rate design in our various 
ratemaking jurisdictions by reducing or eliminating regulatory lag and, ultimately, separating the recovery of our approved 
margins from customer usage patterns. Improving rate design is a long-term process and is further complicated by the fact that 
we operate in multiple rate jurisdictions. 

Seasonal weather patterns can also affect our natural gas distribution operations. However, the effect of weather that is 
above or below normal is substantially offset through weather normalization adjustments, known as WNA, which has been 
approved by state regulatory commissions for approximately 97 percent of our residential and commercial meters in the 
following states for the following time periods: 
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Kansas, West Texas............................................................................................................ October- May 

Tennessee............................................................................................................................ October -.April 

Kentucky, Mississippi, Mid-Tex ........................................................................................ November- April 

Louisiana............................................................................................................................ December- March 

Virginia............................................................................................................................... January -December 

Our natural gas distribution operations are also affected by the cost of natural gas. The cost of gas is passed through to 
our customers without markup. Therefore, increases in the cost of gas are offset by a corresponding increase in revenues. 
Accordingly, we believe gross profit is a better indicator of our financial performance than revenues. However, gross profit in 
our Texas and Mississippi service areas does include franchise fees and gross receipts taxes, which are calculated as a 
percentage of revenue (inclusive of gas costs). Therefore, the amount of these taxes included in revenues is influenced by the 
cost of gas and the level of gas sales volumes. We record the associated tax expense as a component oftaxes, other than 
income. Although changes in these revenue-related taxes arising from changes in gas costs affect gross profit, over time the 
impact is offset within operating income. 

As discussed above, the cost of gas typically does not have a direct impact on our gross profit. However, higher gas costs 
mean higher bills for our customers, which may adversely impact our accounts receivable collections, resulting in higher bad 
debt expense and may require us to increase borrowings under our credit facilities resulting in higher interest expense. In 
addition, higher gas costs, as well as competitive factors in the industry and general economic conditions may cause customers 
to conserve or, in the case of industrial consumers, to use alternative energy sources. However, gas cost risk has been mitigated 
in recent years through improvements in rate design that allow us to collect from our customers the gas cost portion of our bad 
debt expense on approximately 75 percent of our residential and commercial margins. 

Three Months Ended June 30, 2014 compared with Three Months Ended June 30, 2013 

Financial and operational highlights for our natural gas distribution segment for the three months ended June 30, 2014 
and 20 13 are presented below. 

Three Months Ended June 30 

2014 2013 Change 

(In thousands, unless otherwise noted) 

Gross profit ........................................................................................................ $ 257,665 $ 239,495 $ 18,170 

Operating expenses ............................................................................................. 203,132 187,544 15,588 

Operating income .............................................................................................. 54,533 51,951 2,582 

Miscellaneous income ........................................................................................ 678 268 410 

Interest charge!! ................................................................................................... 23,649 25,001 (1,352) 

Income from continuing operations before income taxes ............................. 31,562 27,218 4,344 

Income tax expense ............................................................................................. 13,033 11,401 1,632 

Income from continuing operations ................................................................ 18,529 15,817 2,712 

Gain on sale of discontinued operations, net oftax ............................................ 5,649 (5,649) 

Net income ......................................................................................................... $ 18,529 $ 21,466 $ {2,937) 

Consolidated natural gas distribution sales volumes from continuing 
operations - J.\IIMcf ........................................................................................ 39,341 43,190 (3,849) 

Consolidated natural gas distribution transportation volumes from continuing 
operations - MMcf ........................................................................................ 32,997 29,179 3,818 

Consolidated natural gas distribution throughput from continuing operations 
-MMcf ......................................................................................................... 72,338 72,369 (31) 

Consolidated natural gas distribution throughput from discontinued 
operations - MMcf ........................................................................................ 

Total consolidated natural gas distribution throughput - MMcf. .................. 72,338 72,369 (31) 

Consolidated natural gas distribution average transportation revenue per Mcf. $ 0.46 $ 0.45 $ O.Ql 
Consolidated natural gas distribution average cost of gas per Mcf sold ............ $ 6.61 $ 5.27 $ 1.34 
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Income from continuing operations for our natural gas distribution segment increased 17 percent, primarily due to an 
$18.2 million increase in gross profit, partially offset by a $15.6 million increase in operating expenses. The quarter-over
quarter increase in gross profit primarily reflects: 

a $9.2 million net increase in rate adjustments, primarily in our Mid-Tex and'West Texas Divisions. 

a $2.7 million increase in other revenue, primarily consisting of late payment fees and installment plan 
surcharges. 

a $6.7 million increase in revenue~ related taxes in our Mid~ Tex and West Texas Divisions, offset by a 
corresponding $10.9 million increase in the related tax expense. 

The increase in operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 
depreciation and amortization expense and taxes, other than income, was primarily due to the aforementioned increased 
revenue~related tax expense and increased depreciation expense as a result of increased capital investments. 

The following table shows our operating income from continuing operations by natural gas distribution division, in order 
of total rate base, for the three months ended June 30, 2014 and 2013. The presentation of our natural gas distribution operating 
income is included for fmancial reporting purposes and may not be appropriate for ratemaking purposes. 

Three Month! Ended June 30 

2014 2013 Change 

(In thousands) 

Mid~Tex .............................................................................................................. $ 26,100 $ 30,457 $ (4,357) 

Kentucky!IVfid~States ......................................................................................... . 5,724 5,498 226 

Louisiana ............................................................................................................ . 7,713 7,543 170 

West Texas ......................................................................................................... . 3,785 3,678 107 

Mississippi ......................................................................................................... . (1,520) 1,634 (3,154) 

Colorado-Kansas ................................................................................................ . 1,369 2,076 (707) 

11,362 1,065 10,297 Other .................................................................................................................. . ___ ....;__ 

54,533 Total .................................................................................................................... $ ====== $ 51,951 $ 2,582 
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Nine Months Ended June 30, 2014 compared with Nine Months Ended June 30, 2013 

Financial and operational highlights for our natural gas distribution segment for the nine months ended June 30, 2014 and 
20 13 are presented below. 

Nine Months Ended June 30 

2014 2013 Change 

(In thousands, unless otherwise noted) 

Gross profit $ 942,024 $ 866,132 $ 75,892 

Operating expenses 596,832 544,658 52,174 

Operating income 345,192 321,474 23,718 

Miscellaneous income 304 2,728 (2,424) 

Interest charges 69,802 74,228 (4,426) 

Income from continuing operations before income taxes 275,694 249,974 25,720 

Income tax expense 105,665 94,874 10,791 
Income from continuing operations 170,029 155,100 14,929 

Income from discontinued operations, net of tax 7,202 (7,202) 

Gain on sale of discontinued operations, net of tax 5,649 (5,649) 

Net income $ 170,029 $ 167,951 $ 2,078 

Consolidated natural gas distribution sales volumes from continuing 
operations - MMcf 288,702 242,066 46,636 

Consolidated natural gas distribution transportation volumes from continuing 
operations - MMcf 105,608 98,608 7,000 

Consolidated natural gas distribution throughput from continuing operations 
-MMcf 394,310 340,674 53,636 

Consolidated natural gas distribution throughput from discontinued 
operations - MMcf 4,731 (4,731) 

Total consolidated natural gas distribution throughput - MMcf 394,310 345,405 48,905 

Consolidated natural gas distribution average transportation revenue per Mcf $ 0.47 $ 0.45 $ 0.02 

Consolidated natural gas distribution average cost of gas per Mcf sold $ 5.92 $ 4.86 $ 1.06 

Income from continuing operations for our natural gas distribution segment increased 10 percent, primarily due to a $75.9 
million increase in gross profit, partially offset by a $52.2 million increase in operating expenses. The year to date increase in 
gross profit primarily reflects: 

a $24.5 million net increase in rate adjustments, primarily in our Mid-Tex, Kentucky and Louisiana service areas. 

a $12.9 million increase due to increased customer consumption resulting from colder weather, primarily 
experienced in our Mid-Tex and West Texas Divisions. 

a $24.5 million increase in revenue-related taxes in our Mid-Tex and West Texas Divisions, offset by a 
corresponding $25.2 million increase in the related tax expense. 

The increase in operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 
depreciation and amortization expense and taxes, other than income, was primarily due to the aforementioned increased 
revenue-related tax expense, increased levels and timing ofincentive compensation expense resulting from improved operating 
results, increased labor costs primarily associated with increased standby and overtime costs and lower labor capitalization rates 
as employees incurred more time compared to the prior-year period to ensure our distribution system was safe and reliable 
during the colder than normal weather. 

The following table shows our operating income from continuing operations by natural gas distribution division, in order 
of total rate base, for the nine months ended June 30, 2014 and 2013. The presentation of our natural gas distribution operating 
income is included for financial reporting purposes and may not be appropriate for ratemaking purposes. 
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Nine Months Ended June 30 

2014 2013 Change 

(In thousands) 

Mid~Tex 

Kentucky/Mid-States 

Louisiana 

West Texas 

Mississippi 

Colorado-Kansas 

Other 

Total 

Recent Ratemaking Developments 

$ 

$ 

151,009 $ 

53,243 

51,131 

27,591 

31,457 

26,785 

3,976 

345,192 $ 

135,747 $ 15,262 

45,700 7,543 

48,432 2,699 

28,264 (673) 

33,072 (1,615) 

27,497 (712) 

2,762 1,214 

321,474 $ 23,718 

The amounts described in the following sections represent the operating income that was requested or received in each 
rate filing, which may not necessarily reflect tbe stated amount referenced in the final order, as certain operating costs may have 
changed as a result of a commission's or other governmental authority's final ruling. During the first nine months of fiscal 
2014, we completed 13 regulatory proceedings, resulting in a $40.4 million increase in annual operating income as summarized 
below: 

Rate Action 

Infrastructure programs .. ........ ......... .................... ........ ..... .... ..... ...................... ......... ........ ... $ 

Annual rate filing mechanisms ........................................................................................... . 

Rate case filings .............................. : ....... ." .......................................................................... .. 

Other rate activity ............................................................................................................... . 

$ 

Annual Increase to 
Operating Income 

(In thousands) 

6,092 

18,685 

15,872 

(226) 

40,423 

Additionally, tbe following ratemaking efforts seeking $49.6 million in annual operating income were in progress as of 
June 30, 2014: 

Divbion 

Colorado-Kansas 

Colorado-Kansas 

Kentucky/Mid-States 

Kentucky/Mid-States 

Louisiana 

Mid-Tex: 

Rate Action 

Rate Case 

Rate Case 

Rate Case 

Infrastructure Program 

Rate Stabilization Clause<!) 

Rate Review Mechanism (l) 

Jurisdiction 

Kansas 

Colorado 

Virginia 

Virginia 

LGS 

Mid-Tex Cities 

Operating Income 
Requested 

(In thousands) 

$ 7,005 

4,847 

2,128 

170 

2,046 

33,415 

$ 49,611 

(l) On July 1, 2014, an operating income increase of$1.4 million was implemented for the LGS rate stabilization clause. 
(2) Mid-Tex Cities RRM rates were put into effect on June 1, 2014, subject to refund. The Company appealed the Mid

Tex Cities decision to deny the 2013 RRM increase to the Texas Railroad Commission on May 30, 2014. A hearing 
for the appeal is currently set to begin September 3, 2014. 

Infrastructure Programs 

Infrastructure programs such as the Gas Reliability Infrastructure Program (GRIP) allow natural gas distribution 
companies the opportunity to include in their rate base annually approved capital costs incurred in the prior calendar year. As of 
June 30, 2014, we had infrastructure programs approved in Kansas, Kentucky, Louisiana, Texas and Virginia. The following 
table summarizes our infrastructure program filings with effective dates occurring during the nine months ended June 30, 2014. 
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Incrementlll 
Net Utility 

Plant 
Division Period End Investment 

(In thousands) 

2014 Infrastructure Programs: 

West Texas(!) ................................................................ 12/2013 $ 58,841 

Mid-Tex • Environs<2l .................................................. 12/2013 203,714 

Colorado-Kansas -Kansas .......................................... 09/2013 9,323 

Kentucky/Mid-States - Kentucky ................................ 09/2014 17,488 

Kentucky/Mid-States - Virginia. .................................. 09/2014 1,587 

Mid-Tex- Environs<2l .................................................. 12/2012 164,681 

Total2014 Infrastructure Programs .......................... $ 455,634 

$ 

$ 
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Increase in 
Annual 

Operating 
Income 

(In thousands) 

858 

881 

882 

2,493 

210 

768 

6,092 

Effective 
Date 

06117/2014 

05/22/2014 

02/01/2014 

10/01/2013 

10/01/2013 

10/01/2013 

(l) Incremental net utility plant investment represents the system-wide incremental investment for the West Texas 
Division. The increase in annual operating income is for the unincorporated areas of the West Texas Division only. 

(l) Incremental net utility plan investment represents the system-wide incremental investment for the Mid-Tex Division. 
The increase in annual operating income is for the unincorporated areas of the Mid-Tex Division only. 

Annual Rate Filing Mechanisms 

As an instrument to reduce regulatory lag, annual rate filing mechanisms allow us to refresh our rates on a periodic basis 
without filing a formal rate case. However, these filings still involve discovery by the appropriate regulatory authorities prior to 
the final determination of rates under these mechanisms. As of June 30, 2014 we had annual rate filing mechanisms in our 
Louisiana and Mississippi service areas and in our Texas divisions. These mechanisms are referred to as the Dallas annual rate 
review (DARR) and rate review mechanism (RRM) in our Mid-Tex and West Texas Divisions, stable rate filings in the 
Mississippi Division and rate stabilization clause in the Louisiana Division. The following annual rate filing mechanisms were 
completed during the nine months ended June 30, 2014. 

Divisioll Jurisdiction 

2014 Filings: 

Mid-Tex........................................................................ City of Dallas 

Louisiana....................................................................... Trans LA 

Mid· Tex........................................................................ Mid-Tex Cities 

Total2014 Filings ..................................................... .. 

Rate Case Filings 

Test Year 
Ended 

09/30/2013 $ 

09/30/2013 

12/31/2012 

$ 

Additional 
Annual 

Operating 
Income 

(In thousands) 

5,638 

550 

12,497 

18,685 

Effeetive 
Date 

06/01/2014 

04/01/2014 

11/01/2013 

A rate case is a formal request from Atmos Energy to a regulatory authority to increase rates that are charged to our 
customers. Rate cases may also be initiated when the regulatory authorities request us to justifY our rates. This process is 
referred to as a "show cause" action. Adequate rates are intended to provide for recovery of the Company's costs as well as a 
fair rate of return to our shareholders and ensure that we continue to deliver reliable, reasonably priced natural gas setvice to 
our customers. The following table summarizes the rate cases that were completed during the nine months ended June 30, 2014. 

45 



Division State 

2014 Rate Case Filings: 

Kentuckyll\1id-States ..................................... : ................................................. .. Kentucky 

West Texas ....................................................................................................... .. Texas 

Colorado-Kansas .............................................................................................. .. Colorado 

Total2014 Rate Case Filings ......................................................................... .. 

Other Ratemaking Activity 
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Increase in Annual Effective 
Operating Income Date 

(In thousands) 

$ 5,823 04/22/2014 

8,440 04/01/2014 

1,609 03/01/2014 

$ 15,872 

The following table summarizes other ratemaking activity during the nine months ended June 30, 2014. 

Division Jurisdiction Rate Activity 

2014 Other Rate Activity: 

Colorado-Kansas Kansas Ad Valorem(!) 

Total2014 Other Rate Activity ............................ .. 

$ 

$ 

Additional 
Annual 

Operating 
Income 

(In thousands) 

(226) 

(226) 

Effective 
Date 

02/01/2014 

(I) The Ad Valorem filing relates to a collection of property taxes in excess of the amount included in our Kansas service 
area's base rates. 

Regulated Transmission and Storage Segment 

Our regulated transmission and storage segment consists of the regulated pipeline and storage operations oftheAtmos 
Pipeline-Texas Division. The Atmos Pipeline-Texas Division transports natural gas to our Mid-Tex Division and third parties 
and manages five underground storage reservoirs in Texas. We also provide ancillary services customary in the pipeline 
industry including parking arrangements, lending arrangements and sales of excess gas. 

Our regulated transmission and storage segment is impacted by seasonal weather patterns, competitive factors in the 
energy industry and economic conditions in our Mid-Tex service area. Natural gas prices do not directly impact the results of 
this segment as revenues are derived from the transportation of natural gas. However, natural gas prices and demand for natural 
gas could influence the level of drilling activity in the markets that we serve, which may influence the level of throughput we 
may be able to transport on our pipeline. Further, natural gas price differences between the various hubs that we serve could 
influence customers to transport gas through our pipeline to capture arbitrage gains. 

The results ofAtmos Pipeline- Texas Division are also significantly impacted by the natural gas requirements ofthe 
Mid-Tex Division because it is the primary supplier of natural gas for our Mid-Tex Division. 

Finally, as a regulated pipeline, the operations of the Atmos Pipeline- Texas Division may be impacted by the timing of 
when costs and expenses are incurred and when these costs and expenses are recovered through its tariffs. 

46 



Three Months Ended June 30, 2014 compared with Three Months Ended June 30, 2013 

CASE NO. 2015-00343 
FR_16(7)(p) 

ATTACHMENT3 

Financial and operational highlights for our regulated transmission and storage segment for the three months ended 
June 30, 2014 and 2013 are presented below. 

Three Months Ended June 30 

2014 2013 Change 

(In thousands, unless otherwise noted) 

Mid-Tex transportation....................................................................................... $ 63,313 $ 47,117 $ 16,196 

Third-party transportation .................................................................................. . 20,413 18,122 2,291 

Storage and park and lend services ................................................................... .. 1,086 1,412 (326) 

Other .................................................................................................................. . 2,377 7,390 (5,013) -----
Gross profit ....................................................................................................... . 87,189 74,041 13,148 

Operating expenses ........................................................................................... .. 38,905 29,998 8,907 -----
Operating income ............................................................................................ .. 48,284 44,043 4,241 

Miscellaneous expense ...................................................................................... . (489) (247) (242) 

9,162 Interest charges .................................................................................................. . ___ ...;.___ 8,049 1,113 

Income before income taxes ............................................................................ . 38,633 35,747 2,886 

Income tax expense ............................................................................................ . 13,695 12,650 1,045 

24,938 $ 23,097 $ 1,841 

160,038 153,216 6,822 

127,979 121,194 6,785 

~----
Net income ..... ...... ...... ... ............... ............... ............. ....................... ...... ... .......... $ 

====~:::::= Gross pipeline transportation volumes -lY.lM:cf ............................................. .. 
====~==== Consolidated pipeline transportation volumes -lY.lM:cf .................................. . 
===== 

Net income for our regulated transmission and storage segment increased 8 percent, primarily due to a $13.1 million 
increase in gross profit, partially offset by an $8.9 million increase in operating expenses. The increase in gross profit primarily 
reflects a $12.2 million increase in rates from the approved 2014 GRIP filing. On May 6, 2014, the RRC approved theAtmos 
Pipeline- Texas GRIP filing with an annual operating income increase of$45.6 million that went into effect with bills 
rendered on and after May 6, 2014. 

Operating expenses increased $8.9 million primarily due to increased levels of pipeline and right-of-way maintenance 
activities to improve the safety and reliability of our system. 
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Nine Months Ended June 30, 2014 compared with Nine Months Ended June 30, 2013 

Financial and operational highlights for our regulated transmission and storage segment for the nine months ended 
June 30,2014 and 2013 are presented below. 

Nine Months Ended June 30 

2014 2013 Change 

(In thousands, unless otherwise noted) 

Mid-Tex transportation $ 163,818 $ 130,849 $ 32,969 

Third-party transportation 56,457 47,440 9,017 

Storage and park and lend setvices 4,336 4,484 (148) 

Other 7,534 13,797 (6,263) 

Gross profit 232,145 196,570 35,575 

Operating expenses 96,173 87,014 9,159 

Operating income 135,972 109,556 26,416 

Miscellaneous expense (2,751) (473) (2,278) 

Interest charges 27,274 22,777 4,497 

Income before income taxes 105,947 86,306 19,641 

Income tax expense 37,454 30,574 6,880 

Net income $ 68,493 $ 55,732 $ 12,761 

Gross pipeline transportation volumes - MMcf 559,824 493,721 66,103 

Consolidated pipeline transportation volumes- MMcf 362,583 335,036 27,547 

Net income for our regulated transmission and storage segment increased 23 percent, primarily due to a $35.6 million 
increase in gross profit. The increase in gross profit primarily reflects a $26 .3 million increase in rates from the GRIP filings 
approved by the RRC in fiscal2014 and 2013 coupled with a $4.7 million increase associated with higher throughput and basis 
spreads driven by colder weather. 

The Atmos Pipeline- Texas rate case approved by the RRC on April18, 2011 contained an annual adjustment 
mechanism, approved for a three-year pilot program, that adjusted regulated rates up or down by 75 percent of the difference 
between the non-regulated annual revenue ofAtmos Pipeline- Texas and a pre-defmed base credit. The annual adjustment 
mechanism expired on June 30, 2013. On January 1, 2014, the RRC approved the extension ofthe annual adjustment 
mechanism retroactive to July 1, 2013, which will stay in place until the completion of the nextAtmos Pipeline- Texas rate 
case. As a result of this decision, we recognized a $1.8 million increase in gross profit for the application of the annual 
adjustment mechanism, for the period July 1, 2013 to September 30, 2013. 

Operating expenses increased $9.2 million primarily due to increased depreciation expense associated with increased 
capital investments, increased levels of pipeline and right-of-way maintenance activities and higher employee-related expenses, 
partially offset by a $6.7 million refund received as a result of the completion of a state use tax audit. 

Nonregulated Segment 

Our nonregulated operations are conducted through Atmos Energy Holdings, Inc. (AEH), a wholly-owned subsidiary of 
Atmos Energy Corporation and, for the fiscal year ended September 30, 2013, represented approximately five percent of our 
consolidated net income. 

AEH's primary business is to buy, sell and deliver natural gas at competitive prices to approximately 1,000 customers 
located primarily in the Midwest and Southeast areas of the United States. AEH accomplishes this objective by aggregating and 
purchasing gas supply, arranging transportation and storage logistics and effectively managing commodity price risk. 

AEH also earns storage and transportation demand fees primarily from our regulated natural gas distribution operations in 
Louisiana and Kentucky. These demand fees are subject to regulatory oversight and are renewed periodically. 

Our nonregulated activities are significantly influenced by competitive factors in the industry and general economic 
conditions. Therefore, the margins earned from these activities are dependent upon our ability to attract and retain customers 
and to minimize the cost of buying, selling and delivering natural gas to offer more competitive pricing to those customers. 
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• The demand for natural gas. Higher prices may cause customers to conserve or use alternative energy sources. 
Conversely, lower prices could cause customers such as electric power generators to switch from alternative energy 
sources to natural gas. 

• Collection of accounts receivable from customers, which could affect the level of bad debt expense recognized by this 
segment. 

• The level of borrowings under our credit facilities, whi~h affects the level of interest expense recognized by this 
segment. 

Natural gas price volatility can also influence our nonregulated business in the following ways: 
• Price volatility influences basis differentials, which provide opportunities to profit from identizying the lowest cost 

alternative among the natural gas supplies, transportation and markets to which we have access. 
• Increased or decreased volatility impacts the amounts of unrealized margins recorded in our gross profit and could 

impact the amount of cash required to collateralize our risk management liabilities. 

Our nonregulated segment manages its exposure to natural gas commodity price risk through a combination of physical 
storage and financial instruments. Therefore, results for this segment include unrealized gains or losses on its net physical gas 
position and the related financial instruments used to manage commodity price risk. These margins fluctuate based upon 
changes in the spreads between the physical and forward natural gas prices. The magnitude of the unrealized gains and losses is 
also contingent upon the levels of our net physical position at the end of the reporting period. 

Three Months Ended June 30, 2014 compared with Three Months Ended June 30, 2013 

Financial and operating highlights for our nonregulated segment for the three months ended June 30, 2014 and 2013 are 
presented below. 

Three Months Ended June 30 

2014 2013 Change 

{In thousands, unless otherwise noted) 

Realized margins 
Gas delivery and related services .................. ..................... ...... ..................... ... $ 7,871 $ 5,945 $ 1,926 

Storage and transportation services ................................................................. . 3,603 3,689 (86) 

Other ................................................................................................................ . ___ ....;__ 4,004 3,322 682 

Total realized margins .................................................................................... .. 15,478 12,956 2,522 

Unrealized margins ......................................................................................... .. ___ ....;____;;, (665) (9,696) 9,031 

Gross profit ...................................................................................................... .. 14,813 3,260 11,553 

Operating expenses ............................................................................................ . 11,025 ___ ....;__ 12,860 (1,835) 

Operating income Ooss) ................................................................................... . 3,788 (9,600) 13,388 

Miscellaneous income ...................................................................................... .. 1,018 215 803 

Interest charges ................................................................................................. .. 610 392 218 -----
Income Ooss) before income taxes ................................................................. .. 4,196 . (9,777) 13,973 

Income tax expense (benefit) ............................................................................ .. 1,942 ___ ....;__ (4,337) 6,279 

Income Ooss) from continuing operations .................................................... .. 2,254 (5,440) 7,694 

Loss on sale of discontinued operations, net of tax ........................................... . (355) 355 -----
Net income Ooss) ................................................................................................ $ 

======= Gross nonregulated delivered gas sales volumes - MMcf .............................. . 
=========:= Consolidated nonregulated delivered gas sales volumes - MMcf.. ................ .. 
===="==:=::::= Net physical position (Bcf) ................................................................................ . 

2,254 $ (5,795) $ 8,049 

96,119 97,388 (1,269) 

82,074 83,341 (1,267) 

6.6 19.2 (12.6) 
==== 

The $11.6 million quarter~over-quarter increase in gross profit reflected a $2.5 million increase in realized margins, 
combined with a $9.0 million increase in unrealized margins. The $2.5 million increase in realized margins primarily reflects a 
$1.9 million increase in gas delivery and related services margins. Gas delivery per-unit margins increased from 6 cents per 
Mcf in the prior-year quarter to 8 cents, which reflects favorable financial settlements associated with fixed-price purchases 
compared to the contractual sales price to the customer. The increases in per-unit margins were partially offset by lower 
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consolidated sales volumes which decrease two percent as a result of wanner spring temperatures which reduced deliveries to 
marketing customers. 

Unrealized margins increased $9.0 million primarily due to the quarter-over-quarter timing of realized margins on the 
settlement of hedged natural gas inventory positions. 

Operating expenses decreased $1.8 million, primarily due to lower legal-related expenses. 

Nine Months Ended June 30, 2014 compared with Nine Months Ended June 30, 2013 

Financial and operating highlights for our nonregulated segment for the nine months ended June 30, 2014 and 2013 are 
presented below. 

Nine Months Ended June 30 

2014 1013 Change 

(In thousands, unless otherwise noted) 

Realized margins 

Gas delivery and related services $ 32,783 $ 31,279 $ 

Storage and transportation services 10,815 10,806 

Other 15,831 (7,982) 

Total realized margins 59,429 34,103 

Unrealized margins 11,539 15,923 

Gross profit 70,968 50,026 

Operating expenses 24,727 29,565 

Operating income 46,241 20,461 

Miscellaneous income 1,785 1,791 

Interest charges 1,840 1,687 

Income before income taxes 46,186 20,565 

Income tax expense 18,604 8,235 

Income from continuing operations 27,582 12,330 

Loss on sale of discontinued operations, net of tax (355) 

Net income $ 27,582 $ 11,975 $ 

Gross nonregulated delivered gas sales volumes - MMcf 343,451 306,120 

Consolidated nonregulated delivered gas sales volumes - MMcf 294,678 265,791 

Net physical position (Bet) 6.6 19.2 

Net income for our nonregulated segment increased 130 percent from the prior year due to higher gross profit and 
decreased operating expenses. 

1,504 

9 

23,813 

25,326 

(4,384) 

20,942 

(4,838) 

25,780 

(6) 

153 

25,621 

10,369 

15,252 

355 

15,607 

37,331 

28,887 

(12.6) 

The $20.9 million period-over-period increase in gross profit reflected a $25.3 million increase in realized margins, offset 
by a $4.4 million decrease in unrealized margins. The $25.3 million increase in realized margins reflects: 

• A $23.8 million increase in other realized margins due to the acceleration of physical withdrawals into the second 
quarter from future periods to capture gross profit margin during periods of increased natural gas price volatility 
caused by strong market demand as a result of significantly colder weather during the second quarter. In contrast, 
losses were incurred from storage optimization activities in the prior year largely due to unfavorable changes in market 
prices relative to the execution strategy in place at that time. 

• A $1.5 million increase in gas delivery and related services margins. Consolidated sales volumes increased 11 percent 
as a result of stronger demand from marketing, industrial and utility/municipal customers due to colder weather. 
Additionally, gas delivery per-unit margins decreased from 10.2 cents per Mcf in the prior-year period to 9.5 cents per 
Mcf due primarily to losses incurred during the second quarter to meet peaking requiTements for certain customers 
during periods of colder weather, due to volatility between spot purchase prices and the contractual sales price to the 
customer. 
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Unrealized margins decreased $4.4 million primarily due to the period-over-period timing of realized margins on the 
settlement of hedged natural gas inventory positions. 

Operating expenses decreased $4.8 million, primarily due to lower legal expenses related to the dismissal of the Kentucky 
litigation and the resolution of the Tennessee Business License Tax matter, which are discussed in Note 7 to the financial 
statements. 

Liquidity and Capital Resources 

The liquidity required to fund our working capital, capital expenditures and other cash needs is provided from a variety of 
sources including internally generated funds and borrowings under our commercial paper program and bank credit facilities. 
Additionally, we have various uncommitted trade credit lines with our gas suppliers that we utilize to purchase natural gas on a 
monthly basis. Finally, from time to time, we raise funds from the public debt and equity capital markets to fund our liquidity 
needs. 

We regularly evaluate our funding strategy and capital structure to ensure that we (i) have sufficient liquidity for our 
short-term and long-term needs in a cost-effective manner and (ii) maintain a balanced capital structure with a debt-to
capitalization ratio in a target range of 50 to 55 percent. We also evaluate the levels of committed borrowing capacity that we 
require. We currently have over $1 billion of capacity from our short-term facilities. 

We plan to fund our growth through the use of operating cash flows, debt and equity securities while maintaining a 
balanced capital structure. To support our capital market activities, we have a shelf registration statement with the Securities 
and Exchange Commission (SEC) that originally permitted us to issue a total of $1.75 billion in common stock and/or debt 
securities. On February 18,2014, we completed the public offering of9,200,000 shares of our common stock including the 
underwriters' exercise of their overallotment option of 1,200,000 shares. The offering was priced at $44.00 and generated net 
proceeds of$390.2 million, which were used to repay short-term debt outstanding under our $950 million commercial paper 
program, to fund infrastructure spending primarily to enhance the safety and reliability of our system and for general corporate 
purposes. 

As ofJune 30, 2014, approximately $1.35 billion of securities remained available for issuance under the shelf registration 
statement until March 28, 2016. 

_ The following table presents our capitalization inclusive of short-term debt and the current portion oflong-term debt as of 
June 30,2014, September 30, 2013 and June 30, 2013: 

June 30, 2014 September 30, 2013 June 30,2013 

(In thousands, except percentages) 

Short-term debt $ ___:____% $ 367,984 6.8% $ 141,998 2.7% 

Long-term debt(ll 2,455,907 44.1% 2,455,671 45.4% 2,455,593 47.4% 

Shareholders' equity 3,116,685 55.9% 2,580,409 47.8% 2,581,444 49.9% 

Total $ 5,572,592 100.0% $ 5,404,064 100.0% $ 5,179,035 100.0% 

(l) In October 2014, $500 million of long-term debt will mature. We plan to issue new senior notes to replace this 
maturing debt. We have executed forward starting interest rate swaps to effectively fix the Treasury yield component 
associated with this anticipated issuance at 3.129%. 

Total debt as a percentage of total capitalization, including short-term debt, was 44.1 percent at June 30, 2014, 52.2 
percent at September 30, 2013 and 50.1 percent at June 30, 2013. 

Cash Flows 

Our internally generated funds may change in the future due to a number of factors, some of which we cannot control. 
These include regulatory changes, prices for our products and services, demand for such products and services, margin 
requirements resulting from significant changes in commodity prices, operational risks and other factors. 
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Cash flows from operating, investing and financing activities for the nine months ended June 30, 2014 and 2013 are 
presented below. 

Nine Months Ended June 30 

2014 2013 Change 

(In thousands) 

Total cash provided by (used in) 

Operating activities .......................................................................................... $ 630,210 $ 509,575 $ 120,635 

Investing activities............................................................................................ (553,220) (432,589) (120,631) 

Financing activities .......................................................................................... __ ....:(9_1....;.,7_6_8..:..) _ ____.:.(1_0_9;...,2_46....:..) ___ 17....;.,4_7_8_ 

Change in cash and cash equivalents.................................................................. (14,778) (32,260) 17,482 

Cash and cash equivalents at beginning ofperiod.............................................. 66,199 64,239 1,960 ___ ....:;__ 

Cash and cash equivalents at end of period ........................................................ $ 51,421 $ 31,979 =$===19=,4=4==2= 

Cash .flows from operating activities 

Period-over-period changes in our operating cash flows are primarily attributable to changes in ;net income and working 
capital changes, partiCularly within our natural gas distribution segment resulting from changes in the price of natural gas and 
the timing of customer collections, payments for natural g~s purchases and deferred gas cost recoveries. 

For the nine months ended June 30, 2014, we generated cash flow of$630.2 million from operating activities compared 
with $509.6 million for the nine months ended June 30, 2013. The $120.6 million increase in operating cash flows primarily 
reflects higher operating results from colder weather and rate increases combined with the timing of customer collections and 
vendor payments. 

Cash .flows from investing activities 

In recent years, a substantial portion of our cash resources has been used to fund growth projects in our regulated 
operations, our ongoing construction program and improvements to information technology systems. Our ongoing construction 
program enables us to enhance the safety and reliability of the systems used to provide natural gas distribution services to our 
existing customer base, expand our natural gas distribution services into new markets, enhance the integrity of our pipelines 
and, more recently, expand our intrastate pipeline network. In executing our regulatory strategy, we focus our capital spending 
in jurisdictions that permit us to earn an adequate return timely on our investment without compromising the safety or 
reliability of our system. Currently, our Mid-Tex, Louisiana, Mississippi and West Texas natural gas distribution divisions and 
our Atmos Pipeline--Texas Division have rate tariffs that provide the opportunity to include in their rate base approved capital 
costs on a periodic basis without being required to file a rate case. 

For the nine months ended June 30, 2014, capital expenditures were $552.6 million, compared with $582.5 million in the 
prior-year period. The period-over-period decrease primarily reflects: 

A $51.5 million decrease in capital spending in our regulated transmission and storage segment primarily 
associated with the completion of the Line WX expansion project, partially offset by 

A $22.0 million increase in capital spending in our natural gas distribution segment due to increased spending 
under our infrastructure replacement programs. 

Cash .flows from .financing activities 

For the nine months ended June 30, 2014, our financing activities used $91.8 million of cash compared with $109.2 
million used in the prior-year period. The decrease is primarily due to timing between short-term debt borrowings and 
repayments during the current year partially offset by proceeds from the equity offering completed in February 2014 compared 
with proceeds generated from the issuance oflong-term debt in the prior-year period. 
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The following table summarizes our share issuances for the nine months ended June 30, 2014 and 2013. 

Nine Months Ended 
June30 

2014 2013 

Shares issued: 

Direct stock purchase plan ....................................................................................... .. 41,907 

1998 Long-Term Incentive Plan .............................................................................. .. 653,130 531,372 

Outside Directors Stock-for-Fee Plan ....................................................................... . 1,354 1,599 

9,200,000 February 2014 Offering ........................................................................................... .. ___ ......;__..;.__ 

9,896,391 532,971 Total shares issued ..................................................................................................... .. ========== 
The year-over-year increase in the number of shares issued primarily reflects the equity offering completed in February 

2014 as well as a higher number of performance-based awards issued in the current year as actual performance exceeded the 
target. For the nine months ended June 30, 2014 and 2013, we canceled and retired 190,134 and 133,351 shares attributable to 
federal income tax withholdings on equity awards. 

Credit Facilities 

Our short-term borrowing requirements are affected primarily by the seasonal nature of the natural gas business and the 
level of our capital expenditures. Changes in the price of natural gas, the amount of natural gas we need to supply to meet our 
customers' needs and our capital spending activities could significantly affect our borrowing requirements. However, our short
term borrowings typically reach their highest levels in the winter months. 

We finance our short-term borrowing requirements through a combination of a $950 million commercial paper program, 
four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders that provide 
approximately $1 billion of working capital funding. As of June 30, 2014, the amount available to us under our credit facilities, 
net of outstanding letters of credit, was $1,031.4 million. 

Credit Ratings 

Our credit ratings directly affect our ability to obtain short-term and long-term financing, in addition to the cost of such 
financing. In determining our credit ratings, the rating agencies consider a number of quantitative factors, including debt to total 
capitalization, operating cash flow relative to outstanding debt, operating cash flow coverage of interest and pension liabilities 
and funding status. In addition, the rating agencies consider qualitative factors such as consistency of our earnings over time, 
the quality of our management and business strategy, the risks associated with our regulated and nonregulated businesses and 
the regulatory structures that govern our rates in the states where we operate. 

Our debt is rated by three rating agencies: Standard & Poor's Corporation (S&P), Moody's Investors Service (Moody's) 
and Fitch Ratings, Ltd. (Fitch). As of June 30, 2014, all three ratings agencies maintained a stable outlook. Our current debt 
ratings are aU considered investment grade and are as follows: 

Senior unsecured long-term debt ............................. .. 

Commercial paper ........................................ : .......... .. 

S&P 

A

A-2 

Moody's 

A2 

P-1 

Fitch 

A

F-2 

On January 30, 2014, Moody's upgraded our senior unsecured debt rating to A2 from Baal and our commercial paper 
rating to P-1 from P-2. 

A significant degradation in our operating performance or a significant reduction in our liquidity caused by more limited 
access to the private and public credit markets as a result of deteriorating global or national financial and credit conditions 
could trigger a negative change in our ratings outlook or even a reduction in our credit ratings by the three credit rating 
agencies. This would mean more limited access to the private and public credit markets and an increase in the costs of such 
borrowings. 

A credit rating is not a recommendation to buy, sell or hold securities. The highest investment grade credit rating is AAA 
for S&P, Aaa for Moody's and AAA for Fitch. The lowest investment grade credit rating is BBB- for S&P, Baa3 for Moody's 
and BBB- for Fitch. Our credit ratings may be revised or withdrawn at any time by the rating agencies, and each rating should 
be evaluated independently of any other rating. There can be no assurance that a rating will remain in effect for any given 
period of time or that a rating will not be lowered, or withdrawn entirely, by a rating agency if, in its judgment, circumstances 
so warrant. 
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We were in compliance with all of our debt covenants as of June 30, 2014. Our debt covenants are described in greater 
detail in Note 5 to the unaudited condensed consolidated financial statements. 

Contractual Obligations and Commercial Commitments 

Significant commercial commitments are described in Note 7 to the unaudited condensed consolidated financial 
statements. There were no significant changes in our contractual obligations and commercial commitments during the nine 
months ended June 30, 2014. 

Risk Management Activities 

We conduct risk management activities through our natural gas distribution and nonregulated segments. In our natural gas 
distribution segment, we use a combination of physical storage, frx:ed physical contracts and fixed financial contracts to reduce 
our exposure to unusually large winter-period gas price increases. Additionally, we manage interest rate risk by entering into 
financial instruments to effectively fix the Treasury yield component of the interest cost associated with anticipated financings. 

In our nonregulated segment, we manage our exposure to the risk of natural gas price changes and lock in our gross profit 
margin through a combination of storage and financial instruments, including futures, over-the-counter and exchange-traded 
options and swap contracts with counterparties. To the extent our inventory cost and actual sales and actual purchases do not 
correlate with the changes in the market indices we use in our hedges, we could experience ineffectiveness or the hedges may 
no longer meet the accounting requirements for hedge accounting, resulting in the financial instruments being treated as mark 
to market instruments through earnings. 

The following table shows the components of the change in fair value of our natural gas distribution segment's fmancial 
instruments for the three and nine months ended June 30, 2014 and 2013: 

Three Months Ended Nine Months Ended 
June30 June30 

2014 21113 21114 2013 

(In thousands) 

Fair value of contracts at beginning of period..................................... $ 89,411 $ 40,126 $ 109,648 $ (76,260) 

Contracts realized/settled .................................................................. . 23 81 5,220 2,610 

Fair value ofnew contracts .............................................................. .. (902) 541 (36) 1,554 

45,640 158,484 Other changes in value .................................................................... .. 
-:::--":-::--:-:-:-'-

Fair value of contracts at end of period ............................................... =$======= ======= ====== ========== 
(39,019} (65,319) 

49,513 $ 86,388 $ 49,513 $ 86,388 

The fair value of our natural gas distribution segment's financial instruments at June 30, 2014 is presented below by time 
period and fair value source: 

Fair Value of Contracts at June 30,2014 

Maturity in Years 

Total 
Less Greater Fair 

Source of Fair Value Thanl 1-3 4-S ThanS Value 

(In thousands) 

Prices actively quoted .................................................. .. $ 35,829 $ 13,684 $ $ $ 49,513 

Prices based on models and other valuation methods ... . 

$ 35,829 $ 13,684 $ $ $ 49,513 Total Fair Value. ........................................................... .. 

========= 
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The following table shows the components of the change in fair value of our nonregulated segment's financial 
instruments for the three and nine months ended June 30,2014 and 2013: 

Three Months Ended Nine Months Ended 
June30 June 3D 

2014 2013 2014 2013 

(In thousands) 

Fair value of contracts at beginning of period .................................... . $ 5,796 $ (4,019) $ (14,700) $ (15,123) 

Contracts realized/settled .................................................................. . (3,220) (2,193) 11,358 10,051 

Fair value of new contracts ............................................................... . 

Other changes in value ..................................................................... . 762 1,889 6,680 749 

Fair value of contracts at end of period .............................................. . 3,338 (4,323) 3,338 (4,323) 

Netting of cash collateral .................................................................... . 9,689 14,252 9,689 14,252 

Cash collateral and fair value of contracts at period end .................... . 

========= 
$ 13,027 $ 9,929 $ 13,027 $ 9,929 

The fair value of our nonregulated segment's financial instruments at June 30, 2014 is presented below by time period 
and fair value source: 

Source of Fair Value 
Less 

Than1 

Prices actively quoted .................................................... $ (1,771) $ 

Prices based on models and other valuation methods ... . 
-----

Total Fair Value. ............................................................. $ (1,771) $ 

Pension and Postretirement Benefits Obligations 

Fair Value of Contractsat June 3D, 2014 

Maturity in Years 

1-3 4-5 

(In thousands) 

5,143 $ (34) $ 

Greater 
Than5 

$ 

T1ttal 
Fair 

Value 

3,338 

5,143 $ (34) =$=== =$==3=,3=38= 

For the nine months ended June 30, 2014 and 2013, our total net periodic pension and other benefits costs were $53.5 
million and $59.8 million. A substantial portion of those costs relating to our natural gas distribution operations are recoverable 
through our gas distribution rates; however, a portion of these costs is capitalized into our distribution rate base. The remaining 
costs are recorded as a component of operation and maintenance expense. 

Our fiscal2014 costs were determined using a September 30, 2013 measurement date. As of September 30, 2013, interest 
and corporate bond rates utilized to determine our discount rates were higher than the interest and corporate bond rates as of 
September 30, 2012, the measurement date for our fiscal2013 net periodic cost. Therefore, we increased the discount rate used 
to measure our fiscal2014 net periodic cost from 4.04 percent to 4.95 percent. However, we decreased the expected return on 
plan assets from 7. 7 5 percent to 7.25 percent in the detennination of our fiscal 2014 net periodic pension cost based upon 
expected market returns for our targeted asset allocation. As a result of the net impact of changes in these and other 
assumptions, we expect our fiscal 20 14 net periodic pension cost to decrease by less than five percent. 

The amounts with which we fund our defined benefit plans are determined in accordance with the Pension Protection Act 
of 2006 (PPA) and are influenced by the funded position ofthe plans when the funding requirements are detennined on 
January 1 of each year. For the nine months ended June 30,2014 we contributed $27.1 million to our defmed benefit plans and 
we do not anticipate making any contributions in the fiscal2014 fourth quarter. For the nine months ended June 30,2014 we 
contributed $18.1 million to our postretirement medical plans. We anticipate contributing a total of between $20 million and 
$25 million to these plans during fiscal2014. 

The projected pension liability, future funding requirements and the amount of pension expense or income recognized for 
the plans are subject to change, depending upon the actuarial value of plan assets in the plans and the determination of future 
benefit obligations as of each subsequent actuarial calculation date. These amounts will be determined by actual investment 
returns, changes in interest rates, values of assets in the plans and changes in the demographic composition of the participants 
in the plans. 

55 



OPERATING STATISTICS AND OTHER INFORMATION 

CASE NO. 2015-00343 
FR_16(7)(p) 

ATIACHMENT3 

The following tables present certain operating statistics for our natural gas distribution, regulated transmission and 
storage and nonregulated segments for the three and nine month periods ended June 30, 2014 and 2013. 

Natural Gas Distribution Sales and Statistical Data- Continuing Operations 

Three Months Ended Nine Months Ended 
June30 June30 

2014 2013 2014 2013 

METERS IN SERVICE, end of period 

Residential ................................................................................. 2,751,812 2,751,599 2,751,812 2,751,599 

Commercial ............................................................................... 245,833 246,286 245,833 246,286 

Industrial ................................................................................... 1,466 1,502 1,466 1,502 

Public authority and other ......................................................... 8,400 9,990 8,400 9,990 

Total meters .......................................................................... 3,007,511 3,009,377 3,007,511 3,009,377 

INVENTORY STORAGE BALANCE- Bcr1> ..................... 39.0 33.7 39.0 33.7 

SALES VOLUMES- MMcrz> 
Gas sales volumes 

Residential ................................................................................. 19,555 22,668 175,884 143,920 

Commercial ............................................................................... 15,305 15,198 92,240 76,919 

Industrial ................................................................................... 3,074 3,408 12,898 12,891 

Public authority and other ......................................................... 1,407 1,916 7,680 8,336 

Total gas sales volumes ........................................................ 39,341 43,190 288,702 242,066 

Transportation volumes ............................................................... 36,321 32,458 116,064 106,405 

Total throughput .......................................................................... 75,662 75,648 404,766 348,471 

OPERATING REVENUES (OOO'si1) 

Gas sales revenues 

Residential ................................................................................. $ 309,798 $ 289,363 $ 1,698,600 $ 1,301,264 

Commercial ............................................................................... 154,375 126,925 748,705 556,194 

Industrial ................................................................................... 19,458 19,303 74,003 65,059 

Public authority and other ......................................................... 10,817 12,970 54,960 51,120 

Total gas sales revenues ....................................................... 494,448 448,561 2,576,268 1,973,637 

Transportation revenues .............................................................. 16,216 14,253 53,972 47,486 

Other gas revenues ...................................................................... 7,043 4,330 22,292 17,984 

Total operating revenues ...................................................... $ 517,707 $ 467,144 $ 2,652,532 $ 2,039,107 

Average transportation revenue per Mcf1) .................................. $ 0.45 $ 0.44 $ 0.47 $ 0.45 

Average cost of gas per Mcf sold(!) ............................................. $ 6.61 $ 5.27 $ 5.92 $ 4.86 

See footnotes following these tables. 
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Natural Gas Distribution Sales and Statistical Data- Discontinued Operations 

Three Months Ended 
June311 

21114 21113 

Meters in service, end of period ................................................. . 

Sales volumes - ~cf 

Total gas sales volumes ........................................................... .. 

Transportation volumes ........................................................... .. -----
Total throughput ................................................................. .. 

==== 

Operating revenues (OOO's) .......................................................... $ - $ 

Regulated Transmission and Storage and Nonregulated Operations Sales and Statistical Data 

Three Months Ended 
June30 

2014 2013 

CUSTOMERS, end of period 

Industrial .................................................................................. . 736 750 

Municipal ................................................................................. . 128 133 

Other ......................................................................................... . 524 432 
-----

1,388 1,315 Total.. .................................................................................. .. 

NONREGULATEDUNVENTORYSTORAGE ======== 
BALANCE- Bcf ................................................................. .. 10.9 22.2 

REGULA TED TRANSMISSION AND 

STORAGE VOLUMES- MMcf<2l ................................... .. 160,038 153,216 

NONREGULATED DELIVERED GAS SALES 

VOLUMES- MMcf2l ....................................................... .. 96,119 97,388 

OPERATING REVENUES (OOO'si2l 

Regulated transmission and storage.......................................... $ 87,189 $ 74,041 

Nonregulated ............................................................................ . 465,033 421,808 

552,222 $ 495,849 
-:-----

Total operating revenues ............................................... ....... $ 
====== 

Notes to preceding tables: 

(IJ Statistics are shown on a consolidated basis. 

$ 

$ 

$ 
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Nine Months Ended 
June311 

21114 

- $ 

21113 

3,611 

1,120 

4,731 

37,962 

Nine Months Ended 
June 311 

2014 2013 

736 750 

128 133 

524 432 

1,388 1,315 

10.9 22.2 

559,824 493,721 

343,451 306,120 

232,145 $ 196,570 

1,670,437 1,250,650 

1,902,582 $ 1,447,220 

(2) Sales volumes and revenues reflect segment operations, including intercompany sales and transportation amounts. 

RECENT ACCOUNTING DEVELOPMENTS 

Recent accounting developments and their impact on our financial position, results of operations and cash flows are 
described in Note 2 to the unaudited condensed consolidated financial statements. 

Item3. Quantitative and Qualitative Disclosures About Market Risk 

Information regarding our quantitative and qualitative disclosures about market risk are disclosed in Item 7 A in our 
Annual Report on Form 10-K for the fiscal year ended September 30, 2013. During the nine months ended June 30, 2014, there 
were no material changes in our quantitative and qualitative disclosures about market risk. 
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Item 4. Controls and Procedures 

Management's Evaluation of Disclosure Controls and Procedures 
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We carried out an evaluation, under the supervision and with the participation of our management, including our principal 
executive officer and principal financial officer, of the effectiveness of the Company's disclosure controls and procedures, as 
such term is defmed in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (Exchange Act). 
Based on this evaluation, the Company's principal executive officer and principal financial officer have concluded that the 
Company's disclosure controls and procedures were effective as ofJune 30,2014 to provide reasonable assurance that 
information required to be disclosed by us, including our consolidated entities, in the reports that we file or submit under the 
Exchange Act is recorded, processed, summarized, and reported within the time periods specified by the SEC's rules and forms, 
including a reasonable level of assurance that such information is accumulated and communicated to our management, 
including our principal executive and principal financial officers, as appropriate to allow timely decisions regarding required 
disclosure. 

Changes in Internal Control over Financial Reporting 

We did not make any changes in our internal control over financial reporting (as defmed in Rules 13a-15(f) and 
15d-15(f) under the Exchange Act) during the third quarter of the fiscal year ended September 30,2014 that have materially 
affected, or are reasonably likely to materially affect, our internal control over fmancial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

During the nine months ended June 30, 2014, except as noted in Note 7 to the unaudited condensed consolidated fmancial 
statements, there were no material changes in the status of the litigation and other matters that were disclosed in Note 10 to our 
Annual Report on Form 1 O-K for the fiscal year ended September 30, 2013. We continue to believe that the final outcome of 
such litigation and other matters or claims will not have a material adverse effect on our financial condition, results of 
operations or cash flows. 

Item 6. Exhibits 

A list of exhibits required by Item 601 of Regulation S-K and filed as part of this report is set forth in the Exhibits Index, 
which immediately precedes such exhibits. 
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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. 

Date: August 6, 2014 
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A'rMOS ENERGY CORPORATION 
(Registrant) 

By: /s/ BRET J. ECKERT 

Bret J. Eckert 
Senior Vzce President and 
Chief Financial Officer 
(Duly authorized signatory) 
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Page Number or 
Incorporation by 

Reference to 

* These certifications, which were made pursuantto 18 U.S.C. Section 1350 by the Company's ChiefExecutive Officer 
and Chief Financial Officer, furnished as Exhibit 32 to this Quarterly Report on Form 1 0-Q, will not be deemed to be 
filed with the Commission or incorporated by reference into any filing by the Company under the Securities Act of 
1933 or the Securities Exchange Act of 1934, except to the extent that the Company specifically incorporates such 
certifications by reference. 
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 10-Q 

li!f QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the quarterly period ended March 31, 2014 

or 

D TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the transition period from to 

Commission File Number 1~10042 

Atmos Energy Corporation 
(Exact name of registrant as specified in its charter) 

Texas and Virginia 
(State or other jurisdiction of 

incorporation or organization) 

Three Lincoln Centre, Suite 1800 
5430 LBJ Freeway, Dallas, Texas 

(Address of principal executive offices) 

(972) 934~9227 
(Registrant~ telephone number, including area code) 

75~1743247 

(IRS employer 
identification no.) 

75240 
(Zip code) 

Indicate by check mark whether the registrant (I) has filed all reports required to be filed by Section 13 or lS(d) of the 
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to 
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes 21 No D 

Indicate by check mark whether the registrant has submitted electronically and posted on its website, if any, every 
Interactive Data File required to be submitted and posted pursuant to Rule 405 ofRegulation S-T (§ 232.405 of this chapter) 
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such 
files). Yes 0 No 0 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a 
smaller reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" 
in Rule 12b-2 of the Exchange Act. (Check one): 

Large Accelerated Filer 0 Accelerated Filer 0 Non-Accelerated Filer 0 Smaller Reporting Company 0 

(Do not check if a smaller reporting company) 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange 
Act) Yes 0 No 0 

Number of shares outstanding of each ofthe issuer's classes of common stock, as ofMay 1, 2014. 

Class Shares Outstanding 

No Par Value 100,186,395 



GLOSSARY OF KEY TERMS 

AEC....................................................... Atm.os Energy Corporation 

AEH ....... ...... ........................ ...... ........... Atmos Energy Holdings, Inc. 

AEM...................................................... Atm.os Energy Marketing, LLC 

AOCI .................. ... ......... ...... ...... ........... Accumulated other comprehensive income 

Bcf.... ... ............... ... ............... ...... ........... Billion cubic feet 

FASB ..................................................... Financial Accounting Standards Board 

Fitch ...................................................... Fitch Ratings, Ltd. 

GAAP .................................................... Generally Accepted Accounting Principles 

GRIP ...................................................... Gas Reliability Infrastructure Program 

GSRS ..................................................... Gas System Reliability Surcharge 

Mcf ........................................................ Thousand cubic feet 

MMcf. ..................... ... ........................... Million cubic feet 

Moody's................................................ Moody's Investors Services, Inc. 

NYMEX ........ ... ........................... .......... New York Mercantile Exchange, Inc. 

PPA. ....................................................... Pension Protection Act of2006 

PRP ....... ......... ... ..................... ................ Pipeline Replacement Program 

RRC ....................................................... Railroad Commission of Texas 

RRM.................... ............................ ...... Rate Review Mechanism 

S&P ....................................................... Standard & Poor's Corporation 

SEC ....................................................... United States Securities and Exchange Commission 

WNA ...................... ... ...................... ...... Weather Normalization Adjustment 
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Item 1. 

PART I. FINANCIAL INFORMATION 

Financial Statements 

ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED BALANCE SHEETS 

March31, 
2014 

(Unaudited) 

September 30, 
2013 

(In thollllands, except 
share data) 

ASSETS 

Property, plant and equipment .................................................................................... . 

Less accumulated depreciation and amortization .................................................... .. 

Net property, plant and equipment. ..................................................................... .. 

Current assets 

Cash and cash equivalents ....................................................................................... .. 

Accounts receivable, net .......................................................................................... .. 

Gas stored underground ........................................................................................... .. 

Other current assets ................................................................................................. .. 

Total current assets .............................................................................................. . 

Goodwill ..................................................................................................................... . 

Deferred charges and other assets ............................................................................... . 

CAPITALIZATION AND LIABILITIES 
Shareholders' equity 

Common stock, no par value (stated at $.005 per share); 200,000,000 shares 

$ 8,014,440 

1,744,457 

6,269,983 

136,740 

671,021 

124,950 

126,450 

1,059,161 

741,363 

417,109 

$ 8,487,616 

authorized; issued and outstanding: March31, 2014-100,177,825 shares; 
September 30, 2013- 90,640,211 shares........................................................... $ 501 

Additional paid-in capital ......................................................................................... . 2,163,144 

Retained earnings ..................................................................................................... . 924,282 

Accumulated other comprehensive income .............................................................. . 36,834 -------
Shareholders' equity ............................................................................................ . 3,124,761 

Long-term debt. ........................................................................................................... . 1,955,829 -------
Total capitalization ............................................................................................... . 5,080,590 

Current liabilities 

Accounts payable and accrued liabilities ................................................................ .. 442,816 

Other current liabilities ............................................................................................. . 420,576 

Short-term debt ......................................................................................................... . 

Current maturities of long-term debt ........................................................................ . 500,000 -------
Total current liabilities ......................................................................................... . 1,363,392 

Deferred income taxes ................................................................................................ . 1,283,551 

Regulatory cost of removal obligation ....................................................................... .. 358,262 

Pension and postretirement liabilities ......................................................................... . 360,851 

Deferred credits and other liabilities .......................................................................... .. 40,970 

$ 8,487,616 

See accompanying notes to condensed consolidated financial statements. 
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$ 

$ 

$ 

$ 

7,722,019 

1,691,364 

6,030,655 

66,199 

301,992 

244,741 

64,201 

677,133 

741,363 

485,117 

7,934,268 

453 

1,765,811 

775,267 

38,878 

2,580,409 

2,455,671 

5,036,080 

241,611 

368,891 

367,984 

978,486 

1,164,053 

359,299 

358,787 

37,563 

7,934,268 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

Three Months Ended 
Marth31 

21114 2013 

(Unaudited) 
(In thousands, except per 

share data) 

Operating revenues 

Natural gas distribution segment............................................................................... $ 1,290,960 $ 905,176 
Regulated transmission and storage segment.. ......................................................... . 73,615 61,848 

Nonregulated segment ............................................................................................. .. 757,683 428,948 

Intersegment eliminations ....................................................................................... .. (157,936) ___ __;,_..;_....:.. (86,976) 

1,964,322 1,308,996 

Purchased gas cost 

Natural gas distribution segment .............................................................................. . 905,772 558,170 

Regulated transmission and storage segment .......................................................... .. 

Nonregulated segment .............................................................................................. . 720,094 404,641 

(157,821) (86,566) 

1,468,045 876,245 

Intersegment eliminations ........................................................................................ . 
---......:..,...--:.......,....:.. 

Gross profit .............................................................................................................. .. 496,277 432,751 

Operating expenses 

Operation and maintenance ..................................................................................... .. 124,675 111,086 

Depreciation and amortization ................................................................................ .. 61,307 57,180 

Taxes, other than income .......................................................................................... : 60,215 54,307 

246,197 222,573 

250,080 210,178 

----...,-----
Total operating expenses ...................................................................................... . ------;.__-

Operating income ....................................................................................................... .. 

Miscellaneous income (expense) ................................................................................ . (1,516) 1,712 

Interest charges ........................................................................................................... . 31,601 33,331 

Income from continuing operations before income taxes .......................................... .. 
----...,---:--

216,963 178,559 

Income tax expense ..................................................................................................... . 83,596 66,219 

Income from continuing operations ............................................................................ . 
-------,----=---

133,367 112,340 

Income from discontinued operations, net of tax ($0 and $2,258) ............................. . 4,085 

133,367 $ 116,425 
-,-------,----=---

Net income................................................................................................................. $ 
========= Basic earnings per share 

Income per share from continuing operations........................................................... $ 1.40 $ 1.24 

Income per share from discontinued operations ...................................................... .. 0.04 

1.40 
-,-----:--:-:-

Net income per share- basic ................................................................................... $ 
====== 

$ 1.28 

Diluted earnings per share 

Income per share from continuing operations........................................................... $ 1.38 $ 1.23 

Income per share from discontinued operations ...................................................... .. 0.04 

1.38 
-,-----~-

Net income per share- diluted................................................................................ $ $ 1.27 

0.37 
::;;======:::::;::;:;:= 

Cash dividends per share ..... ... ...... ... ...................... .... ... ............. ......... ......................... $ $ 0.35 
Weighted average shares outstanding: ======= 

95,264 90,530 Basic ........................................................................................................................ .. 
======== Diluted ..................................................................................................................... .. 96,191 91,492 

See accompanying notes to condensed consolidated financial statements. 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

Six Months Ended 
Marcb31 

21114 

(Unaudited) 

2013 

(In thousands, except per 
share data) 

Operating revenues 

Natural gas distribution segment ............................................................................. $ 2,134,825 $ 1,571,963 

Regulated transmission and storage segment ........................................................ .. 144,956 122,529 

Nonregulated segment ............................................................................................. . 1,205,404 828,842 

(265,715) (180,183) 

3,219,470 2,343,151 

Intersegment eliminations ....................................................................................... . 
----=-:::-:-:::--:-:::-:-'-

Purchased gas cost 

Natural gas distribution segment ........................................................................... .. 1,450,466 945,326 

Regulated transmission and storage segment ......................................................... . 

Nonregulated segment ............................................................................................ . 1,149,249 782,076 

Intersegment eliminations ....................................................................................... . (265,479) ___ ___;,_..;_......;. (179,364) 

2,334,236 1,548,038 

Gross profit ............................................................................................................ .. 885,234 795,113 

Operating expenses 

Operation and maintenance ..................................................................................... . 240,432 217,613 

Depreciation and amortization ............................................................................... .. 121,776 116,759 

102,226 95,641 

464,434 430,013 

420,800 365,100 

Taxes, other than income ....................................................................................... .. 
------..;_....,.... 

Total operating expenses .................................................................................... . ------.;_-
Operating income ...................................................................................................... . 

Miscellaneous income (expense) .............................................................................. . (3,648) 2,410 

63,716 63,853 

353,436 303,657 

Interest charges ......................................................................................................... .. ----,....,..,..;_....,.... 
Income from continuing operations before income taxes ........................................ .. 

133,053 113,969 

220,383 189,688 
Income tax expense ................................................................................................... . -----..-..;......--
Income from continuing operations ......................................................................... .. 

Income from discontinued operations, net of tax ($0 and $3,986) ........................... . 7,202 

220,383 $ 196,890 
...,.....------....,...,--

Net income ............................................................................................................... $ 
========= Basic earnings per share 

Income per share from continuing operations ......................................................... $ 2.36 $ 2.09 

Income per share from discontinued operations .................................................... .. 0.08 

2.36 
.....,.....----~....,.... 

Net income per share- basic .............................................................. ,.................. $ $ 2.17 
===== Diluted earnings per share 

Income per share from continuing operations ......................................................... $ 2.34 $ 2.07 

Incoine per share from discontinued operations .................................................... .. 0.08 

2.34 
...,.....-----:-::-:-

Net income per share- diluted .............................................................................. $ $ 2.15 

0.74 $ 0.70 =:=======:::~ Cash dividends per share............................................................................................ $ 
======= Weighted average shares outstanding: 

93,049 90,445 

93,976 91,406 
Basic ....................................................................................................................... .. 

===~~ Diluted .................................................................................................................... .. 
======= 

See accompanying notes to condensed consolidated financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

Three Months Ended Sb: Months Ended 
Marth31 Mareh31 

2014 2013 2014 2013 

(Unaudited) 
(In thousands) 

Net income ......................................................................................... $ 133,367 $ 116,425 $ 220,383 $ 196,890 

Other comprehensive income (loss), net of tax 

Net unrealized holding gains (losses) on available-foNale 
securities, net of tax of$(133), $(110), $1,302 and $(330) ........ (252) (200) 2,142 (573) 

Cash flow hedges: 

Amortization and unrealized gain (loss) on interest rate 
agreements, net of tax of $(15,546), $13,513, $(7,533) and 
$20,562 .................................................................................. (27,047) 23,509 (13,105) 35,773 

Net unrealized gains on commodity cash flow hedges, net of 
taxof$703, $5,650,$5,702 and $5,417 ................................ 1,101 8,838 8,919 8,473 

Total other comprehensive income (loss) .......................................... (26,198) 32,147 (2,044) 43,673 

Total comprehensive income ............................................................. $ 107,169 $ 148,572 $ 218,339 $ 240,563 

See accompanying notes to condensed consolidated financial statements. 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

2014 

Cash Flows From Operating Activities 

Six Months Ended 
Marcb31 

(Unaudited) 
(In thousands) 

Net income .................................................................................................................. $ 220,383 $ 
Adjustments to reconcile net income to net cash provided by operating activities: 

Depreciation and amortization: 

Charged to depreciation and amortization........................................................ 121,776 
Charged to other accounts................................................................................. 441 

Deferred income taxes........................................................................................... 119,710 
Other...................................................................................................................... 10,746 
Net assets I liabilities :from risk management activities......................................... 836 
Net change in operating assets and liabilities........................................................ 17,089 

------:-::-::--::-::-::-
Net cash provided by operating activities......................................................... 490,981 

Cash Flows From Investing Activities 

2013 

196,890 

118,608 
265 

106,891 
5,519 

(14,709) 
(37,123) 
376,341 

Capital expenditures ................................................................................................... {359,009) {389,117) 

Other, net .................................................................................................................... ---__;_( 4...;...,9_0_.:;.4) ---,_....:-(3.;_,7_00..:..) 
Net cash used in investing activities................................................................. {363,913) (392,817) 

Cash Flows From Financing Activities 

Net decrease in short-term debt ................................................................................. . 

Net proceeds :from equity offering ............................................................................ .. 

{369,012) 
390,205 

(342,141) 

Net proceeds :from issuance oflong-term debt........................................................... 493,793 
Settlement of Treasury lock agreements..................................................................... (66,626) 
Repayment of long-term debt..................................................................................... (131) 
Cash dividends paid.................................................................................................... (71,380) (64,008) 
Repurchase of equity awards...................................................................................... (6,317) (3,124) 

Other ........................................................................................................................... ___ ....,......._(~2....;.3) ---~~21-:-
Net cash provided by {used in) financing activities.......................................... {56,527) 17,784 ___ ___;~...,....,...,..:.. -----~~ 

Net increase in cash and cash equivalents..................................................................... 70,541 1,308 
Cash and cash equivalents at beginning of period........................................................ 66,199 64,239 

...,....---__.;"""':'"-
Cash and cash equivalents at end of period .................................................................. $ 136,740 =$====65:::::':::54=7= 

See accompanying notes to condensed consolidated financial statements. 
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(Unaudited) 

March 31, 2014 
1. Nature of Business 

Atmos Energy Corporation ("Atmos Energy" or the "Company") and our subsidiaries are engaged primarily in the 
regulated natural gas distribution and transmission and storage businesses as well as certain other nonregulated businesses. For 
the fiscal year ended September 30, 2013, our regulated businesses generated approximately 95 percent of our consolidated net 
income. 

Through our natural gas distribution business, we deliver natural gas through sales and transportation arrangements to 
approximately three million residential, commercial, public authority and industrial customers through our six regulated natural 
gas distribution divisions, which at March 31, 20 14, covered service areas located in eight states. On April 1, 2013, we 
completed the divestiture of our natural gas distribution operations in Georgia, representing approximately 64,000 customers. 
In addition, we transport natural gas for others through our distribution system. Our regulated businesses also include our 
regulated pipeline and storage operations, which include the transportation of natural gas to our North Texas distribution system 
and the management of our underground storage facilities. Our regulated businesses are subject to federal and state regulation 
and/or regulation by local authorities in each of the states in which our natural gas distribution divisions operate. 

Our nonregulated businesses operate primarily in the Midwest and Southeast through various wholly-owned subsidiaries 
ofAtmos Energy Holdings, Inc., (AEH).AEH is wholly owned by the Company and based in Houston, Texas. ThroughAEH, 
we provide natural gas management and transportation services to municipalities, natural gas distribution companies, including 
certain divisions of Atmos Energy and third parties. 

2. Unaudited Financial Information 

These consolidated interim-period financial statements have been prepared in accordance with accounting principles 
generally accepted in the United States on the same basis as those used for the Company's audited consolidated financial 
statements included in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013. In the opinion of 
management, all material adjustments (consisting of normal recurring accruals) necessary for a fair presentation have been 
made to the unaudited consolidated interim-period financial statements. These consolidated interim-period financial statements 
are condensed as permitted by the instructions to Form 10-Q and should be read in conjunction with the audited consolidated 
financial statements ofAtmos Energy Corporation included in our Annual Report on Form 10-K for the fiscal year ended 
September 30, 2013. Because of seasonal and other factors, the results of operations for the six-month period ended March 31, 
2014 are not indicative of our results of operations for the full 2014 fiscal year, which ends September 30, 2014. 

Except as noted in Note 7 and Note 8, no events have occurred subsequent to the balance sheet date that would require 
recognition or disclosure in the condensed consolidated financial statements. 

Significant accounting policies 

Our accounting policies are described in Note 2 to the consolidated financial statements in our Annual Report on Form 
10-K for the fiscal year ended September 30, 2013. 

During the second quarter of fiscal 2014, we completed our annual goodwill impairment assessment. Based on the 
assessment performed, we determined that our goodwill was not impaired. 

Due to the April!, 2013 sale of our Georgia distribution operations, prior year fmancial results for this service area are 
shown in discontinued operations. 

Disclosure requirements for offsetting arrangements for fmancial instruments became effective for us beginning on 
October 1, 2013. We have presented these disclosures in Note 8. In connection with the adoption of this standard, prior-year 
risk management assets and liabilities have been reclassified to conform with the current-year presentation. The adoption of 
this standard and reclassification did not have an impact on our financial position, results of operations or cash flows. There 
were no other significant changes to our accounting policies nor were there new accounting standards announced during the six 
months ended March 31,2014 that will become applicable to the Company in future periods. 

8 



Regulatory assets and liabilities 

CASE NO. 2015-00343 
FR_16(7)(p) 

ATTACHMENT 3 

Accounting principles generally accepted in the United States require cost-based, rate-regulated entities that meet certain 
criteria to reflect the authorized recovery of costs due to regulatory decisions in their financial statements. As a result, certain 
costs are permitted to be capitalized rather than expensed because they can be recovered through rates. We record certain costs 
as regulatory assets when future recovery through customer rates is considered probable. Regulatory liabilities are recorded 
when it is probable that revenues will be reduced for amounts that will be credited to customers through the ratemaking process. 
Substantially all of our regulatory assets are recorded as a component of deferred charges and other assets and substantially all 
of our regulatory liabilities are recorded as a component of deferred credits and other liabilities. Deferred gas costs are recorded 
either in other current assets or liabilities and the regulatory cost of removal obligation is reported separately. 

Significant regulatory assets and liabilities as ofMarch 31, 2014 and September 30,2013 included the following: 

Regulatory assets: 

March31, 
2014 

September 30, 
2013 

(In thousands) 

Pension and postretirement benefit costs<1l ............................................................. $ 176,616 $ 187,977 

Merger and integration costs, net............................................................................ 4,990 5,250 

Deferred gas costs................................................................................................... 10,004 15,152 

Regulatory cost of removal asset............................................................................ 9,716 10,008 

Rate case costs........................................................................................................ 5,037 6,329 

Texas Rule 8.209(2) ................................................................................................. 40,760 30,364 

APT annual adjustment mechanism....................................................................... 4,084 5,853 

Recoverable loss on reacquired debt...................................................................... 20,156 21,435 

Other....................................................................................................................... 6,393 4,380 _____ ...;;.__ 

$ 277,756 =$====28=6=,7=4=8 
Regulatory liabilities: 

Deferred gas costs................................................................................................... $ 80,330 $ 16,481 

Deferred franchise fees .......................................................................................... . 11,523 1,689 

Regulatory cost of removal obligation .................................................................. . 425,461 427,524 

Other ...................................................................................................................... . 11,683 7,887 

$ 528,997 =$====45=3=,5=8=1 

(ll Includes $18.1 million and $17.4 million of pension and postretirement expense deferred pursuant to regulatory 
authorization. 

cz) Texas Rule 8.209 is a Railroad Commission rule that allows for the deferral of all expenses associated with capital 
expenditures incurred pursuant to this rule, including the recording of interest on the deferred expenses until the next rate 
proceeding (rate case or annual rate filing), at which time investment and costs would be recovered through base rates. 

Currently authorized rates do not include a return on certain of our merger and integration costs; however, we recover the 
amortization of these costs. Merger and integration costs, net, are generally amortized on a straight-line basis over estimated 
useful lives ranging up to 20 years. 

3. Segment Information 

We operate the Company through the following three 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 and 
The nonregulated segment, which is comprised of our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 

Our determination of reportable segments considers the strategic operating units under which we manage sales of various 
products and services to customers in differing regulatory environments. Although our natural gas distribution segment 
operations are geographically dispersed, they are reported as a single segment as each natural gas distribution division has 
similar economic characteristics. The accounting policies of the segments are the same as those described in the summary of 
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significant accounting policies found in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013. We 
evaluate performance based on net income or loss of the respective operating units. 

Income statements for the three and six month periods ended March 31, 2014 and 2013 by segment are presented in the 
following tables: 

Three Months Ended March 31, 2014 

Natural Regulated 
Gas Transmission 

Distribution and Storage Nonregulated Eliminations Consolidated 

(In thousands) 

Operating revenues from external parties ................ $ 1,289,429 $ 21,002 $ 653,891 $ $ 1,964,322 

Intersegment revenues ............................................. 1,531 52,613 103,792 (157,936) 

1,290,960 73,615 757,683 (157,936) 1,964,322 

Purchased gas cost ................................................... 905,772 720,094 (157,821) 1,468,045 

Gross profit ............................................................ 385,188 73,615 37,589 (115) 496,277 
Operating expenses 

Operation and maintenance ................................... 106,776 16,595 1,419 (115) 124,675 

Depreciation and amortization .............................. 50,020 10,156 1,131 61,307 

Taxes, other than income ....................................... 60,606 (1,232) 841 60,215 

Total operating expenses .......................................... 217,402 25,519 3,391 (115) 246,197 

Operating income ..................................................... 167,786 48,096 34,198 250,080 

Miscellaneous income (expense) ............................. 97 (1,081) 443 (975) (1,516) 

Interest charges ........................................................ 22,828 9,155 593 (975) 31,601 

Income before income taxes .................................... 145,055 37,860 34,048 216,963 

Income tax expense .................................................. 56,312 13,751 13,533 83,596 

Net income ........................................................ $ 88,743 $ 24,109 $ 20,515 $ $ 133,367 

Capital expenditures ................................................. $ 139,555 $ 39,000 $ (113) $ $ 178,442 
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Three Months Ended March 31, 2013 

Natural Regulated 
Gas Transmission 

Distribution and Storage Nonregulated Eliminations Consolidated 

(In thuusands) 

Operating revenues from external parties ................ $ 904,181 $ 19,655 $ 385,160 _$ $ 1,308,996 

Intersegment revenues ............................................. 995 42,193 43,788 (86,976) 

905,176 61,848 428,948 (86,976) 1,308,996 

Purchased gas cost ................................................... 558,170 404,641 (86,566) 876,245 

Gross profit ............................................................ 347,006 61,848 24,307 (410) 432,751 

Operating expenses 

Operation and maintenance ................................... 89,344 15,390 6,763 (411) 111,086 

Depreciation and amortization .............................. 47,631 8,690 859 57,180 

Taxes, other than income ....................................... 49,592 4,277 438 54,307 

Total operating expenses .......................................... 186,567 28,357 8,060 {411) 222,573 

Operating income ..................................................... 160,439 33,491 16,247 1 210,178 

Miscellaneous income (expense) ............................. 2,591 (99) (91) (689) 1,712 

Interest charges ........................................................ 25,664 7,857_ 498 (688) 33,331 

Income from continuing operations before income 
taxes ...................................................................... 137,366 25,535 15,658 178,559 

Income tax expense .................................................. 51,176 9,005 6,038 66,219 

Income from continuing operations ......................... 86,190 16,530 9,620 112,340 

Income from discontinued operations, net of tax ..... 4,085 4,085 

Net income ........................................................ $ 90,275 $ 16,530 $ 9,620 $ $ 116,425 

Capital expenditures ................................................. $ 131,465 $ 67,208 $ 417 $ $ 199,090 
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Natural 
Gas 

Distribution 

Operating revenues from external parties ................ $ 2,131,861 

Intersegment revenues ............................................. 2,964 

2,134,825 

Purchased gas cost ................................................... 1,450,466 

Gross profit. ........................................................... 684,359 

Operating expenses 

Operation and maintenance ................................... 196,439 

Depreciation and amortization .............................. 99,571 

Taxes, other than income ....................................... 97,690 

Total operating expenses .......................................... 393,700 

Operating income ..................................................... 290,659 

Miscellaneous income (expense) ............................. (374) 

Interest charges ........................................................ 46,153 

Income from before income taxes ............................ 244,132 

Income tax expense .................................................. 92,632 

Net income ........................................................ $ 151,500 

Capital expenditures ................................................. $ 267,061 
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Six Months Ended March 31, 2014 

Regulated 
Transmission 
and Storage Nonregulated Eliminatio11s Consolidated 

(In thousands) 

$ 42,172 $ 1,045,437 $ $ 3,219,470 

102,784 159,967 (265,715) 

144,956 1,205,404 (265,715) 3,219,470 

1,149,249 (265,479) 2,334,236 

144,956 56,155 (236) 885,234 

33,895 10,334 (236) 240,432 

19,942 2,263 121,776 

3,431 1,105 102,226 

57,268 13,702 (236) 464,434 

87,688 42,453 420,800 

{2,262) 767 (1,779) {3,648) 

18,112 1,230 (1,779) 63,716 

67,314 41,990 353,436 

23,759 16,662 133,053 

$ 43,555 $ 25,328 $ $ 220,383 

$ 91,921 $ 27 $ $ 359,009 



Natural 
Gas 

Distribution 

Operating revenues from external parties ................ $ 1,569,730 

Intersegment revenues ............................................. 2,233 

1,571,963 

Purchased gas cost ................................................... 945,326 

Gross profit ............................................................ 626,637 

Operating expenses 

Operation and maintenance ................................... 173,080 

Depreciation and amortization .............................. 97,691 

Taxes, other than income ....................................... 86,343 

Total operating expenses .......................................... 357,114 

Operating income ..................................................... 269,523 

Miscellaneous income (expense) ............................. 2,460 

Interest charges ........................................................ 49,227 

Income from continuing operations before income 
taxes ...................................................................... 222,756 

Income tax expense .................................................. 83,473 

Income from continuing operations ......................... 139,283 

Income from discontinued operations, net of tax ..... 7,202 

Net income ........................................................ $ 146,485 

Capital expenditures ................................................. $ 277,336 
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Six Months Ended March 31, 1013 

Regulated 
Transmission 
and Storage Nonregulated Eliminations Consolidated 

(In thousands) 

$ 38,354 $ 735,067 $ $ 2,343,151 

84,175 93,775 (180,183) 

122,529 828,842 (180,183) 2,343,151 

782,076 (179,364) 1,548,038 

122,529 46,766 (819) 795,113 

31,710 13,645 (822) 217,613 

17,080 1,988 116,759 

8,226 1,072 95,641 

57,016 16,705 (822) 430,013 

65,513 30,061 3 365,1,00 

(226) 1,576 (1,400) 2,410 

14,728 1,295 (1,397) 63,853 

50,559 30,342 303,657 

17,924 12,572 113,969 

32,635 17,770 189,688 

7,202 

$ 32,635 $ 17,770 $ $ 196,890 

$ 111,039 $ 742 $ $ 389,117 
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Balance sheet information at March 31, 2014 and September 30, 2013 by segment is presented in the following tables. 

March 31, 2014 

Natural Regulated 
Gas Transmission 

Distribution and Storage Nonregulated Eliminations Consolidated 

(In thousands} 

ASSETS 
Property, plant and equipment, net .......................... $ 4,889,160 $ 1,322,441 $ 58,382 $ $ 6,269,983 

Investment in subsidiaries ........................................ 908,939 (2,096) (906,843) 

Current assets 

Cash and cash equivalents ..................................... 73,165 63,575 136,740 

Assets from risk management activities ................ 58,746 7,940 66,686 

Other current assets ............................................... 609,806 14,363 610,515 (378,949) 855,735 

Intercompany receivables ...................................... 786,428 (786,428) 

Total current assets ........................................... 1,528,145 14,363 682,030 (1,165,377) 1,059,161 

Goodwill .................................................................. 574,190 132,462 34,711 741,363 

Noncurrent assets from risk management activities 30,665 8,910 39,575 

Deferred charges and other assets ............................ 350,362 19,585 7,587 377,534 

$ 8,281,461 $ 1,488,851 $ 789,524 $ (2,072,220) $ 8,487,616 

CAPITALIZATION AND LIABILITIES 
Shareholders' equity ................................................. $ 3,124,761 $ 439,977 $ 468,962 $ (908,939) $ 3,124,761 

Long-term debt. ........................................................ 1,955,829 1,955,829 

Total capitalization ............................................ 5,080,590 439,977 468,962 (908,939) 5,080,590. 

Current liabilities 

Current maturities oflong-term debt ..................... 500,000 500,000 

Short-term debt ...................................................... 343,000 (343,000) 

Other current liabilities .......................................... 658,106 13,654 225,485 (33,853) 863,392 

Intercompany payables .......................................... 708,046 78,382 (786,428) 

Total current liabilities ...................................... 1,501,106 721,700 303,867 (1,163,281) 1,363,392 

Deferred income taxes ............................................. 943,831 324,879 14,841 1,283,551 

Regulatory cost of removal obligation ..................... 358,262 358,262 

Pension and postretirement liabilities ...................... 360,851 360,851 

Deferred credits and other liabilities ........................ 36,821 2,295 1,854 40,970 

$ 8,281,461 $ 1,488,851 $ 789,524 $ (2,072,220) $ 8,487,616 
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Natural Regulated 
Gas Transmission 

Distribution and Storage 

ASSETS 
Property, plant and equipment, net .......................... $ 4,719,873 $ 1,249,767 

Investment in subsidiaries ........................................ 831,136 

Current assets 

Cash and cash equivalents ..................................... 4,237 

Assets from risk management activities ................ 1,837 

Other current assets ............................................... 428,366 11,709 

Intercompany receivables ...................................... 783,738 

Total current assets ........................................... 1,218,178 11,709 

Goodwill .................................................................. 574,190 132,462 

Noncurrent assets from risk management activities 109,354 

Deferred charges and other assets ............................ 347,687 19,227 

$ 7,800,418 $ 1,413,165 

CAPITALIZATION AND LIABILITIES 
Shareholders' equity ................................................. $ 2,580,409 $ 396,421 

Long-term debt ......................................................... 2,455,671 

Total capitalization ............................................ 5,036,080 396,421 

Current liabilities 

Current maturities oflong-term debt.. ................... 

Short-term debt ...................................................... 645,984 

Liabilities from risk management activities .......... 1,543 

Other current liabilities .......................................... 491,681 20,288 

Intercompany payables .......................................... 712,768 

Total current liabilities ...................................... 1,139,208 733,056 

Deferred income taxes ............................................. 871,360 283,554 

Regulatory cost of removal obligation ..................... 359,299 

Pension and postretirement liabilities ...................... 358,787 

Deferred credits and other liabilities ........................ 35,684 134 

$ 7,800,418 $ 1,413,165 
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September 30, 2013 

Nonregulated 

(In thousands) 

$ 61,015 

(2,096) 

61,962 

10,129 

452,126 

524,217 

34,711 

8,849 

$ 626,696 

$ 434,715 

434,715 

110,306 

70,970 

181,276 

8,960 

1,745 

$ 626,696 
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Eliminations Consolidated 

$ $ 6,030,655 

{829,040) 

66,199 

11,966 

(293,233) 598,968 

(783,738) 

{1,076,971) 677,133 

741,363 

109,354 

375,763 

$ (1,906,011) $ 7,934,268 

$ (831,136) $ 2,580,409 

2,455,671 

(831,136) 5,036,080 

(278,000} 367,984 

1,543 

(13,316) 608,959 

(783,738) 

(1,075,054) 978,486 

179 1,164,053 

359,299 

358,787 

37,563 

$ (1,906,011) $ 7,934,268 
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We use the two-class method of computing earnings per share because we have participating securities in the form of 
non-vested restricted stock units with a nonforfeitable right to dividend equivalents, for which vesting is predicated solely on 
the passage of time. The calculation of earnings per share using the two-class method excludes income attributable to these 
participating securities from the numerator and excludes the dilutive impact of those shares from the denominator. Basic and 
diluted earnings per share for the three and six months ended March 31, 2014 and 2013 are calculated as follows: 

Three Months Ended Six Months Ended 
March31 March 31 

2014 2013 2014 2013 

(In thousands, except per share amounts) 

Basic Earnings Per Share from continuing operations 

Income from continuing operations ................................................ . $ 133,367 $ 112,340 $ 220,383 $ 189,688 

Less: I~c?m~ :from co?-~inuing operations allocated to 
part1c1pat1ng secunt1es ............................................................... . 337 304 578 634 

Income from continuing operations available to common 
shareholders ............................................................................... . $ 133,030 $ 112,036 $ 219,805 $ 189,054 

Basic weighted average shares outstanding ................................... .. 95,264 90,530 93,049 90,445 

Income from continuing operations per share- Basic. ................ .. 1.40 $ 
===== 

$ 1.24 $ 2.36 $ 2.09 

Basic Earnings Fer Share from discontinued operations 

Income from discontinued operations .............................................. $ - $ 4,085 $ - $ 7,202 

Less: Income :from discontinued operations allocated to 
participating securities ................................................................ 11 24 

Income from discontinued operations available to common 
shareholders ................................................................................ $ $ 4,074 $ $ 7,178 

Basic weighted average shares outstanding ..................................... 95,264 90,530 93,049 90,445 

Income from discontinued operations per share- Basic ............... $ $ 0.04 $ $ 0.08 

Net income per share -Basic ......................................................... $ 1.40 $ 1.28 $ 2.36 $ 2.17 
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Three Months Ended Six Months Ended 
March31 March31 

2014 2013 2014 2013 

(In thousands, except per share amounts) 

Diluted Earnings Per Share from continuing operations 

Income from continuing operations available to common 
shareholders ................................................................................. $ 133,030 $ 112,036 $ 219,805 $ 189,054 

Effect of dilutive stock options and other shares ............................. 2 2 4 5 
Income from continuing operations available to common 

shareholders ................................................................................ $ 133,032 $ 112,038 $ 219,809 $ 189,059 

Basic weighted average shares outstanding ..................................... 95,264 90,530 93,049 90,445 

Additional dilutive stock options and other shares .......................... 927 962 927 961 
Diluted weighted average shares outstanding .................................. 96,191 91,492 93,976 91,406 

Income from continuing operations per share- Diluted ............... $ 1.38 $ 1.23 $ 2.34 $ 2.07 

Diluted Earnings Per Share from discontinued operations 

Income from discontinued operations available to common 
shareholders ................................................................................ $ $ 4,074 $ $ 7,178 

Effect of dilutive stock options and other shares ............................. 

Income from discontinued operations available to common 
shareholders .............................................................................. ~. $ $ 4,074 $ $ 7,178 

Basic weighted average shares outstanding ..................................... 95,264 90,530 93,049 90,445 

Additional dilutive stock options and other shares .......................... 927 962 927 961 

Diluted weighted average shares outstanding .................................. 96,191 91,492 93,976 91,406 

Income from discontinued operations per share- Diluted ............ $ $ 0.04 $ $ 0.08 

Net income per share -Diluted ..................................................... $ 1.38 $ 1.27 $ 2.34 $ 2.15 

There were no out-of-the-money stock options excluded from the computation of diluted earnings per share for the three 
and six months ended March 31, 2014 and 2013 as their exercise price was less than the average market price of the common 
stock during those periods. 

2014 Equity Offering 

On February 18,2014, we completed the public offering of9,200,000 shares of our common stock including the 
underwriters' exercise of their overallotment option of1,200,000 shares under our existing shelf registration statement. The 
offering was priced at $44.00 and generated net proceeds of $390.2 million, which were used to repay short-term debt 
outstanding under our $950 million commercial paper program, to fund infrastructure spending primarily to enhance the safety 
and reliability of our system and for general corporate purposes. 

2011 Share Repurchase Program 

We did not repurchase any shares during the six months ended March 31, 2014 and 2013 under our 2011 share repurchase 
program. 
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The nature and terms of our debt instruments and credit facilities are described in detail in Note 5 to the consolidated 
financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013. Except as noted below, 
there were no material changes in the terms of our debt instruments during the six months ended March 31, 2014. 

Long~term debt 

Long-term debt at March 31, 2014 and September 30, 2013 consisted of the following: 

Mareh 31,2014 September 30, 2013 

(In thousands) 

Unsecured 4.95% Senior Notes, due October 2014 .................................................. $ 500,000 $ 500,000 

Unsecured 6.35% Senior Notes, due 2017 .............................................................. .. 250,000 250,000 

Unsecured 8.50% Senior Notes, due 2019 .............................................................. .. 450,000 450,000 

Unsecured 5.95% Senior Notes, due 2034 .............................................................. .. 200,000 200,000 

Unsecured 5.50% Senior Notes, due 2041 ............................................................... . 400,000 400,000 

Unsecured 4.15% Senior Notes, due 2043 .............................................................. .. 500,000 500,000 

Medium-term note Series A, 1995-1, 6.67%, due 2025 .......................................... .. 10,000 10,000 

Unsecured 6. 75% Debentures, due 2028 ................................................................ .. 150,000 150,000 -------
Totallong-term debt .............................................................................................. . 2,460,000 2,460,000 

Less: 

Original issue discount on unsecured senior notes and debentures ...................... .. 4,171 4,329 

Current maturities .................................................................................................. . 500,000 

$ 1,955,829 $ 2,455,671 

Short-term debt 

Our short-term debt is utilized to fund ongoing working capital needs, such as our seasonal requirements for gas supply, 
general corporate liquidity and capital expenditures. Our short-term borrowing requirements are affected primarily by the 
seasonal nature of the natural gas business. Changes in the price of natural gas and the amount of natural gas we need to supply 
our customers' needs could significantly affect our borrowing requirements. Our short-term borrowings typically reach their 
highest levels in the winter months. 

We currently finance our short-term borrowing requirements through a combination of a $950 million commercial paper 
program, four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders. 
These facilities provide approximately $1 billion of working capital funding. At March 31, 2014, there were no short-term debt 
borrowings outstanding. At September 30, 2013, there was a total of $368.0 million outstanding under our commercial paper 
program. 

Regulated Operations 

We fund our regulated operations as needed, primarily through our commercial paper program and three committed 
revolving credit facilities with third-party lenders that provide approximately $985 million of working capital funding, 
including a five-year $950 million unsecured facility with an accordion feature, which, if utilized would increase the borrowing 
capacity to $1.2 billion, a $25 million unsecured facility and a $10 million unsecured revolving credit facility, which is used 
primarily to issue letters of credit. Due to outstanding letters of credit, the total amount available to us under our $10 million 
revolving credit facility was $4.1 million at March 31,2014. 

In addition to these third-party facilities, our regulated operations have a $500 million intercompany revolving credit 
facility with AEH, which bears interest at the lower of {i) the Eurodollar rate under the five-year revolving credit facility or 
(ii) the rate outstanding under the commercial paper program. Applicable state regulatory commissions have approved our use 
ofthis facility through December 31,2014. 
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Atmos Energy Marketing, LLC (AEM), which is wholly owned by AEH, had two $25 million 364·day bilateral credit 
facilities that expired in December 2013. In December 2013, the $25 million 364·day uncommitted bilateral facility was 
extended to December 2014. In January 2014, this facility was amended to temporarily increase the amount available to $50 
million to address the increase in volumes and prices driven by colder than normal weather this winter-heating season. The 
maximum available under the facility will return to $25 million on June 30, 2014. The $25 million committed bilateral facility 
was replaced with a $15 million committed 364-day bilateral credit facility in December 2013. These facilities are used 
primarily to issue letters of credit. Due to outstanding letters of credit, the total amount available to us under these bilateral 
credit facilities was $33.7 million at March 31, 2014. 

AEH has a $500 million intercompany demand credit facility with AEC. This facility bears interest at a rate equal to the 
one-month LIBOR rate plus 3.00 percent or (ii) the rate for AEM's borrowings under its committed credit facility plus 0.75 
percent. Applicable state regulatory commissions have approved our use of this facility through December 31, 2014. 

Shelf Registration 

We filed a shelf registration statement with the Securities and Exchange Commission (SEC) on March 28, 2013 that 
originally permitted us to issue a total of$1.75 billion in common stock and/or debt securities. On February 18, 2014, we 
completed the public offering of 9,200,000 shares of our common stock, which generated net proceeds of $390.2 million. As of 
March 31, 2014, $1.35 billion of securities remained available for issuance under the shelf registration statement until March 
28,2016. 

Debt Covenants 

The availability of funds under our regulated credit facilities is subject ~o conditions specified in the respective credit 
agreements, all of which we currently satisfy. These conditions include our compliance with financial covenants and the 
continued accuracy of representations and warranties contained in these agreements. We are required by the financial covenants 
in each of these facilities to maintain, at the end of each fiscal quarter, a ratio of total debt to total capitalization of no greater 
than 70 percent. At March 31, 2014, our total-debt-to-total-capitalization ratio, as defmed in the agreements, was 46 percent. In 
addition, both the interest margin and the fee that we pay on unused amounts under certain of these facilities are subject to 
adjustment depending upon our credit ratings. 

In addition to these fmancial covenants, our credit facilities and public indentures contain usual and customary covenants 
for our business, including covenants substantially limiting liens, substantial asset sales and mergers. 

Additionally, our public debt indentures relating to our senior notes and debentures, as well as certain of our revolving 
credit agreements, each contain a default provision that is triggered if outstanding indebtedness arising out of any other credit 
agreements in amounts ranging from in excess of$15 million to in excess of$100 million becomes due by acceleration or is not 
paid at maturity. 

We were in compliance with all of our debt covenants as of March 31, 2014. If we were unable to comply with our debt 
covenants, we would likely be required to repay our outstanding balances on demand, provide additional collateral or take other 
corrective actions. 

6. Interim Pension and Other Postretirement Benefit Plan Information 

The components of our net periodic pension cost for our pension and other postretirement benefit plans for the three and 
six months ended March 31,2014 and 2013 are presented in the following table. Most of these costs are recoverable through 
our gas distribution rates; however, a portion of these costs is capitalized into our gas distribution rate base. The remaining costs 
are recorded as a component of operation and maintenance expense. On October 2, 2013, due to the retirement of one of our 
executive officers, we recognized a settlement loss of$4.5 million associated with our Supplemental Executive Benefits Plan 
(SEBP). In association with the retirement, on October 2, 2013, we made a $16.8 million benefit payment from the SEBP. 
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Three Months Ended March 31 

Pension Benefits Other Benefits 

21114 2013 2014 2013 

{In thousands) 

Components of net periodic pension cost: 

Service cost .............................................................................. $ 4,738 $ 5,203 $ 4,196 $ 4,700 

Interest cost .............................................................................. 6,824 6,023 3,988 3,241 

Expected return on assets ......................................................... (5,900) (5,738) (1,292) {997) 

Amortization of transition obligation ....................................... 68 270 
Amortization of prior service credit ......................................... (34) (36) (362) (363) 

Amortization of actuarial loss .................................................. 3,930 5,562 158 1,049 

Net periodic pension cost .................................................... $ 9,558 $ 11,014 $ 6,756 $ 7,900 

Six Months Ended March 31 

Pension Benefits Other Benefits 

1014 2013 2014 2013 

(In thousands) 

Components of net periodic pension cost: 

Service cost.............................................................................. $ 9,476 $ 10,405 $ 8,392 $ 9,400 

Interest cost ............................................................................ .. 13,648 12,048 7,976 6,482 

Expected return on assets ........................................................ . (11,801) (11,477) (2,584) (1,994) 

Amortization of transition obligation ...................................... . 136 540 
Amortization of prior service credit.. ...................................... . (68) (71) (725) (725) 
Amortization of actuarial loss ................................................ .. 7,862 11,123 316 2,098 

Settlement loss ........................................................................ . 4,539 
~-~~~ 

Net periodic pension cost.................................................... $ ======= 23,656 $ 22,028 $ 13,511 $ 15,801 

The assumptions used to develop our net periodic pension cost for the three and six months ended March 31,2014 and 2013 are 
as follows: 

Discount rate ....................................................................... .. 

Rate of compensation increase ........................................... .. 

Expected return on plan assets ............................................ .. 

Pension Benefits 

2014 

4.95% 

3.50% 

7.25% 

2013 

4.04% 

3.50% 

7.75% 

Other Benefits 

2014 

4.95% 

N/A 
4.60% 

2013 

4.04% 

N/A 
4.70% 

The discount rate used to compute the present value of a plan's liabilities generally is based on rates of high-grade 
corporate bonds with maturities similar to the average period over which the benefits will be paid. Generally, our funding policy 
has been to contribute annually an amount in accordance with the requirements of the Employee Retirement Income Security 
Act of 1974. In accordance with the Pension Protection Act of2006 (PPA), we determined the funded status of our plans as of 
January 1, 2014. During the first six months offiscal2014, we contributed $9.1 million to our defined benefit plans and we 
anticipate contributing approximately $10 million to $35 million during fiscal2014. 

We contributed $11.6 million to our other post-retirement benefit plans during the six months ended March 31, 2014. We 
expect to contribute a total of approximately $20 million to $25 million to these plans during fiscal 2014. 
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With respect to the specific litigation and environmental-related matters or claims that were disclosed in Note 10 to the 
financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013, except as noted below, 
there were no material changes in the status of such litigation and environmental-related matters or claims during the six 
months ended March 31,2014. 

Kentucky Litigation 

Since April2009, Atmos Energy and two subsidiaries of AEH, Atmos Energy Marketing, LLC (AEM) and Atmos 
Gathering Company, LLC (AGC) (collectively, theAtmos Entities), have been involved in a lawsuit filed in the Circuit Court of 
Edmonson County, Kentucky related to our Park City Gathering Project. The dispute which gave rise to the litigation involves 
the amount of royalties due from a third party producer to landowners (who own the mineral rights) for natural gas produced 
from the landowners' properties. The third party producer was operating pursuant to leases between the landowners and certain 
investors/working interest owners. The third party producer filed a petition in bankruptcy, which was subsequently dismissed 
due to the lack of meaningful assets to reorganize or liquidate. 

Although certain Atmos Energy companies entered into contracts with the third party producer to gather, treat and 
ultimately sell natural gas produced from the landowners' properties, no Atmos Energy company had a contractual relationship 
with the landowners or the investors/working interest owners. After the lawsuit was filed, the landowners were successful in 
terminating for non-payment of royalties the leases related to the production of natural gas from their properties. Subsequent to 
termination, the investors/working interest owners under such leases filed additional claims against us for the termination of the 
leases. 

During the trial, the landowners and the investors/working interest owners requested an award of compensatory damages 
plus punitive damages against us. On December 17, 2010, the jury returned a verdict in favor of the landowners and investor/ 
working interest owners and awarded compensatory damages of$3.8 million and punitive damages of$27.5 million payable by 
Atmos Energy and the two AEH subsidiaries. 

A hearing was held on February 28,2011 to hear a number of motions, including amotion to dismiss the jury verdict and 
a motion for a new trial. The motions to dismiss the jury verdict and for a new trial were denied. However, the total punitive 
damages award was reduced from $27.5 million to $24.7 million. On October 17,2011, we filed our brief of appellants with the 
Kentucky Court of Appeals, appealing the verdict of the trial court. The appellees in this case subsequently filed their appellees' 
briefwith the Court of Appeals on January 16,2012, with our reply brief being filed with the Court of Appeals on March 19, 
2012. Oral arguments were held in the case on August 27, 2012. 

In an opinion handed down on January 25, 2013, the Court of Appeals overturned the $28.5 million jury verdict returned 
against the Atmos Entities. In a unanimous decision by a three-judge panel, the Court of Appeals reversed the claims asserted 
by the landowners and investors/working interest owners. The Court of Appeals concluded that all of such claims that the 
Atmos Entities appealed should have been dismissed by the trial court as a matter of law. The Court of Appeals let stand the 
jury verdict on one claim thatAtmos Energy and our subsidiaries chose not to appeal, which was a trespass claim. The jury had 
awarded a total of$10,000 in compensatory damages to one landowner on that claim. The Court of Appeals vacated all ofthe 
other damages awarded by the jury and remanded the case to the trial court for a new trial, solely on the issue of whether 
punitive damages should be awarded to that landowner and, if so, in what amount. 

The investors/working interest owners, on February 25,2013, and the landowners, on March 19, 2013, each filed with the 
Supreme Court ofKentucky, separate motions for discretionary review of the opinion of the Court of Appeals. We filed 
responses to the motions. The Kentucky Supreme Court denied the motions for discretionary review on February 12, 2014. 
The decision of the Court of Appeals became final on February 21, 2014. Atmos has filed a motion with the trial court for entry 
of judgment dismissing all claims against it, except for the trespass claim. Atmos' motion seeks a ruling by the trial court that 
the remaining landowner is not entitled to any punitive damages on that claim. That motion is currently scheduled to be heard 
on May 19, 2014. 

We had previously accrued what we believed to be an adequate amount for the anticipated resolution of this matter. This 
accrual was reversed during the second fiscal quarter as the appellate process in this case has been completed. 

In addition, in a related matter, on July 12, 2011, the Atmos Entities filed a lawsuit in the United States District Court, 
Western District of Kentucky, Atmos Energy Corporation et al.vs. Resource Energy Technologies, LLC and Robert Thorpe and 
John F Charles, against the third party producer and its affiliates to recover all costs, including attorneys' fees, incurred by the 
Atmos Entities, which are associated with the defense and appeal of the case discussed above as well as for all damages 
awarded to the plaintiffs in such case against the Atmos Entities. The total amount of damages being claimed in the lawsuit is 
"open-ended" since the appellate process and related costs are ongoing. This lawsuit is based upon the indemnification 
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provisions agreed to by the third party producer in favor of Atmos Gathering that are contained in an agreement entered into 
between Atmos Gathering and the third party producer in May 2009. The defendants filed a motion to dismiss the case on 
August 25, 2011, withAtmos Energy filing a brief in response to such motion on September 19,2011. On March 27,2012 the 
court denied the motion to dismiss. Discovery has been completed, and dispositive motions are due on June 30,2014. This case 
is scheduled for trial beginning October 6, 2014. 

Tennessee Business License Tax 

Atmos Energy, through its affiliate, AEM, has been involved in a dispute with the Tennessee Department of Revenue 
(TDOR) regarding sales business tax audits over a period of several years. The cumulative assessment approximated $12 
million as of March 31, 2014, which AEM has challenged. We had previously accrued in prior years what we believed to be an 
adequate amount for the anticipated resolution of this matter. With respect to certain issues, AEM and the TDOR filed 
competing Partial Motions for Summary Judgment with the Chancery Court. On August 2, 2013, the Chancery Court granted 
the TDOR's Partial Motion for Summary Judgment and denied AEM's Partial Motion for Summary Judgment. A filing deadline 
was set for filing any cross motions for partial summary judgment as to the remaining issues. On May 2, 2014, the Company 
and the TDOR executed an agreed order of dismissal with prejudice whereby AEM agreed to pay $6.2 million to resolve all 
business tax~related liabilities outstanding through September 2014. The order of dismissal will become effective upon 
approval of the Chancery Court. 

We are a party to other litigation and environmental-related matters or claims that have arisen in the ordinary course of 
our business. While the results of such litigation and response actions to such environmental-related matters or claims cannot be 
predicted with certainty, we continue to believe the final outcome of such litigation and matters or claims will not have a 
material adverse effect on our financial condition, results of operations or cash flows. 

Purchase Commitments 

AEH has commitments to purchase physical quantities of natural gas under contracts indexed to the forward NYMEX 
strip or fixed price contracts. At March 31, 2014, AEH was committed to purchase 100.5 Bcfwithin one year, 15.9 Bcfwithin 
one to three years and 0.8 Bcf after three years under indexed contracts. AEH is committed to purchase 9.5 Bcfwithin one year 
and 0.8 Bcfwithin one to three years under fixed price contracts with prices ranging from $3.75 to $6.36 per Mcf. Purchases 
under these contracts totaled $621.1 million and $327.8 million for the three months ended March 31, 2014 and 2013 and 
$971.3 million and $617.3 million for the six months ended March 31, 2014 and 2013. 

Our natural gas distribution divisions maintain supply contracts with several vendors that generally cover a period of up 
to one year. Commitments for estimated base gas volumes are established under these contracts on a monthly basis at 
contractually negotiated prices. Commitments for incremental daily purchases are made as necessary during the month in 
accordance with the terms of the individual contract. 

Our nonregulated segment maintains long-term contracts related to storage and transportation. The estimated contractual 
demand fees for contracted storage and transportation under these contracts are detailed in our Annual Report on Form 1 0-K for 
the fiscal year ended September 30, 2013. There were no material changes to the estimated storage and transportation fees for 
the six months ended March 31, 2014. 

Regulatory Matters 

Various regulatory agencies, including the SEC and the Commodities Futures Trading Commission, continue to adopt 
regulations implementing many ofthe provisions oftheDodd-Frank:Act of2010. We continue to enact new procedures and 
modify existing business practices and contractual arrangements to comply with such regulations. Additional rulemakings are 
pending which we believe will result in new reporting and disclosure obligations. The costs associated with hedging certain 
risks inherent in our business may be further increased when these expected additional regulations are adopted. 

As of March 31,2014, rate cases were in progress in our Kansas, Kentucky, Virginia and West Texas service areas, annual 
rate filing mechanisms were in progress in Louisiana and Mid-Tex and infrastructure program filings were in progress in Mid
Tex and Atmos Pipeline-Texas. These regulatory proceedings are discussed in further detail below in Management :r Discussion 
and Analysis- Recent Ratemaking Developments. 

8. Financial Instruments 

We use fmancial instruments to mitigate commodity price risk and interest rate risk. The objectives and strategies for 
using financial instruments have been tailored to our regulated and nonregulated businesses. The accounting for these financial 
instruments is fully described in Note 2 to the consolidated fmancial statements in our Annual Report on Form 10-K for the 
fiscal year ended September 30, 2013. During the six months ended March 31, 2014 there were no changes in our objectives, 
strategies and accounting for these financial instruments. Currently, we utilize financial instruments in our natural gas 

22 



CASE NO. 2015-00343 
FR_16(7)(p) 

AITACHMENT3 

distribution and nonregulated segments. We currently do not manage commodity price risk with financial instruments in our 
regulated transmission and storage segment. 

Our financial instruments do not contain any credit-risk-related or other contingent features that could cause payments to 
be accelerated when our financial instruments are in net liability positions. 

Regulated Commodity Risk Management Activities 

Although our purchased gas cost adjustment mechanisms essentially insulate our natural gas distribution segment from 
commodity price risk, our customers are exposed to the effects of volatile natural gas prices. We manage this exposure through 
a combination of physical storage, fixed-price fmward contracts and fmancial instruments, primarily over-the-counter swap and 
option contracts, in an effort to minimize the impact of natural gas price volatility on our customers during the winter heating 
season. 

Our natural gas distribution gas supply department is responsible for executing this segment's commodity risk 
management activities in conformity with regulatory requirements. In jurisdictions where we are permitted to mitigate 
commodity price risk through financial instruments, the relevant regulatory authorities may establish the level of heating season 
gas purchases that can be hedged. Historically, if the regulatory authority does not establish this level, we seek to hedge 
between 25 and 50 percent of anticipated heating season gas purchases using financial instruments. For the 2013-2014 heating 
season (generally October through March), in the jurisdictions where we are permitted to utilize financial instruments, we 
hedged approximately 32 percent, or 24.6 Bcf of the winter flowing gas requirements. We have not designated these financial 
instruments as hedges for accounting purposes. 

The costs associated with the gains and losses arising from the use of financial instruments to mitigate commodity price 
risk ate included in our purchased gas cost adjustment mechanisms in accordance with regulatory requirements. Therefore, 
changes in the fair value of these financial instruments are initially recorded as a component of deferred gas costs and 
recognized in the consolidated statement of income as a component ofpurchased gas cost when the related costs are recovered 
through our rates and recognized in revenue in accordance with applicable authoritative accounting guidance. Accordingly, 
there is no earnings impact on our natural gas distribution segment as a result of the use of financial instruments. 

Nonregulated Commodity Risk Management Activities 

Our nonregulated operations aggregate and purchase gas supply, arrange transportation and/or storage logistics and 
ultimately deliver gas to our customers at competitive prices. To provide these services, we utilize proprietary and customer
owned transportation and storage assets to provide the various services our customers request. In an effort to offset the demand 
fees paid to contract for storage capacity and to maximize the value of this capacity, AEH sells financial instruments to earn a 
gross profit margin through the arbitrage of pricing differences in various locations and by recognizing pricing differences that 
occur over time. 

As a result of these activities, our nonregulated segment is exposed to risks associated with changes in the market price of 
natural gas. We manage our exposure to such risks through a combination of physical storage and fmancial instruments, 
including futures, over-the-counter and exchange-traded options and swap contracts with counterparties. Future contracts 
provide the right, but not the obligation, to buy or sell the commodity at a fixed price. Option contracts provide the right, but 
not the requirement, to buy or sell the commodity at a ftxed price. Swap contracts require receipt of payment for the commodity 
based on the difference between a fixed price and the market price on the settlement date. 

We use fmancial instruments, designated as cash flow hedges of anticipated purchases and sales at index prices, to 
mitigate the commodity price risk in our nonregulated operations associated with deliveries under fixed-priced forward 
contracts to deliver gas to customers. These financial instruments have maturity dates ranging from one to 49 months. We use 
financial instruments, designated as fair value hedges, to hedge our natural gas inventory used in asset optimization activities in 
our nonregulated segment. 

Our nonregulated operations also use storage swaps and futures to capture additional storage arbitrage opportunities that 
arise subsequent to the execution of the original fair value hedge associated with our physical natural gas inventory, basis swaps 
to insulate and protect the economic value of our fixed price and storage books and various over-the-counter and exchange
traded options. These financial instruments have not been designated as hedges for accounting purposes. 

Interest Rate Risk Management Activities 

We periodically manage interest rate risk by entering into financial instruments to effectively ftx the Treasury yield 
component of the interest cost associated with anticipated fmancings. 

As of March 31, 2014, we had forward starting interest rate swaps to effectively fix the Treasury yield component 
associated with the anticipated issuance of$500 million and $250 million unsecured senior notes in fiscal2015 and fiscal2017, 
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at 3.129% and 3.37%, which we designated as cash flow hedges at the time the agreements were executed. In April and May 
2014, we entered into forward starting interest rate swaps to effectively fix the Treasury yield component associated with $250 
million ofthe anticipated issuance of$450 million unsecured senior notes in fiscal2019 at 3.95%, which we designated as cash 
flow hedges at the time the agreements were executed. Accordingly, unrealized gains and losses associated with the forward 
starting interest rate swaps are being recorded as a component of accumulated other comprehensive income (loss). When the 
forward starting interest rate swaps settle, the realized gain or loss will be recorded as a component of accumulated other 
comprehensive income (loss) and recognized as a component of interest expense over the life ofthe related financing 
arrangement. Hedge ineffectiveness to the extent incurred is reported as a component of interest expense. 

In prior years, we entered into Treasury lock agreements to fix the Treasury yield component of the interest cost of 
financing various issuances oflong-term debt and senior notes. The gains and losses realized upon settlement of these Tteasmy 
locks were recorded as a component of accumulated other comprehensive income (loss) when they were settled and are being 
recognized as a component ofinterest expense over the life ofthe associated notes from the date of settlement. As ofMarch 31, 
2014, the remaining amortization periods for the settled Treasury locks extend through fiscal2043. 

Quantitative Disclosures Related to Financial Instruments 

The following tables present detailed information concerning the impact of financial instruments on our condensed 
consolidated balance sheet and income statements. 

As of March 31, 2014, our financial instruments were comprised of both long and short commodity positions. A long 
position is a contract to purchase the commodity, while a short position is a contract to sell the commodity. As of March 31, 
2014, we had net long/(short) commodity contracts outstanding in the following quantities: 

Contract Type Hedge Designation 

Commodity contracts Fair Value ................................................................... .. 

Cash Flow ................................................................... .. 

Not designated ............................................................ .. 

Financial Instruments on the Balance Sheet 

Natural Gas 
Distribution Nonregulated 

Quantity (MMcf) 

8,428 

8,428 

(5,770) 

21,795 

45,975 

62,000 

The following tables present the fair value and balance sheet classification of our financial instruments by operating 
segment as ofMarch 31,2014 and September 30, 2013. The gross amounts of recognized assets and liabilities are netted 
within our unaudited Condensed Consolidated Balance Sheets to the extent that we have netting arrangements with the 
counterparties. 
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Natural Gas Distribution Non regulated 

September 30, 2013 
Designated As Hedges: 

Balance Sheet Location 

Commodity contracts ............. Other current assets I 
Other current liabilities 

Commodity contracts ......... .... Deferred charges and other assets I 
Deferred credits and other liabilities 

Interest rate contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 

Total 

Not Designated As Hedges: 

Commodity contracts ............. Other current assets I 
Other current liabilities 

Commodity contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 

Total ........................................... . 

Gross Financial Instruments ..... . 

Gross Amounts Offset on 
Consolidated Balance Sheet: 

Contract netting ......................... .. 

Net Financial Instruments ......... . 

Cash collateral ............................ . 

Net Assets/Liabilities from Risk 
Management Activities ............... . 

Impact of Financial Instruments on the Income Statement 

Assets 

$ - $ 

107,512 

107,512 

1,837 

1,842 

3,679 

111,191 

111,191 

$ 111,191 $ 

Liabilities Assets Liabilities 

(In thousands) 

- $ 9,094 $ (12,173) 

416 (1,639) 

9,510 (13,812) 

(1,543) 65,388 (70,876) 

40,982 (45,892) 

(1,543) 106,370 (116,768) 

(1,543) 115,880 (130,580) 

(115,875) 115,875 

(1,543) 5 (14,705) 

10,124 14,705 

(1,543) $ 10,129 $ 

Hedge ineffectiveness for our nonregulated segment is recorded as a component of unrealized gross profit and primarily 
results from differences in the location and timing of the derivative instrument and the hedged item. Hedge ineffectiveness 
could materially affect our results of operations for the reported period. For the three months ended March 31,2014 and 2013 
we recognized a gain (loss) arising from fair value and cash flow hedge ineffectiveness of$(3.7) million and $1.7 million. For 
the six months ended March 31, 2014 and 2013, we recognized a gain arising from fair value and cash flow hedge 
ineffectiveness of $1.4 million and $17.8 million. Additional information regarding ineffectiveness recognized in the income 
statement is included in the tables below. 

Fair Value Hedges 

The impact of our nonregulated commodity contracts designated as fair value hedges and the related hedged item on our 
condensed consolidated income statement for the three and six months ended March 31, 20 14 and 2013 is presented below. 

Three Months Ended 
March31 

2014 2013 

(In thousands) 

Commodity contracts .................................................................................................. . $ 3,587 $ (17,846) 

Fair value adjustment for natural gas inventory designated as the hedged item ........ . (7,450) 19,586 

Total (increase) decrease in purchased gas cost.. ........................................................ . $ (3,863) $ 1,740 

The (increase) decrease in purchased gas cost is comprised of the following: 

Basis ineffectiveness ................................................................................................. . $ (579) $ 1,458 

Timing ineffectiveness .............................................................................................. . (3,284) 282 

$ (3,863) $ 1,740 
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Six Months Ended 
Marth31 

2014 2013 

(In thousands) 

Commodity contracts ................................................................................................. .. $ (4,974) $ (10,532) 

Fair value adjustment for natural gas inventory designated as the hedged item ........ . 6,329 28,405 

Total decrease in purchased gas cost .......................................................................... . $ 1,355 $ 17,873 

The (increase) decrease in purchased gas cost is comprised of the following: 

Basis ineffectiveness ................................................................................................. . $ (1,199) $ 1,218 

Timing ineffectiveness ............................................................................................. .. 2,554 16,655 

$ 1,355 $ 17,873 

Basis ineffectiveness arises from natural gas market price differences between the locations of the hedged inventory and 
the delivery location specified in the hedge instruments. Timing ineffectiveness arises due to changes in the difference between 
the spot price and the futures price, as well as the difference between the timing of the settlement of the futures and the 
valuation of the underlying physical commodity. As the commodity contract nears the settlement date, spot-to-forward price 
differences should converge, which should reduce or eliminate the impact of this ineffectiveness on purchased gas cost. To the 
extent that the Company's natural gas inventory does not qualifY as a hedged item in a fair-value hedge, or has not been 
designated as such, the natural gas inventory is valued at the lower of cost or market. 

Cash Flow Hedges 

The impact of cash flow hedges on our condensed consolidated income statements for the three and six months ended 
March 31, 2014 and 2013 is presented below. Note that this presentation does not reflect the financial impact arising from the 
hedged physical transaction. Therefore, this presentation is not indicative of the economic gross profit we realized when the 
underlying physical and financial transactions were settled. 

Three Months Ended March 31, 2014 

Natural 
Gas 

Distribution Nonregulated Consolidated 

(In thousands) 

Gain reclassified from AOCI for effective portion of commodity contracts ... $ $ 7,184 $ 7,184 

Gain arising from ineffective portion of commodity contracts ..................... .. 142 142 

Total impact on purchased gas cost. .............................................................. .. 7,326 7,326 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense ........................................................................................ .. (1,057) (1,057) 

Total Impact from Cash Flow Hedges ........................................ ; .................. .. $ (1,057) $ 7,326 $ 6,269 

Three Months Ended March 31, 2013 

Natural 
Gas 

Distribution Nonregulated Consolidated 

(In thousands) 

Loss reclassified from AOCI for effective portion of commodity contracts ... $ $ (5,199) $ (5,199) 

Loss arising from ineffective portion of commodity contracts ..................... .. (83) (83) 

Total impact on purchased gas cost ............................................................... .. (5,282) (5,282) 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense ......................................................................................... . (873) (873) 

Total Impact from Cash Flow Hedges ........................................................... .. $ (873) $ 
========== 

(5,282) $ (6,155) 
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Six Months Ended March 31, 2014 

Natural 
Gas 

Distribution Nonregulated Consolidated 

(In thousands) 

Gain reclassified from AOCI for effective portion of commodity contracts ... $ $ 4,574 $ 4,574 

Gain arising from ineffective portion of commodity contracts ...................... . 24 24 

Total impact on purchased gas cost ............................................................... .. 4,598 4,598 

Loss on settled interest rate agreements reclassified from AOCI into interest 
expense ..................................................................................................... .. {2,115) (2,115) 

Total Impact from Cash Flow Hedges ........................................................... .. 
============ 
$ (2,115) $ 4,598 $ 2,483 

Six Months Ended Mareh 31, 2013 

Natural Gas 
Distribution N onregulated 

{In thousands) 

Consolidated 

Loss reclassified from AOCI for effective portion of commodity contracts... $ $ (10,359) $ {10,359) 

(102) (102) 
----'-___;_ 

Loss arising from ineffective portion of commodity contracts ...................... . 
------

Total impact on purchased gas cost ........................................................... , .... . (10,461) (10,461) 

Loss on settled interest rate agreements reclassified from AOCI into interest 
expense ...................................................... ,................................................ (1,375) (1,375) 

~-----~------Total Impact from Cash Flow Hedges............................................................. $ (1,375) $ (10,461) $ (11,836) ========= 
The following table summarizes the gains and losses arising from hedging transactions that were recognized as a 

component of other comprehensive income (loss), net oftaxes, for the three and six months ended March 31,2014 and 2013. 
The amounts included in the table below exclude gains and losses arising from ineffectiveness because those amounts are 
immediately recognized in the income statement as incurred. 

Three Months Ended Six Months Ended 
Mareh31 March31 

2014 2013 2014 2013 

(In thousands) 

Increase (decrease) in fair value: 

Interest rate agreements ................................................................... .. $ {27,718) $ 22,955 $ (14,448) $ 34,900 

Forward commodity contracts ......................................................... .. 5,483 5,666 11,709 2,153 

Recognition of (gains) losses in earnings due to settlements: 

Interest rate agreements .................................................................... . 671 554 1,343 873 
Forward commodity contracts .......................................................... . (4,382) 3,172 (2,790) 6,320 

Total other comprehensive income (loss) from hedging, net of tax<!). ======= $ (25,946) $ 32,347 $ (4,186) $ 44,246 

(I) Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Deferred gains (losses) recorded in accumulated other comprehensive income (AOCI) associated with our interest rate 
agreements are recognized in earnings as they are amortized over the terms ofthe underlying debt instruments, while deferred 
gains (losses) associated with commodity contracts are recognized in earnings upon settlement. The following amounts, net of 
deferred taxes, represent the expected recognition in earnings ofthe deferred gains (losses) recorded inAOCI associated with 
our financial instruments, based upon the fair values of these fmancial instruments as ofMarch 31,2014. However, the table 
below does not include the expected recognition in earnings of our outstanding interest rate agreements as those instruments 
have not yet settled. 
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Total 

(In thousands) 

Next twelve months ..................................................................... $ (1,830) $ 4,682 $ 2,852 

Thereafter ..................................................................................... ...,...----...:.(2 __ 7.;..,,1....,...9.,..:..1) ....,.....------,..:...,(2....,..39...:..) ___ ...:.{2_7..:...,4_30~) 

Total(Il .......................................................................................... $ (29,021) $ 4,443 =$======(2=4=,5=78=) 

(I) Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Financial Instruments Not Designated as Hedges 

The impact of financial instruments that have not been designated as hedges on our condensed consolidated income 
statements for the three months ended March 31,2014 and 2013 was an increase (decrease) in gross profit of$(9.3) million and 
$6.8 million. For the six months ended March 31,2014 and 2013 gross profit increased (decreased) by $(10.1) million and $6.7 
million. Note that this presentation does not reflect the expected gains or losses arising from the underlying physical 
transactions associated with these financial instruments. Therefore, this presentation is not indicative of the economic gross 
profit we realized when the underlying physical and financial transactions were settled. 

As discussed above, financial instruments used in our natural gas distribution segment are not designated as hedges. 
However, there is no earnings impact on our natural gas distribution segment as a result of the use of these financial instruments 
because the gains and losses arising from the use of these financial instruments are recognized in the consolidated statement of 
income as a component of purchased gas cost when the related costs are recovered through our rates and recognized in revenue. 
Accordingly, the impact of these financial instruments is excluded from this presentation. 

9. Accumulated Other Comprehensive Income 

We record deferred gains (losses) in accumulated other comprehensive income (AOCI) related to available-for-sale 
securities, interest rate agreement cash flow hedges and commodity contract cash flow hedges. Deferred gains (losses) for our 
available-for-sale securities and commodity contract cash flow hedges are recognized in earnings upon settlement, while 
deferred gains (losses) related to our interest rate agreement cash flow hedges are recognized in earnings as they are amortized. 
The following tables provide the components of our accumulated other comprehensive income (loss) balances, net ofthe 
related tax effects allocated to each component of other comprehensive income. 

Interest 
Rate Commodity 

Available- Agreement Contracts 
for-Sale Cash Flow Cash Flow 

Seenrities Hedges Hedges Total 

(In thousands) 

September 30,2013 .............................................................................. . $ 5,448 $ 37,906 $ (4,476) $ 38,878 

Other comprehensive income before reclassifications ........................ .. 2,369 (14,448) 11,709 (370) 

Amounts reclassified from accumulated other comprehensive income (227) 1,343 (2,790) (1,674) 

Net current~period other comprehensive income ................................ .. 2,142 (13,105) 8,919 {2,044) 

March 31, 2014 ..................................................................................... . $ 7,590 $ 24,801 $ 4,443 $ 36,834 

Interest 
Rate Commodity 

Available- Agreement Contracts 
for-Sale Cash Flow Cash Flow 

Securities Hedges Hedges Total 

(In thousands) 

September 30, 2012 .............................................................................. . $ 5,661 $ (44,273) $ (8,995) $ (47,607) 

Other comprehensive income before reclassifications ........................ .. 1,135 34,900 2,153 38,188 

Amounts reclassified from accumulated other comprehensive income (1,708) 873 6,320 5,485 

Net current-period other comprehensive income ................................. . (573) 35,773 8,473 43,673 

March 31, 2013 .................................................................................... .. 

======== 
$ 5,088 $ (8,500) $ (522) $ (3,934) 
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The following tables detail reclassifications out ofAOCI for the three and six months ended March 31,2014 and 2013. 
Amounts in parentheses below indicate decreases to net income in the statement of income. 

Accumulated Other Comprehensive Income Components 

Three Month1 Ended March 31,2014 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 

(In thousands) 

Affected Line Item in the 
Statement oflncome 

Available-for-sale securities ...................................................... $ 358 Operation and maintenance expense ----------------
358 Total before tax 

(131) Tax expense 
------------~~ 
$ 227 Net oftax 
======== Cashjlow hedges 

Interest rate agreements ............. ..... ... .... ... ............. ................... $ (1,057) Interest charges 

Commodity contracts .............................................................. .. 7,184 
------------~--

Purchased gas cost 

6,127 Total before tax 

(2,416) Tax expense 

$ 3,711 Netoftax 

3,938 Total reclassifications................................................................ $ 
======== 

Netoftax 

Accumulated Other Comprehensive Income Components 

Three Months Ended March 31, 2013 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 

(In thousands) 

Affected Line Item in the 
Statement oflncome 

Available-for-sale securities...................................................... $ 2,689 Operation and maintenance expense ----------------
2,689 Total before tax 

(981} Tax expense 
------------~~ 
$ 1,708 Net of tax 
======== Cashj/ow hedges 

Interest rate agreements ............................................................ $ (873) Interest charges 

Commodity contracts................................................................ (5,201) Purchased gas cost 
----------~--~ 

(6,074) Total before tax 

2,348 Tax benefit 
~----~----::-
$ (3,726) Net of tax 

Total reclassifications ................................................................ =:$:======~(2=',7o:=:18~) Net of tax 
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Accumulated Other Comprehensive Income Components 

Available-foNale securities 

Cash flow hedges 

Interest rate agreements 

Commodity contracts 

Total reclassifications 

Aecumulated Other Comprehensive Income Comnonents 

Available-for-sale securities 

Cash flow hedges 

Interest rate agreements 

Commodity contracts 

Total reclassifications 

10. Fair Value Measurements 
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Six Months Ended March 31, 2014 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 

(In thousands) 

$ 358 

358 

(131) 

$ 227 

$ (2,115) 

4,574 

2,459 

(1,012) 

$ 1,447 

$ 1,674 

Affeded Line Item in the 
Statement oflneome 

Operation and maintenance expense 

Total before tax 

Tax expense 

Net oftax 

Interest charges 

Purchased gas cost 

Total before tax 

Tax expense 

Net oftax 

Net oftax 

Sh Months Ended March 31, 2013 

Amount Reclassified from 
Accumulated Other Affected Line Item in the 

Comprehensive Income Statement oflncome 

(In thousands) 

$ 2,689 Operation and maintenance expense 

2,689 Total before tax 

(981) Tax expense 

$ 1,708 Netoftax 

$ (1,375) Interest charges 

(10,361) Purchased gas cost 

(11,736) Total before tax 

4,543 Tax benefit 

$ (7,193) Netoftax 

$ (5,485) Netoftax 

We report certain assets and liabilities at fair value, which is defmed as the price that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit price). We record 
cash and cash equivalents, accounts receivable and accounts payable at carrying value, which substantially approximates fair 
value due to the short-term nature of these assets and liabilities. For other fmancial assets and liabilities, we primarily use 
quoted market prices and other observable market pricing information to minimize the use of unobservable pricing inputs in our 
measurements when determining fair value. The methods used to determine fair value for our assets and liabilities are fully 
described in Note 2 to the financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 
2013. During the six months ended March 31, 2014, there were no changes in these methods. 

Fair value measurements also apply to the valuation of our pension and postretirement plan assets. Current accounting 
guidance requires employers to annually disclose information about fair value measurements of the assets of a defmed benefit 
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pension or other postretirement plan. The fair value of these assets is presented in Note 6 to the financial statements in our 
Annual Report on Form 10-K for the fiscal year ending September 30,2013. 

Quantitative Disclosures 

Financial Instruments 

The classification of our fair value measurements requires judgment regarding the degree to which market data are 
observable or corroborated by observable market data. Authoritative accounting literature establishes a fair value hierarchy that 
prioritizes the inputs used to measure fair value based on observable and unobservable data. The hierarchy categorizes the 
inputs into three levels, with the highest priority given to unadjusted quoted prices in active markets for identical assets and 
liabilities (Levell), with the lowest priority given to unobservable inputs (Level 3). The following tables summarize, by level 
within the fair value hierarchy, our assets and liabilities that were accounted for at fair value on a recurring basis as of 
March 31,2014 and September 30, 2013. Assets and liabilities are categorized in their entirety based on the lowest level of 
input that is significant to the fair value measurement. 

Assets: 

Financial instruments 

Quoted 
Prices in 
Active 

Markets 
. (Levell) 

Natural gas distribution segment.............. $ 

Nonregulated segment ............................. . 89 -----
Total financial instruments ....................... .. 89 

Hedged portion of gas stored underground 23,570 

Available-for-sale securities 

Money market funds ................................ . 

Registered investment companies ........... . 44,263 

Bonds ...................................................... .. 
-----

Total available-for-sale securities ............. .. 44,263 

$ 

Significant 
Other 

Observable 
Inputs 1 

(Levell)() 

89,411 

94,285 

183,696 

2,904 

28,503 

31,407 

$ 

Significant 
Other 

Unobservable 
Inputs 

(Levell) 

(In thousands) 

$ 

~----
Total assets.................................................. $ $ $ $ 

Netting and 
Cash % 

Collateral( ) 

(77,524) 

(77,524) 

$ 

March 31, 
2014 

89,411 

16,850 

106,261 

23,570 

2,904 

44,263 

28,503 

75,670 

Liabilities: ====== ====== ===== =====:::::::::==== ====== 
67,922 215,103 (77,524) $ 205,501 

Financial instruments 

Natural gas distribution segment.............. $ $ $ $ $ 

Nonregulated segment.............................. 1,297 87,281 (88,578) 
~----

Totalliabilities ............................................ $ 1,297 $ $ 
------

(88,578) $ 87,281 $ 
===== ===== 
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Quoted Signifieant Significant 
Priees in Other Other 
Active Observable Unobservable Netting and 

Markets Inputs 1 Inputs Cash 3 September 30, 
(Levell) (Levell)(> (Level3) Collateral( ) 2013 

(In thousands) 

Assets: 

Financial instruments 

Natural gas distribution segment .............. $ $ 111,191 $ $ $ 111,191 

·Nonregulated segment .............................. 745 115,135 (105,751) 10,129 

Total fmancial instruments ......................... 745 226,326 (105,751) 121,320 
Hedged portion of gas stored underground 44,758 44,758 
Available-for-sale securities 

Money market funds ................................. 4,428 4,428 
Registered investment companies ............ 40,094 40,094 
Bonds ........................................................ 28,160 28,160 

Total available-for-sale securities ............... 40,094 32,588 72,682 

Total assets .................................................. $ 85,597 $ 258,914 $ $ {105,751) $ 238,760 
Liabilities: 

Financial instruments 

Natural gas distribution segment .............. $ $ 1,543 $ $ $ 1,543 

Nonregulated segment .............................. 158 130,422 (130,580) 

Total liabilities ............................................ $ 158 $ 131,965 $ $ (130,580) $ 1,543 

(I) Our Level2 measurements consist of over-the-counter options and swaps which are valued using a market-based 
approach in which observable market prices are adjusted for criteria specific to each instrument, such as the strike price, 
notional amount or basis differences, municipal and corporate bonds which are valued based on the most recent available 
quoted market prices and money market funds which are valued at cost. 

(l) This column reflects adjustments to our gross financial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as ofMarch 31,2014, we 
had $11.1 million of cash held in margin accounts to collateralize certain financial instruments. Of this amount, $3.1 
million was used to offset current risk management liabilities under master netting arrangements and the remaining $8.0 
million is classified as current risk management assets. 

(3) This column reflects adjustments to our gross financial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as of September 30, 2013 
we had $24.8 million of cash held in margin accounts to collateralize certain financial instruments. Of this amount, $14.7 
million was used to offset current and noncurrent risk management liabilities under master netting arrangements and the 
remaining $10.1 million is classified as current risk management assets. 
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Gross 
Unrealized Fair 

Loss Value 

(In thousands) 

As of March 31,2014 

Domestic equity mutual funds ....................................... $ 27,226 $ 10,052 $ $ 37,278 

Foreign equity mutual funds ......................................... 5,118 1,867 6,985 

Bonds ............................................................................ 28,320 191 (8) 28,503 

Money market funds ..................................................... 2,904 2,904 

$ 63,568 $ 12,110 $ (8) $ 75,670 
As of September 30, 2013 

Domestic equity mutual funds ...................................... $ 27,043 $ 7,476 $ (23) $ 34,496 

Foreign equity mutual funds ......................................... 4,536 1,062 5,598 

Bonds ............................................................................ 28,016 168 (24) 28,160 

Money market funds ..................................................... 4,428 4,428 

$ 64,023 $ 8,706 $ (47) $ 72,682 

At March 31, 2014 and September 30, 2013, our available-for-sale securities included $47.2 million and $44.5 million 
related to assets held in separate rabbi trusts for our supplemental executive benefit plans .. At March 31, 2014, we maintained 
investments in bonds that have contractual maturity dates ranging from April 20 14 through July 20 17. During the six months 
ended March 31,2013, we recognized a gain of$2.7 million on the sale of certain assets in the rabbi trusts. 

These securities are reported at market value with unrealized gains and losses shown as a component of accumulated 
other comprehensive income (loss). We regularly evaluate the performance of these investments on a fund by fund basis for 
impairment, taking into consideration the fund's purpose, volatility and current returns. If a determination is made that a decline 
in fair value is other than temporary, the related fund is written down to its estimated fair value and the other-than-temporary 
impairment is recognized in the income statement. 

Other Fair Value Measures 

Our debt is recorded at carrying value. The fair value of our debt is determined using third party market value quotations, 
which are considered Level 1 fair value measurements for debt instruments with a recent, observable trade or Level 2 fair value 
measurements for debt instruments where fair value is determined using the most recent available quoted market price. The 
following table presents the carrying value and fair value of our debt as ofMarch 31, 2014 and September 30,2013: 

Carrying Amount.................................................................................................................. $ 

FairValue ............................................................................................................................. $ 

11. Concentration of Credit Risk 

March 31, 2014 
September 30, 

2013 

(In thousands) 

2,460,000 $ 

2,739,091 $ 

2,460,000 

2,676,487 

Information regarding our concentration of credit risk is disclosed in Note 15 to the financial statements in our Annual 
Report on Form 10-K for the fiscal year ended September 30, 2013. During the six months ended March 31,2014, there were 
no material changes in our concentration of credit risk. 

12. Discontinued Operations 

On Aprill, 2013, we completed the sale of substantially all of our natural gas distribution assets and certain related 
nonregulated assets located in Georgia to Liberty Energy (Georgia) Corp., an affiliate of Algonquin Power & Utilities Corp. for 
a cash price of approximately $153 million. In connection with the sale, we recognized a net oftax gain of$5.3 million. 

For the three and six months ended March 31, 2013, net income from discontinued operations includes the operating 
results of our Georgia operations. As required under generally accepted accounting principles, the operating results from our 
discontinued Georgia operations have been aggregated and reported on the condensed consolidated statements of income as 
income from discontinued operations, net of income tax. Expenses related to general corporate overhead and interest expense 
allocated to their operations are not included in discontinued operations. 
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The table below sets forth statement of income data related to discontinued operations. At March 31,2014 and 
September 30,2013 we did not have any assets or liabilities held for sale. 

Operating revenues ........................................................................... $ 
Purchased gas cost ............................................................................ 

Gross profit ..................................................................................... 

Operating expenses ........................................................................... 

Operating income .............................................................................. 

Other nonoperating income .............................................................. 

Income from discontinued operations before income taxes ............. 

Income tax expense ........................................................................... 

Net income from discontinued operations ................................... $ 

35 

Three Months Ended 
Marc:h31 

2014 2013 

Six Months Ended 
Marcb31 

2014 2013 

(In thousands) 

$ 21,678 $ $ 37,962 

12,497 21,464 

9,181 16,498 

3,038 5,858 

6,143 10,640 

200 548 

6,343 11,188 

2,258 3,986 

$ 4,085 $ $ 7,202 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors and Shareholders of 
Atmos Energy Corporation 

We have reviewed the condensed consolidated balance sheet of Atmos Energy Corporation and subsidiaries as of 
March 31, 2014, the related condensed consolidated statements of income and comprehensive income for the three and six
month periods ended March 31,2014 and 2013, and the condensed consolidated statements of cash flows for the six-month 
periods ended March 31,2014 and 2013. These financial statements are the responsibility of the Company's management. 

We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). A review of interim fmancial information consists principally of applying analytical procedures and making inquiries of 
persons responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance 
with the standards ofthe Public Company Accounting Oversight Board, the objective ofwhich is the expression of an opinion 
regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion. 

Based on our review, we are not aware of any material modifications that should be made to the condensed consolidated 
financial statements referred to above for them to be in conformity with U.S. generally accepted accounting principles. 

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the consolidated balance sheet ofAtmos Energy Corporation and subsidiaries as of September 30, 2013, and 
the related consolidated statements of income, comprehensive income, shareholders' equity, and cash flows for the year then 
ended, not presented herein, and in our report dated November 13, 2013, we expressed an unqualified opinion on those 
consolidated financial statements. In our opinion, the informa~ion set forth in the accompanying condensed consolidated 
balance sheet as of September 30, 2013, is fairly stated, in all material respects, in relation to the consolidated balance sheet 
from which it has been derived. 

Dallas, Texas 
May 7, 2014 
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

INTRODUCTION 

The following discussion should be read in conjunction with the condensed consolidated financial statements in this 
Quarterly Report on Form 1 0-Q and Management's Discussion and Analysis in our Annual Report on Form 1 0-K for the year 
ended September 30, 2013. 

Cautionary Statement for the Purposes of the Safe Harbor under the Private Securities Litigation Reform Act of 1995 

The statements contained in this Quarterly Report on Form 10-Q may contain "forward-looking statements" within the 
meaning of Section 27 A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. AU statements 
other than statements of historical fact included in this Report are forward-looking statements made in good faith by us and are 
intended to qualify for the safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. When 
used in this Report, or any other of our documents or oral presentations, the words "anticipate", "believe", "estimate", 
"expect", "forecast", "goal", "intend", "objective", "plan", "projection", "seek", "strategy" or similar words are intended to 
identify forward-looking statements. Such forward-looking statements are subject to risks and uncertainties that could cause 
actual results to differ materially from those expressed or implied in the statements relating to our strategy, operations, markets, 
services, rates, recovery of costs, availability of gas supply and other factors. These risks and uncertainties include the 
following: our ability to continue to access the credit markets to satisfy our liquidity requirements; regulatory trends and 
decisions, including the impact of rate proceedings before various state regulatory commissions; the impact of adverse 
economic conditions on our customers; the effects of inflation and changes in the availability and price of natural gas; market 
risks beyond our control affecting our risk management activities including market liquidity, commodity price volatility, 
increasing interest rates and counterparty creditworthiness; the concentration of our distribution, pipeline and storage 
operations in Texas; increased competition from energy suppliers and alternative forms of energy; adverse weather conditions; 
the capital-intensive nature of our gas distribution business; increased costs of providing pension and postretirement health care 
benefits and increased funding requirements along with increased costs of health care benefits; possible increased federal, state 
and local regulation of the safety of our operations; increased federal regulatory oversight and potential penalties; the impact of 
environmental regulations on our business; the impact of possible future additional regulatory and fmancial risks associated 
with global warming and climate change on our business; the threat of cyber-attacks or acts of cyber-terrorism that could 
disrupt our business operations and information technology systems; the risks of accidents and additional operating costs 
associating with distributing, transporting and storing natural gas; natural disasters, terrorist activities or other events and other 
risks and uncertainties discussed herein, all of which are difficult to predict and many ofwhich 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. Further, we undertake no obligation 
to update or revise any of our forward-looking statements whether as a result of new information, future events or otherwise. 

OVERVIEW 

Atmos Energy and our subsidiaries are engaged primarily in the regulated natural gas distribution and transportation and 
storage businesses as well as other nonregulated natural gas businesses. We distribute natural gas through sales and 
transportation arrangements to approximately three million residential, commercial, public authority and industrial customers 
throughout our six regulated natural gas distribution divisions, which at March 31, 2014 covered service areas located in eight 
states. In addition, we transport natural gas for others through our regulated distribution and pipeline systems. 

Through our nonregulated businesses, we 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 and storage services to certain of our natural gas distribution divisions and to third parties. 

As discussed in Note 3, we operate the Company through the following three 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 and 
the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 
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Our condensed consolidated financial statements were prepared in accordance with accounting principles generally 
accepted in the United States. Preparation ofthese financial ~tatements requires us to make estimates and judgments that affect 
the reported amounts of assets, liabilities, revenues and expenses and the related disclosures of contingent assets and liabilities. 
We based our estimates on historical experience and various other assumptions that we believe to be reasonable under the 
circumstances. On an ongoing basis, we evaluate our estimates, including those related to risk management and trading 
activities, the allowance for doubtful accounts, legal and environmental accruals, insurance accruals, pension and 
postretirement obligations, deferred income taxes and the valuation of goodwill, indefmite-Iived intangible assets and other 
long-lived assets. Actual results may differ from such estimates. 

Our critical accounting policies used in the preparation of our consolidated financial statements are described in our 
Annual Report on Form 1 0-K for the fiscal year ended September 30, 2013 and include the following: 

Regulation 
Unbilled revenue 
Pension and other postretirement plans 
Contingencies 
Financial instruments and hedging activities 
Fair value measurements 
Impairment assessments 

Our critical accounting policies are reviewed periodically by the Audit Committee of our Board of Directors. There were 
no significant changes to these critical accounting policies during the six months ended March 31,2014. 

RESULTS OF OPERATIONS 

Executive Summary 

Atmos Energy strives to operate its businesses safely and reliably while delivering superior shareholder value. To 
achieve this objective, we are investing in our infrastructure and are seeking to achieve positive rate outcomes that benefit both 
our customers and the Company. 

Consolidated income from continuing operations for the six months ended March 31, 20 14 increased 16 percent period 
over period as a result of positive rate outcomes combined with increased gross profit associated with weather that was 25 
percent colder than the prior-year period. Combined rate increases received in our regulated segments increased gross profit by 
$29.4 million. As of March 31, 20 14, we had completed seven regulatory proceedings in our regulated segments resulting in an 
$18.2 million increase in annual operating income and had nine ratemaking efforts in progress seeking $124.1 million of 
additional annual operating income. 

Our consolidated results were also favorably impacted by the significantly colder than normal weather experienced 
during the first six months of our fiscal year. Regulated gross profit increased $18.9 million due to increased customer 
consumption in our natural gas distribution segment and increased throughput and related margins in our regulated 
transportation segment associated with colder weather. The colder than normal weather also increased market demand for 
natural gas, which drove higher price volatility, particularly during our second fiscal quarter. As a result, realized gross margin 
in our nonregulated operations increased $22.6 million period over period from trading gains primarily captured during the 
second fiscal quarter. 

During the first six months of fiscal2014, our capital expenditures were $359.0 million, which primarily represents 
investments to improve the safety and reliability of our distribution and transportation systems. We expect our capital 
expenditures to range between $830 million and $850 million for fiscal2014, and we plan to fund our growth through the use 
of operating cash flows and debt and equity securities, while maintaining a balanced capital structure. 

On February 18,2014, we completed the sale of9,200,000 shares of common stock, including the underwriters' exercise 
of their overallotment option of 1,200,000 shares, under our shelf registration statement, generating net proceeds of 
$390.2 million, which were used to repay short-term debt outstanding under our $950 million commercial paper program, to 
fund infrastructure spending primarily to enhance the safety and reliability of our system and for general corporate purposes. 

Our debt-to-capitalization ratio as ofMarch 31,2014 was 44 percent and our liquidity remained strong with over $1 
billion of capacity from our short-term facilities. In October 2014, our $500 million Unsecured 4.95% Senior Notes will 
mature. We plan to issue new senior unsecured notes to replace this maturing debt. We have executed forward starting interest 
rate swaps to effectively fix the Treasury yield component associated with this anticipated issuance at 3.129%. On January 30, 
2014, Moody's upgraded our senior unsecured debt rating to A2 from Baal and our commercial paper rating to P-1 from P-2. 
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Finally, as a result of the continued contribution and stability of our regulated earnings, cash flows and capital structure, 
our Board of Directors increased the quarterly dividend by 5.7 percent in the first quarter offiscal2014. 

Consolidated Results 

The following table presents our consolidated financial highlights for the three and six months ended March 31, 2014 and 
2013: 

Three Months Ended Six Months Ended 
March31 March31 

2014 2013 2014 2013 

(In thousands, exeept per share data) 

Operating revenues ................................................................. $ 1,964,322 $ 1,308,996 $ 3,219,470 $ 2,343,151 

Gross profit ............................................................................. 496,277 432,751 885,234 795,113 

Operating expenses ................................................................. 246,197 222,573 464,434 430,013 

Operating income .................................................................... 250,080 210,178 420,800 365,100 

Miscellaneous income (expense) ............................................ (1,516) 1,712 (3,648) 2,410 

Interest charges ........................................................................ 31,601 33,331 63,716 63,853 

Income from continuing operations before income taxes ....... 216,963 178,559 353,436 303,657 

Income tax expense ................................................................. 83,596 66,219 133,053 113,969 

Income from continuing operations ........................................ 133,367 112,340 220,383 189,688 

Income from discontinued operations, net of tax .................... 4,085 7,202 

Net income .............................................................................. $ 133,367 $ 116,425 $ 220,383 $ 196,890 

Diluted net income per share from continuing operations ...... $ 1.38 $ 1.23 $ 2.34 $ 2.07 

Diluted net income per share from discontinued operations ... 0.04 0.08 

Diluted net income per share .................................................. $ 1.38 $ 1.27 $ 2.34 $ 2.15 

Our consolidated net income during the three and six month periods ended March 31, 2014 and 2013 was earned in each 
of our business segments as follows: 

Natural gas distribution segment from continuing operations ........................... . 

Regulated transmission and storage segment .................................................... . 

Nonregulated segment ...................................................................................... .. 

Net income from continuing operations ............................................................ . 

Net income from discontinued operations ........................................................ .. 

Net income ........................................................................................................ .. 

Natural gas distribution segment from continuing operations 

Regulated transmission and storage segment 

Nonregulated segment 

Net income from continuing operations 

Net income from discontinued operations 

Net income 

39 

Three Months Ended Mareh 31 

2014 2013 

(In thousands) 

$ 88,743 $ 86,190 $ 

24,109 16,530 

20,515 9,620 

133,367 112,340 

4,085 

====== $ 133,367 $ 116,425 $ 

Six Months Ended March 31 

2014 2013 

(In thousands) 

$ 151,500 $ 139,283 $ 

43,555 32,635 

25,328 17,770 

220,383 189,688 

7,202 

$ 220,383 $ 196,890 $ 

Change 

2,553 

7,579 

10,895 

21,027 

(4,085) 

16,942 

Change 

12,217 

10,920 

7,558 

30,695 

(7,202) 

23,493 
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Regulated operations contributed 85 percent and 89 percent to our consolidated net income for the three and six months 
ended March 31, 2014. The following tables reflect the segregation of our consolidated net income and diluted earnings per 
share between our regulated and nomegulated operations: 

Three Months Ended March 31 

2014 2013 Change 

(In thousands, except per share data) 

Regulated operations ......................................................................................... . $ 112,852 $ 102,720 $ 10,132 

Nomegulated operations .................................................................................... . 20,515 9,620 10,895 

Net income from continuing operations ............................................................ . 133,367 112,340 21,027 

Net income from discontinued operations ......................................................... . 4,085 (4,085) 

Net income ......................................................................................................... . $ 133,367 $ 116,425 $ 16,942 

Diluted EPS from continuing regulated operations ........................................... . $ 1.17 $ 1.12 $ 0.05 

Diluted EPS from nonregulated operations ....................................................... . 0.21 0.11 0.10 

Diluted EPS from continuing operations ........................................................... . 1.38 1.23 0.15 

Diluted EPS from discontinued operations ........................................................ . 0.04 (0.04) 

Consolidated diluted EPS .................................................................................. . 1.38 $ 
======= 

$ 1.27 $ 0.11 

Six Months Ended March 31 

21114 21113 Change 

(In thousands, exeept per share data) 

Regulated operations $ 195,055 171,918 $ 23,137 

Nonregulated operations 25,328 17,770 7,558 

Net income from continuing operations 220,383 189,688 30,695 

Net income from discontinued operations 7,202 (7,202) 

Net income $ 220,383 $ 196,890 $ 23,493 

Diluted EPS from continuing regulated operations $ 2.07 $ 1.87 $ 0.20 
Diluted EPS from nonregulated operations 0.27 0.20 0.07 
Diluted EPS from continuing operations 2.34 2.07 0.27 
Diluted EPS from discontinued operations 0.08 (0.08) 

Consolidated diluted EPS $ 2.34 $ 2.15 $ 0.19 

Natural Gas Distribution Segment 

The primary factors that impact the results of our natural gas distribution operations are our ability to earn our authorized 
rates of return, the cost ofnatura1 gas, competitive factors in the energy industry and economic conditions in our service areas. 

Our ability to earn our authorized rates of return is based primarily on our ability to improve the rate design in our various 
ratemaking jurisdictions by reducing or eliminating regulatory lag and, ultimately, separating the recovery of our approved 
margins from customer usage patterns. Improving rate design is a long-term process and is further complicated by the fact that 
we operate in multiple rate jurisdictions. 

Seasonal weather patterns can also affect our natural gas distribution operations. However, the effect of weather that is 
above or below normal is substantially offset through weather normalization adjustments, known as WNA, which has been 
approved by state regulatory commissions for approximately· 97 percent of our residential and commercial meters in the 
following states for the following time periods: 
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Kansas, West Texas ............................................................................................................ October-May 

Tennessee............................................................................................................................ October- April 

Kentucky, Mississippi, Mid-Tex ........................................................................................ November-April 

Louisiana............................................................................................................................ December- March 

Virginia............................................................................................................................... January- December 

Our natural gas distribution operations are also affected by the cost of natural gas. The cost of gas is passed through to 
our customers without markup. Therefore, increases in the cost of gas are offset by a corresponding increase in revenues. 
Accordingly, we believe gross profit is a better indicator of our financial performance than revenues. However, gross profit in 
our Texas· and Mississippi service areas does include franchise fees and gross receipts taxes, which are calculated as a 
percentage of revenue (inclusive of gas costs). Therefore, the amount of these taxes included in revenues is influenced by the 
cost of gas and the level of gas sales volumes. We record the associated tax expense as a component of taxes, other than 
income. Although changes in these revenue-related taxes arising from changes in gas costs affect gross profit, over time the 
impact is offset within operating income. 

As discussed above, the cost of gas typically does not have a direct impact on our gross profit. However, higher gas costs 
mean higher bills for our customers, which may adversely impact our accounts receivable collections, resulting in higher bad 
debt expense and may require us to increase borrowings under our credit facilities resulting in higher interest expense. In 
addition, higher gas costs, as well as competitive factors in the industry and general economic conditions may cause customers 
to conserve or, in the case of industrial consumers, to use alternative energy sources. However, gas cost risk has been mitigated 
in recent years through improvements in rate design that allow us to collect from our customers the gas cost portion of our bad 
debt expense on approximately 75 percent of our residential and commercial margins. 

Three Months Ended March 31, 2014 compared with Three Months Ended March 31, 2013 

Financial and operational highlights for our natural gas distribution segment for the three months ended March 31, 2014 
and 2013 are presented below. 

Three Months Ended March 31 

2014 2013 Change 

(In thousands, unless otherwise noted) 

Gross profit ........................................................................................................ $ 385,188 $ 347,006 $ 38,182 

Operating expenses ............................................................................................. 217,402 186,567 30,835 

Operating income .............................................................................................. 167,786 160,439 7,347 

Miscellaneous income ........................................................................................ 97 2,591 (2,494) 

Interest charges ................................................................................................... 22,828 25,664 (2,836) 

Income from continuing operations before income taxes ............................. 145,055 137,366 7,689 

Income tax expense ............................................................................................. 56,312 51,176 5,136 

Income from continuing operations ................................................................ 88,743 86,190 2,553 

Income from discontinued operations, net of tax ............................................... 4,085 (4,085) 

Net income ......................................................................................................... $ 88,743 $ 90,275 $ (1,532) 

Consolidated natural gas distribution sales volumes from continuing 
operations - NIMcf ........................................................................................ 151,083 120,123 30,960 

Consolidated natural gas distribution transportation volumes from continuing 
operations -l.\11\1cf ........................................................................................ 40,404 36,540 3,864 

Consolidated natural gas distribution throughput from continuing operations 
-NIMcf ......................................................................................................... 191,487 156,663 34,824 

Consolidated natural gas distribution throughput from discontinued 
operations - NIMcf ........................................................................................ 2,674 (2,674) 

Total consolidated natural gas distribution throughput -l.\11\1c£.. ................ 191,487 159,337 32,150 

Consolidated natural gas distribution average transportation revenue per Mcf. $ 0.48 $ 0.47 $ 0.01 

Consolidated natural gas distribution average cost of gas per Mcf sold ............ $ 6.00 $ 4.67 $ 1.33 
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Income from continuing operations for our natural gas distribution segment increased three percent, primarily due to a 
$38.2 million increase in gross profit, partially offset by a $30.8 million increase in operating expenses. The quarter-over
quarter increase in gross profit primarily reflects: 

a $13.2 million net increase in rate adjustments, primarily in our Mid-Tex, Kentucky and Louisiana service areas. 

a $4.9 million increase due to increased customer consumption resulting from colder weather, primarily 
experienced in our West Texas, Kentucky/Mid-States and Mississippi Divisions. 

a $2.1 million increase in service order revenue. 

a $12.9 million increase in revenue-related taxes in our Mid-Tex and West Texas Divisions, offset by a 
corresponding $10.3 million increase in the related tax expense. 

The increase in operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 
depreciation and amortization expense and taxes, other than income, was primarily due to increased levels and timing of 
incentive compensation expense resulting from improved operating results, increased labor costs primarily associated with 
increased standby and overtime costs and lower labor capitalization rates as employees incurred more time compared to the 
prior year period to ensure our distribution system was safe and reliable during the colder than normal weather. 

The following table shows our operating income from continuing operations by natural gas distribution division, in order 
of total rate base, for the three months ended March 31,2014 and 2013. The presentation of our natural gas distribution 
operating income is included for financial reporting purposes and may not be appropriate for ratemaking purposes. 

Three Months Ended March 31 

2014 2013 Change 

(In thousands) 

Mid-Tex .............................................................................................................. $ 67,805 $ 59,713 $ 8,092 
Kentucky/Mid-States ......................................................................................... . 29,422 24,497 4,925 
Louisiana ............................................................................................................ . 25,992 24,004 1,988 
West Texas ......................................................................................................... . 15,764 15,008 756 
Mississippi ......................................................................................................... . 20,559 19,825 734 
Colorado-Kansas ................................................................................................ . 16,603 16,677 {74) 

{8,359) 715 {9,074) 

167,786 $ 160,439 $ 7,347 

Other ................................................................................................................. .. 
-:----'---'-

Total .................................................................................................................... $ 
====== 
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Six Months Ended March 31, 2014 compared with Six Months Ended March 31,2013 

Financial and operational highlights for our natural gas distribution segment for the six months ended March 31, 20 14 
and 2013 are presented below. 

Six Months Ended March 31 

2014 2013 Change 

(In thousands, unless otherwise noted) 

Gross profit $ 684,359 $ 626,637 $ 57,722 
Operating expenses 393,700 357,114 36,586 
Operating income 290,659 269,523 21,136 
Miscellaneous income (expense) (374) 2,460 {2,834) 

Interest charges 46,153 49,227 (3,074) 

Income from continuing operations before income taxes 244,132 222,756 21,376 

Income tax expense 92,632 83,473 9,159 
Income from continuing operations 151,500 139,283 12,217 

Income from discontinued operations, net of tax 7,202 (7,202) 

Net income $ 151,500 $ 146,485 $ 5,015 

Consolidated natural gas distribution sales volumes from continuing 
operations - MMcf 249,361 198,876 50,485 

Consolidated natural gas distribution transportation volumes from continuing 
operations - MMcf 72,611 69,429 3,182 

Consolidated natural gas distribution throughput from continuing operations 
-MMcf 321,972 268,305 53,667 

Consolidated natural gas distribution throughput from discontinued 
operations - MMcf 4,731 (4,731) 

Total consolidated natural gas distribution throughput- MMcf 321,972 273,036 48,936 

Consolidated natural gas distribution average transportation revenue per Mcf $ 0.48 $ 0.46 $ 0.02 
Consolidated natural gas distribution average cost of gas per Mcf sold $ 5.82 $ 4.77 $ 1.05 

Income from continuing operations for our natural gas distribution segment increased nine percent, primarily due to a $57.7 
million increase in gross profit, partially offset by a $36.6 million increase in operating expenses. The year to date increase in 
gross profit primarily reflects: 

a $15.9 million increase due to increased customer consumption resulting from colder weather, primarily 
experienced in our Mid-Tex, West Texas, Colorado-Kansas and Kentucky/Mid-State Divisions. 

a $15.3 million net increase in rate adjustments, primarily in our Mid-Tex, Kentucky, Louisiana and Tennessee 
service areas. 

a $17.8 million increase in revenue-related taxes in our Mid-Tex and West Texas Divisions, offset by a 
corresponding $14.3 million increase in the related tax expense. 

The increase in operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 
depreciation and amortization expense and taxes, other than income, was primarily due to increased levels and timing of 
incentive compensation expense resulting from improved operating results, increased labor costs primarily associated with 
increased standby and overtime costs and lower labor capitalization rates as employees incurred more time compared to the 
prior year period to ensure our distribution system was safe and reliable during the colder than normal weather. 

The following table shows our operating income from continuing operations by natural gas distribution division, in order 
of total rate base, for the· six months ended March 31, 20 14 and 2013. The presentation of our natural gas distribution operating 
income is included for financial reporting purposes and may not be appropriate for ratemaking purposes. 
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Six Months Ended Marth 31 

2014 2013 Change 

(In thousands) 

Mid-Tex 

Kentucky/Mid-States 

Louisiana 

West Texas 

Mississippi 

Colorado-Kansas 

Other 

Total 

Recent Ratemaking Developments 

$ 

$ 

124,909 $ 

47,519 

43,418 

23,806 

32,977 

25,416 

(7,386) 

290,659 $ 

-105,290 $ 19,619 

40,202 7,317 

40,889 2,529 

24,586 (780) 

31,438 1,539 

25,421 (5) 

1,697 {9,083) 

269,523 $ 21,136 

The amounts described in the following sections represent the operating income that was requested or received in each 
rate filing, which may not necessarily reflect the stated amount referenced in the final order, as certain operating costs may have 
changed as a result of a commission's or other governmental authority's fmal ruling. During the first six months offiscal2014, 
we completed seven regulatory proceedings, resulting in an $18.2 million increase in annual operating income as summarized 
below: 

RateAdion 

Infrastructure programs....................................................................................................... $ 
Annual rate filing mechanisms ........................................................................................... . 
Rate case filings .................................................................................................................. . 
Other rate activity ............................................................................................................... . 

$ 

Annual Increase to 
Operating Intome 

(In thousands) 

4,353 
12,497 
1,609 
(226) 

18,233 

Additionally, the following ratemaking efforts seeking $78.5 million in annual operating income were in progress as of 
March 31,2014: 

Division Rate Action 
Operating Income 

Jurisdiction Requested 

(In thousands) 

Colorado-Kansas Rate Case Kansas $ 7,005 

Kentucky/Mid-States Rate Case<!) Kentucky 13,133 

Kentucky/Mid-States Rate Case Virginia 2,128 

Louisiana Rate Stabilization Clause<2) Trans LA 550 

Mid-Tex Dallas Annual Rate Review Dallas 7,934 

Mid-Tex Rate Review Mechanism Mid-Tex Cities 34,874 

Mid-Tex GRIP Mid-Tex Environs 881 
West Texas Rate Case<3) West Texas 12,032 

$ 78,537 

(1) The Kentucky rate case request of $13.1 million includes $2.5 million related to the Kentucky pipeline replacement 
program (PRP). Effective October 1, 2013, the $2.5 million increase associated with the PRP was included in rates. 
The ultimate resolution of the rate case will result in all current PRP charges rolling into base rates. The Kentucky 
commission issued a final order onApril2, 2014 authorizing an increase of$5.8 million. 

(.2) The Trans LA rate stabilization clause operating income increase of$0.6 million was implemented onApril1, 2014. 
<3) The West Texas rate case operating income increase of$8.4 million was implemented on April!, 2014. The West 

Texas Cities portion of the division also agreed to reestablish the annual rate review mechanism process. The cities of 
Amarillo, Channing, Dalhart and Lubbock agreed to annual GRIP filings. 
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Infrastructure programs such as the Gas Reliability Infrastructure Program (GRIP) allow natural gas distribution 
companies the opportunity to include in their rate base annually approved capital costs incurred in the prior calendar year. As of 
March 31, 2014, we had infrastructure programs approved in Texas, Kansas, Kentucky and Virginia. The following table 
summarizes our infrastructure program filings with effective dates occurring during the six months ended March 31, 2014. 

Incremental 
Net Utility 

Plant 
Division Period End Investment 

(In thousands) 

2014 Infrastructure Programs: 

Kentucky/Mid-States- Kentucky ................................... . 09/2014 $ 17,488 

Kentucky/Mid-States- Virginia .................................... .. 09/2014 1,587 

Mid-Tex - Environs(l) .................................................... .. 12/2012 1,473,948 

Colorado-Kansas- Kansas ............................................. . 09/2013 9,323 

Total2014 Infrastructure Programs ............................. . $ 1,502,346 

Increase in 
Annual 

Operating 
Income 

(In thousands) 

$ 2,493 

210 

768 

882 

$ 4,353 

Effective 
Date 

10/01/2013 

10/01/2013 

10/01/2013 

02/01/2014 

(I) Incremental net utility plant investment represents the system-wide incremental investment for the Mid-Tex Division. 
The increase in annual operating income is for the unincorporated areas of the Mid-Tex Division only. 

Annual Rate Filing Mechanisms 

As an instrument to reduce regulatory lag, annual rate filing mechanisms allow us to refresh our rates on a periodic basis 
without filing a formal rate case. However, these filings still involve discovery by the appropriate regulatory authorities prior to 
the final determination of rates under these mechanisms. As of March 31, 2014 we had annual rate filing mechanisms in our 
Louisiana and Mississippi service areas and in our Texas divisions. These mechanisms are referred to as the Dallas annual rate 
review {DARR) and rate review mechanism (RRM) in our Mid-Tex and West Texas Divisions, stable rate filings in the 
Mississippi Division and rate stabilization clause in the Louisiana Division. The following annual rate filing mechanisms were 
completed during the six months ended March 31, 2014. 

Additional 
Annual 

Test Year Operating Effective 
Ended In eo me Date Division Jurisdidion 

(In thousands) 

2014 Filings: 

Mid-Tex 
Mid-Tex............................................................................ Cities 12/31/2012 $ 12,497 11/0112013 

Total2014 Filings ........................................................ .. $ 12,497 

Rate Case Filings 

A rate case is a formal request from Atmos Energy to a regulatory authority to increase rates that are charged to our 
customers. Rate cases may also be initiated when the regulatory authorities request us to justify our rates. This process is 
referred to as a "show cause" action. Adequate rates are intended to provide for recovery of the Company's costs as well as a 
fair rate of return to our shareholders and ensure that we continue to deliver reliable, reasonably priced natural gas setvice to 
our customers. The following table summarizes the rate cases that were completed during the six months ended March 31, 
2014. 

Division State 

2014 Rate Case Filings: 

Colorado-Kansas................................................................................................ Colorado 

Total2014 Rate Case Filings ......................................................................... .. 
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The following table summarizes other ratemaking activity during the six months ended March 31, 2014. 

Division Jurisdietion Rate Activity 

2014 Other Rate Activity: 

Colorado-Kansas Kansas Ad Valorem<t) 

Total20 14 Other Rate Activity ............................. . 

$ 

$ 

Additional 
Annual 

Operating 
Income 

(In thousands) 

(226) 

(226) 

Effective 
Date 

02/01/2014 

(L) The Ad Valorem filing relates to a collection of property taxes in excess ofthe amount included in our Kansas service 
area's base rates. 

Regulated Transmission and Storage Segment 

Our regulated transmission and storage segment consists of the regulated pipeline and storage operations oftheAtmos 
Pipeline-Texas Division. The Atmos Pipeline-Texas Division transports natural gas to our Mid-Tex Division and third parties 
and manages five underground storage reservoirs in Texas. We also provide ancillary services customary in the pipeline 
industry including parking arrangements, lending arrangements and sales of excess gas. 

Our regulated transmission and storage segment is impacted by seasonal weather patterns, competitive factors in the 
energy industry and economic conditions in our Mid-Tex service area. Natural gas prices do not directly impact the results of 
this segment as revenues are derived fro~ the transportation of natural gas. However, natural gas prices and demand for natural 
gas could influence the level of drilling activity in the markets that we serve, which may influence the level of throughput we 
may be able to transport on our pipeline. Further, natural gas price differences between the various hubs that we serve could 
influence customers to transport gas through our pipeline to capture arbitrage gains. 

The results of Atmos Pipeline - Texas Division are also significantly impacted by the natural gas requirements of the 
Mid-Tex Division because it is the primary supplier of natural gas for our Mid-Tex Division. 

Finally, as a regulated pipeline, the operations of the Atm.os Pipeline- Texas Division may be impacted by the timing of 
when costs and expenses are incurred and when these costs and expenses are recovered through its tariffs. 
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Financial and operational highlights for our regulated transmission and storage segment for the three months ended 
March 31,2014 and 2013 are presented below. 

Three Months Ended March 31 

2014 2013 Change 

(In thousands, unless otherwise noted) 

Mid-Tex transportation....................................................................................... $ 

Third-party transportation................................................................................... _ 

50,761 

18,885 

Storage and park and lend services .................................................................... . 1,429 

Other .................................................................................................................. . ___ ...;....__ 2,540 

Gross profit. ...................................................................................................... . 73,615 

Operating expenses ............................................................................................ . ___ ...;....__ 25,519 

Operating income ............................................................................................ .. 48,096 

Miscellaneous expense ...................................................................................... . (1,081) 

Interest charges ................................................................................................. .. ___ ...;....__ 9,155 

Income before income taxes ........................................................................... .. 37,860 

Income tax expense ........................................................................................... .. ___ ...;....__ 13,751 

Netincome ......................................................................................................... $ 
=~~~ Gross pipeline transportation volumes- MMcf ............................................. .. 
=~~~ Consolidated pipeline transportation volumes - MMcf ................................. .. 
====== 

24,109 

210,610 

115,830 

$ 42,947 $ 

14,769 

1,562 

2,570 

61,848 

28,357 

33,491 

(99) 

7,857 

25,535 

9,005 

$ 16,530 $ 

179,021 

105,099 

7,814 

4,116 

(133) 

(30) 

11,767 

(2,838) 

14,605 

(982) 

1,298 

12,325 

4,746 

7,579 

31,589 

10,731 

Net income for our regulated transmission and storage segment increased 46 percent, primarily due to an $11.8 million 
increase in gross profit, combined with a $2.8 million decrease in operating expenses. The increase in gross profit primarily 
reflects a $7.3 million increase in rates from the approved 2013 GRIP filing coupled with a $1.4 million increase associated 
with higher throughput and basis spreads driven by colder weather. 

Operating expenses decreased $2.8 million primarily due to a $6.7 million refund received as a result of the completion of 
a state use tax audit. The refund was partially offset by increased depreciation expense associated with increased capital 
investments and employee-related expenses. 

On May 6, 2014, a GRIP filing was approved by the RRC for $45.6 million of additional annual operating income. 
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Six Months Ended March 31,2014 compared with Six Months Ended March 31,2013 

Financial and operational highlights for our regulated transmission and storage segment for the six months ended 
March 31,2014 and 2013 are presented below. 

Six Months Ended March 31 

2il14 2013 Change 

(In thousands, unless otherwise noted) 

Mid-Tex transportation $ 100,505 $ 83,732 $ 16,773 

Third-party transportation 36,044 29,318 6,726 

Storage and park and lend setvices 3,250 3,072 178 

Other 5,157 6,407 (1,250) 

Gross profit 144,956 122,529 22,427 

Operating expenses 57,268 57,016 252 

Operating income 87,688 65,513 22,175 

Miscellaneous expense (2,262) . (226) (2,036) 

Interest charges 18,112 14,728 3,384 

Income before income taxes 67,314 50,559 16,755 

Income tax expense 23,759 17,924 5,835 

Net income $ 43,555 $ 32,635 $ i0,920 

Gross pipeline transportation volumes- MM:cf 399,786 340,505 59,281 

Consolidated pipeline transportation volumes - MMcf 234,604 213,842 20,762 

Net income for our regulated transmission and storage segment increased 33 percent, primarily due to a $22.4 million 
increase in gross profit. The increase in gross profit primarily reflects a $14.1 million increase in rates from the approved 2013 
GRIP filing coupled with a $3.0 million increase associated with higher throughput and basis spreads driven by colder weather. 

The APT rate case approved by theRRC onApril18, 2011 contained an annual adjustment mechanism, approved for a 
three-year pilot program, that adjusted regulated rates up or down by 75 percent of the difference between APT's non-regulated 
annual revenue and a pre-defined base credit. The annual adjustment mechanism expired on June 30, 2013. On January 1, 
2014, the RRC approved the extension of the annual adjustment mechanism retroactive to July 1, 2013, which will stay in place 
until the completion of APT's next rate case. As a result of this decision, we recognized a $1.8 million increase in gross profit 
for the application of the annual adjustment mechanism, for the period July 1, 2013 to September 30, 2013. 

Operating expenses increased $0.3 million primarily due to increased depreciation expense associated with increased 
capital investments and employee-related expenses, partially offset by the aforementioned state use tax refund. 

Nonregulated Segment 

Our nonregulated operations are conducted through Atmos Energy Holdings, Inc. (AEH), a wholly-owned subsidiary of 
Atmos Energy Corporation and, for the fiscal year ended September 30, 2013, represented approximately five percent of our 
consolidated net income. 

AEHs primary business is to buy, sell and deliver natural gas at competitive prices to approximately I ,000 customers 
located primarily in the Midwest and Southeast areas of the United States. AEH accomplishes this objective by aggregating and 
purchasing gas supply, arranging transportation and storage logistics and effectively managing commodity price risk. 

AEH also earns storage and transportation demand fees primarily from our regulated natural gas distribution operations in 
Louisiana and Kentucky. These demand fees are subject to regulatory oversight and are renewed periodically. 

Our nonregulated activities are significantly influenced by competitive factors in the industry and general economic 
conditions. Therefore, the margins earned from these activities are dependent upon our ability to attract and retain customers 
and to minimize the cost of buying, selling and delivering natural gas to offer more competitive pricing to those customers. 

Natural gas prices can influence: 
• The demand for natural gas. Higher prices may cause customers to consetve or use alternative energy sources. 

Conversely, lower prices could cause customers such as electric power generators to switch from alternative energy 
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• Collection of accounts receivable from customers, which could affect the level of bad debt expense recognized by this 
segment. 

• The level of borrowings under our credit facilities, which affects the level ofinterest expense recognized by this 
segment. 

Natural gas price volatility can also influence our nonregulated business in the following ways: 
• Price volatility influences basis differentials, which provide opportunities to profit from identifying the lowest cost 

alternative among the natural gas supplies, transportation and markets to which we have access. 
• Increased or decreased volatility impacts the amounts of unrealized margins recorded in our gross profit and could 

impact the amount of cash required to collateralize our risk management liabilities. 

Our nonregulated segment manages its exposure to natural gas commodity price risk through a combination of physical 
storage and financial instruments. Therefore, results for this segment include unrealized gains or losses on its net physical gas 
position and the related financial instruments used to manage commodity price risk. These margins fluctuate based upon 
changes in the spreads between the physical and forward natural gas prices. The magnitude of the unrealized gains and losses is 
also contingent upon the levels of our net physical position at the end of the reporting period. 

Three Months Ended March 31, 2014 compared with Three Months Ended March 31, 2013 

Financial and operating highlights for ournonregulated segment for the three months ended March 31, 2014 and 2013 are 
presented below. 

Three Months Ended March 31 

lD14 2013 Change 

(In thousands, unless otherwise noted) 

Realized margins 

Gas delivery and related services..................................................................... $ 12,449 $ 15,264 $ (2,815) 

Storage and transportation services.................................................................. 3,677 3,596 81 

Other................................................................................................................. 19,829 ___ ....;.__ 2,806 17,023 

Total realized margins...................................................................................... 35,955 21,666 14,289 

Unrealized margins........................................................................................... 1,634 ___ ....;.__ 2,641 (1,007) 

Gross profit........................................................................................................ 37,589 24,307 13,282 

Operating expenses............................................................................................. 3,391 ___ ....;.__ 8,060 (4,669) 

Operating income.............................................................................................. 34,198 16,247 17,951 

. Miscellaneous income (expense)........................................................................ 443 (91) 534 

Interest charges................................................................................................... 593 498 95 -----Income before income taxes............................................................................. 34,048 15,658 18,390 

Income tax expense............................................................................................. 13,533 6,038 7,495 
-----

Net income......................................................................................................... $ 20,515 $ 
====:=:::~~ Gross nonregulated delivered gas sales volumes- NlMcf ............................... 139,753 

=::::::::::::::~:::::= 
Consolidated nonregulated delivered gas sales volumes- MMcf.................... 119,967 

==::::i:::::=~ Net physical position (Bcf)................................................................................. 1.9 

9,620 $ 10,895 

109,723 30,030 

97,732 22,235 

20.8 (18.9) 
==== 

The $13.3 million quarter-over-quarter increase in gross profit reflected a $14.3 million increase in realized margins, 
offset by a $1.0 million decrease in unrealized margins. The $14.3 million increase in realized margins reflects: 

• A $17.0 million increase in realized margins due to the acceleration of physical withdrawals into the second quarter to 
capture gross profit margin during periods of increased natural gas price volatility caused by strong market demand as 
a result of significantly colder weather during the current quarter compared with the prior-year quarter. 

• A $2.8 million decrease in gas delivery and related services margins. Consolidated sales volumes increased twenty
three percent as a result of stronger demand from marketing, industrial and utility/municipal customers due to colder 
weather. The increases in volume were offset by lower gas delivery per-unit margins which decreased from 14 cents 
per Mcf in the prior-year quarter to 9 cents, which reflects losses incurred to meet peaking requirements for certain 
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customers during periods of colder weather, due to volatility between spot purchase prices and the contractual sales 
· price to the customer. 

Unrealized margins decreased $1.0 million primarily due to the quarter-over-quarter timing of realized margins on the 
settlement of hedged natural gas inventory positions. 

Operating expenses decreased $4.7 million, primarily due to lower legal expense related to the dismissal of the Kentucky 
litigation and the resolution of the Tennessee Business License Tax matter, which are discussed in Note 7 to the fmancial 
statements. 

Six Months Ended March 31, 2014 compared with Six Months Ended March 31, 2013 

Financial and operating highlights for our nonregulated segment for the six months ended March 31,2014 and 2013 are 
presented below. 

Realized margins 

Gas delivery and related services 

Storage and transportation services 

Other 

Total realized margins 

Unrealized margins 

Gross profit 

Operating expenses 

Operating income 

Miscellaneous income 

Interest charges 

Income before income taxes 

Income tax expense 

Net income 

Gross nonregulated delivered gas sales volumes - MMcf 

Consolidated nonregulated delivered gas sales volumes - MMcf 

Net physical position (Bcf) 

$ 

$ 

Six Months Ended Marth 31 

2014 2013 Change 

(In thousands, unless otherwise noted) 

24,912 $ 

7,212 

11,827 

43,951 

12,204 

56,155 

13,702 

42,453 

767 

1,230 

41,990 

16,662 

25,328 $ 

247,332 

212,604 

1.9 

25,334 $ (422) 

7,117 95 

(11,304) 23,131 
----'--

21,147 22,804 

25,619 (13,415) 

46,766 9,389 

16,705 (3,003) 

30,061 12,392 

1,576 (809) 

1,295 (65) 

30,342 11,648 

12,572 4,090 

17,770 $ 7,558 
208,732 ==3::::8:=:,6::::::00:= 

182,450 30,154 

20.8 (18.9) 

Net income for our nonregulated segment increased 43 percent from the prior year due to higher gross profit and 
decreased operating expenses. 

The $9.4 million period-over-period increase in gross profit reflected a $22.8 million increase in realized margins, offset 
by a $13.4 million decrease in unrealized margins. The $22.8 million increase in realized margins reflects: 

A $23.1 million increase in other realized margins due to the aforementioned storage optimization gains earned during 
the second quarter. In contrast, losses were incurred from storage optimization activities in the prior year largely due to 
unfavorable changes in market prices relative to the execution strategy in place at that time. 
A $0.4 million decrease in gas delivery and related services margins. Consolidated sales volumes increased seventeen 
percent as a result of stronger demand from marketing, industrial and utility/municipal customers due to colder 
weather. Additionally, gas delivery per-unit margins decreased from 12 cents per Mcf in the prior-year period to 10 
cents per Mcf due primarily to losses incurred during the second quarter to meet peaking requirements for certain 
customers during periods of colder weather, due to volatility between spot purchase prices and the contractual sales 
price to the customer. 

Unrealized margins decreased $13.4 million primarily due to the period-over-period timing of realized margins on the 
settlement of hedged natural gas inventory positions. 
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Operating expenses decreased $3.0 million, primarily due to lower legal expense related to the dismissal of the Kentucky 
litigation and the resolution of the Tennessee Business License Tax matter, which are discussed in Note 7 to the financial 
statements. 

Liquidity and Capital Resources 

The liquidity required to fund our working capital, capital expenditures and other cash needs is provided from a variety of 
sources including internally generated funds and borrowings under our commercial paper program and bank credit facilities. 
Additionally, we have various uncommitted trade credit lines with our gas suppliers that we utilize to purchase natural gas on a 
monthly basis. Finally, from time to time, we raise funds from the public debt and equity capital markets to fund our liquidity 
needs. 

We regularly evaluate our funding strategy and capital structure to ensure that we (i) have sufficient liquidity for our 
short-term and long-term needs in a cost-effective manner and (ii) maintain a balanced capital structure with a debt-to
capitalization ratio in a target range of 50 to 55 percent. We also evaluate the levels of committed borrowing capacity that we 
require. We currently have over $1 billion of capacity from our short-term facilities. 

We plan to fund our growth through the use of operating cash flows, debt and equity securities while maintaining a 
balanced capital structure. To support our capital market activities, we have a shelf registration statement with the Securities 
and Exchange Commission (SEC) that originally permitted us to issue a total of$1.75 billion in common stock and/or debt 
securities. On February18, 2014, we completed the public offering of9,200,000 shares of our common stock including the 
underwriters' exercise of their overallotment option of 1,200,000 shares. The offering was priced at $44.00 and generated net 
proceeds of$390.2 million, which were used to repay short-term debt outstanding under out $950 million commercial paper 
program, to fund infrastructure spending primarily to enhance the safety and reliability of our system and for general corporate 
purposes. 

As ofMarch 31,2014, $1.35 billion of securities remained available for issuance under the shelf registration statement 
until March 28,2016. 

The following table presents our capitalization inclusive of short-term debt and the current portion of long-term debt as of 
March 31, 2014, September 30, 2013 and March 31,2013: 

March 31, 21114 September 311, 21113 March 31, 21113 

(In thousands, except percentages) 

Short-term debt $ -% $ 367,984 6.8% $ 232,998 4.5% 

Long-term debt<1l 2,455,829 44.0% 2,455,671 45.4% 2,455,514 46.9% 

Shareholders' equity 3,124,761 56.0% 2,580,409 47.8% 2,543,470 48.6% 

Total $ 5,580,590 100.0% $ 5,404,064 100.0% $ 5,231,982 100.0% 

(!) In October 2014, $500 million of long-term debt will mature. We plan to issue new senior notes to replace this 
maturing debt. We have executed forward starting interest rate swaps to effectively fix the Treasury yield component 
associated with this anticipated issuance at 3.129%. 

Total debt as a percentage oftotal capitalization, including short~term debt, was 44 percent at March 31,2014,52.2 
percent at September 30,2013 and 51.4 percent at March 31,2013. 

Cash Flows 

Our internally generated funds may change in the future due to a number of factors, some of which we cannot control. 
These include regulatory changes, prices for our products and services, demand for such products and services, margin 
requirements resulting from significant changes in commodity prices, operational risks and other factors. 
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Cash flows from operating, investing and financing activities for the six months ended March 31, 20 14 and 20 13 are 
presented below. 

Six Months Ended March 31 

2014 2013 Change 

(In thousands) 

Total cash provided by (used in) 

Operating activities .......................................................................................... $ 490,981 $ 376,341 $ 114,640 

Investing activities............................................................................................ (363,913) (392,817) 28,904 

Financing activities.......................................................................................... (56,527) 17,784 (74,311) __ .....;_....;____;_ -----
Change in cash and cash equivalents.................................................................. 70,541 1,308 69,233 

Cash and cash equivalents at beginning ofperiod.............................................. 66,199 64,239 1,960 ___ ....;__ 

Cash and cash equivalents at end of period ........................................................ $ 136,740 $ 65,547 =$==7=1=,1=93= 

Cash flows from operating activities 

Period-over-period changes in our operating cash flows are primarily attributable to changes in net income and working 
capital changes, particularly within our natural gas distribution segment resulting from changes in the price of natural gas and 
the timing of customer collections, payments for natural gas purchases and deferred gas cost recoveries. 

For the six months ended March 31,2014, we generated cash flow of$491.0 million from operating activities compared 
with $376.3 million for the six months ended March 31, 2013. The $114.6 million increase in operating cash flows primarily 
reflects higher operating results from colder weather and rate increases combined with the timing of customer collections and 
vendor payments. 

Cash flaws from investing activities 

In recent years, a substantial portion of our cash resources has been used to fund growth projects in our regulated 
operations, our ongoing construction program and improvements to information technology systems. Our ongoing construction 
program enables us to enhance the safety and reliability of the systems used to provide natural gas distribution services to our 
existing customer base, expand our natural gas distribution services into new markets, enhance the integrity of our pipelines 
and, more recently, expand our intrastate pipeline network. In executing our regulatory strategy, we focus our capital spending 
in jurisdictions that permit us to earn an adequate return timely on our investment without compromising the safety or 
reliability of our system. Currently, our Mid-Tex, Louisiana, Mississippi and West Texas natural gas distribution divisions and 
our Atmos Pipeline-Texas Division have rate tariffs that provide the opportunity to include in their rate base approved capital 
costs on a periodic basis without being required to file a rate case. 

For the six months ended March 31, 2014, capital expenditures were $359.0 million, compared with $389.1 million in the 
prior-year period. The period-over-period decrease primarily reflects: 

A $19.1 million decrease in capital spending in our regulated transmission and storage segment associated 
with the completion of the Line WX expansion project, partially offset by increased cathodic protection 
spending. 

A $10.3 million decrease in capital spending in our natural gas distribution segment due to the timing of 
spending under our infrastructure replacement programs and the absence of spending related to our new 
customer information system, which was completed in the prior year. 

Cash flaws from financing activities 

For the six months ended March 31,2014, our financing activities used $56.5 million of cash compared with $17.8 
million generated in the prior-year period. The decrease is primarily due to timing between short-term debt borrowings and 
repayments during the current year partially offset by proceeds from the equity offering completed in February 2014 compared 
with proceeds generated from the issuance of long-term debt in the prior-year period. 
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The following table summarizes our share issuances for the six months ended March 31,2014 and 2013. 

2014 

Shares issued: 

Six Months Ended 
March31 

1998 Long-Term Incentive Plan................................................................................ 479,521 

Outside Directors Stock-for-Fee Plan........................................................................ 922 

February 2014 Offering............................................................................................. 9,200,000 ___ __;____; __ 
Total shares issued....................................................................................................... 9,680,443 

2013 

385,020 

1,125 

386,145 

The year-over-year increase in the number of shares issued primarily reflects the equity offering completed in February 
2014 as well as a higher number ofperformance-based awards issued in the current year as actual performance exceeded the 
target. For the six months ended March 31,2014 and 2013, we canceled and retired 142,829 and 87,931 shares attributable to 
federal withholdings on equity awards. 

Credit Facilities 

Our short-term borrowing requirements are affected primarily by the seasonal nature of the natural gas business and the 
level of our capital expenditures. Changes in the price of natural gas, the amount of natural gas we need to supply to meet our 
customers' needs and our capital spending activities could significantly affect our borrowing requirements. However, our short
term borrowings typically reach their highest levels in the winter months. 

We finance our short-term borrowing requirements through a combination of a $950.0 million commercial paper 
program, four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders that 
provide approximately $1 billion ofworking capital funding. As ofMarch 31,2014, the amount available to us under our credit 
facilities, net of outstanding letters of credit, was $1,012.8 million. · 

Credit Ratings 

Our credit ratings directly affect our ability to obtain short-term and long-term financing, in addition to the cost of such 
financing. In determining our credit ratings, the rating agencies consider a number of quantitative factors, including debt to total 
capitalization, operating cash flow relative to outstanding debt, operating cash flow coverage of interest and pension liabilities 
and funding status. In addition, the rating agencies consider qualitative factors such as consistency of our earnings over time, 
the quality of our management and business strategy, the risks associated with our regulated and nonregulated businesses and 
the regulatory structures that govern our rates in the states where we operate. 

Our debt is rated by three rating agencies: Standard & Poor's Corporation (S&P), Moody's Investors Service {Moody's) 
and Fitch Ratings, Ltd. (Fitch). As ofMarch 31,2014, all three ratings agencies maintained a stable outlook. Our current debt 
ratings are all considered investment grade and are as follows: 

Senior unsecured long-term debt .............................. . 

Commercial paper ................................................... .. 

S&P 

A

A-2 

A2 

P-1 

Fitch 

A

F-2 

On January 30, 2014, Moody's upgraded our senior unsecured debt rating to A2 from Baal and our commercial paper 
rating to P-1 from P-2. 

A significant degradation in our operating performance or a significant reduction in our liquidity caused by more limited 
access to the private and public credit markets as a result of deteriorating global or national financial and credit conditions. 
could trigger a negative change in our ratings outlook or even a reduction in our credit ratings by the three credit rating 
agencies. This would mean more limited access to the private and public credit markets and an increase in the costs of such 
borrowings. 

A credit rating is not a recommendation to buy, sell or hold securities. The highest investment grade credit rating is AAA 
for S&P, Aaa for Moody's and AAA for Fitch. The lowest investment grade credit rating is BBB- for S&P, Baa3 for Moody's 
and BBB- for Fitch. Our credit ratings may be revised or withdrawn at any time by the rating agencies, and each rating should 
be evaluated independently of any other rating. There can be no assurance that a rating will remain in effect for any given 
period oftime or that a rating will not be lowered, or withdrawn entirely, by a rating agency if, in its judgment, circumstances 
so warrant. 
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We were in compliance with all of our debt covenants as of March 31,2014. Our debt covenants are described in greater 
detail in Note 5 to the unaudited condensed consolidated financial statements. 

Contractual Obligations and Commercial Commitments 

Significant commercial commitments are described in Note 7 to the unaudited condensed consolidated fmancial 
statements. There were no significant changes in our contractual obligations and commercial commitments during the six 
months ended March 31,2014. 

Risk Management Activities 

We conduct risk management activities through our natural gas distribution and nonregulated segments. In our natural gas 
distribution segment, we use a combination of physical storage, fixed physical contracts and fixed financial contracts to reduce 
our exposure to unusually large winter~ period gas price increases. 

In our nonregulated segment, we manage our exposure to the risk of natural gas price changes and lock in our gross profit 
margin through a combination of storage and financial instruments, including futures, over-the-counter and exchange-traded 
options and swap contracts with counterparties. To the extent our inventory cost and actual sales and actual purchases do not 
correlate with the changes in the market indices we use in our hedges, we could experience ineffectiveness or the hedges may 
no longer meet the accounting requirements for hedge accounting, resulting in the fmancial instruments being treated as mark 
to market instruments through earnings. 

The following table shows the components of the change in fair value of our natural gas distribution segment's financial 
instruments for the three and six months ended March 31, 2014 and 2013: 

Three Months Ended Six Months Ended 
March31 March31 

2014 2013 2014 2013 

(In thousands) 

Fair value of contracts at beginning of period ........ ... ... ..... ... ...... .. ... .... $ 134,776 $ (64,197) $ 109,648 $ (76,260) 

Contracts realized/settled .................................................................. . 6,868 (306) 5,197 2,529 

Fair value of new contracts ............................................................... . 347 683 866 1,013 

Other changes in value ..................................................................... . 
-::----'':-::--:-:-:-'-

Fair value of contracts at end of period ............................. ... ............... $ 
======= 

(52,580) 103,946 (26,300) 112,844 

89,411 $ 40,126 $ 89,411 $ 40,126 

The fair value of our natural gas distribution segment's financial instruments at March 31, 2014 is presented below by 
time period and fair value source: 

Less 
Source of Fair Value Tbanl 

Prices actively quoted ................................................... . $ 58,746 $ 
Prices based on models and other valuation methods ... . 

$ 58,746 $ Total Fair Value. ............................................................ . 

======== 
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Fair Value of Contracts at March 31, 2014 

Maturity in Years 

Greater 
1-3 4-5 Tban5 

(In thousands) 

30,665 $ $ 

30,665 $ $ 

Total 
Fair 

Value 

$ 89,411 

$ 89,411 
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The following table shows the components of the change in fair value of our nonregulated segment's fmancial 
instruments for the three and six months ended March 31, 2014 and 2013: 

Three Months Ended Six Months Ended 
March31 Man:h31 

21114 21113 21114 2013 

(ln thousands) 

Fair value of contracts at beginning of period .................................... . $ (5,093) $ (1,562) $ (14,700) $ (15,123) 

Contracts realized/settled ................................................................. .. 4,635 (492) 14,578 12,244 

Fair value of new contracts ............................................................... . 

Other changes in value .................................................................... .. 6,254 (1,965) 5,918 (1,140) 

Fair value of contracts at end of period .............................................. . 5,796 (4,019) 5,796 (4,019) 

Netting of cash collateral .................................................................... . 11,054 11,971 11,054 11,971 

$ $ Cash collateral and fair value of contracts at period end .................... . 16,850 
===== 

7,952 $ 16,850 $ 7,952 

The fair value of our nonregulated segment's financial instruments at March 31, 2014 is presented below by time period 
and fair value source: 

Source of Fair Value 

Prices actively quoted .................................................... $ 

Prices based on models and other valuation methods ... . 

Less 
Than1 

(3,114) $ 

----
Total Fair Value.............................................................. $ (3,114) $ 

Pension and Postretirement Benefits Obligations 

Fair Value of Contracts at March 31,2014 

Maturity in Years 

1-3 4-5 
Greater 
Than5 

(In thousands) 

9,068 $ (158) $ 

9,068 $ (158) $ 
=== 

$ 

$ 

Total 
Fair 

Value 

5,796 

5,796 

For the six months ended March 31,2014 and 2013, our total net periodic pension and other benefits costs were $37.2 
million and $37.8 million. A substantial portion of those costs relating to our natural gas distribution operations are recoverable 
through our gas distribution rates; however, a portion of these costs is capitalized into our distribution rate base. The remaining 
costs are recorded as a component of operation and maintenance expense. 

Our fiscal 2014 costs were determined using a September 30, 2013 measurement date. As of September 30, 2013, interest 
and corporate bond rates utilized to determine our discount rates were higher than the interest and corporate bond rates as of 
September 30, 2012, the measurement date for our fiscal 2013 net periodic cost. Therefore, we increased the discount rate used 
to measure our fiscal2014 net periodic cost from 4.04 percent to 4.95 percent. However, we decreased the expected return on 
plan assets from 7.75 percent to 7.25 percent in the determination of our fiscal2014 net periodic pension cost based upon 
expected market returns for our targeted asset allocation. As a result of the net impact of changes in these and other 
assumptions, we expect our fiscal2014 net periodic pension cost to decrease by less than five percent. 

The amounts with which we fund our defined benefit plans are determined in accordance with the Pension Protection Act 
of 2006 (PPA) and are influenced by the funded position of the plans when the funding requirements are determined on 
January 1 of each year. For the six months ended March 31, 2014 we contributed $9.1 million to our defined benefit plans. 
Based upon the most recent evaluation, we anticipate contributing a total of between $10 million and $35 million to our defined 
benefit plans in fiscal2014. Further, we will consider whether an additional voluntary contribution is prudent to maintain 
certainPPA funding thresholds. For the six months ended March 31, 2014 we contributed $11.6 million to our postretirement 
medical plans. We anticipate contributing a total ofbetween $20 million and $25 million to these plans during fiscal2014. 

The projected pension liability, future funding requirements and the amount of pension expense or income recognized for 
the plans are subject to change, depending upon the actuarial value of plan assets in the plans and the determination of :future 
benefit obligations as of each subsequent actuarial calculation date. These amounts will be determined by actual investment 
returns, changes in interest rates, values of assets in the plans and changes in the demographic composition ofthe participants 
in the plans. 
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The following tables present certain operating statistics for our natural gas distribution, regulated transmission and 
storage and nonregulated segments for the three and six month periods ended March 31, 2014 and 2013. 

Natural Gas Distribution Sales and Statistical Data- Continuing Operations 

Three Months Ended Six Months Ended 
Mareb31 Marcb31 

2014 2013 2014 2013 

METERS IN SERVICE, end of period 

Residential. ................................................................................ 2,777,135 2,816,734 2,777,135 2,816,734 
· Commercial ............................................................................... 250,144 256,955 250,144 256,955 
Industrial ................................................................................... 1,495 2,127 1,495 2,127 
Public authority and other ......................................................... 8,797 10,268 8,797 10,268 

Total meters .......................................................................... 3,037,571 3,086,084 3,037,571 3,086,084 

INVENTORY STORAGE BALANCE- Bcf<1l ..................... 22.6 28.3 22.6 28.3 

SALES VOLUMES- MMcf<1l 

Gas sales volumes 

Residential ................................................................................. 95,913 74,929 156,329 121,252 
Commercial ............................................................................... 45,521 36,465 76,935 61,721 
Industrial ................................................................................... 5,805 4,928 9,824 9,483 
Public authority and other ......................................................... 3,844 3,801 6,273 6,420 

Total gas sales volumes ........................................................ 151,083 120,123 249,361 198,876 
Transportation volumes ............................................................... 44,319 39,925 79,743 73,947 
Total throughput .......................................................................... 195,402 160,048 329,104 272,823 

OPERATING REVENUES (000'si2l 

Gas sales revenues 

Residential ................................................................................. $ 843,385 $ 589,180 $ 1,388,802 $ 1,011,901 
Commercial ............................................................................... 358,907 244,338 594,330 429,269 
Industrial ................................................................................... 30,797 24,300 54,545 45,756 
Public authority and other ......................................................... 27,694 22,470 44,143 38,150 

Total gas sales revenues ....................................................... 1,260,783 880,288 2,081,820 1,525,076 
Transportation revenues .............................................................. 20,939 17,792 37,756 33,233 

Other gas revenues ...................................................................... 9,238 7,096 15,249 13,654 
Total operating revenues ...................................................... $ 1,290,960 $ 905,176 $ 2,134,825 $ 1,571,963 

Average transportation revenue per Mc:f1l .................................. $ 0.47 $ 0.45 $ 0.47 $ 0.46 

Average cost of gas per Mcf sold(!) ............................................. $ 6.00 $ 4.67 $ 5.82 $ 4.77 

See footnotes following these tables. 
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Natural Gas Distribution Sales and Statistical Data~ Discontinued Operations 

Meters in service, end of period ................................................. . 

Sales volumes - MMcf 

Total gas sales volumes ............................................................ . 

Transportation volumes ............................................................ . 

Total throughput .................................................................. . 

Three Months Ended 
Mareh31 

2014 

-----
==== 

2013 

64,089 

2,069 

605 

2,674 

Operating revenues (OOO's) .......................................................... $ - $ 21,678 $ 

Regulated Transmission and Storage and Nonregulated Operations Sales and Statistical Data 

Three Months Ended 
Mareh31 

2014 2013 

CUSTOMERS, end of period 

Industrial .................................................................................. . 748 772 

Municipal ................................................................................. . 130 124 

Other ......................................................................................... . 564 437 -----
Total. .................................................................................... . 

NONREGULATEDINVENTORYSTORAGE ======== 
1,442 1,333 

BALANCE- Bcf .................................................................. . 9.7 25.2 
REGULATED TRANSMISSION AND 

STORAGE VOLUMES- MMct'1l .................................... . 210,610 179,021 

NONREGULATED DELIVERED GAS SALES 

VOLUMES- MMct'1l ........................................................ . 139,753 109,723 

OPERATING REVENUES (OOO'si1l 

Regulated transmission and storage .......................................... $ 73,615 $ 61,848 $ 

Nomegulated ........................................................................... .. ___ ....;.__ 757,683 428,948 

Total operating revenues ...................................................... $ ======= 831,298 $ 490,796 $ 

Notes to preceding tables: 

(l) Statistics are shown on a consolidated basis. 
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Six Months Ended 
March 31 

2014 

- $ 

2013 

64,089 

3,611 

1,120 

4,731 

37,962 

Six Months Ended 
March31 

2014 2013 

748 772 

130 124 

564 437 

1,442 1,333 

9.7 25.2 

399,786 340,505 

247,332 208,732 

144,956 $ 122,529 

1,205,404 828,842 

1,350,360 $ 951,371 

(Z) Sales volumes and revenues reflect segment operations, including intercompany sales and transportation amounts. 

RECENT ACCOUNTING DEVELOPMENTS 

Recent accounting developments and their impact on our financial position, results of operations and cash flows are 
described in Note 2 to the unaudited condensed consolidated fmancial statements. 

Item3. Quantitative and Qualitative Disclosures About Market Risk 

Information regarding our quantitative and qualitative disclosures about market risk are disclosed in Item 7 A in our 
Annual Report on Form 10-K for the fiscal year ended September 30,2013. During the six months ended March 31, 2014, 
there were no material changes in our quantitative and qualitative disclosures about market risk. 

57 



Item 4. Controls and Procedures 

Management's Evaluation of Disclosure Controls and Procedures 

CASE NO. 2015-00343 
FR_16(7)(p) 

ATTACHMENT 3 

We carried out an evaluation, under the supervision and with the participation of our management, including our principal 
executive officer and principal fmancial officer, of the effectiveness of the Company's disclosure controls and procedures, as 
such term is defmed in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of1934, as amended (Exchange Act). 
Based on this evaluation, the Company's principal executive officer and principal financial officer have concluded that the 
Company's disclosure controls and procedures were effective as of March 31, 2014 to provide reasonable assurance that 
information required to be disclosed by us, including our consolidated entities, in the reports that we file or submit under the 
Exchange Act is recorded, processed, summarized, and reported within the time periods specified by the SEC's rules and forms, 
including a reasonable level of assurance that such information is accumulated and communicated to our management, 
including our principal executive and principal financial officers, as appropriate to allow timely decisions regarding required 
disclosure. 

Changes in Internal Control over Financial Reporting 

We did not make any changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 
15d-15(f) under the Exchange Act) during the second quarter of the fiscal year ended September 30, 2014 that have materially 
affected, or are reasonably likely to materially affect, our internal control over fmancial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

During the six months ended March 31,2014, except as noted in Note 7 to the unaudited condensed consolidated 
financial statements, there were no material changes in the status of the litigation and other matters that were disclosed in Note 
10 to our Annual Report on Form 1 0-K for the fiscal year ended September 3 0, 2013. We continue to believe that the final 
outcome of such litigation and other matters or claims will not have a material adverse effect on our financial condition, results 
of operations or cash flows. 

Item6. Exhibits 

A list of exhibits required by Item 601 of Regulation S-K and filed as part of this report is set forth in the Exhibits Index, 
which immediately precedes such exhibits. 
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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. 

Date: May 7, 2014 
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ATMOS ENERGY CORPORATION 
(Registrant) 

By: /s/ BRET J. ECKERT 

Bret J. Eckert 
Senior Vice President and 
Chief Financial Officer 
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Page Number or 
Incorporation by 

Reference to 

These certifications, which were made pursuant to 18 U.S.C. Section 1350 by the Company's Chief Executive Officer 
and Chief Financial Officer, furnished as Exhibit 32 to this Quarterly Report on Form 1 0-Q, will not be deemed to be 
filed with the Commission or incorporated by reference into any filing by the Company under the Securities Act of 
1933 or the Securities Exchange Act of 1934, except to the extent that the Company specifically incorporates such 
certifications by reference. 
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GLOSSARY OF KEY TERMS 

AEC........................ ...... ...................... ... Atmos Energy Corporation 

AEH ........... .................. ......................... Atmos Energy Holdings, Inc. 

AEM...................................................... Atmos Energy Marketing, LLC 

AOCI.......... ...... ...... ...................... ......... Accumulated other comprehensive income 

APS .............................................. ......... Atmos Pipeline and Storage, LLC 

Bcf........... ...... ......................... ... ... ... ...... Billion cubic feet 

FASB ..................................................... Financial Accounting Standards Board 

Fitch .............. ........................................ Fitch Ratings, Ltd. 

GAAP ............................... ..................... Generally Accepted Accounting Principles 

GRIP...................................................... Gas Reliability Infrastructure Program 

GSRS ..................................................... Gas System Reliability Surcharge 

Mcf........................................................ Thousand cubic feet 

MMcf ..... ...... ..... ......... ........................... l\llillion cubic feet 

Moody's ................................................ Moody's Investors Services, Inc. 

NYMEX ................................................ New York Mercantile Exchange, Inc. 

PPA.............. ...... ............ ................... ..... Pension Protection Act of 2006 

PRP ........................................................ Pipeline Replacement Program 

RRC.......... ... ...... ...... .............................. Railroad Commission of Texas 

RRM...... ... ... ...... ...... ................ ...... ... ..... Rate Review Mechanism 

S&P ....................................................... Standard & Poor's Corporation 

SEC ....... ............................... ... ... ... ... ..... United States Securities and Exchange Commission 

WNA ..................................................... Weather Normalization Adjustment 
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Item 1. Financial Statements 

PART I. FINANCIAL INFORMATION 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED BALANCE SHEETS 

ASSETS 

Property, plant and equipment .................................................................................... . 

Less accumulated depreciation and amortization ..................................................... . 

Net property, plant and equipment ...................................................................... . 

Current assets 

Cash and cash equivalents ....................................................................................... .. 

Accounts receivable, net .......................................................................................... .. 

Gas stored underground ........................................................................................... .. 

Other current assets ................................................................................................. .. 

Total current assets ............................................................................................. .. 

Goodwill .................................................................................................................... .. 

Deferred charges and other assets .............................................................................. .. 

CAPITALIZATION AND LIABILITIES 

Shareholders' equity 

Common stock, no par value (stated at $.005 per share); 200,000,000 shares 
authorized; issued and outstanding: December 31, 2013-90,958,302 shares; 

$ 

$ 

December 31, 
2013 

(Unaudited) 

September 30, 
2013 

(In thousands, except 
share data) 

7,861,741 $ 7,722,019 

1,708,778 1,691,364 

6,152,963 6,030,655 

194,563 66,199 

661,213 301,992 

286,542 244,741 

157,252 64,201 

1,299,570 677,133 

741,363 741,363 

422,195 485,117 

8,616,091 $ 7,934,268 

September 30,2013-90,640,211 shares ........................................................... $ 455 $ 453 

Additional paid-in capital ......................................................................................... . 1,769,516 1,765,811 

Retained earnings ..................................................................................................... . 828,311 775,267 

Accumulated other comprehensive income .............................................................. . 63,032 _____ ..;,__ 38,878 

Shareholders' equity ............................................................................................ . 2,661,314 2,580,409 

Long-term debt. ........................................................................................................... . 1,955,750 ___ ___;__..;,__ 2,455,671 

Total capitalization ............................................................................................... . 4,617,064 5,036,080 

Current liabilities 

Accounts payable and accrued liabilities ................................................................ .. 458,198 241,611 

Other current liabilities ............................................................................................ .. 365,508 368,891 

Short-term debt ........................................................................................................ .. 689,795 367,984 

Current maturities of long-term debt ........................................................................ . 500,000 

Total current liabilities ........................................................................................ .. ----------2,013,501 978,486 

Deferred income taxes ............................................................................................... .. 1,230,052 1,164,053 

Regulatory cost of removal obligation ....................................................................... .. 356,617 359,299 

Pension and postretirement liabilities ......................................................................... . 359,534 358,787 

Deferred credits and other liabilities ........................................................................... . 39,323 37,563 

$ 8,616,091 $ 7,934,268 

See accompanying notes to condensed consolidated financial statements. 
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ATMOS ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

Three Months Ended 
December31 

2013 2012 

(Unaudited) 
(In thousands, except per 

share data) 

Operating revenues 

Natural gas distribution segment............................................................................... $ 843,865 $ 666,787 
Regulated transmission and storage segment ........................................................... . 71,341 60,681 

Nonregulated segment .............................................................................................. . 447,721 399,894 
Intersegment eliminations ........................................................................................ . {107,779) ___ ____:._..:...._......:.. (93,207) 

1,255,148 1,034,155 
Purchased gas cost 

Natural gas distribution segment .............................................................................. . 544,694 387,156 

Regulated transmission and storage segment ........................................................... . 

Nonregulated segment .............................................................................................. . 429,155 377,435 

(107,658) (92,798) 

866,191 671,793 

Intersegment eliminations ........................................................................................ . ___ ......;..___; __ ...:.. 
Gross profit ............................................................................................................... . 388,957 362,362 

Operating expenses 

Operation and maintenance ..................................................................................... .. 115,757 106,527 

Depreciation and amortization ................................................................................. . 60,469 59,579 

42,011 41,334 

218,237 207,440 

170,720 154,922 

Taxes, other than income ......................................................................................... .. 
------..;__~ 

Total operating expenses ...................................................................................... . -------...;.._-Operating income ........................................................................................................ . 

Miscellaneous. income (expense) ................................................................................ . (2,132) 698 

32,115 30,522 

136,473 125,098 

Interest charges ........................................................................................................... . 

------~----Income from continuing operations before income taxes .......................................... .. 

49,457 47,750 

87,016 77,348 

Income tax expense .................................................................................................... .. ----.....,...,..;__,.....,.... 
Income from continuing operations ............................................................................ . 

Income from discontinued operations, net of tax ($0 and $1,728) ............................ .. 3,117 

87,016 $ 80,465 
-:----.....,.,~--

Net income ................................................................................................................. $ 
Basic earnings per share ========= 

Income per share from continuing operations........................................................... $ 0.96 $ 0.85 

Income per share from discontinued operations ...................................................... .. 0.04 

0.96 -:-----~-Net income per share- basic................................................................................... $ 
Diluted earnings per share ======== 

$ 0.89 

Income per share from continuing operations........................................................... $ 0.95 $ 0.85 

Income per share from discontinued operations ....................................................... . 0.03 

0.95 
-:-----....,.....,,...,..... 

Net income per share- diluted ................................................................................ $ $ 0.88 

0.37 
=:;:======::::::;;::.;:= 

Cash dividends per share ................. ...... ... ............................ ....................................... $ $ 0.35 
Weighted average shares outstanding: ======= 

90,833 90,359 Basic ......................................................................................................................... . 
========= Diluted ..................................................................................................................... .. 91,746 91,309 

See accompanying notes to condensed consolidated financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

Three Months Ended 
December31 

2013 2012 

(Unaudited) 
(In thousands) 

Net income ........................................................................................................................................ . $ 87,016 $ 80,465 

Other comprehensive income (loss), net of tax 

Net unrealized holding gains (losses) on available-for-sale securities, net oftax of$1,435 and 
$(220) ....................................................................................................................................... .. 2,394 (373) 

Cash flow hedges: 

Amortization and unrealized gain on interest rate agreements, netoftax of$8,013 and 
$7,049 ................................................................................................................................... . 13,942 12,264 

Net unrealized gains (losses) on commodity cash flow hedges, net of tax of $4,999 and 
$(233) .................................................................................................................................. .. 7,818 (365) 

Total other comprehensive income .................................................................................................. .. 24,154 11,526 

Total comprehensive income ........................................................................................................... .. 
========= 
$ 111,170 $ 91,991 

See accompanying notes to condensed consolidated financial statements. 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

Cash Flows From Operating Activities 

Net income .................................................................................................................. $ 

Adjustments to reconcile net income to net cash provided by operating activities: 

Depreciation and amortization: 

Charged to depreciation and amortization ....................................................... . 

Charged to other accounts ............................................................................... .. 

Deferred income taxes .......................................................................................... . 

Other ..................................................................................................................... . 

Net assets I liabilities from risk management activities ....................................... .. 

Net change in operating assets and liabilities ...................................................... .. 

Net cash provided by operating activities ....................................................... .. 

Cash Flows From Investing Activities 

Capital expenditures .................................................................................................. . 

Other, net .................................................................................................................. .. 

Net cash used in investing activities ............................................................... .. 

Cash Flows From Financing Activities 

Net increase in short-term debt .................................................................................. . 

Cash dividends paid .................................................................................................. .. 

Repurchase of equity awards ..................................................................................... . 

Other ......................................................................................................................... .. 

Net cash provided by financing activities ....................................................... .. 

Net increase in cash and cash equivalents ................................................................... .. 

Cash and cash equivalents at beginning of period ...................................................... .. 

Three Months Ended 
December31 

2013 2012 
(Unaudited) 

(Iu thousands) 

87,016 $ 

60,469 

221 

47,127 

5,228 

(5,477} 

(160,284) 

34,300 

(180,567) 

(5,867} 

(186,434) 

320,783 

(33,984) 

(6,289) 

(12) 

280,498 

128,364 

66,199 

80,465 

60,500 

128 

45,951 

3,242 

(15,641) 

(144,787) 

29,858 

(190,027) 

(1,273) 

(191,300) 

256,933 

(31,992) 

(3,124) 

(13) 

221,804 

60,362 

64,239 

Cash and cash equivalents at end of period .................................................................. =========== ='====='== $ 194,563 $ 124,601 

See accompanying notes to condensed consolidated financial statements. 
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(Unaudited) 

December 31, 2013 
1. Nature of Business 

Atmos Energy Corporation ("Atmos Energy" or the "Company") and our subsidiaries are engaged primarily in the 
regulated natural gas distribution and transmission and storage businesses as well as certain other nonregulated businesses. For 
the fiscal year ended September 30, 2013, our regulated businesses generated approximately 95 percent of our consolidated net 
income. 

Through our natural gas distribution business, we deliver natural gas through sales and transportation arrangements to 
approximately three million residential, commercial, public authority and industrial customers through our six regulated natural 
gas distribution divisions, which at December 31, 2013, covered service areas located in eight states. On April 1, 2013, we 
completed the divestiture of our natural gas distribution operations in Georgia, representing approximately 64,000 customers. 
In addition, we transport natural gas for others through our distribution system. Our regulated businesses also include our 
regulated pipeline and storage operations, which include the transportation of natural gas to our distribution system and the 
management of our underground storage facilities. Our regulated businesses are subject to federal and state regulation and/or 
regulation by local authorities in each of the states in which our natural gas distribution divisions operate. 

Our nonregulated businesses operate primarily in the Midwest and Southeast through various wholly-owned subsidiaries 
of Atmos Energy Holdings, Inc., (AEH). AEH is wholly owned by the Company and based in Houston, Texas. Through AEH, 
we provide natural gas management and transportation services to municipalities, natural gas distribution companies, including 
certain divisions of Atmos Energy and third parties. 

We operate the Company through the following three 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 and 
the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 

2. Unaudited Financial Information 

These consolidated interim-period fmancial statements have been prepared in accordance with accounting principles 
generally accepted in the United States on the same basis as those used for the Company's audited consolidated financial 
statements included in our Annual Report on Form 10-K for the fiscal year ended September 30, 2013. In the opinion of 
management, all material adjustments (consisting of normal recurring accruals) necessary for a fair presentation have been 
made to the unaudited consolidated interim-period financial statements. These consolidated interim-period financial statements 
are condensed as permitted by the instructions to Form 10-Q and should be read in conjunction with the audited consolidated 
financial statements of Atmos Energy Corporation included in our Annual Report on Form 10-K for the fiscal year ended 
September 30, 2013. Because of seasonal and other factors, the results of operations for the three-month period ended 
December 31,2013 are not indicative of our results of operations for the full2014 fiscal year, which ends September 30,2014. 

Except as noted in Note 5, no events have occurred subsequent to the balance sheet date that would require recognition or 
disclosure in the condensed consolidated financial statements. 

Significant accounting policies 

Our accounting policies are described in Note 2 to the consolidated financial statements in our Annual Report on Form 
10-K for the fiscal year ended September 30, 2013. 

Certain prior-year amounts have been reclassified to conform with the current-year presentation. 

Due to the April 1, 20 13 sale of our Georgia distribution operations, prior year financial results for this service area are 
shown in discontinued operations. 

During the three months ended December 31,2013, there were no new accounting standards announced that will become 
applicable to the Company in future periods. Disclosure requirements for offsetting arrangements for financial instruments 
became effective for us beginning on October 1, 2013. We have presented these disclosures in Note 8. The adoption of this 
standard did not have an impact on our financial position, results of operations or cash flows. There were no other significant 
changes to our accounting policies during the three months ended December 31, 2013. 
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Accounting principles generally accepted in the United States require cost-based, rate-regulated entities that meet certain 
criteria to reflect the authorized recovery of costs due to regulatory decisions in their fmancial statements. As a result, certain 
costs are permitted to be capitalized rather than expensed because they can be recovered through rates. We record certain costs 
as regulatory assets when future recovery through customer rates is considered probable. Regulatory liabilities are recorded 
when it is probable that revenues will be reduced for amounts that will be credited to customers through the ratemaking process. 
Substantially all of our regulatory assets are recorded as a component of deferred charges and other assets and substantially all 
of our regulatory liabilities are recorded as a component of deferred credits and other liabilities. Deferred gas costs are recorded 
either in other current assets or liabilities and the regulatory cost of removal obligation is reported separately. 

Significant regulatory assets and liabilities as of December 31,2013 and September 30,2013 included the following: 

Regulatory assets: 

Pension and postretirement benefit costs(!)............................................................. $ 

Merger and integration costs, net ........................................................................... . 

Deferred gas costs .................................................................................................. . 

Regulatory cost of removal asset ........................................................................... . 

Rate case costs ....................................................................................................... . 

Texas Rule 8.209(2) ••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 

APT annual adjustment mechanism ...................................................................... . 

Recoverable loss on reacquired debt ..................................................................... . 

Other ...................................................................................................................... . 

$ 
Regulatory liabilities: 

Deferred gas costs................................................................................................... $ 

Deferred franchise fees ......................................................................................... .. 

Regulatory cost of removal obligation ................................................................. .. 

Other ...................................................................................................................... . 

$ 

December 31, 
2013 

September 30, 
2013 

(In thousands) 

180,512 $ 187,977 

5,120 5,250 

8,630 15,152 

9,998 10,008 

5,806 6,329 

31,838 30,364 

5,773 5,853 

20,796 21,435 

4,480 4,380 

272,953 $ 286,748 
======= 

50,094 $ 16,481 

4,792 1,689 

425,028 427,524 

9,788 7,887 

489,702 $ 453,581 
========= 

(l) Includes $18.2 million and $17.4 million of pension and postretirement expense deferred pursuant to regulatory 
authorization. 

(2) Texas Rule 8.209 is a Railroad Commission rule that allows for the deferral of all expenses associated with capital 
expenditures incurred pursuant to this rule, including the recording of interest on the deferred expenses until the next rate 
proceeding (rate case or annual rate filing), at which time investment and costs would be recovered through base rates. 

Currently authorized rates do not include a return on certain of our merger and integration costs; however, we recover the 
amortization of these costs. Merger and integration costs, net, are generally amortized on a straight-line basis over estimated 
useful lives ranging up to 20 years. 
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3. Segment Information 

As discussed in Note 1 above, we operate the Company through the following three segments: 
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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 and 
The nonregulated segment, which is comprised of our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 

Our determination of reportable segments considers the strategic operating units under which we manage sales of various 
products and services to customers in differing regulatory environments. Although our natural gas distribution segment 
operations are geographically dispersed, they are reported as a single segment as each natural gas distribution division has 
similar economic characteristics. The accounting policies of the segments are the same as those described in the summary of 
significant accounting policies found in our Annual Report on Form 1 0-K for the fiscal year ended September 30, 2013. We 
evaluate performance based on net income or loss of the respective operating units. 
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Income statements for the three month periods ended December 31,2013 and 2012 by segment are presented in the 
following tables: 

Three Months Ended December 31, 2013 

Natural Regulated 
Gas Transmission 

Distribution and Storage Nonregulated Eliminations Consolidated 

(In thousands) 

Operating revenues from external parties ................ $ 842,432 $ 21,170 $ 391,546 $ $ 1,255,148 

Intersegment revenues ............................................. 1,433 50,171 56,175 (107,779) 

843,865 71,341 447,721 (107,779) 1,255,148 

Purchased gas cost ................................................... 544,694 429,155 (107,658) 866,191 

Gross profit ............................................................ 299,171 71,341 18,566 (121) 388,957 

Operating expenses 

Operation and maintenance ................................... 89,663 17,300 8,915 (121) 115,757 

Depreciation and amortization .............................. 49,551 9,786 1,132 60,469 

Taxes, other than income ....................................... 37,084 4,663 264 42,011 

Total operating expenses .......................................... 176,298 31,749 10,311 (121) 218,237 

Operating income ..................................................... 122,873 39,592 8,255 170,720 

Miscellaneous income (expense) ............................. (471) (1,181) 324 (804) (2,132) 

Interest charges ........................................................ 23,325 8,957 637 (804) 32,115 

Income before income taxes .................................... 99,077 29,454 7,942 136,473 

Income tax expense .................................................. 36,320 10,008 3,129 49,457 

Net income ........................................................ $ 62,757 $ 19,446 $ 4,813 $ $ 87,016 

Capital expenditures ................................................. $ 127,506 $ 52,921 $ 140 $ $ 180,567 
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Natural 
Gas 

Distribution 

Operating revenues from external parties ................ $ 665,549 

Intersegment revenues ............................................. 1,238 

666,787 

Purchased gas cost ................................................... 387,156 

Gross profit ............................................................ 279,631 

Operating expenses 

Operation and maintenance ................................... 83,7~6 

Depreciation and amortization .............................. 50,060 

Taxes, other than income ....................................... 36,751 

Total operating expenses .......................................... 170,547 

Operating income ..................................................... 109,084 

Miscellaneous income (expense) ............................. (131) 

Interest charges ........................................................ 23,563 

Income from continuing operations before income 
taxes ...................................................................... 85,390 

Income tax expense .................................................. 32,297 

Income from continuing operations ......................... 53,093 

Income from discontinued operations, net of tax ..... 3,117 

Net income ........................................................ $ 56,210 

Capital expenditures ................................................. $ 145,871 
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Three Months Ended December 31, 2012 

Regulated 
Transmission 
and Storage Nonregulated Eliminations Consolidated 

(In thousands) 

$ 18,699 $ 349,907 $ $ 1,034,155 

41,982 49,987 (93,207) 

60,681 399,894 (93,207) 1,034,155 

377,435 (92,798) 671,793 

60,681 22,459 (409) 362,362 

16,320 6,882 (411) 106,527 

8,390 1,129 59,579 

3,949 634 41,334 

28,659 8,645 (411) 207,440 

32,022 13,814 2 154,922 

(127} 1,667 (711) 698 

6,871 797 (709) 30,522 

25,024 14,684 125,098 

8,919 6,534 47,750 

16,105 8,150 77,348 

3,117 

$ 16,105 $ 8,150 $ $ 80,465 

$ 43,831 $ 325 $ $ 190,027 
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Balance sheet information at December 31, 2013 and September 30, 2013 by segment is presented in the following tables. 

December 31, 1013 

Natural Regulated 
Gas Transmission 

Distribution and Storage Nonregulated Eliminations Consolidated 

(In thousands) 

ASSETS 

Property, plant and equipment, net .......................... $ 4,799,657 $ 1,293,093 $ 60,213 $ $ 6,152,963 
Investment in subsidiaries ........................................ 863,214 (2,096) (861,118) 
Current assets 

Cash and cash equivalents ..................................... 152,058 42,505 194,563 
Assets from risk management activities ................ 88,934 9,001 97,935 
Other current assets ............................................... 740,359 11,184 564,079 (308,550) 1,007,072 

Intercompany receivables ...................................... 793,589 (793,589) 

Total current assets ........................................... 1,774,940 11,184 615,585 (1,102,139) 1,299,570 
Intangible assets ....................................................... 110 110 
Goodwill .................................................................. 574,190 132,462 34,711 741,363 
Noncurrent assets from risk management activities 45,878 2,614 48,492 
Deferred charges and other assets ............................ 345,075 20,960 7,558 373,593 

$ 8,402,954 $ 1,457,699 $ 718,695 $ (1,963,257) $ 8,616,091 
CAPITALIZATION AND LIABILITIES 

Shareholders' equity ................................................. $ 2,661,314 $ 415,868 $ 447,346 $ (863,214) $ 2,661,314 
Long-term debt. ........................................................ 1,955,750 1,955,750 

Total capitalization ............................................ 4,617,064 415,868 447,346 (863,214) 4,617,064 

Current liabilities 

Current maturities oflong-term debt.. ................... 500,000 500,000 

Short-term debt ...................................................... 972,795 (283,000) 689,795 

Liabilities from risk management activities .......... 36 36 
Other current liabilities .......................................... 645,433 20,429 181,262 (23,454) 823,670 
Intercompany payables .......................................... 719,438 74,151 (793,589) 

Total current liabilities ...................................... 2,118,264 739,867 255,413 (1,100,043) 2,013,501 
Deferred income taxes ............................................. 916,095 299,819 14,138 1,230,052 
Regulatory cost of removal obligation ..................... 356,617 356,617 
Pension and postretirement liabilities ...................... 359,534 359,534 
Deferred credits and other liabilities ........................ 35,380 2,145 1,798 39,323 

$ 8,402,954 $ 1,457,699 $ 718,695 $ (1,963,257) $ 8,616,091 
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Natural Regulated 
Ga! Transmission 

Distribution and Storage 

ASSETS 

Property, plant and equipment, net .......................... $ 4,719,873 $ 1,249,767 

Investment in subsidiaries ........................................ 831,136 

Current assets 

Cash and cash equivalents ..................................... 4,237 

Assets from risk management activities ................ 1,837 

Other current assets ............................................... 428,366 11,709 

Intercompany receivables ...................................... 783,738 

Total current assets ........................................... 1,218,178 11,709 

Intangible assets ....................................................... 

Goodwill .................................................................. 574,190 132,462 

Noncurrent assets from risk management activities 109,354 

Deferred charges and other assets ............................ 347,687 19,227 

$ 7,800,418 $ 1,413,165 

CAPITALIZATION AND LIABILITIES 

Shareholders' equity ................................................. $ 2,580,409 $ 396,421 

Long-term debt. ........................................................ 2,455,671 

Total capitalization ............................................ 5,036,080 396,421 

Current liabilities 

Current maturities oflong-term debt.. ................... 

Short-term debt ...................................................... 645,984 

Liabilities from risk management activities .......... 1,543 

Other current liabilities .......................................... 491,681 20,288 

Intercompany payables .......................................... 712,768 

Total current liabilities ...................................... 1,139,208 733,056 

Deferred income taxes ............................................. 871,360 283,554 

Regulatory cost of removal obligation ..................... 359,299 

Pension and postretirement liabilities ...................... 358,787 

Deferred credits and other liabilities ........................ 35,684 134 

$ 7,800,418 $ 1,413,165 
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September 30, 2013 

Nonregulated 

(In thousands) 

$ 61,015 

(2,096) 

61,962 

10,129 

452,126 

524,217 

121 

34,711 

8,728 

$ 626,696 

$ 434,715 

434,715 

110,306 

70,970 

181,276 

8,960 

1,745 

$ 626,696 
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Eliminations Consolidated 

$ $ 6,030,655 

(829,040) 

66,199 

11,966 

(293,233) 598,968 

(783,738) 

(1,076,971) 677,133 

121 

741,363 

109,354 

375,642 

$ (1,906,011) $ 7,934,268 

$ (831,136) $ 2,580,409 

2,455,671 

(831,136) 5,036,080 

(278,000) 367,984 

1,543 

(13,316) 608,959 

(783,738) 

(1,075,054) 978,486 

179 1,164,053 

359,299 

358,787 

37,563 

$ (1,906,011) $ 7,934,268 



4. Earnings Per Share 
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We use the two-class method of computing earnings per share because we have participating securities in the fonn of 
non-vested restricted stock units with a nonforfeitable right to dividend equivalents, for which vesting is predicated solely on 
the passage oftime. The calculation of earnings per share using the two-class method excludes income attributable to these 
participating securities from the numerator and excludes the dilutive impact of those shares from the denominator. Basic and 
diluted earnings per share for the three months ended December 31,2013 and 2012 are calculated as follows: 

Three Months Ended 
December31 

2013 2012 

(In thousands, except per share amounts) 

Basic Earnings Per Share from continuing operations 

Income from continuing operations ............................................................. . $ 87,016 $ 77,348 

Less: In'-:o:"le from continuing operations allocated to participating 
secunttes ................................................................................................. . 235 260 

Income from continuing operations available to common shareholders .... .. $ 86,781 $ 77,088 

Basic weighted average shares outstanding ................................................ .. 90,833 90,359 

Income from continuing operations per share- Basic .............................. .. $ 0.96 $ 0.85 
===== 

Basic Earnings Per Share from discontinued operations 

Income from discontinued operations ......................................................... .. $ $ 3,117 

Less: In~o;"le from discontinued operations allocated to participating 
secunt1es ................................................................................................ .. 10 

Income from discontinued operations available to common shareholders .. . $ $ 3,107 

Basic weighted average shares outstanding ................................................ .. 90,833 90,359 

Income from discontinued operations per share- Basic ........................... . $ $ 0.04 

Net income per share- Basic ..................................................................... . $ 0.96 $ 0.89 
===== 
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Three Months Ended 
December31 

2013 2012 

(In thousands, except per share amounts) 

Diluted Earnings Per Share from continuing operations 

Income from continuing operations available to common shareholders ...... $ 86,781 

Effect of dilutive stock options and other shares ........ ... ...... ... ... ....... ............ 1 
-------

Income from continuing operations available to common shareholders ...... $ 86,782 
===~:==:== Basic weighted average shares outstanding.................................................. 90,833 

Additional dilutive stock options and other shares....................................... 913 
-------

Diluted weighted average shares outstanding............................................... 91,746 
=::============== Income from continuing operations per share- Diluted............................. $ 0.95 
===== 

Diluted Earnings Per Share from discontinued operations 

Income from discontinued operations available to common shareholders ... $ 

Effect of dilutive stock options and other shares ........................................ .. 
-------

Income from discontinued operations available to common shareholders ... $ 
=========::===::::::=== Basic weighted average shares outstanding ................................................. . 90,833 

Additional dilutive stock options and other shares ...................................... . 913 -------
Diluted weighted average shares outstanding .............................................. . 

=:::========= Income from discontinued operations per share -Diluted ....... .................. $ 
=:?==========::=:= Net income per share- Diluted................................................................... $ 
====== 

91,746 

0.95 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

77,088 

2 

77,090 

90,359 

950 

91,309 

0.85 

3,107 

3,107 

90,359 

950 

91,309 

0.03 

0.88 

There were no out-of-the-money stock options excluded from the computation of diluted earnings per share for the three 
months ended December 31, 2013 and 2012 as their exercise price was less than the average market price of the common stock 
during those periods. 

2011 Share Repurchase Program 

We did not repurchase any shares during the three months ended December 31,2013 and 2012 under our 2011 share 
repurchase program. 

5. Debt 

The nature and teims of our debt instruments and credit facilities are described in detail in Note 5 to the consolidated 
financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30,2013. Except as noted below, 
there were no material changes in the terms of our debt instruments during the three months ended December 31, 2013. 
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Long-term debt at December 31,2013 and September 30,2013 consisted ofthe following: 

Detember 31, 2013 September 30, 2013 

(In thousands) 

Unsecured 4.95% Senior Notes, due October 2014 ................................................. . $ 500,000 $ 500,000 

Unsecured 6.35% Senior Notes, due 2017 ............................................................... . 250,000 250,000 

Unsecured 8.50% Senior Notes, due 2019 ............................................................... . 450,000 450,000 

Unsecured 5.95% Senior Notes, due 2034 ............................................................... . 200,000 200,000 

Unsecured 5.50% Senior Notes, due 2041 .............................................................. .. 400,000 400,000 

Unsecured 4.15% Senior Notes, due 2043 ............................................................... . 500,000 500,000 

Medium-term note Series A, 1995-1,6.67%, due 2025 ........................................... . 10,000 10,000 

Unsecured 6. 75% Debentures, due 2028 ................................................................ .. 150,000 150,000 

Total long-term debt .............................................................................................. . 2,460,000 2,460,000 

Less: 

Original issue discount on unsecured senior notes and debentures ...................... .. 4,250 4,329 

Current maturities ................................................................................................. .. 500,000 

$ 1,955,750 $ 2,455,671 

Short-term debt 

Our short-term debt is utilized to fund ongoing working capital needs, such as our seasonal requirements for gas supply, 
general corporate liquidity and capital expenditures. Our short-term borrowing requirements are affected primarily by the 
seasonal nature of the natural gas business. Changes in the pi-ice of natural gas and the amount of natural gas we need to supply 
our customers' needs could significantly affect our borrowing requirements. Our short-term borrowings typically reach their 
highest levels in the winter months. 

We currently finance our short-term borrowing requirements through a combination of a $950 million commercial paper 
program, four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders. 
These facilities provide approximately $1.0 billion of working capital funding. At December 31, 2013 and September 30, 2013, 
a total of$689.8 million and $368.0 million was outstanding under our commercial paper program. 

Regulated Operations 

We fund our regulated operations as needed, primarily through our commercial paper program and three committed 
revolving credit facilities with third-party lenders that provide approximately $985 million of working capital funding, 
including a five-year $950 million unsecured facility with an accordion feature, which, if utilized would increased the 
borrowing capacity to $1.2 billion, a $25 million unsecured facility and a $10 million unsecured revolving credit facility, which 
is used primarily to issue letters of credit. Due to outstanding letters of credit, the total amount available to us under our $10 
million revolving credit facility was $4.1 million at December 31, 2013. 

In addition to these third-party facilities, our regulated operations have a $500 million intercompany revolving credit 
facility with AEH, which bears interest at the lower of (i) the Eurodollar rate under the five-year revolving credit facility or 
(ii) the rate outstanding under the commercial paper program. Applicable state regulatory commissions have approved our use 
of this facility through December 31, 2014. 

Nonregulated Operations 

Atmos Energy Marketing, LLC (AEM), which is wholly owned by AEH, had two $25 million 364-day bilateral credit 
facilities that expired in December 2013. The $25 million 364-day uncommitted bilateral facility was extended to December 
2014. The $25 million committed bilateral facility was replaced with a $15 million committed 364-day bilateral credit facility. 
These facilities are used primarily to issue letters of credit. Due to outstanding letters of credit, the total amount available to us 
under these bilateral credit facilities was $15.4 million at December 31,2013. On January 29,2014, the $25 million 364-day 
uncommitted bilateral facility was amended to temporarily increase the amount available under this facility to $50 million to 
address the increase in volumes and prices driven by colder than normal weather this winter-heating season. The maximum 
available under the facility will return to $25 million on June 30, 2014. 
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AEH has a $500 million intercompany demand credit facility with ABC. This facility bears interest at a rate equal to the 
one-month LIBOR rate plus 3.00 percent or (ii) the rate for AEM's borrowings under its committed credit facility plus 0.75 
percent. Applicable state regulatory commissions have approved our use of this facility through December 31,2014. 

Shelf Registration 

We have an effective shelf registration statement with the Securities and Exchange Commission (SEC) that permits us to 
issue a total of$1.75 billion in common stock and/or debt securities. As of December 31,2013, $1.75 billion was available 
under the shelf registration statement. 

Debt Covenants 

The availability of funds under our regulated credit facilities is subject to conditions specified in the respective credit 
agreements, all of which we currently satisfy. These conditions include our compliance with financial covenants and the 
continued accuracy of representations and warranties contained in these agreements. We are required by the financial covenants 
in each of these facilities to maintain, at the end of each fiscal quarter, a ratio of total debt to total capitalization of no greater 
than 70 percent. At December 31, 2013, our total-debt-to-total-capitalization ratio, as defined in the agreements, was 56 percent. 
In addition, both the interest margin and the fee that we pay on unused amounts under certain of these facilities are subject to 
adjustment depending upon our credit ratings. 

In addition to these financial covenants, our credit facilities and public indentures contain usual and customary covenants 
for our business, including covenants substantially limiting liens, substantial asset sales and mergers. 

Additionally, our public debt indentures relating to our senior notes and debentures, as well as certain of our revolving 
credit agreements, each contain a default provision that is triggered if outstanding indebtedness arising out of any other credit 
agreements in amounts ranging from in excess of$15 million to in excess of$100 million becomes due by acceleration or is not 
paid at maturity. 

We were in compliance with all of our debt covenants as ofDecember 31,2013. Ifwe were unable to comply with our 
debt covenants, we would likely be required to repay our outstanding balances on demand, provide additional collateral or take 
other corrective actions. 

6. Interim Pension and Other Postretirement Benefit Plan Information 

The components of our net periodic pension cost for our pension and other postretirement benefit plans for the three 
months ended December 31,2013 and 2012 are presented in the following table. Most of these costs are recoverable through 
our gas distribution rates; however, a portion of these costs is capitalized into our gas distribution rate base. The remaining costs 
are recorded as a component of operation and maintenance expense. On October 2, 2013, due to the retirement of one of our 
executives, we recognized a settlement loss of $4.5 million associated with our Supplemental Executive Benefits Plan (SEBP). 
In association with the retirement, on October 2, 2013, we made a $16.8 million benefit payment from the SEBP. 

Three Months Ended December 31 

Pension Benefits Other Benefits 

2013 2012 2013 2012 

(In thousands) 

Components of net periodic pension cost: 

Service cost .............................................................................. $ 4,738 $ 5,202 $ 4,196 $ 4,700 

Interest cost .............................................................................. 6,824 6,025 3,988 3,241 

Expected return on assets ......................................................... {5,901) (5,739) (1,292) (997) 

Amortization of transition obligation ....................................... 68 270 

Amortization of prior service credit ......................................... (34) (35) (363) (362) 

Amortization of actuarial loss .................................................. 3,932 5,561 158 1,049 

Settlement loss ......................................................................... 4,539 

Net periodic pension cost .................................................... $ 14,098 $ 11,014 $ 6,755 $ 7,901 
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The assumptions used to develop our net periodic pension cost for the three months ended December 31, 2013 and 2012 are as 
follows: 

Discount rate ........................................................................ . 

Rate of compensation increase ............................................ . 

Expected return on plan assets ............................................ .. 

Pension Benefits 

2013 

4.95% 

3.50% 

7.25% 

2012 

4.04% 

3.50% 

7.75% 

Other Benefits 

2013 2012 

4.95% 4.04% 

N/A NIA 
4.60% 4.70% 

The discount rate used to compute the present value of a plan's liabilities generally is based on rates of high-grade 
corporate bonds with maturities similar to the average period over which the benefits will be paid. Generally, our funding policy 
has been to contribute annually an amount in accordance with the requirements of the Employee Retirement Income Security 
Act of 1974. In accordance with the Pension Protection Act of2006 (PPA), we determined the funded status of our plans as of 
January 1, 2014. During the first three months offiscal2014, we contributed $4.7 million to our defmed benefit plans and we 
anticipate contributing approximately $10 million to $15 million during the remainder of the fiscal year. 

We contributed $5.9 million to our other post-retirement benefit plans during the three months ended December 31, 2013. 
We expect to contribute a total of approximately $15 million to $20 million to these plans during the remainderofthe fiscal 
year. 

7. Commitments and Contingencies 

Litigation and Environmental Matters 

With respect to the specific litigation and environmental-related matters or claims that were disclosed in Note 10 to the 
financial statements in our Annual Report on Form 1 0-K for the fiscal year ended September 30, 2013, except as noted below, 
there were no material changes in the status of such litigation and environmental-related matters or claims during the three 
months ended December 31, 2013. 

Kentucky Litigation 

Since April 2009, Atmos Energy and two subsidiaries of AEH, Atmos Energy Marketing, LLC (AEM) and Atmos 
Gathering Company, LLC (AGC) (collectively, the Atmos Entities), have been involved in a lawsuit filed in the Circuit Court of 
Edmonson County, Kentucky related to our Park City Gathering Project. The dispute which gave rise to the litigation involves 
the amount of royalties due from a third party producer to landowners (who own the mineral rights) for natural gas produced 
from the landowners' properties. The third party producer was operating pursuant to leases between the landowners and certain 
investors/working interest owners. The third party producer filed a petition in bankruptcy, which was subsequently dismissed 
due to the lack of meaningful assets to reorganize or liquidate. 

Although certain Atmos Energy companies entered into contracts with the third party producer to gather, treat and 
ultimately sell natural gas produced from the landowners' properties, noAtmos Energy company had a contractual relationship 
with the landowners or the investors/working interest owners. After the lawsuit was filed, the landowners were successful in 
terminating for non-payment of royalties the leases related to the production of natural gas from their properties. Subsequent to 
termination, the investors/working interest owners under such leases filed additional claims against us for the termination of the 
leases. 

During the trial, the landowners and the investors/working interest owners requested an award of compensatory damages 
plus punitive damages against us. On December 17, 2010, the jury returned a verdict in favor of the landowners and investor/ 
working interest owners and awarded compensatory damages of$3.8 million and punitive damages of$27.5 million payable by 
Atmos Energy and the two AEH subsidiaries. 

A hearing was held on February 28,2011 to hear a number of motions, including a motion to dismiss the jury verdict and 
a motion for a new trial. The motions to dismiss the jury verdict and for a new trial were denied. However, the total punitive 
damages award was reduced from $27.5 million to $24.7 million. On October 17,2011, we filed our brief of appellants with the 
Kentucky Court of Appeals, appealing the verdict ofthe trial court. The appellees in this case subsequently filed their appellees' 
briefwith the Court of Appeals on January 16,2012, with our reply briefbeing filed with the Court of Appeals on March 19, 
2012. Oral arguments were held in the case on August 27, 2012. 

In an opinion handed down on January 25, 2013, the Court of Appeals overturned the $28.5 million jury verdict returned 
against the Atmos Entities. In a unanimous decision by a three-judge panel, the Court of Appeals reversed the claims asserted 
by the landowners and investors/working interest owners. The Court of Appeals concluded that all of such claims that the 
Atmos Entities appealed should have been dismissed by the trial court as a matter of law. The Court of Appeals let stand the 
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jury verdict on one claim that Atmos Energy and our subsidiaries chose not to appeal, which was a trespass claim. The jury had 
awarded a total of$10,000 in compensatory damages to one landowner on that claim. The Court of Appeals vacated all ofthe 
other damages awarded by the jury and remanded the case to the trial court for a new trial, solely on the issue of whether 
punitive damages should be awarded to that landowner and, if so, in what amount. 

The investors/working interest owners, on February 25, 2013, and the landowners, on March 19, 2013, each filed with the 
Supreme Court of Kentucky, separate motions for discretionary review of the opinion of the Court of Appeals. We filed a 
response to the motion filed by the investors/working owners on March 27, 20 13 and to the landowners' motion on April 17, 
2013. The decision of the Court of Appeals will not become final until the appellate process is completed. We had previously 
accrued what we believed to be an adequate amount for the anticipated resolution of this matter and we will continue to 
maintain this amount in legal reserves until the appellate process in this case has been completed. We continue to believe that 
the fmal outcome will not have a material adverse effect on our financial condition, results of operations or cash flows. 

In addition, in a related matter, on July 12, 2011, the Atmos Entities filed a lawsuit in the United States District Court, 
Western District of Kentucky, Atmos Energy Corporation et al. vs. Resource Energy Technologies, LLC and Robert Thorpe and 
John F. Charles, against the third party producer and its affiliates to recover all costs, including attorneys' fees, incurred by the 
Atmos Entities, which are associated with the defense and appeal of the case discussed above as well as for all damages 
awarded to the plaintiffs in such case against the Atmos Entities. The total amount of damages being claimed in the lawsuit is 
"open-ended" since the appellate process and related costs are ongoing. This lawsuit is based upon the indemnification 
provisions agreed to by the third party producer in favor of Atmos Gathering that are contained in an agreement entered into 
between Atmos Gathering and the third party producer in May 2009. The defendants filed a motion to dismiss the case on 
August 25, 2011, withAtmos Energy filing a brief in response to such motion on September 19, 2011. On March 27, 2012 the 
court denied the motion to dismiss. Since that time, we have been engaged in discovery activities in this case. 

Tennessee Business License Tax 

Atmos Energy, through its affiliate, AEM, has been involved in a dispute with the Tennessee Department of Revenue 
{TDOR) regarding sales business tax audits over a period of several years. AEM has challenged the assessment of the business 
tax. With respect to certain issues, AEM and the TDOR filed competing Partial Motions for Summary Judgment with the 
Chancery Court. On August 2, 2013, the Chancery Court granted the TDOR's Partial Motion for Summary Judgment and 
deniedAEM's Partial Motion for Summary Judgment and set February 1, 2014 as the date by whichAEM and the TDOR will 
set a date for filing any cross motions for partial summary judgment as to the remaining issue. The Company anticipates a 
decision by the Chancery Court on the remaining issue in fiscal2014. The cumulative assessment is expected to be 
approximately $11 million for the period December 2002 through December 2013, including tax, interest and penalties. We 
have accrued what we believe to be an adequate amount for the anticipated resolution of this matter and we will continue to 
review and if appropriate adjust this reserve until this matter is resolved. We continue to believe the final outcome will not have 
a material adverse effect on our financial condition, results of operations or cash flows. 

We are a party to other litigation and environmental-related matters or claims that have arisen in the ordinary course of 
our business. While the results of such litigation and response actions to such environmental-related matters or claims cannot be 
predicted with certainty, we continue to believe the final outcome of such litigation and matters or claims will not have a 
material adverse effect on our financial condition, results of operations or cash flows. 

Purchase Commitments 

AEH has commitments to purchase physical quantities of natural gas under contracts indexed to the forward NYMEX 
strip or fixed price contracts. At December 31, 2013,AEHwas committed to purchase 91.1 Bcfwithin one year, 14.8 Bcf 
within one to three years and 0.9 Bcf after three years under indexed contracts. AEH is committed to purchase 4.4 Bcfwithin 
one year under fixed price contracts with prices ranging from $3.60 to $6.36 per Mcf. Purchases under these contracts totaled 
$350.2 million and $289.5 million for the three months ended December 31, 2013 and 2012. 

Our natural gas distribution divisions maintain supply contracts with several vendors that generally cover a period of up 
to one year. Commitments for estimated base gas volumes are established under these contracts on a monthly basis at 
contractually negotiated prices. Commitments for incremental daily purchases are made as necessary during the month in 
accordance with the terms of the individual contract. 

Our nonregulated segment maintains long-term contracts related to storage and transportation. The estimated contractual 
demand fees for contracted storage and transportation under these contracts are detailed in our Annual Report on Form 1 0-K for 
the fiscal year ended September 30, 2013. There were no material changes to the estimated storage and transportation fees for 
the three months ended December 31, 2013. 
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Various regulatory agencies, including the SEC and the Commodities Futures Trading Commission, continue to adopt 
regulations implementing many of the provisions of the Dodd-Frank Act of 2010. We continue to enact new procedures and 
modizy existing business practices and contractual arrangements to comply with such regulations. Additional rulemak:ings are 
pending which we believe will result in new reporting and disclosure obligations. The costs associated with hedging certain 
risks inherent in our business may be further increased when these expected additional regulations are adopted. 

As ofDecember 31, 2013, rate cases were in progress in our Colorado, Kentucky and West Texas service areas, annual 
rate filing mechanisms were in progress in Louisiana and Mississippi and an infrastructure program filing and ad valorem filing 
were in progress in Kansas. These regulatory proceedings are discussed in further detail below in Management 3' Discussion and 
Analysis- Recent Ratemaking Developments. 

8. Financial Instruments 

We use fmancial instruments to mitigate commodity price risk and interest rate risk. The objectives and strategies for 
using fmancial instruments have been tailored to our regulated and nonregulated businesses. The accounting for these financial 
instruments is fully described in Note 2 to the consolidated financial statements in our Annual Report on Form 10-K for the 
fiscal year ended September 30,2013. During the three months ended December 31, 2013 there were no changes in our 
objectives, strategies and accounting for these financial instruments. Currently, we utilize financial instruments in our natural 
gas distribution and nonregulated segments. We currently do not manage commodity price risk with financial instruments in our 
regulated transmission and storage segment. 

Our financial instruments do not contain any credit-risk-related or other contingent features that could cause payments to 
be accelerated when our fmancial instruments are in net liability positions. 

Regulated Commodity Risk Management Activities 

Although our purchased gas cost adjustment mechanisms essentially insulate our natural gas distribution segment from 
commodity price risk, our customers are exposed to the effects of volatile natural gas prices. We manage this exposure through 
a combination of physical storage, fixed-price forward contracts and financial instruments, primarily over-the-counter swap and 
option contracts, in an effort to minimize the impact of natural gas price volatility on our customers during the winter heating 
season. 

Our natural gas distribution gas supply department is responsible for executing this segment's commodity risk 
management activities in conformity with regulatory requirements. In jurisdictions where we are permitted to mitigate 
commodity price risk through financial instruments, the relevant regulatory authorities may establish the level of heating season 
gas purchases that can be hedged. Historically, if the regulatory authority does not establish this level, we seek to hedge 
between 25 and 50 percent of anticipated heating season gas purchases using financial instruments. For the 2013-2014 heating 
season (generally October through March), in the jurisdictions where we are permitted to utilize financial instruments, we 
anticipate hedging approximately 39 percent, or 24.8 Bcf of the winter flowing gas requirements. We have not designated these 
financial instruments as hedges for accounting purposes. · 

The costs associated with and the gains and losses arising from the use of financial instruments to mitigate commodity 
price risk are included in our purchased gas cost adjustment mechanisms in accordance with regulatory requirements. 
Therefore, changes in the fair value of these financial instruments are initially recorded as a component of deferred gas costs 
and recognized in the consolidated statement of income as a component of purchased gas cost when the related costs are 
recovered through our rates and recognized in revenue in accordance with applicable authoritative accounting guidance. 
Accordingly, there is no earnings impact on our natural gas distribution segment as a result of the use offmancial instruments. 

Nonregulated Commodity Risk Management Activities 

Our nonregulated operations aggregate and purchase gas supply, arrange transportation and/or storage logistics and 
ultimately deliver gas to our customers at competitive prices. To provide these services, we utilize proprietary and customer
owned transportation and storage assets to provide the various services our customers request. In an effort to offset the demand 
fees paid to contract for storage capacity and to maximize the value of this capacity, AEH sells financial instruments to earn a 
gross profit margin through the arbitrage of pricing differences in various locations and by recognizing pricing differences that 
occur over time. 

As a result of these activities, our nonregulated segment is exposed to risks associated with changes in the market price of 
natural gas. We manage our exposure to such risks through a combination of physical storage and financial instruments, 
including futures, over-the-counter and exchange traded options and swap contracts with counterparties. Future contracts 
provide the right, but not the obligation, to buy or sell the commodity at a fixed price. Option contracts provide the right, but 
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not the requirement, to buy or sell the commodity at a fixed price. Swap contracts require receipt of payment for the commodity 
based on the difference between a fixed price and the market price on the settlement date. 

We use fmancial instruments, designated as cash flow hedges of anticipated purchases and sales at index prices, to 
mitigate the commodity price risk in our nonregulated operations associated with deliveries under fixed-priced forward 
contracts to deliver gas to customers. These financial instruments have maturity dates ranging from one to 52 months. We use 
financial instruments, designated as fair value hedges, to hedge our natural gas inventory used in asset optimization activities in 
our nonregulated segment. 

Our nonregulated operations also use storage swaps and futures to capture additional storage arbitrage opportunities that 
arise subsequent to the execution of the original fair value hedge associated with our physical natural gas inventory, basis swaps 
to insulate and protect the economic value of our fixed price and storage books and various over-the-counter and exchange· 
traded options. These financial instruments have not been designated as hedges for accounting purposes. 

Interest Rate Risk Management Activities 

We periodically manage interest rate risk by entering into fmancial instruments to fix the Treasury yield component of the 
interest cost associated with anticipated financings. 

As of December 31, 2013, we have forward starting interest rate swaps to fix the Treasury yield component associated 
with the anticipated issuance of $500 million and $250 million unsecured senior notes in fiscal 2015 and fisca12017, which we 
designated as cash flow hedges at the time the agreements were executed. Accordingly, unrealized gains and losses associated 
with the forward starting interest rate swaps are being recorded as a component of accumulated other comprehensive income 
(loss). When the forward starting interest rate swaps settle, the realized gain or loss will be recorded as a component of 
accumulated other comprehensive income (loss) and recognized as a component of interest expense over the life of the related 
financing arrangement. Hedge ineffectiveness to the extent incurred is reported as a component of interest expense. 

In prior years, we entered into Treasury lock agreements to fix the Treasury yield component of the interest cost of 
financing various issuances of long-term debt and senior notes. The gains and losses realized upon settlement of these Treasury 
locks were recorded as a component of accumulated other comprehensive income (loss) when they were settled and are being 
recognized as a component of interest expense over the life of the associated notes from the date of settlement. As of 
December 31, 2013, the remaining amortization periods for the settled Treasury locks extend through fiscal 2043. 

Quantitative Disclosures Related to Financial Instruments 

The following tables present detailed information concerning the impact of financial instruments on our condensed 
consolidated balance sheet and income statements. 

As of December 31, 2013, our financial instruments were comprised of both long and short commodity positions. A long 
position is a contract to purchase the commodity, while a short position is a contract to sell the commodity. As of December 31, 
2013, we had net long/(short) commodity contracts outstanding in the following quantities: 

Contract Type Hedge Designation 

Commodity contracts Fair Value .................................................................... . 

Cash Flow ................................................................... .. 

Not designated ............................................................ .. 
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Quantity (MMd) 

15,796 

15,796 

(18,585) 

31,500 

59,095 

72,010 
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The following tables present the fair value and balance sheet classification of our financial instruments by operating 
segment as ofDecember 31, 2013 and September 30,2013. The gross amounts of recognized assets and liabilities are netted 
within our unaudited Condensed Consolidated Balance Sheets to the extent that we have netting arrangements with the 
counterparties. 

Natural Gas Distribution Nonregulated 

Balance Sheet Location Assets Liabilities Assets Liabilities 

(In thousands) 

December 31,2013 

Designated As Hedges: 

Commodity contracts ............. Other current assets I 
Other current liabilities $ $ - $ 12,238 $ (12,089) 

Interest rate contracts ............. Other current assets I 
Other current liabilities 83,578 

Commodity contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 783 (983) 

Interest rate contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 44,833 

Total 128,411 13,021 (13,072) 

Not Designated As Hedges: 

Commodity contracts ............. Other current assets I 
Other current liabilities 5,356 (36) 55,288 (63,144) 

Commodity contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 1,045 35,740 (32,926) 

Total. ........................................... 6,401 (36) 91,028 (96,070) 

Gross Financial Instruments ...... 134,812 (36) 104,049 (109,142) 

Gross Amounts Offset on 
Consolidated Balance Sheet: 

Contract netting ........................... (101,435) 101,435 

Net Financial Instruments .......... 134,812 (36) 2,614 (7,707) 

Cash collateral ............................. 9,001 7,707 

Net Assets/Liabilities from Risk 
Management Activities ................ $ 134,812 $ (36) $ 11,615 $ 
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Natural Ga~ Distribution N onregulated 

September 30, 2013 

Designated As Hedges: 

Balance Sheet Lucation 

Commodity contracts ............. Other current assets I 
Other current liabilities 

Commodity contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 

Interest rate contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 

Total 

Not Designated As Hedges: 

Commodity contracts ............. Other current assets I 
Other current liabilities 

Commodity contracts ............. Deferred charges and other assets I 
Deferred credits and other liabilities 

Total. ......................................... .. 

Gross Financial Instruments ..... . 

Gross Amounts Offset on 
Consolidated Balance Sheet: 

Contract netting ......................... .. 

Net Financial Instruments ........ .. 

Cash collateral ........................... .. 

Net Assets/Liabilities from Risk 
Management Activities .............. .. 

Impact of Financial Instruments on the Income Statement 

A~ sets 

$ - $ 

107,512 

107,512 

1,837 

1,842 

3,679 

111,191 

111,191 

$ 111,191 $ 

Liabilities Assets Liabilities 

{In thuusands) 

- $ 9,094 $ (12,173) 

416 (1,639) 

9,510 (13,812) 

(1,543) 65,388 (70,876) 

40,982 (45,892) 

(1,543) 106,370 (116,768) 

(1,543) 115,880 (130,580) 

(115,875) 115,875 

(1,543) 5 (14,705) 

10,124 14,705 

(1,543) $ 10,129 $ 

Hedge ineffectiveness for our nonregulated segment is recorded as a component of unrealized gross profit and primarily 
results from differences in the location and timing of the derivative instrument and the hedged item. Hedge ineffectiveness 
could materially affect our results of operations for the reported period. For the three months ended December 31, 2013 and 
2012 we recognized a gain arising from fair value and cash flow hedge ineffectiveness of$5.1 million and $16.1 million. 
Additional information regarding ineffectiveness recognized in the income statement is included in the tables below. 

Fair Value Hedges 

The impact of our nonregulated commodity contracts designated as fair value hedges and the related hedged item on our 
condensed consolidated income statement for the three months ended December 31, 2013 and 2012 is presented below. 

Three Month~ Ended 
December31 

2013 2012 

(In thousands) 

Commodity contracts ................................................................................................. .. $ (8,561) $ 7,314 

Fair value adjustment for natural gas inventory designated as the hedged item ........ . 13,779 8,818 

Total decrease in purchased gas cost .......................................................................... . $ 5,218 $ 16,132 

The (increase) decrease in purchased gas cost is comprised of the following: 

Basis ineffectiveness ................................................................................................. . $ (620) $ (241) 

Timing ineffectiveness ............................................................................................. .. 5,838 16,373 

$ 5,218 $ 16,132 
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Basis ineffectiveness arises from natUral gas market price differences between the locations of the hedged inventory and 
the delivery location specified in the hedge instruments. Timing ineffectiveness arises due to changes in the difference between 
the spot price and the futures price, as well as the difference between the timing of the settlement of the futures and the 
valuation of the underlying physical commodity. As the commodity contract nears the settlement date, spot-to-forward price 
differences should converge, which should reduce or eliminate the impact of this ineffectiveness on purchased gas cost. To the 
extent that the Company's natural gas inventory does not qualify as a hedged item in a fair-value hedge, or has not been 
designated as such, the natural gas inventory is valued at the lower of cost or market. 

Cash Flow Hedges 

The impact of cash flow hedges on our condensed consolidated income statements for the three months ended December 
31,2013 and 2012 is presented below. Note that this presentation does not reflect the financial impact arising from the hedged 
physical transaction. Therefore, this presentation is not indicative of the economic gross profit we realized when the underlying 
physical and financial transactions were settled. 

Three Months Ended Deeember 31, 2013 

Natural 
Gas 

Distribution Nonregulated Consolidated 

(In thousands) 

Loss reclassified from AOCI for effective portion of commodity contracts .. . $ $ (2,609) $ (2,609) 

Loss arising from ineffective portion of commodity contracts ...................... . (119) {119) 

Total impact on purchased gas cost ................................................................ . (2,728) (2,728) 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense ........................................................................................ .. {1,058) (1,058) 

Total Impact from Cash Flow Hedges ............................................................ . $ (1,058) $ (2,728) $ (3,786) 

Three Months Ended December 31, 2012 

Natural 
Gas 

Distribution Nonregulated Consolidated 

(In thousands) 

Loss reclassified from AOCI for effective portion of commodity contracts ... $ $ (5,160) $ (5,160) 

Loss arising from ineffective portion of commodity contracts ..................... .. (19) (19) 

Total impact on purchased gas cost ................................................................ . (5,179) (5,179) 

Net loss on settled interest rate agreements reclassified from AOCI into 
interest expense ........................................................................................ .. (502) (502) 

Total Impact from Cash Flow Hedges ........................................................... .. $ (502) $ ========= (5,179) $ (5,681) 

The following table summarizes the gains and losses arising from hedging transactions that were recognized as a 
component of other comprehensive income (loss), net of taxes, for the three months ended December 31, 2013 and 2012. The 
amounts included in the table below exclude gains and losses arising from ineffectiveness because those amounts are 
immediately recognized in the income statement as incurred. 
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Three Months Ended 
December31 

2013 2012 

(In thousands) 

Increase (decrease) in fair value: 

Interest rate agreements ...... ....... ... ... ........... ...... ........... ... ... . .......... ..... .......... ... $ 13,270 $ 11,945 

Forward commodity contracts ....................................................................... . 6,226 (3,513) 
Recognition of(gains) losses in earnings due to settlements: 

Interest rate agreements ................................................................................. . 672 319 

1,592 3,148 Forward commodity contracts ....................................................................... . 
------'--

21,760 Total other comprehensive income from hedging, net oftax<1J ......................... $ 
======== 

$ 11,899 

(I) Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Deferred gains (losses) recorded in accumulated other comprehensive income (AOCI) associated with our interest rate 
agreements are recognized in earnings as they are amortized over the terms of the underlying debt instruments, while deferred 
gains (losses) associated with commodity contracts are recognized in earnings upon settlement. The following amounts, net of 
deferred taxes, represent the expected recognition in earnings of the deferred gains (losses) recorded inAOCI associated with 
our financial instruments, based upon the fair values of these financial instruments as ofDecember 31, 2013. However, the 
table below does not include the expected recognition in earnings of our outstanding interest rate agreements as those 
instruments have not yet settled. 

Interest Rate 
Agreements 

Commodity 
Contracts 

(In thousands) 

Total 

Next twelve months ..................................................................... $ (2,343) $ 3,458 $ 1,115 
Thereafter..................................................................................... (27,350) {116) (27,466) 
Totat<1l .......................................................................................... -=s-----:-:(2=-=9---=,6:-:-93:-:-) -=s----::-3,"='34-:-::2=-'" -=s~-----::(2::-:6~,3751:-:-) 

(I) Utilizing an income tax rate ranging from 37 percent to 39 percent based on the effective rates in each taxing jurisdiction. 

Financial Instruments Not Designated as Hedges 

The impact of financial instruments that have not been designated as hedges on our condensed consolidated income 
statements for the three months ended December 31, 2013 and 2012 was a decrease in gross profit of$0.8 million and $0.1 
million. Note that this presentation does not reflect the expected gains or losses arising from the underlying physical 
transactions associated with these financial instruments. Therefore, this presentation is not indicative of the economic gross 
profit we realized when the underlying physical and financial transactions were settled. 

As discussed above, financial instruments used in our natural gas distribution segment are not designated as hedges. 
However, there is no earnings impact on our natural gas distribution segment as a result of the use of these financial instruments 
because the gains and losses arising from the use of these financial instruments are recognized in the consolidated statement of 
income as a component of purchased gas cost when the related costs are recovered through our rates and recognized in revenue. 
Accordingly, the impact of these financial instruments is excluded from this presentation. 

9. Accumulated Other Comprehensive Income 

We record deferred gains (losses) in accumulated other comprehensive income {AOCI) related to available-for-sale 
securities, interest rate agreement cash flow hedges and commodity contract cash flow hedges. Deferred gains (losses) for our 
available-for-sale securities and commodity contract cash flow hedges are recognized in earnings upon settlement, while 
deferred gains (losses) related to our interest rate agreement cash flow hedges are recognized in earnings as they are amortized. 
The following tables provide the components of our accumulated other comprehensive income (loss) balances, net of the 
related tax effects allocated to each component of other comprehensive income. 
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Interest 
Rate Commodify 

Available- Agreement Contracts 
for-Sale Cash Flow Cash Flow 

Securities Hedges Hedges Total 

(In thousands) 

September 30,2013 .............................................................................. . $ 5,448 $ 37,906 $ (4,476) $ 38,878 

Other comprehensive income before reclassifications ......................... . 2,394 13,270 6,226 21,890 

Amounts reclassified from accumulated other comprehensive income 672 1,592 2,264 

Net current-period other comprehensive income ................................. . 2,394 13,942 7,818 24,154 

December 31, 2013 ............................................................................... . $ 7,842 $ 51,848 $ 3,342 $ 63,032 

Interest 
Rate Commodify 

Available- Agreement Contracts 
for-Sale Cash Flow Cash Flow 

Seeurities Hedges Hedges Total 

(In thousands) 

September 30, 2012 .............................................................................. . $ 5,661 $ (44,273) $ (8,995) $ (47,607) 

Other comprehensive income before reclassifications ......................... . (373) 11,945 (3,513) 8,059 

Amounts reclassified from accumulated other comprehensive income 319 3,148 3,467 

Net current-period other comprehensive income ................................. . (373) 12,264 (365) 11,526 

December 31, 2012 ............................................................................... . $ 5,288 ====== $ (32,009) $ (9,360) $ (36,081) 

The following tables detail reclassifications out ofAOCI for the three months ended December 31,2013 and 2012. 
Amounts in parentheses below indicate decreases to net income in the statement of income. 

Three Months Ended December 31, 2013 

Accumulated Other Comprehensive Income Components 

Cashjlaw hedges 

Amount Reclassified from 
Aecumulated Other 

Comprehensive Income 

{In thousands) 

Interest rate agreements .... ... .. ......... ... ...... ................ ................. $ (1,058) 

Commodity contracts ............................................................... . (2,609) 
----------~~~ 

(3,667) 

1,403 

Total reclassifications................................................................ $ 
============ 

(2,264) 

Affected Line Item in the 
Statement of Ineome 

Interest charges 

Purchased gas cost 

Total before tax 

Tax benefit 

Net of tax 

Three Months Ended December 31, 2011 

Accumulated Other Comprehensive Income Components 

Cashjlow hedges 

Amount Reclassified from 
Accumulated Other 

Comprehensive Income 

(In thousands) 

Interest rate agreements . ........ ... ............ ... ... ... ..... ..... ........ ......... $ {502) 

Commodity contracts ............................................................... . 
----------~~~ 

(5,160) 

{5,662) 

2,195 

{3,467) Total reclassifications................................................................ $ 
============= 

10. Fair Value Measurements 
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We report certain assets and liabilities at fair value, which is defmed as the price that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit price). We record 
cash and cash equivalents, accounts receivable and accounts payable at carrying value, which substantially approximates fair 
value due to the short-term nature of these assets and liabilities. For other fmancial assets and liabilities, we primarily use 
quoted market prices and other observable market pricing information to minimize the use of unobservable pricing inputs in our 
measurements when determining fair value. The methods used to determine fair value for our assets and liabilities are fully 
described in Note 2 to the financial statements in our Annual Report on Form 10-K for the fiscal year ended September 30, 
2013. During the three months ended December 31,2013, there were no changes in these methods. 

Fair value measurements also apply to the valuation of our pension and postretirement plan assets. Current accounting 
guidance requires employers to annually disclose information about fair value measurements of the assets of a defined benefit 
pension or other postretirement plan. The fair value of these assets is presented in Note 6 to the financial statements in our 
Annual Report on Form 1 0-K for the fiscal year ending September 30, 2013. 

Quantitative Disclosures 

Financial Instruments 

The classification of our fair value measurements requires judgment regarding the degree to which market data are 
observable or corroborated by observable market data. Authoritative accounting literature establishes a fair value hierarchy that 
prioritizes the inputs used to measure fair value based on observable and unobservable data. The hierarchy categorizes the 
inputs into three levels, with the highest priority given to unadjusted quoted prices in active markets for identical assets and 
liabilities (Levell), with the lowest priority given to unobservable inputs (Level3). The following tables summarize, by level 
within the fair value hierarchy, our assets and liabilities that were accounted for at fair value on a recurring basis as of 
December 31, 2013 and September 30, 2013. Assets and liabilities are categorized in their entirety based on the lowest level of 
input that is significant to the fair value measurement. 

Quoted Significant Significant 
Prices in Other Other 
Active Observable Unobservable Netting and 

Markets Inputs 1 Inputs Cash 2 December 31, 
(Levell) (Levell)() {Level3) Collateral< ) 2013 

{In thousands) 

Assets: 

Financial instruments 

Natural gas distribution segment.. ............ $ $ 134,812 $ $ $ 134,812 

Nonregulated segment.. ............................ 184 103,865 (92,434) 11,615 

Total financial instruments ......................... 184 238,677 (92,434) 146,427 

Hedged portion of gas stored underground 76,151 76,151 

Available-for-sale securities 

Money market funds ................................. 3,376 3,376 

Registered investment companies ............ 44,000 44,000 

Bonds ........................................................ 28,014 28,014 

Total available-for-sale securities ............... 44,000 31,390 75,390 

Total assets .................................................. $ 120,335 $ 270,067 $ $ {92,434) $ 297,968 

Liabilities: 

Financial instruments 

Natural gas distribution segment.. ............ $ $ 36 $ $ $ 36 

Nonregulated segment .............................. 1,172 107,970 (109,142) 

Total liabilities ............................................ $ 1,172 $ 108,006 $ $ (109,142) $ 36 

27 



CASE NO. 2015·00343 
FR_16(7)(p) 

ATTACHMENT 3 

Quoted Significant Significant 
Prices in Other Other 
A dive Observable Unobservable Netting and 

Markets Inputs 1 Inputs Cash 3 September 30, 
(Levell) (Leve12l) (Level3) Collateral( ) 2013 

(In thousands) 

Assets: 

Financial instruments 

Natural gas distribution segment... ........... $ $ 111,191 $ $ $ 111,191 

Nonregulated segment .............................. 745 115,135 (105,751) 10,129 

Total financial instruments ......................... 745 226,326 {105,751) 121,320 

Hedged portion of gas stored underground 44,758 44,758 

Available-for·sale securities 

Money market funds .......................... : ...... 4,428 4,428 
Registered investment companies ............ 40,094 40,094 
Bonds ........................................................ 28,160 28,160 

Total available-for·sale securities ............... 40,094 32,588 72,682 
Total assets .................................................. $ 85,597 $ 258,914 .$ $ (105,751) $ 238,760 

Liabilities: 

Financial instruments 

Natural gas distribution segment .............. $ $ 1,543 $ $ $ 1,543 

Nonregulated segment .............................. 158 130,422 (130,580) 

Total liabilities ............................................ $ 158 $ 131,965 $ $ (130,580) $ 1,543 

(I) Our Level 2 measurements consist of over-the·counter options and swaps which are valued using a market-based 
approach in which observable market prices are adjusted for criteria specific to each instrument, such as the strike price, 
notional amount or basis differences, municipal and corporate bonds which are valued based on the most recent available 
quoted market prices and money market funds which are valued at cost. 

(l) This column reflects adjustments to our gross fmancial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as ofDecember 31, 2013, 
we had $16.7 million of cash held in margin accounts to collateralize certain financial instruments. Of this amount, $7.7 
million was used to offset current risk management liabilities under master netting arrangements and the remaining $9.0 
million is classified as current risk management assets. 

(3) This column reflects adjustments to our gross financial instrument assets and liabilities to reflect netting permitted under 
our master netting agreements and the relevant authoritative accounting literature. In addition, as of September 30, 2013 
we had $24.8 million of cash held in margin accounts to collateralize certain financial instruments. Of this amount, $14.7 
million was used to offset current and noncurrent risk management liabilities under master netting arrangements and the 
remaining $10.1 million is classified as current risk management assets. 
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Gross 
Unrealized Fair 

Loss Value 

(In thousands) 

As of December 31, 2013 

Domestic equity mutual funds ...................................... $ 27,129 $ 10,575 $ $ 37,704 

Foreign equity mutual funds ......................................... 4,536 1,760 6,296 

Bonds ............................................................................ 27,860 176 (22) 28,014 

Money market funds ..................................................... 3,376 3,376 

$ 62,901 $ 12,511 $ (22) $ 75,390 
As of September 30, 2013 

Domestic equity mutual funds ...................................... $ 27,043 $ 7,476 $ (23) $ 34,496 

Foreign equity mutual funds ......................................... 4,536 1,062 5,598 

Bonds ............................................................................. 28,016 168 (24) 28,160 

Money market funds ..................................................... 4,428 4,428 

$ 64,023 $ 8,706 $ (47) $ 72,682 

At December 31,2013 and September 30,2013, our available-for-sale securities included $47.4 million and $44.5 million 
related to assets held in separate rabbi trusts for our supplemental executive benefit plans. At December 31, 2013, we 
maintained investments in bonds that have contractual maturity dates ranging from January 2014 through December 2019. 

These securities are reported at market value with unrealized gains and losses shown as a component of accumulated 
other comprehensive income (loss). We regularly evaluate the performance of these investments on a fund by fund basis for 
impairment, taking into consideration the fund's purpose, volatility and current returns. If a determination is made that a decline 
in fair value is other than temporary, the related fund is written down to its estimated fair value and the other-than-temporary 
impairment is recognized in the income statement. 

Other Fair Value Measures 

Our debt is recorded at carrying value. The fair value of our debt is determined using third party market value quotations, 
which are considered Levell fair value measurements for debt instruments with a recent, observable trade or Level2 fair value 
measurements for debt instruments where fair value is determined using the most recent available quoted market price. The 
following table presents the carrying value and fair value of our debt as of December 31, 20 13: 

Carrying Amount............................................................................................................. $ 

FairValue ......................................................................................................................... $ 

11. Concentration of Credit Risk 

December 31, 2013 September 30, 2013 

(In thousands) 

2,460,000 $ 

2,661,390 $ 

2,460,000 

2,676,487 

Information regarding our concentration of credit risk is disclosed in Note 15 to the financial statements in our Annual 
Report on Form 10-K for the fiscal year ended September 30,2013. During the three months ended December 31, 2013, there 
were no material changes in our concentration of credit risk. 

12. Discontinued Operations 

On April I, 2013, we completed the sale of substantially all of our natural gas distribution assets and certain related 
nonregulated assets located in Georgia to Liberty Energy (Georgia) Corp., an affiliate of Algonquin Power & Utilities Corp. for 
a cash price of approximately $153 million. In connection with the sale, we recognized a net of tax gain of $5.3 million. 

For the three months ended December 31,2012, net income from discontinued operations includes the operating results 
of our Georgia operations. As required under generally accepted accounting principles, the operating results from our 
discontinued Georgia operations have been aggregated and reported on the condensed consolidated statements of income as 
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income from discontinued operations, net of income tax. Expenses related to general corporate overhead and interest expense 
allocated to their operations are not included in discontinued operations. 

The table below sets forth statement of income data related to discontinued operations. At December 31, 2013 and 
September 30, 2013 we did not have any assets or liabilities held for sale. 

Three Months Ended 
December31 

2013 2012 

(In thousands) 

Operating revenues . ... ........ ....... ... ... ... ... ...... ... ... ..... ........... .... ..... ....... $ $ 16,284 

Purchased gas cost ........................................................................... . 8,967 -----
Gross profit .................................................................................... . 7,317 

Operating expenses ......................................................................... .. 2,820 -----
Operating income ............................................................................. . 4,497 

Other nonoperating income ............................................................ .. 348 -----Income from discontinued operations before income taxes ........... .. 4,845 

Income tax expense ......................................................................... .. 1,728 

$ 3,117 
----...,... 

Net income from discontinued operations................................... $ 
==== 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors and Shareholders of 
Atmos Energy Corporation 

We have reviewed the condensed consolidated balance sheet ofAtmos Energy Corporation and subsidiaries as of 
December 31, 2013, the related condensed consolidated statements ofincome and comprehensive income for the threeMmonth 
periods ended December 31,2013 and 2012, and the condensed consolidated statements of cash flows for the threeMmonth 
periods ended December 31, 2013 and 2012. These financial statements are the responsibility ofthe Company's management. 

We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). A review ofinterim financial information consists principally of applying analytical procedures and making inquiries of 
persons responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance 
with the standards of the Public Company Accounting Oversight Board, the objective of which is the expression of an opinion 
regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion. 

Based on our review, we are not aware of any material modifications that should be made to the condensed consolidated 
financial statements referred to above for them to be in conformity with U.S. generally accepted accounting principles. 

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the consolidated balance sheet ofAtmos Energy Corporation and subsidiaries as of September 30, 2013, and 
the related consolidated statements of income, comprehensive income, shareholders' equity, and cash flows for the year then 
ended, not presented herein, and in our report dated November 13, 2013, we expressed an unqualified opinion on those 
consolidated financial statements. In our opinion, the information set forth in the accompanying condensed consolidated 
balance sheet as of September 30, 2013, is fairly stated, in all material respects, in relation to the consolidated balance sheet 
from which it has been derived. 

Dallas, Texas 
February 4, 2014 
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Iteml. Management's Discussion and Analysis of Financial Condition and Results of Operations 

INTRODUCTION 

The following discussion should be read in conjunction with the condensed consolidated financial statements in this 
Quarterly Report on Form 1 0-Q and Management's Discussion and Analysis in our Annual Report on Form 10-K for the year 
ended September 30, 2013. 

Cautionary Statement for the Purposes of the Safe Harbor under the Private Securities Litigation Reform Act of 1995 

The statements contained in this Quarterly Report on Form 1 0-Q may contain "forward-looking statements" within the 
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All statements 
other than statements of historical fact included in this Report are forward-looking statements made in good faith by us and are 
intended to qualifY for the safe harbor from liability established by the Private Securities Litigation Reform Act of 1995. When 
used in this Report, or any other of our documents or oral presentations, the words "anticipate", "believe", "estimate", 
"expect", "forecast", "goal", "intend", "objective", "plan", "projection", "seek", "strategy" or similar words are intended to 
identifY forward-looking statements. Such forward-looking statements are subject to risks and uncertainties that could cause 
actual results to differ materially from those expressed or implied in the statements relating to our strategy, operations, markets, 
services, rates, recovery of costs, availability of gas supply and other factors. These risks and uncertainties include the 
following: our ability to continue to access the credit markets to satisfY our liquidity requirements; regulatory trends and 
decisions, including the impact of rate proceedings before various state regulatory commissions; the impact of adverse 
economic conditions on our customers; the effects of inflation and changes in the availability and price ofnatural gas; market 
risks beyond our control affecting our risk management activities including market liquidity, commodity price volatility, 
increasing interest rates and counterparty creditworthiness; the concentration of our distribution, pipeline and storage 
operations in Texas; increased competition from energy suppliers and alternative forms of energy; adverse weather conditions; 
the capital-intensive nature of our gas distribution business; increased costs of providing pension and postretirement health care 
benefits and increased funding requirements along with increased costs of health care benefits; possible increased federal, state 
and local regulation of the safety of our operations; increased federal regulatory oversight and potential penalties; the impact of 
environmental regulations on our business; the impact of possible future additional regulatory and financial risks associated 
with global warming and climate change on our business; the threat of cyber-attacks or acts of cyber-terrorism that could 
disrupt our business operations and information technology systems; the risks of accidents and additional operating costs 
associating with distributing, transporting and storing natural gas; natural disasters, terrorist activities or other events and other 
risks and uncertainties discussed herein, all of which are difficult to predict and many of which 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. Further, we undertake no obligation 
to update or revise any of our forward-looking statements whether as a result of new information, future events or otherwise. 

OVERVIEW 

Atmos Energy and our subsidiaries are engaged primarily in the regulated natural gas distribution and transportation and 
storage businesses as well as other nonregulated natural gas businesses. We distribute natural gas through sales and 
transportation arrangements to approximately three million residential, commercial, public authority and industrial customers 
throughout our six regulated natural gas distribution divisions, which at December 31, 20 13 covered service areas located in 
eight states. In addition, we transport natural gas for others through our regulated distribution and pipeline systems. 

Through our nonregulated businesses, we 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 and storage services to certain of our natural gas distribution divisions and to third parties. 

As discussed in Note 3, we operate the Company through the following three 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 and 
the nonregulated segment, which includes our nonregulated natural gas management, nonregulated natural gas 
transmission, storage and other services. 
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Our condensed consolidated financial statements were prepared in accordance with accounting principles generally 
accepted in the United States. Preparation of these financial statements requires us to make estimates and judgments that affect 
the reported amounts of assets, liabilities, revenues and expenses and the related disclosures of contingent assets and liabilities. 
We based our estimates on historical experience and various other assumptions that we believe to be reasonable under the 
circumstances. On an ongoing basis, we evaluate our estimates, including those related to risk management and trading 
activities, the allowance for doubtful accounts, legal and environmental accruals, insurance accruals, pension and 
postretirement obligations, deferred income taxes and the valuation of goodwill, indefinite-lived intangible assets and other 
long-lived assets. Actual results may differ from such estimates. 

Our critical accounting policies used in the preparation of our consolidated financial statements are described in our 
Annual Report on Form 10-K for the fiscal year ended September 30, 2013 and include the following: 

Regulation 
Unbilled revenue 
Pension and other postretirement plans 
Contingencies 
Financial instruments and hedging activities 
Fair value measurements 
Impairment assessments 

Our critical accounting policies are reviewed periodically by the Audit Committee of our Board of Directors. There were 
no significant changes to these critical accounting policies during the three months ended December 31, 2013. 

RESULTS OF OPERATIONS 

Atmos Energy strives to operate its businesses safely and reliably while delivering superior shareholder value. To 
achieve this objective, we are investing in our infrastructure and are seeking to achieve positive rate outcomes that benefit both 
our customers and the Company. 

We experienced a strong financial start to fiscal 2014 with a 12 percent quarter-over-quarter increase in consolidated 
income from continuing operations. Positive rate outcomes combined with increased throughput across all of our operating 
segments associated with weather that was 30 percent colder than the prior-year quarter were the key drivers to our financial 
performance in the fiscal first quarter. 

During the first quarter, our capital expenditures were $180 million, which primarily represents investments to improve 
the safety and reliability of our distribution and transportation systems. We expect our capital expenditures to range between 
$830 million and $850 million for fiscal2014, and we plan to fund our growth through the use of operating cash flows, debt 
and equity securities, while maintaining a balanced capital structure. 

Our debt-to-capitalization ratio as ofDecember 31,2013 was 54.2 percent, which was within our target range of 50 to 55 
percent, and our liquidity remained strong with over $1 billion of capacity from our short-term facilities. In October 2014, our 
$500 million Unsecured 4.95% Senior Notes will mature. We plan to issue new senior unsecured notes to replace this maturing 
debt. We have executed forward starting interest rate swaps to fix the Treasury yield component associated with this anticipated 
issuance at 3.129%. On January 30, 2014, Moody's upgraded our senior unsecured debt rating to A2 from Baal and our 
commercial paper rating to P-1 from P~2. 

Finally, as a result of the continued contribution and stability of our regulated earnings, cash flows and capital structure, 
our Board ofDirectors increased the quarterly dividend by 5.7 percent during the first quarter offiscal2014. 
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The following table presents our consolidated fmancial highlights for the three months ended December 31, 2013 and 
2012: -

Three Months Ended 
December31 

2013 2012 

(In thousands, except per share data) 

Operating revenues.................................................................................................... $ 1,255,148 $ 1,034,155 

Gross profit .............................................................................................................. .. 388,957 362,362 

Operating expenses .................................................................................................. .. 218,237 207,440 

Operating income .................................................................................................... .. 170,720 154,922 

Miscellaneous income (expense) ............................................................................. .. (2,132) 698 
Interest charges ........................................................................................................ .. 32,115 30,522 

Income from continuing operations before income taxes ........................................ . 136,473 125,098 

Income tax expense ................................................................................................. .. 49,457 47,750 

Income from continuing operations ......................................................................... .. 87,016 77,348 

Income from discontinued operations, net oftax .................................................... .. 3,117 

Net income................................................................................................................. $ 87,016 $ 80,465 

Diluted net income per share from continuing operations .................. ...................... $ 0.95 $ 0.85 

Diluted net income per share from discontinued operations ................................... .. 0.03 

Diluted net income per share..................................................................................... $ 0.95 $ 0.88 

Our consolidated net income during the three month periods ended December 31, 2013 and 2012 was earned in each of 
our business segments as follows: 

Three Months Ended December 31 

2013 

Natural gas distribution segment from continuing operations............................ $ 62,757 

Regulated transmission and storage segment ................................................... .. 19,446 

4,813 Nonregulated segment ...................................................................................... .. ___ ....;__ 

Net income from continuing operations .......................................................... ... 87,016 

Net income from discontinued operations ........................................................ .. 
-----

87,016 Net income .......................................................................................................... $ ======== 
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2012 

(In thousands) 

$ 53,093 

16,105 

8,150 

77,348 

3,117 

$ 80,465 

$ 

$ 

Change 

9,664 

3,341 

(3,337) 

9,668 

(3,117) 

6,551 
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Regulated operations contributed 94 percent to our consolidated net income for the three months ended December 31, 
2013. The following tables reflect the segregation of our consolidated net income and diluted earnings per share between our 
regulated and nonregulated operations: 

Three Months Ended December 31 

2013 2012 Change 

(In thousands, except per share data) 

Regulated operations ............... ....................... ................... ... .......... ..... ........ ...... . $ 82,203 $ 69,198 $ 13,005 

Nonregulated operations .................................................................................... . 4,813 ___ ...;.__ 8,150 (3,337) 

Net income from continuing operations ........................................................... .. 87,016 77,348 9,668 

Net income from discontinued operations ......................................................... . 3,117 (3,117) ----
87,016 Net income.......................................................................................................... $ 

========= $ 80,465 $ 6,551 

Diluted BPS from continuing regulated operations ............ ............................. ... $ 0.90 $ 0.76 $ 0.14 

Diluted BPS from nonregulated operations ....................................................... . 0.05 0.09 (0.04) -----
Diluted BPS from continuing operations .......................................................... .. 0.95 0.85 0.10 

Diluted BPS from discontinued operations ....................................................... .. 0.03 (0.03) -----
0.95 $ Consolidated diluted EPS ........ ... ...... ...... ........ ..... ..... ...... ... ... .......... ..... ........ ... ... . $ ====== 0.88 $ 0.07 

Natural Gas Distribution Segment 

The primary factors that impact the results of our natural gas distribution operations are our ability to earn our authorized 
rates of return, the cost of natural gas, competitive factors in the energy industry and economic conditions in our service areas. 

Our ability to earn our authorized rates of return is based primarily on our ability to improve the rate design in our various 
ratemakingjurisdictions by reducing or eliminating regulatory lag and, ultimately, separating the recovery of our approved 
margins from customer usage patterns. Improving rate design is a long-term process and is further complicated by the fact that 
we operate in multiple rate jurisdictions. 

Seasonal weather patterns can also affect our natural gas distribution operations. However, the effect of weather that is 
above or below normal is substantially offset through weather normalization adjustments, known as WNA, which has been 
approved by state regulatory commissions for approximately 97 percent of our residential and commercial meters in the 
following states for the following time periods: 

Kansas, West Texas............................................................................................................ October- May 

Tennessee............................................................................................................................ October- April 

Kentucky, Mississippi, Mid-Tex........................................................................................ November- April 

Louisiana............................................................................................................................ December- March 

Virginia............................................................................................................................... January- December 

Our natural gas distribution operations are also affected by the cost of natural gas. The cost of gas is passed through to 
our customers without markup. Therefore, increases in the cost of gas are offset by a corresponding increase in revenues. 
Accordingly, we believe gross profit is a better indicator of our fmancial performance than revenues. However, gross profit in 
our Texas and Mississippi service areas does include franchise fees and gross receipts taxes, which are calculated as a 
percentage of revenue (inclusive of gas costs). Therefore, the amount of these taxes included in revenues is influenced by the 
cost of gas and the level of gas sales volumes. We record the associated tax expense as a component of taxes, other than 
income. Although changes in these revenue-related taxes arising from changes in gas costs affect gross profit, over time the 
impact is offset within operating income. 

As discussed above, the cost of gas typically does not have a direct impact on our gross profit. However, higher gas costs 
mean higher bills for our customers, which may adversely impact our accounts receivable collections, resulting in higher bad 
debt expense and may require us to increase borrowings under our credit facilities resulting in higher interest expense. ht 
addition, higher gas costs, as well as competitive factors in the industry and general economic conditions may cause customers 
to conserve or, in the case of industrial consumers, to use alternative energy sources. However, gas cost risk has been mitigated 
in recent years through improvements in rate design that allow us to collect from our customers the gas cost portion of our bad 
debt expense on approximately 75 percent of our residential and commercial margins. 
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Three Months Ended December 31,2013 compared with Three Months Ended December 31,2012 

Financial and operational highlights for our natural gas distribution segment for the three months ended December 31, 
2013 and 2012 are presented below. 

Three Months End~d December 31 

2013 lOll Change 

(In thousands, unless otherwise noted) 

Gross profit ........................................................................................................ $ 299,171 $ 279,631 $ 19,540 

Operating expenses ............................................................................................. 176,298 170,547 5,751 
Operating income .............................................................................................. 122,873 109,084 13,789 
Miscellaneous expense ....................................................................................... {471) {131) {340) 
Interest charges ................................................................................................... 23,325 23,563 (238) 
Income from continuing operations before income taxes ............................. 99,077 . 85,390 13,687 
Income tax expense ............................................................................................. 36,320 32,297 4,023 
Income from continuing operations ................................................................ 62,757 53,093 9,664 

Income from discontinued operations, net of tax ............................................... 3,117 (3,117) 

Net income ......................................................................................................... $ 62,757 $ 56,210 $ 6,547 
Consolidated natural gas distribution sales volumes from continuing 

operations - MMcf ........................................................................................ 98,278 78,753 19,525 

Consolidated natural gas distribution transportation volumes from continuing 
operations - MMcf ........................................................................................ 32,207 32,889 (682) 

Consolidated natural gas distribution throughput from continuing operations 
-MMcf ......................................................................................................... 130,485 111,642 18,843 

Consolidated natural gas distribution throughput from discontinued 
operations - MMcf ........................................................................................ 2,057 (2,057) 

Total consolidated natural gas distribution throughput - MMcf.. ................ 130,485 113,699 16,786 

Consolidated natural gas distribution average transportation revenue per Mcf. $ 0.48 $ 0.47 $ 0.01 
Consolidated natural gas distribution average cost of gas per Mcf sold ............ $ 5.54 $ 4.93 $ 0.61 

Income from continuing operations for our natural gas distribution segment increased 18 percent, primarily due to a 
$19.5 million increase in gross profit, partially offset by a $5.8 million increase in operating expenses. The quarter-over
quarter increase in gross profit primarily reflects: 

an $11.0 million increase due to colder weather, primarily experienced in our Mid-Tex Division. 

a $4.9 million increase in revenue related taxes in our Mid-Tex and West Texas Divisions, offset by a 
corresponding $4.0 million increase in the related tax expense. 

a $2.1 million net increase in rate adjustments, primarily in our Tennessee and Mississippi service areas. 

The increase in operating expenses, which include operation and maintenance expense, provision for doubtful accounts, 
depreciation and amortization expense and taxes, other than income, primarily due to a $6.0 million increase in employee
related expenses including labor expenses resulting from merit increases and lower labor capitalization rates associated with 
lower capital expenditures compared with the prior-year quarter and increased employee benefits expenses. 
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The following table shows our operating income from continuing operations by natural gas distribution division, in order 
of total rate base, for the three months ended December 31, 2013 and 2012. The presentation of our natural gas distribution 
operating income is included for financial reporting purposes and may not be appropriate for ratemaking purposes. 

Three Months Ended Deeember 31 

2013 2012 Change 

(In thousands) 

Mid-Tex .............................................................................................................. $ 57,104 $ 45,577 $ 11,527 

Kentucky1Jv1id-States ........................................................................................ .. '18,097 15,705 2,392 

Louisiana ............................................................................................................ . 17,426 16,885 541 

West Texas ........................................................................................................ .. 8,042 9,578 (1,536) 

Mississippi ......................................................................................................... . 12,418 11,613 805 

Colorado-Kansas ............................................................................................... .. 8,813 8,744 69 

Other ................................................................................................................. .. 973 982 (9) -----
122,873 Total .................................................................................................................... $ 

========== 
$ 109,084 $ 13,789 

Recent Ratemaking Developments 

The amounts described in the following sections represent the operating income that was requested or received in each 
rate filing, which may not necessarily reflect the stated amount referenced in the final order, as certain operating costs may have 
changed as a result of a commission's or other governmental authority's final ruling. During the first quarter offiscal2014, we 
completed four regulatory proceedings, resulting in a $16.0 million increase in annual operating income as summarized below: 

Rate Action 

Infrastructure programs ............... ... ... ........ ................ ... ...... ............. ....................... ............. $ 

Annual rate filing mechanisms .......................................................................................... .. 

Rate case filings .................................................................................................................. . 

Other rate activity .............................................................................................................. .. 

$ 

Annual Increase to 
Operating Income 

(In thQusands) 

3,471 

12,497 

15,968 

Additionally, the following ratemaking efforts seeking $37.3 million in annual operating income were in progress as of 
December 31, 2013: 

Divisi.,n RateAetiQn Jurisdiction 
Operating IneQme 

Requested 

(In thousands) 

Colorado-Kansas Ad Valorem<1l Kansas $ (226) 

Colorado-Kansas GSRS<2> Kansas 882 

Colorado/Kansas Rate Case<3> Colorado 10,891 

Kentucky/Mid-States Rate Case<4> Kentucky 13,133 

Louisiana Rate Stabilization Clause Trans LA 550 

Mississippi Stable Rate Filing<5l Mississippi 

West Texas Rate Case West Texas 12,032 

$ 37,262 

(ll The Ad Valorem filing relates to a collection of property taxes in excess ofthe amount included in our Kansas service 
area's base rates. The commission issued a final order on January 9, 2014 for a decrease in operating income of$0.2 
million. 

<2l The Gas System Reliability Surcharge {GSRS) filing relates to a collection of qualified infrastructure in Kansas. The 
Commission issued an order on January 28, 2014, approving an increase of$0.9 million. 

(l) The original requested operating income increase of$10.9 million was to be implemented over three years. On 
December 20, 2013, we entered into a one-year partial settlement of$2.0 million to be effective January 1, 2014. We 
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then entered into a unanimous settlement on January 15,2014 for an operating increase of$1.6 million to be effective 
March 1, 2014. If the settlement is approved by the Commission, the higher rates will be effective for two months, 
followed by the smaller increase subsequent to March 1, 2014. 

(4) The Kentucky rate case request of$13.1 million includes $2.5 million related to the Kentucky pipeline replacement 
program (PRP). Effective October 1, 2013, the $2.5 million increase associated with the PRP was included in rates. 
The ultimate resolution of the rate case will result in all current PRP charges rolling into base rates. 

(SJ The Commission issued an order approving no change to rates on January 7, 2014. 

Infrastructure Programs 

Infrastructure programs such as the Gas Reliability Infrastructure Program (GRIP) allow natural gas distribution 
companies the opportunity to include in their rate base annually approved capital costs incurred in the prior calendar year. As of 
December 31, 2013, we had infrastructure programs approved in Texas, Kansas, Kentucky and Virginia. The following table 
summarizes our infrastructure program filings with effective dates occurring during the three months ended December 31, 
2013. 

Incremental 
Net Utility 

Plant 
Division Period End Investment 

(In thousands) 

2014 Infrastructure Programs: 

Kentucky/Mid-States- Kentucky ................................... . 09/2014 $ 17,488 

Kentucky/Mid-States- Virginia ..................................... . 09/2014 1,587 

Mid-Tex - Environs< I) •••.•.•••••••••••••••••••••••••••••••••••••••••••••••• 12/2012 1,473,948 

Total2014 Infrastructure Programs ............................. . $ 1,493,023 

Increase in 
Annual 

Operating 
Income 

(In thousands) 

$ 2,493 

210 

768 

$ 3,471 

Effective 
Date 

10/01/2013 

10/01/2013 

10/01/2013 

(ll Incremental net utility plant investment represents the system-wide incremental investment for the Mid-Tex Division. 
The increase in annual operating income is for the unincorporated areas ofthe Mid-Tex Division only. 

Annual Rate Filing Mechanisms 

As an instrument to reduce regulatory lag, annual rate filing mechanisms allow us to refresh our rates on a periodic basis 
without filing a formal rate case. However, these filings still involve discovery by the appropriate regulatory authorities prior to 
the final determination of rates under these mechanisms. As ofDecember 31,2013 we had annual rate filing mechanisms in our 
Louisiana and Mississippi service areas and in a portion of our Texas divi2ons. These mechanisms are referred to as the Dallas 
annual rate review (DARR) and rate review mechanism (RRM) in our Mifl-Tex Division, stable rate filings in the Mississippi 
Division and a rate stabilization clause in the Louisiana Division. The following annual rate filing mechanisms were completed 
during the three months ended December 31,2013. 

Additional 
Annual 

Test Year Operating Effective 
Divisio• Jurisdietion Ended Income Date 

(In thousa11ds) 

2014 Filings: 

Mid-Tex 
Mid-Tex............................................................................ Cities 12/31/2012 $ 12,497 11/01/2013 

Total2014 Filings ......................................................... . $ 12,497 

Regulated Transmission and Storage Segment 

Our regulated transmission and storage segment consists ofthe regulated pipeline and storage operations of the Atmos 
Pipeline-Texas Division. The Atmos Pipeline-Texas Division transports natural gas to our Mid-Tex Division and third parties 
and manages five underground storage reservoirs in Texas. We also provide ancillary services customary in the pipeline 
industry including parking arrangements, lending arrangements and sales of excess gas. · 
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Our regulated transmission and storage segment is impacted by seasonal weather patterns, competitive factors in the 
energy industry and economic conditions in our Mid-Tex service area. Natural gas prices do not directly impact the results of 
this segment as revenues are derived from the transportation of natural gas. However, natural gas prices and demand for natural 
gas could influence the level of drilling activity in the markets that we serve, which may influence the level of throughput we 
may be able to transport on our pipeline. Further, natural gas price differences between the various hubs that we serve could 
influence customers to transport gas through our pipeline to capture arbitrage gains. 

The results ofAtmos Pipeline- Texas Division are also significantly impacted by the natural gas requirements ofthe 
Mid-Tex Division because it is the primary supplier of natural gas for our Mid-Tex Division. 

Finally, as a regulated pipeline, the operations of the Atmos Pipeline - Texas Division may be impacted by the timing of 
when costs and expenses are incurred and when these costs and expenses are recovered through its tariffs. 

Three Months Ended December 31, 2013 compared with Three Months Ended December 31, 2012 

Financial and operational highlights for our regulated transmission and storage segment for the three months ended 
December 31, 2013 and 2012 are presented below. 

Three Months Ended Dec:ember 31 

2013 2012 Change 

(In thuusands, unless otherwise noted) 

Mid· Tex transportation....................................................................................... $ 49,744 $ 40,785 $ 8,959 

Third-party transportation .................................................................................. . 17,159 14,549 2,610 

Storage and park and lend services .................................................................... . 1,821 1,510 311 

Other .................................................................................................................. . 
----'--2,617 3,837 (1,220) 

Gross profit ...................................................................................................... .. 71,341 60,681 10,660 

Operating expenses ........................................................................................... .. 
----'--

31,749 28,659 3,090 

Operating income ............................................................................................. . 39,592 32,022 7,570 

Miscellaneous expense ..................................................................................... .. (1,181) (127) (1,054) 

Interest charges .................................................................................................. . 
----'--

8,957 6,871 2,086 

Income before income taxes ............................................................................ . 29,454 25,024 4,430 

Income tax expense ........................................................................................... .. 
----'-

10,008 8,919 1,089 

Net income......................................................................................................... $ 
===;::;~~ 

Gross pipeline transportation volumes- MMcf ............................................. .. 
===;:::::;~=:= 

Consolidated pipeline transportation volumes - MMcf .................................. . 
===== 

19,446 $ 16,105 $ 3,341 

189,176 161,484 27,692 

118,774 108,743 10,031 

Net income for our regulated transmission and storage segment increased 21 percent, primarily due to a $10.7 million 
increase in gross profit, partially offset by a $3.1 million increase in operating expenses. The increase in gross profit reflects 
higher rates from the approved 2013 GRIP filing ($6.8 million) coupled with a $1.4 million increase associated with higher 
throughput driven by colder weather. 

Operating expenses increased $3.1 million primarily due to increased depreciation expense associated with increased 
capital investments and employee-related expenses. 

The APT rate case approved by the RRC on April 18, 2011 contained an annual adjustment mechanism, approved for a 
three-year pilot program, that adjusted regulated rates up or down by 75 percent of the difference between APT's non-regulated 
annual revenue and a pre-defmed base credit. The annual adjustment mechanism expired on June 30,2013. On January 1, 
2014, the RRC approved the extension of the annual adjustment mechanism retroactive to July 1, 2013, which will stay in place 
until the completion of APT's next rate case. As a result of this decision, we recognized a $1.8 million increase in gross profit 
for the application of the annual adjustment mechanism, for the period July 1, 2013 to September 30, 2013. 
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Our nonregulated operations are conducted through Atmos Energy Holdings, Inc. (AEH), a wholly-owned subsidiary of 
Atmos Energy Corporation and represent approximately five percent of our consolidated net income. 

AEH's primary business is to buy, sell and deliver natural gas at competitive prices to approximately 1,000 customers 
located primarily in the Midwest and Southeast areas of the United States. AEH accomplishes this objective by aggregating and 
purchasing gas supply, arranging transportation and storage logistics and effectively managing commodity price risk. 

AEH also earns storage and transportation demand fees primarily from our regulated natural gas distribution operations in 
Louisiana and Kentucky. These demand fees are subject to regulatory oversight and are renewed periodically. 

Our nonregulated activities are significantly influenced by competitive factors in the industry and general economic 
conditions. Therefore, the margins earned from these activities are dependent upon our ability to attract and retain customers 
and to minimize the cost of buying, selling and delivering natural gas to offer more competitive pricing to those customers. 

Natural gas prices can influence: 
• The demand for natural gas. Higher prices may cause customers to conserve or use alternative energy sources. 

Conversely, lower prices could cause customers such as electric power generators to switch from alternative energy 
sources to natural gas. 

• Collection of accounts receivable from customers, which could affect the level of bad debt expense recognized by this 
segment. 

• The level of borrowings under our credit facilities, which affects the level of interest expense recognized by this 
segment. 

Natural gas price volatility can also influence our nonregulated business in the following ways: 
• Price volatility influences basis differentials, which provide opportunities to profit from identifying the lowest cost 

alternative among the natural gas supplies, transportation and markets to which we have access. 
• Increased or decreased volatility impacts the amounts of unrealized margins recorded in our gross profit and could 

impact the amount of cash required to collateralize our risk management liabilities. 

Our nonregulated segment manages its exposure to natural gas commodity price risk through a combination of physical 
storage and fmancial instruments. Therefore, results for this segment include unrealized gains or losses on its net physical gas 
position and the related financial instruments used to manage commodity price risk. These margins fluctuate based upon 
changes in the spreads between the physical and forward natural gas prices. The magnitude of the unrealized gains and losses is 
also contingent upon the levels of our net physical position at the end of the reporting period. 
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Financial and operating highlights for our nonregulated segment for the three months ended December 31, 2013 and 2012 
are presented below. 

Three Months Ended Deeember 31 

l013 lOll Change 

(In thousands, unless otherwise noted) 

Realized margins 

Gas delivery and related services..................................................................... $ 12,463 $ 10,070 $ 2,393 

Storage and transportation services ................................................................. . 3,535 3,521 14 

Other ................................................................................................................ . __ ___.;. _ ___.;.. (8,002) (14,110) 6,108 

Total realized margins ..................................................................................... . 7,996 (519) 8,515 

Unrealized margins .......................................................................................... . 10,570 22,978 (12,408) -----Gross profit. ...................................................................................................... . 18,566 22,459 (3,893) 

Operating expenses ............................................................................................ . 10,311 8,645 1,666 -----Operating income ............................................................................................. . 8,255 13,814 {5,559) 

Miscellaneous income ....................................................................................... . 324 1,667 (1,343) 

Interest charges .................................................................................................. . 637 797 (160) -----
Income before income taxes ............................................................................ . 7,942 14,684 (6,742) 

Income tax expense ............................................................................................ . 3,129 6,534 (3,405) 
~---

Net income......................................................................................................... $ 
=~~== Gross nonregulated delivered gas sales volumes - MMcf .............................. . 
=======~== Consolidated nonregulated delivered gas sales volumes - MMcf.. ................. . 
====:=::::::= Net physical position (Bet) ................................................................................ . 

4,813 $ 8,150 $ (3,337) 

107,579 99,009 8,570 

92,637 84,718 7,919 

15.5 25.8 (10.3) 
==== 

Net income for our nonregulated segment decreased 41 percent from the prior-year quarter due to lower gross profit and 
increased operating expenses. 

The $3.9 million quarter-over-quarter decrease in gross profit reflected an $8.5 million increased in realized margins, 
offset by a $12.4 million decrease in unrealized margins. The $8.5 million increase in realized margins reflects: 

• A $2.4 million increase in gas delivery and related services margins. Consolidated sales volumes increased nine 
percent as a result of stronger demand from marketing, industrial and utility/municipal customers due to colder 
weather. Additionally, gas delivery per-unit margins increased from 10 cents per Mcf in the prior-year quarter to 12 
cents per Mcf. The increase was a result of increased transportation reimbursements and higher margin incremental 
sales due to the impact of colder weather. · 

• A $6.1 million decrease in losses realized on the settlement of financial positions. 

Unrealized margins decreased $12.4 million primarily due to the quarter-over-quarter timing of realized margins on the 
settlement of hedged natural gas inventory positions. 

Operating expenses increased $1.7 million, primarily due to increased employee-related and other administrative 
expenses. 

Liquidity and Capital Resources 

The liquidity required to fund our working capital, capital expenditures and other cash needs is provided from a variety of 
sources including internally generated funds and borrowings under our commercial paper program and bank credit facilities. 
Additionally, we have various uncommitted trade credit lines with our gas suppliers that we utilize to purchase natural gas on a 
monthly basis. Finally, from time to time, we raise funds from the public debt and equity capital markets to fund our liquidity 
needs. 
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We regularly evaluate our funding strategy and capital structure to ensure that we (i) have sufficient liquidity for our 
short-term and long-term needs in a cost-effective manner and (ii) maintain a balanced capital structure with a debt-to
capitalization ratio in a target range of 50 to 55 percent. We also evaluate the levels of committed borrowing capacity that we 
require. We currently have over $1 billion of capacity from our short-term facilities. We plan to fund our growth through the 
use of operating cash flows, debt and equity securities, while maintaining a balanced capital structure. 

The following table presents our capitalization inclusive of short-term debt and the current portion oflong-term debt as of 
December 31, 2013, September 30, 2013 and December 31,2012: 

December 31, 2013 September 30, 2013 December 31, 2012 

(In thousands, except percentages) 

Short-term debt(!) $ 689,795 11.9% $ 367,984 6.8% $ 830,891 15.9% 

Long-term debt<2l 2,455,750 42.3% 2,455,671 45.4% 1,956,507 37.6% 

Shareholders' equity 2,661,314 45.8% 2,580,409 47.8% 2,424,005 46.5% 

Total $ 5,806,859 100.0% $ 5,404,064 100.0% $ 5,211,403 100.0% 

(I) Short-term debt at December 31, 2012 included $260 million outstanding related to a short-term facility we used to 
redeem our $250 million 5.125% Senior notes in August 2012. The balance outstanding under this short-term facility was 
repaid in January 2013. 

(2) In October 2014, $500 million oflong-term debt will mature. We plan to issue new senior notes to replace this 
maturing debt. We have executed forward starting interest rate swaps to fix the Treasury yield component associated with 
this anticipated issuance at 3.129%. 

Total debt as a percentage oftotal capitalization, including short-term debt, was 54.2 percent at December 31,2013,52.2 
percent at September 30,2013 and 53.5 percent at December 31,2012. 

Cash Flows 

Our internally generated funds may change in the future due to a number of factors, some of which we cannot control. 
These include regulatory changes, prices for our products and services, demand for such products and services, margin 
requirements resulting from significant changes in commodity prices, operational risks and other factors. 

Cash flows from operating, investing and financing activities for the three months ended December 31, 2013 and 2012 
are presented below. 

Three Months Ended December 31 

2013 2012 Change 

(In thousands) 

Total cash provided by (used in) 

Operating activities .......................................................................................... $ 34,300 $ 29,858 $ 4,442 

Investing activities............................................................................................ (186,434) {191,300) 4,866 

Financing activities .................... ... ......... ............. ... ............ ... ................... ........ 280,498 221,804 58,694 -----
Change in cash and cash equivalents.................................................................. 128,364 60,362 68,002 

Cash and cash equivalents at beginning of period.............................................. 66,199 64,239 1,960 -----Cash and cash equivalents at end ofperiod ........................................................ $ 194,563 $ 124,601 $ 69,962 
=========== 

Cash flows from operating activities 

Period-over-period changes in our operating cash flows are primarily attributable to changes in net income and working 
capital changes, particularly within our natural gas distribution segment resulting from the price of natural gas and the timing of 
customer collections, payments for natural gas purchases and deferred gas cost recoveries. 

For the three months ended December 31,2013, we generated cash flow of$34.3 million from operating activities 
compared with $29.9 million for the three months ended December 31, 2012. The $4.4 million increase in operating cash flows 
primarily reflects the timing of customer collections and ven.dor payments, including higher gas purchases. 
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Cash flows from investing activities 

In recent years, a substantial portion of our cash resources has been used to fund growth projects in our regulated 
operations, our ongoing constnlction program and improvements to information technology systems. Our ongoing construction 
program enables us to enhance the safety and reliability of the systems used to provide natural gas distribution services to our 
existing customer base, expand our natural gas distribution services into new markets, enhance the integrity of our pipelines 
and, more recently, expand our intrastate pipeline network. In executing our regulatory strategy, we focus our capital spending 
in jurisdictions that permit us to earn an adequate return timely on our investment without compromising the safety or 
reliability of our system. Currently, our Mid-Tex, Louisiana, Mississippi and West Texas natural gas distribution divisions and 
our Atmos Pipeline-Texas Division have rate tariffs that provide the opportunity to include in their rate base approved capital 
costs on a periodic basis without being required to file a rate case. 

For the three months ended December 31,2013, capital expenditures were $180.6 million, compared with $190.0 million 
in the prior-year period. The period-over-period decrease primarily reflects: 

An $18.4 million decrease in capital spending in our natural gas distribution segment due to the timing of 
spending under our infrastructure replacement programs, partially due to adverse weather conditions and the 
absence of spending related to our new customer information system which was completed in the prior year. 

A $9.1 million increase in capital spending in our regulated transmission and storage segment associated with 
the completion of the Line WX expansion project and increased cathodic protection spending. 

Cashjlowsfromfinancing activities 

For the three months ended December 31, 2013, our financing activities generated $280.5 million of cash compared 
with $221.8 million in the prior-year period. The increase is primarily due to timing between short-term debt borrowings and 
repayments during the current quarter. 

The following table summarizes our share issuances for the three months ended December 31, 2013 and 2012. 

Three Months Ended 
December31 

2013 2{112 

Shares issued: 

1998 Long-Term Incentive Plan................................................................................ 450,943 

Outside Directors Stock-for-Fee Plan........................................................................ 473 
-------

Total shares issued....................................................................................................... 451,416 

364,415 

564 

364,979 

The year-over-year increase in the number of shares issued primarily reflects a higher number of performance-based 
awards issued in the current year as actual performance exceeded the target. For the three months ended December 31, 2013 
and 2012, we canceled and retired 133,325 and 87,931 shares attributable to federal withholdings on equity awards. 

Credit Facilities 

Our short-term borrowing requirements are affected primarily by the seasonal nature of the natural gas business and the 
level of our capital expenditures. Changes in the price ofnatural gas, the amount of natural gas we need to supply to meet our 
customers' needs and our capital spending activities could significantly affect our borrowing requirements. However, our short
term borrowings typically reach their highest levels in the winter months. 

We finance our short-term borrowing requirements through a combination of a $950.0 million commercial paper 
program, four committed revolving credit facilities and one uncommitted revolving credit facility with third-party lenders that 
provide approximately $1.0 billion of working capital funding. As ofDecember 31, 2013, the amount available to us under our 
credit facilities, net of outstanding letters of credit, was $304.7 million. 

Shelf Registration 

We have an effective shelf registration statement with the Securities and Exchange Commission (SEC) that permits us to 
issue a total of$1.75 billion in common stock and/or debt securities. At December 31, 2013, no securities had been issued 
under the shelf registration statement. 

Credit Ratings 

Our credit ratings directly affect our ability to obtain short-term and long-term fmancing, in addition to the cost of such 
financing. In determining our credit ratings, the rating agencies consider a number of quantitative factors, including debt to total 
capitalization, operating cash flow relative to outstanding debt, operating cash flow coverage of interest and pension liabilities 
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and funding status. In addition, the rating agencies consider qualitative factors such as consistency of our earnings over time, 
the quality of our management and business strategy, the risks associated with our regulated and nonregulated businesses and 
the regulatory structures that govern our rates in the states where we operate. 

Our debt is rated by three rating agencies: Standard & Poor's Corporation (S&P), Moody's Investors Service (Moody's) 
and Fitch Ratings, Ltd. (Fitch). As ofDecember 31,2013, all three ratings agencies maintained a stable outlook. Our current 
debt ratings are all considered investment grade and are as follows: 

Unsecured senior long-term debt .............................. . 

Commercial paper ................................................... .. 

S&P 

A

A-2 

Moody's 

Baal 

P-2 

Fiteh 

A-, 

F-2 

On January 30, 2014, Moody's upgraded our senior unsecured debt rating to A2 from Baa 1 and our commercial paper 
rating to P-1 from P-2. 

A significant degradation in our operating performance or a significant reduction in our liquidity caused by more limited 
access to the private and public credit markets as a result of deteriorating global or national financial and credit conditions 
could trigger a negative change in our ratings outlook or even a reduction in our credit ratings by the three credit rating 
agencies. This would mean more limited access to the private and public credit markets and an increase in the costs of such 
borrowings. 

A credit rating is not a recommendation to buy, sell or hold securities. The highest investment grade credit rating is AAA 
for S&P, Aaa for Moody's and AAA for Fitch. The lowest investment grade credit rating is BBB- for S&P, Baa3 for Moody's 
and BBB- for Fitch. Our credit ratings may be revised or withdrawn at any time by the rating agencies, and each rating should 
be evaluated independently of any other rating. There can be no assurance that a rating will remain in effect for any given 
period oftime or that a rating will not be lowered, or withdrawn entirely, by a rating agency if, in its judgment, circumstances 
so warrant. 

Debt Covenants 

We were in compliance with all of our debt covenants as ofDecember 31,2013. Our debt covenants are described in 
greater detail in Note 5 to the unaudited condensed consolidated financial statements. 

Contractual Obligations and Commercial Commitments 

Significant commercial commitments are described in Note 7 to the unaudited condensed consolidated financial 
statements. There were no significant changes in our contractual obligations and commercial commitments during the three 
months ended December 31, 2013. 

Risk Management Activities 

We conduct risk management activities through our natural gas distribution and nonregulated segments. In our natural gas 
distribution segment, we use a combination of physical storage, fixed physical contracts and fixed financial contracts to reduce 
our exposure to unusually large winter-period gas price increases. 

In our nonregulated segment, we manage our exposure to the risk of natural gas price changes and lock in our gross profit 
margin through a combination of storage and financial instruments, including futures, over-the-counter and exchange-traded 
options and swap contracts with counterparties. To the extent our inventory cost and actual sales and actual purchases do not 
correlate with the changes in the market indices we use in our hedges, we could experience ineffectiveness or the hedges may 
no longer meet the accounting requirements for hedge accounting, resulting in the financial instruments being treated as mark 
to market instruments through earnings. 
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The following table shows the components of the change in fair value of our natural gas distribution segment's fmancial 
instruments for the three months ended December 31,2013 and 2012: 

Three Months Ended 
December31 

2013 2012 

(In thousands) 

Fair value of contracts at beginning ofperiod....................................................................... $ 109,648 $ (76,260) 

Contracts realized/settled.................................................................................................... (1,671) 2,834 

Fairvalueofnewcontracts................................................................................................. 519 331 

Other changes in value ..................................................................................................... :.. 26,280 8,898 
--=---~~=-=-Fair value of contracts at end of period.................................................................................. $ 134,776 ='$'====(=6=4,=1::::::97:::f:) 

The fair value of our natural gas distribution segment's financial instruments at December 31, 2013 is presented below by 
time period and fair value source: 

Fair Value of Contracts at December 31, 2013 

Maturity in Years 

Less Greater 
Source ofFairValue Than1 1-3 4-5 ThanS 

(In thousands) 

Prices actively quoted ................................................... . $ 88,898 $ 45,878 $ $ $ 
Prices based on models and other valuation methods ... . 

$ 88,898 $ 45,878 $ $ $ Total Fair Value. ............................................................ . 
======::::::::::::::: 

The following table shows the components of the change in fair value of our nonregulated segment's financial 
instruments for the three months ended December 31,2013 and 2012: 

Total 
Fair 

Value 

134,776 

134,776 

Three Months Ended 
December31 

2013 2012 

(In thousands) 

Fair value of contracts at beginning of period ........................................................................ .. $ (14,700) $ (15,123) 
Contracts realized/settled ..................................................................................................... .. 9,943 12,736 
Fair value of new contracts ................................................................................................... . 

Other changes in value ......................................................................................................... .. (336) 825 
Fair value of contracts at end of period ................................................................................... . (5,093) (1,562) 
Netting of cash collateral ......................................................................................................... . 16,708 16,559 
Cash collateral and fair value of contracts at period end ........................................................ .. 

======= 
$ 11,615 $ 14,997 

The fair value of our nonregulated segment's financial instruments at December 31, 2013 is presented below by time 
period and fair value source: 

Less 
Source of Fair Value Than1 

Prices actively quoted .................................................... $ (7,707) 
Prices based on models and other valuation methods .... 

Total Fair Value. ............................................................. $ (7,707) 

Pension and Postretirement Benefits Obligations 

Fair Value of Contracts at December 31, 2013 

Maturity in Years 

Greater 
1-3 4-5 Than5 

(In thousands) 

$ 2,864 $ (250) $ 

$ 2,864 $ (250) $ 

Total 
Fair 

Value 

$ (5,093) 

$ (5,093) 

For the three months ended December 31, 2013 and 2012, our total net periodic pension and other benefits costs were 
$20.9 million and $18.9 million. A substantial portion of those costs relating to our natural gas distribution operations are 
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recoverable through our gas distribution rates; however, a portion of these costs is capitalized into our distribution rate base. 
The remaining costs are recorded as a component of operation and maintenance expense. 

Our fiscal2014 costs were determined using a September 30,2013 measurement date. As of September 30, 2013, interest 
and corporate bond rates utilized to determine our discount rates were higher than the interest and corporate bond rates as of 
September 30,2012, the measurement date for our fiscal2013 net periodic cost. Therefore, we increased the discount rate used 
to measure our fiscal2014 net periodic cost from 4.04 percent to 4.95 percent. However, we decreased the expected return on 
plan assets from 7.75 percent to 7.25 percent in the determination of our fiscal2014 net periodic pension cost based upon 
expected market returns for our targeted asset allocation. As a result of the net impact of changes in these and other 
assumptions, we expect our fiscal2014 net periodic pension cost to decrease by less than five percent. 

The amounts with which we fund our defined benefit plans are determined in accordance with the Pension Protection Act 
of2006 {PPA) and are influenced by the funded position ofthe plans when the funding requirements are determined on 
January 1 of each year. For the three months ended December 31, 2013 we contributed $4.7 million to our defined benefit. 
plans. Based upon the most recent evaluation, we anticipate contributing a total of between $15 million and $20 million to our 
defined benefit plans in fiscal2014. Further, we will consider whether an additional voluntary contribution is prudent to 
maintain certain PPA funding thresholds. For the three months ended December 31, 2013 we contributed $5.9 million to our 
postretirement medical plans. We anticipate contributing a total of between $20 million and $25 million to these plans during 
fiscal2014. 

The projected pension liability, future funding requirements and the amount of pension expense or income recognized for 
the plans are subject to change, depending upon the actuarial value of plan assets in the plans and the determination offuture 
benefit obligations as of each subsequent actuarial calculation date. These amounts will be determined by actual investment 
returns, changes in interest rates, values of assets in the plans and changes in the demographic composition of the participants 
in the plans. 
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The following tables present certain operating statistics for our natural gas distribution, regulated transmission and 
storage and nomegulated segments for the three month periods ended December 31, 2013 and 2012. 

Natural Gas Distribution Sales and Statistical Data- Continuing Operations 

Three Months Ended 
December31 

2013 lOll 

METERS IN SERVICE, end of period 

Residential.. ......................................................................................................................... . 2,782,064 2,805,013 

Commercial ........................................................................................................................ .. 249,348 256,030 

Industrial ............................................................................................................................. . 1,508 2,127 

Public authority and other ................................................................................................... . 10,011 ____ ..;.__ 10,169 

3,042,931 3,073,339 Total meters .................................................................................................................... . ======= 
INVENTORY STORAGE BALANCE- Bcf!1l .............................................................. .. 52.5 54.8 

SALES VOLUMES- MMcf!2l 

Gas sales volumes 

Residential. ......................................................................................................................... .. 60,416 46,323 

Commercial ........................................................................................................................ .. 31,414 25,256 

Industrial ............................................................................................................................. . 4,019 4,555 

Public authority and other .................................................................................................. .. ____ ..;....._ 2,429 2,619 

Total gas sales volumes .......................................................... , ...................................... .. 98,278 78,753 

Transportation volumes ........................................................................................................ .. 35,424 ____ ..;....._ 34,022 

Total throughput ................................................................................................................... .. 

OPERATING REVENUES (OOO'sill ====== 
133,702 112,775 

Gas sales revenues 

Residential. ........................................................................................................................... $ 545,417 $ 422;721 

Commercial.......................................................................................................................... 235,423 184,931 

Industrial.............................................................................................................................. 23,748 21,456 

Public authority and other.................................................................................................... 16,449 15,680 ------
Total gas sales revenues.................................................................................................. 821,037 644,788 

Transportation revenues......................................................................................................... 16,817 15,441 

Other gas revenues................................................................................................................. 6,011 6,558 ------
Total operating revenues ................................................................................................. $ 843,865 =$====6==6=6,=7=87= 

Average transportation revenue per Mcf1) ............................................................................. $ 0.47 $ 0.46 

Average cost of gas per Mcf sold0 ) ................ ........................................................................ $ 5.54 $ 4.93 

See footnotes following these tables. 
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Meters in service, end of period ............................................................................................. .. 

Sales volumes - MMcf 

Total gas sales volumes ........................................................................................................ .. 

Transportation volumes ........................................................................................................ .. 

Total throughput .............................................................................................................. .. 
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Three Months Ended 
December31 

2013 2012 

------
==== 

63,959 

1,542 

515 

2,057 

Operating revenues (OOO's) ....................................................................................................... $ - $ 16,284 

Regulated Transmission and Storage and Nonregulated Operations Sales and Statistical Data 

Three Months Ended 
December31 

2013 2012 

CUSTOMERS, end of period 

Industrial ............................................................................................................................... .. 758 732 
Municipal ............................................................................................................................. .. 126 128 
Other ..................................................................................................................................... .. 546 423 

Total .................................................................................................................................. . 1;430 1,283 
NONREGULATEDINVENTORYSTORAGE 

BALANCE- Bcf ................................................................................................................ . 21.1 26.9 
REGULATED TRANSMISSION AND 

STORAGE VOLUMES- MMct<1) ................................................................................. . 189,176 161,484 
NONREGULATED DELIVERED GAS SALES 

VOLUMES- MMcf1) .................................................................................................... .. 107,579 99,009 
OPERATING REVENUES (OOO'si1} 

Regulated transmission and storage ...................................................................................... . $ 71,341 $ 60,681 
Nonregulated ......................................................................................................................... . 447,721 399,894 

Total operating revenues ................................................................................................... . $ 519,062 
======= 

$ 460,575 

Notes to preceding tables: 

(I) Statistics are shown on a consolidated basis. 
(l) Sales volumes and revenues reflect segment operations, including intercompany sales and transportation amounts. 

RECENT ACCOUNTING DEVELOPMENTS 

Recent accounting developments and their impact on our financial position, results of operations and cash flows are 
described in Note 2 to the unaudited condensed consolidated financial statements. 

Item3. Quantitative and Qualitative Disclosures About Market Risk 

Information regarding our quantitative and qualitative disclosures about market risk are disclosed in Item 7 A in our 
Annual Report on Form 10-K for the fiscal year ended September 30, 2013. During the three months ended December 31, 
2013, there were no material changes in our quantitative and qualitative disclosures about market risk. 
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We carried out an evaluation, under the supervision and with the participation of our management, including our principal 
executive officer and principal financial officer, of the effectiveness of the Company's disclosure controls and procedures, as 
such term is defmed in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act ofl934, as amended (Exchange Act). 
Based on this evaluation, the Company's principal executive officer and principal financial officer have concluded that the 
Company's disclosure controls and procedures were effective as ofDecember 31, 2013 to provide reasonable assurance that 
information required to be disclosed by us, including our consolidated entities, in the reports that we file or submit under the 
Exchange Act is recorded, processed, summarized, and reported within the time periods specified by the SEC's rules and forms, 
including a reasonable level of assurance that such information is accumulated and communicated to our management, 
including our principal executive and principal financial officers, as appropriate to allow timely decisions regarding required 
disclosure. 

Changes in Internal Control over Financial Reporting 

We did not make any changes in our internal contro.l over financial reporting (as defined in Rules 13a-15(f) and 
15d-15(f) under the Exchange Act) during the first quarter of the fiscal year ended September 30, 2014 that have materially 
affected, or are reasonably likely to materially affect, our internal control over fmancial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

During the three months ended December 31,2013, except as noted in Note 7 to the unaudited condensed consolidated 
financial statements, there were no material changes in the status of the litigation and other matters that were disclosed in Note 
10 to our Annual Report on Form 10-K for the fiscal year ended September 30, 2013. We continue to believe that the final 
outcome of such litigation and other matters or claims will not have a material adverse effect on our financial condition, results 
of operations or cash flows. 

Item 6. Exhibits 

A list of exhibits required by Item 601 of Regulation S-K and filed as part of this report is set forth in the Exhibits Index, 
which immediately precedes such exhibits. 
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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. 

Date: February 4, 2014 
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Chief Financial Officer 
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Reference to 

* These certifications, which were made pursuant to 18 U.S.C. Section 1350 by the Company's ChiefExecutive Officer 
and Chief Financial Officer, furnished as Exhibit 32 to this Quarterly Report on Form 10-Q, will not be deemed to be 
filed with the Commission or incorporated by reference into any filing by the Company under the Securities Act of 
1933 or the Securities Exchange Act of 1934, except to the extent that the Company specifically incorporates such 
certifications by reference. 
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REQUEST: 

Case No. 2015-00343 
Atmos Energy Corporation, Kentucky Division 

Forecasted Test Period Filing Requirements 
MFR FR 16(7)(q) 

Page 1 of 1 

Section 16. Applications for General Adjustments of Existing Rates. 

(7) Each application requesting a general adjustment in rates supported by a fully 
forecasted test period shall include the following or a statement explaining why 
the required information does not exist and is not applicable to the utility's 
application: 
(q) The independent auditor's annual opinion report, with any written 

communication from the independent auditor to the utility that indicates the 
existence of a material weakness in the utility's internal controls; 

RESPONSE: 

Please see attachment FR_16(7)(q)_Att1 for the independent auditor's reports for fiscal 
years 2013 and 2014. 

ATTACHMENT: 

ATTACHMENT 1 - Atmos Energy Corporation, FR_16(7)(q)_Att1 -Independent Auditor 
Report.pdf, 2 Pages. 

Respondent: Jason Schneider 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRlVI 

The Board of Directors and Shareholders of 
Atmos Energy Corporation 

We have audited the accompanying consolidated balance sheets of Atmos Energy Corporation as of Sep
tember 30, 2013 and 2012, and the related consolidated statements of income. comprehensive income, share
holders' equity, and cash flows for each of the three years in the period ended September 30, 2013. Our audits 
also included the financial statement schedule listed in the Index at Item 8. These financial statements and 
schedule are the responsibility of the Company's management. Our responsibility is to express an opinion on 
these financial statements and schedule based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight 
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance 
about whether the financial statements are free of material misstatement. An audit includes examining. on a test 
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assess
ing the accounting principles used and significant estimates made by management. as well as evaluating the 
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the con
solidated financial position of Atmos Energy Corporation at September 30, 2013 and 2012, and the consolidated 
results of its operations and its cash flows for each of the three years in the period ended September 30, 2013, in 
conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related financial state
ment schedule, when considered in relation to the financial statements taken as a whole, presents fairly. in all 
material respects the financial information set fo1th therein. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), Atmos Energy Corporation's internal control over financial repmting as of September 30, 2013, 
based on criteria established in Internal Control- Integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission ( 1992 framework) and our report dated November 13, 2013 
expressed an unqualified opinion thereon. 

Dallas, Texas 
November 13,2013 

/s/ ERNST & YOUNG LLP 
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REPORT OF INUEPENDENT REGISTERED PUBLIC ACCOUNTING FIRlVI 

The Board of Directors and Shareholders of 
Atmos Energy Corporation 

We have audited Atmos Energy Corporation's internal control over financial reporting as of September 30, 
2014, based on criteria established in Internal Control- Integrated Framework issued by the Committee of 
Sponsoring Organizations of the Treadway Commission ( 1992 framework) (the COSO criteria). Atmos Energy 
Corporation's management is responsible for maintaining effective internal control over financial reporting, and 
for its assessment of the effectiveness of internal control over financial reporting included in the accompanying 
Management's Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion 
on the company's internal control over financial reporting based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight 
Board (United States). Those standards require that we plan and perfi.lrm the audit to obtain reasonable assurance 
about whether effective internal control over financial reporting was maintained in all material respects. Our 
audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a 
material weakness exists. testing and evaluating the design and operating effectiveness of internal control based 
on the assessed risk. and performing such other procedures as we considered necessary in the circumstances. We 
believe that our audit provides a reasonable basis for our opinion, 

A company's internal control over financial reporting is a process designed to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles. A company's internal control over financial reporting 
includes those policies and procedures that ( 1) pertain to the maintenance of records that, in reasonable detail, 
accurately and fairly rellect the transactions and dispositions of the assets of the company; (2) provide reasonable 
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance 
with generally accepted accounting principles, and that receipts and expenditures of the company are being made 
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable 
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the compa
ny's assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect mis
statements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that con
trols may become inadequate because of changes in conditionN, or that the degree of compliance with the policies 
or procedures may deteriorate. 

In our opinion, Atmos Energy Corporation maintained, in all material respects, effective internal control 
over financial reporting as of September 30, 2014, based on the COSO criteria. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the consolidated balance sheets as of September 30, 2014 and 2013, and the related consolidated 
statements of income, comprehensive income, shareholders' equity, and cash flows for each of the three years in 
the period ended September 30, 2014 of Atmos Energy Corporation and our report dated November 6, 2014 
expressed an unqualified opinion thereon. 

Dallas, Texas 
November 6, 2014 
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REQUEST: 

Case No. 2015-00343 
Atmos Energy Corporation, Kentucky Division 

Forecasted Test Period Filing Requirements 
MFR FR 16(7)(r) 

Page 1 of 1 

Section 16. Applications for General Adjustments of Existing Rates. 

(7) Each application requesting a general adjustment in rates supported by a fully 
forecasted test period shall include the following or a statement explaining why 
the required information does not exist and is not applicable to the utility's 
application: 
(r) The quarterly reports to the stockholders for the most recent five (5) 

quarters; 

RESPONSE: 

Please see the Company's response to FR 16(7)(p). 

Respondent Jason Schneider 



"T1 
;;c .... 
Q) -...... --t/1 -



REQUEST: 

Case No. 2015-00343 
Atmos Energy Corporation, Kentucky Division 

Forecasted Test Period Filing Requirements 
MFR FR 16(7)(s) 

Page 1 of 1 

Section 16. Applications for General Adjustments of Existing Rates. 

{7) Each application requesting a general adjustment in rates supported by a fully 
forecasted test period shall include the following or a statement explaining why 
the required information does not exist and is not appli.cable to the utility's 
application: 
{s) The summary of the latest depreciation study with schedules itemized by 

major plant accounts, except that telecommunications utilities that have 
adopted the commission's average depreciation rates shall provide a 
schedule that identifies the current and base period depreciation rates 
used by major plant accounts. If the required information has been filed in 
another commission case, a reference to that case's number shall be 
sufficient; 

RESPONSE: 

Please see the following exhibits to the direct testimony of Dane Watson, provided in 
the Company's response to FR 16(7)(a): 

Exhibit DAW-2 - Atmos Energy Corporation - Kentucky Properties Depreciation Rate 
Study at September 30, 2014; 

Exhibit DAW-3 - Atmos Energy Corporation - Kentucky Mid-States General Office 
Property Depreciation Rate Study at September 30, 2014; and 

Exhibit DAW-4 - Atmos Energy Corporation Shared Services Unit Depreciation Rate 
Study at September 30, 2014. 

Respondent: Dane Watson 





REQUEST: 

Case No. 2015-00343 
Atmos Energy Corporation, Kentucky Division 

Forecasted Test Period Filing Requirements 
MFR FR 16(7)(t) 

Page 1 of 1 

Section 16. Applications for General Adjustments of Existing Rates. 

(7) Each application requesting a general adjustment in rates supported by a fully 
forecasted test period shall include the following or a statement explaining why 
the required information does not exist and is not applicable to the utility's 
application: 
(t) A list of all commercially available or in-house developed computer 

software, programs, and models used in the development of the 
schedules and work papers associated with the filing of the utility's 
application. This list shall include: 

RESPONSE: 

1. Each software, program, or model; 
2. What the software, program, or model was used for; 
3. The supplier of each software, program, or model; 
4. A brief description of the software, program, or model; and 
5. The specifications for the computer hardware and the operating 

system required to run the program; 

Atmos Energy prepared testimony, documents, schedules, slides and work papers 
presented in this filing using Microsoft Office 201 0 products. Computers on which 
Microsoft Office is installed are running Windows 7. These Dell PCs are IBM 
compatible and are running processors at speeds no less than 2GHz with 2GB of RAM. 
The Class Cost of Service Study was prepared by using Microsoft Office 2010. 

Respondent: Greg Waller 
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REQUEST: 

Case No. 2015-00343 
Atmos Energy Corporation, Kentucky Division 

Forecasted Test Period Filing Requirements 
Question No. FR 16(7)(u) 

Page 1 of 1 

Section 16. Applications for General Adjustments of Existing Rates. 

(7) Each application requesting a general adjustment in rates supported by a fully 
forecasted test period shall include the following or a statement explaining why 
the required information does not exist and is not applicable to the utility's 
application: 
(u) If the utility had amounts charged or allocated to it by an affiliate or a 

general or home office or paid monies to an affiliate or a general or home 
office during the base period or during the previous three {3) calendar 
years, the utility shall file: 

RESPONSE: 

1. A detailed description of the method and amounts allocated or 
charged to the utility by the affiliate or general or home office for 
each allocation or payment; 

2. The method and amounts allocated during the base period and the 
method and estimated amounts to be allocated during the 
forecasted test period; 

3. An explanation of how the allocator for both the base period and 
the forecasted test period were determined; and 

4. All facts relied upon, including other regulatory approval, to 
demonstrate that each amount charged, allocated, or paid during 
the base period is reasonable; 

1) The allocation of costs are fully described in the Company's Cost Allocation 
Manual as filed with this Commission, the latest of which is attached as Exhibit 
JLS~1 to the Direct Testimony of Jason Schneider. Please see Exhibit GKW-1 to 
the Direct Testimony of Greg Waller, which provides the composite factors used 
to allocate costs and rate base items in this rate proceeding. 

2) Please see Schedules C.2.1 of FR 16(8){c), account 922. 

3) Please see the response to subpart (1 ). 

4) Please see the response to subpart (1). 

Respondent: Jason Schneider 
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REQUEST: 

Case No. 2015-00343 
Atmos Energy Corporation, Kentucky Division 

Forecasted Test Period Filing Requirements 
MFR FR 16(7)(v) 

Page 1 of 1 

Section 16. Applications for General Adjustments of Existing Rates. 

(7) Each application requesting a general adjustment in rates supported by a fully 
forecasted test period shall include the following or a statement explaining why 
the required information does not exist and is not applicable to the utility's 
application: 
(v) If the utility provides gas, electric, sewage, or water utility service and has 

annual gross revenues greater than $5,000,000 in the division for which a 
rate adjustment is sought, a cost of service study based on a methodology 
generally accepted within the industry and based on current and reliable 
data from a single time period; and 

RESPONSE: 

Please see the Direct Testimony of Paul Raab. 

Respondent: PauiRaab 





REQUEST: 

Case No. 2015-00343 
Atmos Energy Corporation, Kentucky Division 

Forecasted Test Period Filing Requirements 
MFR FR 16(7)(w) 

Page 1 of 1 

Section 16. Applications for General Adjustments of Existing Rates. 

(7) Each application requesting a general adjustment in rates supported by a fully 
forecasted test period shall include the following or a statement explaining Why 
the required information does not exist and is not applicable to the utility's 
application: 
(w) Incumbent local exchange carriers with fewer than 50,000 access lines 

shall not be required to file cost of service studies, except as specifically 
directed by the commission. Local exchange carriers with more than 
50,000 access lines shall file: 

RESPONSE: 

1. A jurisdictional separations study consistent with 47 C.F.R. Part 36; 
and 

2. Service specific cost studies to support the pricing of all services 
that generate annual revenue greater than $1,000,000 except local 
exchange access: 
a. Based on current and reliable data from a single time period; 

and 
b. Using generally recognized fully allocated, embedded, or 

incremental cost principles. 

Not applicable. 
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REQUEST: 

Case No. 2015-00343 
Atmos Energy Corporation, Kentucky Division 

Forecasted Test Period Filing Requirements 
Question No. FR 16(8)(a) 

Page 1 of 1 

Section 16. Applications for General Adjustments of Existing Rates. 

(8) Each application seeking a general· adjustment in rates supported by a 
forecasted test period shall include: 
(a) A jurisdictional financial summary for both the base period and the 

forecasted period that details how the utility derived the amount of the 
requested revenue increase; 

RESPONSE: 

Please see attachment FR_16(8)(a)_Att1, Schedule A 

ATTACHMENT: 

ATTACHMENT 1 - Atmos Energy Corporation, FR_16(8)(a)_Att1 - Schedule A.xlsx, 4 
Pages. 

Respondent: Greg Waller 



Atmos Energy Corporation, Kentucky/Mid-States Division 
Kentucky Jurisdiction Case No. 2015-00343 

Base Period: Twelve Months Ended February 29, 2016 
Forecasted Test Period: Twelve Months Ended May 31, 2017 

CASE NO. 2015-00343 
FR_16(8)(a) 

ATTACHMENT 1 

Schedule Description Filing Requirement 

A Summary 
B Rate Base 
C Operating Income (Revenues & Expenses) 
D Adjustments to Operating Income by Account 
E Income Tax Calculation 
F Rule F Compliance Adjustments 
G Payroll Analysis 
H Gross Revenue Conversion Factor 
I Comparative I nco me Statements 
J Cost of Capital 
K Comparative Financial Data 

FR 16(8)(a) 
FR 16(8)(b) 
FR 16(8)(c) 
FR 16(8)(d) 
FR 16(8)(e) 
FR 16(8)(f) 
FR 16(8)(g) 
FR 16(8)(h) 
FR 16(8)(i) 
FR 16(8)0) 
FR 16(8)(k) 



Atmos Energy Corporation, Kentucky/Mid-States Division 
Kentucky Jurisdiction Case No. 2015-00343 

Base Period: Twelve Months Ended February 29, 2016 
Forecasted Test Period: Twelve Months Ended May 31, 2017 

Line No. 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 

Description 

Rate Base, Dep. Exp., & Taxes Other 
Shared Services 

General Office (Div 002) 
Customer Support (Div 012) 

Kentucky/Mid-States 
Mid-States General Office (Div 091) 

Greenville Avenue Data Center 
Charles K. Vaughan Center 

11 Kentucky Composite Tax 
12 
13 Rate of Return on Equity 
14 
15 STDRATE 
16 
17 LTDRATE 

Allocation Factors 

Forecast Period 
KY/ Md-Sts Kentucky Kentucky 

Division Jurisdiction Composite 

10.71% 
10.86% 

100% 

49.09% 
52.60% 

49.09% 

5.26% 
5.71% 

49.09% 

1.54% 
1.08% 

38.90% 

10.50% 

0.94% 

5.90% 

CASE NO. 2015-00343 
FR_16(8)(a) 

ATTACHMENT 1 

Base Period 
KY I Md-Sts Kentucky Kentucky 

Division Jurisdiction Composite 

10.71% 
10.86% 

100% 

49.09% 
52.60% 

49.09% 

5.26% 
5.71% 

49.09% 

1.54% 
1.08% 



Atmos Energy Corporation, Kentucky/Mid-States Division 
Kentucky Jurisdiction Case No. 2015-00343 

Base Period: Twelve Months Ended February 29, 2016 
Forecasted Test Period: Twelve Months Ended May 31, 2017 

Schedule Description 

A Overall Financial Summary 

CASE NO. 2015-00343 
FR_16(8)(a) 

ATTACHMENT 1 



Data: X Base Period ---

Atmos Energy Corporation, Kentucky/Mid-States Division 
Kentucky Jurisdiction Case No. 2015-00343 

Overall Financial Summary 
Forecasted Test Period: Twelve Months Ended May 31,2017 

_X __ Forecasted Period 
Type of Filing:_X __ Original Updated Revised 
Workpaper Reference No{s). 

Base 
Supporting Jurisdictional 

Line Schedule Revenue 
No. Descri [!t ion Reference Reguirement 

(a) (b) (c) 

1 Rate Base B-1 $296,786,302 

2 Adjusted Operating Income C-1 $ 22,059,589 

3 Earned Rate of Return (line 2 divided by line 1) J-1 7.43% 

4 Required Rate of Return J-1 7.99% 

5 Required Operating Income (line 1 times line 4) C-1 $ 23,713,226 

6 Operating Income Deficiency (line 5 minus line 2) C-1 $ 1,653,637 

7 Gross Revenue Conversion Factor H 1.64812 

8 Revenue Deficiency (line 6 times line 7) $ 2,725,391 

9 Revenue Increase Requested C-1 

10 Adjusted Operating Revenues C-1 

11 Revenue Requirements (line 9 plus line 1 0) C-1 

CASE NO. 2015-00343 
FR_16(8)(a) 

ATTACHMENT 1 

FR 16(8)(a) 
Schedule A 

Witness: Waller 
Forecasted 

Jurisdictional 
Revenue 

Requirement 
(d) 

$ 335,832,639 

$ 25,262,560 

7.52% 

8.12% 

$ 27,269,610 

$ 2,007,050 

1.64804 

$ 3,307,688 

$ 3,307,688 

$ 166,804,655 

$ 170,112,343 

Schedule A.1 
Page 4 of 4 
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