


Case No. 2015~00343
Atmos Energy Corporation, Kentucky Division

Forecasted Test Period Filing Requirements
MFR FR 16(7)(j)

Page 1 of 1

REQUEST:

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:
0) The prospectuses of the most recent stock or bond offerings;

RESPONSE:

Please see Attachment FR_16(7)U)_Att1 for the October 2014 bond prospectus and
Attachment FR_16(7)U)_Att2 for the February 2014 equity prospectus.

ATTACHMENTS:

ATTACHMENT 1 - Atmos Energy Corporation, FR_16(7)O)_Att1 - October.2014 Bond
Prospectus.pdf, 44 Pages.

ATTACHMENT 2 - Atmos Energy Corporation, FR_16(7)O)_Att2 - February 2014 Equity
Prospectus.pdf, 44 Pages.

Respondent: Greg Waller
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CALCULATION OF REGISTRATION FEE

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

ATTACHMENT 1

Filed Pursuant to Rule 424(b)(2)
Registration No. 333-187606

Maximum Maximum
Title of each class of Amount to be offering price aggregate Amount of

securities offered registered per security offering price registration fee(1)

4.125% Senior Notes due 2044 $500,000,000 99.812% $499,060,000 $57,990.78

Total $500,000,000 $499,060,000 $57,990.78

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933.

~-------:----~~---------------

Table of Contents

Prospectus Supplement
October 6,2014
(To Prospectus dated March 28, 2013)

$500,000,000

energy
Atmos Energy Corporation

4.125% Senior Notes due 2044

The notes will bear interest at the rate of 4.1250/0 per year and will mature on October 15, 2044. We will pay interest on the notes semi
annually in arrears on April 15 and October 15 of each year they are outstanding, beginning April 15, 2015. We may redeem the notes prior to
maturity at our option, at any time in whole or from time to time in part, at the applicable redemption price described in this prospectus
supplement. See "Description ofthe Notes~ Optional Redemption."

The notes are unsecured and rank equally with all of our other existing and future unsubordinated debt. The notes will be issued only in
registered form in minimum denominations of$2,000 and any integral multiple of$l,OOO in excess thereof. The notes are a new issue of securities
with no established trading market. The notes will not be listed on any securities exchange or on any automated dealer quotation system.

Investing in the notes involves risks. See "Risk Factors" on page 8-5 of this prospectus supplement,

Public offering price(l)
Underwriting discount
Proceeds, before expenses, to Atmos Energy

Per Note

99.812%
0.875%

98.937%

Total

$499,060,000
$ 4,375,000
$494,685,000
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ATTACHMENT 1

(1) Plus accrued interest from October 15, 2014, if settlement occurs after that date.

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

The underwriters expect to deliver the notes to investors in book-entry form only through the facilities of The Depository Trust Company for
the accounts of its participants, including Clearstream Banking, societe anonyme, Luxembourg andlor Euroclear Bank S.A./N.V., on or about
October 15,2014.

Joint Book-Running Managers

BorA Merrill Lynch

BB&T Capital Markets

Table of Contents

BNPPARIBAS

BOSC, Inc.

Credit Agricole CIB

Senior Co-Managers

CIBC

Co-Managers

Wells Fargo Securities

RBS

MUFG

The Williams Capital Group, L.P.
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of the
notes and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus. The second part is the accompanying prospectus, dated March 28~ 2013, which gives
more general information, some of which does not apply to this offering. To the extent there is a conflict between the information contained in this
prospectus supplement, the information contained in the accompanying prospectus or the information contained in any document incorporated by
reference herein or therein, the information contained in the most recent document shall control. This prospectus supplement and the accompanying
prospectus are a part of a registration statement that we filed with the Securities and Exchange Commission (the "SEC") using the SEC's shelf
registration rules.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the accompanying
prospectus and any free writing prospectus. We have not, and the underwriters have not, authorized any other person to provide you with
information that is different. If anyone provides you with different or inconsistent information, you should not rely on it. See "Incorporation of
Certain Documents by Reference" and "Where You Can Find More Information" in the accompanying prospectus.

Neither Atmos Energy Corporation nor the underwriters are making an offer of these notes in any jurisdiction where the offer is not
permitted.

The information contained in or incorporated by reference in this document is accurate only as of the date of this prospectus supplement or
the date of such incorporated documents, regardless of the time of delivery of this prospectus supplement or of any sale ofnotes. Our business,
financial condition, results of operations and prospects may have changed since those respective dates.
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The terms "we," "our," "us," and "Atmos Energy" refer to Atmos Energy Corporation and its subsidiaries unlesg\iJlf~lhlggests
otherwise. The term the "Company" refers to Atmos Energy Corporation and not its subsidiaries. The term "you" refers to a prospective investor.
The abbreviations "Mer' and "MlVilltu" mean thousand cubic feet and million British thermal units, respectively.

S-ii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOI(lNG STATEl\t1ENTS

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

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

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 fOnTIS of energy;

adverse weather conditions;

the capital-intensive nature of our gas distribution business;

increased costs of providing pension and post-retirement health care benefits and increased funding requirements, along with increased
costs ofhealth 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 regulatiODS on our business;

the impact ofpossible future additional regulatory and financial risks associated with global warming and climate change on our
business;

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

the threat of cyber-attacks or acts of cyber-terrorism that could disrupt our business operations and information technology systems; .

the risks of aceidents and additional operating costs associating with distributing, transporting and storing natural gas;

natural disasters, terrorist activities or other events could adversely affect ow' operations or financial results: and

other risks and uncertainties discussed in this prospectus supplement, any accompanying prospectus and our other filings with the SEC.

All of these factors are difficult to predict and many are beyond our control. Accordingly, while we believe these forward-looking statements
to be reasonable, there can be no assurance that they will approximate actual experience or that the expectations derived from them will be
realized. When used in our documents 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. We undertake no
obligation to update or revise any of our forward-looking statements, whether as a result ofnew information, future events or otherwise.

S-iii
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ATTACHMENT 1

For additional factors you should consider, please see "Risk Factors" on page 8-5 of this prospectus supplement, "Item lA. Risk Factors"
and "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations" in our Annual Report on Form lO-K for
the fiscal year ended September 30, 2013, and "Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations"
in our Quarterly Report on Form lO-Q for the quarterly period ended June 30) 2014. See also "Incorporation of Certain Documents by Reference"
in the accompanying prospectus.

S-iv
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PROSPECTUSSUPPLEMENTSU~RY

You should read the/allowing summary in conjunction with the more detailed information contained elsewhere in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus.

Atmos Energy Corporation

We are engaged primarily in the regulated natural gas distribution and transmission and storage businesses, as well as other nonregulated
natural gas businesses. We are one of the country's largest natural gas-only distributors based on number of customers. We currently
distribute natural gas through sales and transportation arrangements to over three million residential, commercial, public authority and
industrial customers in eight states. We also operate one of the largest intrastate pipelines in Texas based upon miles of'pipe.

Through our regulated transmission and storage business, we provide natural gas transportation and storage services to our Mid-Tex
Division, our largest natural gas distribution division located in Texas, and to third parties. Additionally, we provide ancillary services
customary to the pipeline industry, including parking arrangements, lending and sales of inventory on hand.

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. We also provide storage services to certain of our
natural gas distribution divisions and to third patties.

We operate 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 nonregulatcd segment, which includes our nonregulated natural gas management, nonregulated natural gas transmission, storage
and other services.

Recent Developments

Amendment ofCredit Facility, On August 22,2014, we amended our revolving credit agreement, primarily to: (i) increase the lenders'
commitment from $950 million to $1.25 billion, while retaining the $250 million accordion feature that would allow an increase in
commitments up to $1.5 billion and (ii) extend the expiration date of the credit facility for one additional year to August 22, 2019.

Declaration of Dividend. On August 6, 2014~ our Board ofDirectors declared a quarterly dividend on our common stock of $0.37 per
share. The dividend was paid on September 8, 2014 to shareholders ofrecord on August 25, 2014~

Recent Ratemaking Activity. As of June 30,2014, six regulatory proceedings requesting $49~6 million in annual operating income
increases were in progress. During the fourth quarter of fiscal 2014, tourofthese proceedings were finalized, resulting in a $7.3 million
increase in annual operating income.
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Our address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, and our telephone number is(~:1 OUf

internet website address is www.atmosenergy.com. Information on or connected to our internet website is not part of this prospectus
supplement or the accompanying prospectus.
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Summary Financial Data

The following table presents summary consolidated and segment financial data ofAtmos Energy Corporation for the periods and as of
the dates indicated. We derived the summary financial data for the fiscal years ended September 30, 2013, 2012,2011,2010 and 2009 from
our audited consolidated financial statements and the summary financial data for the nine months ended June 30, 2014 and 2013 from our
unaudited condensed consolidated financial statements, Our unaudited condensed consolidated financial statements have been prepared on the
same basis as our audited consolidated financial statements, except as stated in the related notes thereto and, in the opinion of management,
include all normal recurring adjustments considered necessary for a fair presentation of our financial condition and result of operations for
such periods. Please note that, given the inherent seasonality in our business, the results ofoperations for the nine months ended June 30, 2014
presented below are not necessarily indicative of results for the entire fiscal year.

The information is only a summary and does not provide all of the information contained in our financial statements. Therefore, you
should read the information presented below in conjunction with "Item 7. Management's Discussion and Analysis ofFinancial Condition and
Results of Operations" and our consolidated financial statements and related notes included in our Annual Report on Form 10-K for the fiscal
year ended September 30, 2013, and "Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations" and
our unaudited condensed consolidated financial statements and related notes included in our quarterly report on Form lO-Q for the quarterly
period ended June 30, 2014, each of which is incorporated by reference in this prospectus supplement and the accompanying prospectus.

Nine Months Ended
June 30, Year Ended Septem ber 30,

2014 2013 2013 2012 2011 2010 2009
(unaudited) (In thousands, except per share data)

;:::~~~iI,::~e!~:1'iCial.lla_ta ..· :....:.:•.:.....:.....•............ ···:$4,162,liIJ:··.$~,i6i,O~6····.· $3,~86,257 $3,438,483 $4,286,435 $4,661,060$~,793,248< ..•

Grossprofit :: ; : :: ..: ..'. .-,: : ·· .. ·.1",244,·767 :..:.. :·.1,111,·610 ··L412,050 ·.<..·.·.·..::..1.:,·.32..3.:.·,.739·:.: :..: ·.1. ·,:.3 00.. ,·.820 :..:1~3.14.·~.1..3.6:·:· '. ·:.. 1~2.. 9.. 7·~6.. 82 :.'.·Op·erating ·e~p·eJlse:s{i\: .. .. ::.:.:. ·~i i7,362 .: : ··66·0j·14 .:: :~~il0,17i 877,499 874,834 '850:303 J 872:938

Operating iti99~~·.::··.·.·.·· ..: :.: ::..:.::.:: .. ::: .:.: .... ::.. :.: ::;..::.: ::~ :..:::.: :.:.: :: : ::.: :: . ::: :. :..~ ::.i :..<.: :.:: ::..:: ::.S.??~~9·? :: :: .: ::.::.. :.4~. ~·~~9~i..:: .. :.:.: :.:: :.:.~ 9.~",~79.·::. :..::.. :.:..::.~.~~:i";~~.q:: :.:;.: : :: ~~.~:,?.~.~: ,:: :~?~.'.~~~:.::: : :. . 4~4,?4·~··:·:.:

Income from continuing operations 266,104 223,162 230,698 192,196 189,588 189,851 175,026 .
Netincome : :.: :.:; ..:..:..:..::: ::. :::.: .. .. :.:.. ::.:::::::: ;::: :::.::.:··.·::·:·i .::.·:·.: .:: ..: ; ::::::..::::..: :.:.::.:.:.:."-:- : •• :..:-...: .:.:..:.: :......: :.:......:..:..:.:: •...··.:..·.~.6~~.1. 0.4\ .. :.:.. :: : :: :.. ~3..5~(i~. 8 ::.. :.:.. :.::: :.::. 7.~J.;:1 ~4::,.::.:··:·: .: ::.:: 216;711: :: ;:..:.: ..;-: ~.q7;.?'O:~:·.:··.:.·. :.. :::; :::. 2.9.?, ~}9: .·i.:.:·/··.:':··i.:.·:.1~O,.9.7.~·.::· ':
Diluted net income per share from continuing operations $ 2.76 $ 2.43 $ 2.50 $ 2.10 $ 2.07 $ 2.03 $ 1.90
J::)i~~~~4:,I1e.~.::i1l·~~~~:.P~!:: ~~fl!~::.: :.;:: ::.:.:.: -, ,-:.: ..::.: ::.::" ..::.: :..:;: .. :.::::::.: :.:.:: :.: <:>: .: : s., ::::·:·:.2·~76~ .:.. $: : ::.:.. 2~57.:·.::.· $::: :.,::::.. 2~64.·:· :. $.:..».:..:..·-,··::2~31-:· :$..: ., ·:.··:·.··.··2·~27:. .. $:..-:..: ..: :·::··2~20··: :.:. $..:: ::.··:·:;:.·:··"2:~07·.·:.:

Cash dividends declared per share $ 1.11 $ 1.05 $ 1.40 $ 1.38 $ 1.36 $ 1.34 $ 1.32
Cash.. f1~,~'.~J.·.:fr~:ti:t.·.·otj~.r~~i.iig ~·~~t~·"itie.~·.:::·.·.:::.··.:· ..·:·:·:··· :.. :.:.:.. .:..:.::.; ; : :.:.: $: :..:.~~g~.~:1.9: :.: $·.:··.·:·.·509;575-:·.··.··:.· $ ::.:.·(j.r3~..1.~7::: ..·.:.- :$ :·:·:··?8.6:,9.~.T:··:··.···. $ .::.·:·?~2:~.~~·~:·:.::. :.$. :::: 7~~·;~.7q.\··:-.:.:· $ .::::..?J.9.'~~.:~:.:: .. ::
Capital expenditures $ 552,600··· s'···5·82,47:3" . $ 845~033 $ 732,858 $ 622,965 $ 542,636 $ 509,494

As of June 30, As of Septem her 30,
2009

7,282,871 $6,763,791 $6,367,083

2013
(unaudited)

2014 2013 2012 2011 2010
(In thousands)

.·18,35'7,18~i~;,~02, 798 .$i,~;J,268$7:4~~,6~5 $ . . . .... . .···»·i·
:COIi"srilld"ated:-·Bahin.ce· Sheet Data-.". .: .
Total assets
D·e ~t-::: .:.: ..:..:.: ::.:::. :.:..:.\: .: :: ::.: :::::..::: : ::; :::::.: :.: :..:.:-.:.:.: .. ..;.. :.::::.. :::: :: : :.: :::: ···::i· :.:.. :. : :·.:"i··: .::.. :..:.:~ .;: :..:: .. ::.. : .. .. .. . : :.: .::.: :: : ::..:: : : ~: :.:.:.:: : .

Long-term debt(2) $1,955,907 $2,455,593 $2,455,671 $1,956,305 $ 2,206!J117 $1,809,551 $2,169,400
.: ::.-.:: Short~te1fu·:debt<2}:·:.:·:.·:.:::·:-.-.·.·:.·:·:·· ..:..:.::-: :.:.: ..:::... ::..,:: .. :: -: .. ..:.::.::: ::..:..:..: $::.. ::.:.. ?OO",.oOO:·.:.:·:: $.:·.::..:·141~99~ ::··:.·::.$.·::··.:····367~98.4:::: $.::::..;5!1~960.::.: ::. $:. ·:..··:..·:·.··..::::··.20.8:~S.~O ::.. $.·:·:.:..A86~~-3t:-:.·:·::·.·: $.: ::.: ..:12~68l:·.:

Total debt $2,455,907 .$2,597,591 $2,823,655 $2,527,365 $ 2,414,947 $2,295,782 $2,242,081 ..
~haieholde"ts.~.:·.··eq~ity:···;.·:.:.·:<·;:.".· :· •. :.. . $J~ 116,685:.·· $2~581;4,44 :·.·:.:.$2.~580,40Y.··:;·~·· $2,3~ ~J~24J:·.:·:.: :. $: .. 2·~255·~4?1<: .. :.: ·~2~ 1:78-;34~::"":.·::· $2;176~16l. .:

Seefootnotes on fa llow ing page.
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Nine Months Ended
June 30, Year Ended Septcmbcr 30,

2009(1)

2.782.84

2012(1) 2011(1) 2010

(In thousands)

3.60

2013

4.305.03

2014 2013
(unaudited)

$345,192 $321,474>$343,();:!$3()4,461 $322,088 $296,851 $266,356
.....:.:..13.S.·~.97~· . ··.· :.199,.~.?~·..·-, ,"..:.·:.:.:."-::.1 :39..;8.5.3..·· ~.2.~,~.~~ ::.. 1.0S.,??5. ::.,..:.:.:; :: :.~?'.~:3~.: :: :. :.. :.: ~~., 1.6..3..: .

46,241 20,461 18,927 12,950 (4,383) 69,944 64,881
. .: :<>. : ::..<~-~~:..: : :: ::..: : 5.··:..·· ..: : :..: -.:" :.. .: 6:.::->, : : : :.:::.:: :.5-..:·..·.· : :.:- ..:. ·6·····:· ~ : ··:.. ·:·.::·344:..:

$527,405 $451,496 $501,879 $446~240 $425~986 $463,833 $424,744

Seg·mtnt Operating Tncome (Loss) .: : : .
NatU~afgas di·stfi6utl·o~· ..... .... .. ... . .
Regulated transmissionand 'storage .."-: ...: .. .Nonregulated(3)" .. ... .... ..... .. .. . ..

Eliminations .: .

Consolidated

~:::r~1~~~:;~~a~:~d;~~~g~s(4» ;..; -, .
(1) Financial results for fiscal 2012, 2011 and 2009 include a $5.3 million, $30.3 million and $5.4 million pre-tax loss, respectively, for the impairment

of certain assets.
(2) Long-term debt excludes current maturities. Short-term debt is comprised of current maturities of long-term debt and short-term debt.
(3) As a result of the appointment of a new Chief Executive Officer effective October 1, 2010, during the first quarter offiscal 2011, we revised the

information used by the chief operating decision maker to manage Atmos Energy. As a result of this change, effective December 1, 201 O~ we
combined our former natural gas marketing and pipeline, storage and other segments into one nonregulated segment. Financial information for all
prior periods has been restated to conform to the new segment presentation.

(4) For purposes of computing the ratio of earnings to fixed charges, earnings consist of the sum of our pretax income from continuing operations and
fixed charges exclusive of capital ized interest. Fixed charges consist of interest expense, amortization of debt discount, premium and expense,
capitalized interest and a portion of lease payments considered to represent an interest factor.
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The Offering

Issuer Atrnos Energy Corporation

Notes Offered $500,000,000 aggregate principal amount of4.125% senior notes due 2044.

Maturity The notes will mature on October 15, 2044.

Interest The notes will bear interest at the rate of 4.1250/0 per year.

Interest on the notes win be payable semi-annually in arrears on Apri115 and
October 15 of each year they are outstanding, beginning on April 15, 2015.

Ranking The notes will be our unsecured senior obligations. The notes will rank equally in right
of payment with all our existing and future unsubordinated indebtedness and win rank
senior in right of payment to any future indebtedness that is subordinated to the notes.
The notes will be effectively subordinated to all our existing and future secured
indebtedness to the extent of the assets securing such indebtedness and to the
indebtedness and liabilities of our subsidiaries.

Optional Redemption We may redeem the notes prior to maturity at our option, at any time in whole or from
time to time in part. Prior to April 15, 2044 (six months prior to the maturity date), the
redemption price will be equal to the greater of the principal amount of the notes to be
redeemed and the "make-whole" redemption price, plus, in each case, accrued and
unpaid interest, if any, to the redemption date. At any time on or after April 15, 2044
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(six months prior to the maturity date), the redemption price ~iiIT.w~ltd 100% of
the principal amount of the notes to be redeemed plus accrued and unpaid interest, if
any, to the redemption date. See "Description of the Notes~ Optional Redemption') on
page 8-13.

We will issue the notes under an indenture, which will, among other things, restrict our
ability to create liens and to enter into sale and leaseback transactions. See "Description
ofDebt Securities - Covenants" beginning on page 9 ofthe accompanying prospectus.

We estimate that our net proceeds from this offering, after deducting the underwriting
discount and estimated offering expenses payable by us, will be approximately
$494 million. We intend to use the net proceeds from this offering, together with cash
on hand, to repay our $500,000,000 4.95% senior unsecured notes at maturity on
October 15, 2014~ See "Use ofProceeds" on page 8-5.

u ~S ~ Bank National Association

Investing in the notes involves risks. See "Risk Factors" on page S-5 of this prospectus
supplement and other information included and incorporated by reference in this
prospectus supplement and the accompanying prospectus for a discussion of the factors
you should consi der carefully before deciding to invest in the notes.

8-4

RISI( FACTORS

Investing in the notes involves risks. OUf business is influenced by many factors that are difficult to predict and beyond our control and that
involve uncertainties that may materially affect our results of operations, financial condition or cash flows, or the value of the notes. These risks
and uncertainties include those described in the risk factors and other sections of the documents that are incorporated by reference in this
prospectus supplement and the accompanying prospectus, including "Item lA. Risk Factors" in OW~ Annual Report on Forrn IO-I( for the fiscal
year ended September 30, 2013~ You should carefully consider these risks and uncertainties and all of the information contained or incorporated by
reference in this prospectus supplement and the accompanying prospectus before you invest in the notes.

USE OF PROCEEDS

We estimate that we will receive net proceeds from this offering of approximately $494 million, after deducting the underwriting discount
and estimated offering expenses payable by us~ We intend to use the net proceeds from this offering, together with cash on hand, to repay our
$500,000,000 4.95% senior unsecured notes at maturity on October 15, 2014~

8-5

Table of Contents

CAPITALIZATION

The following table presents our cash and cash equivalents, short-term debt and capitalization as of June 30~ 2014, on an actual basis and as
adjusted to reflect the issuance ofnotes in this offering and the use of proceeds therefrom as described under "Use ofProceeds" and the settlement
of certain forward starting interest rate swaps that we entered into in October 2012 to fix the Treasury yield component of the interest cost
associated with a notional principal amount of$500 million in anticipated notes and for which we expect to receive approximately $13~4 million
upon settlement. You should read this table in conjunction with the section entitled "Use ofProceeds" and our condensed consolidated financial
statements and related notes included in our quarterly report on Form 1O-Q for the quarterly period ended June 30, 2014, which is incorporated by
reference in this prospectus suppIemen t.
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As of June 30~ 2014

2,454,967

Actual As Adjusted
(unaudited)

.. .(In. thousands, .exceptshare data) ..

.. $:.. : :51;421.·.:: .: $ :: : :58,470...·· .

. $ :: 500,000.-·..:.:..·.. ··.···

$ 1,955,907

502 502
. 2, 1.7?;3q?.":". ::: .: :>::..<: .'...2~17?-·,3.o7::.::

. . 932)576. . . . .932,576 .
..... :..:. ······· ..··11:~30O'· ..·:.:..···::· ·.· .:-,: : :..: ; :.. :(1~285):..·

3,116,685 3,104,100
..:. $ :·:·.:··5··,072,592·::-::.·.··.· :...:... ::$.: ... :.:. 5~559,067.·:·::.

:~~sp and-cash.. cquivalcnts:

Short -term debt
.. :··:·:..Currentmaturities oflong~termdebt...:.. ·.:·.: ...:.: ...::. :....:..

Other short- term debt
Total short-term .debt." .....

Long-term debt, less current portion

Shareholdcrslcquityrv.: ..
. .. . . Commonstock, no par value (stated at $.005 per share); 200,000,000 shares authorized; 1Ori~346,468

shares issued and outstanding) actual and as adjusted
:::...:..:...:.. :··.:.·.·.··.: ..·A4~ti~l1fll:.·:p(l~ci.·~·~~:·: ~api~al·.·.:.:··.:.·:·.·::.· ..··.:.·:: .: ....

Retained earnings . ... .. .. ..
:. :.::..:.::: ..·.A-().9il:rt1ul~te.(f.··(}~I~.(· comprehensive income (loss) :.....:.. :. :

Shareholders' equity
. .:Totalcapitalizationf1X·.·::··:··:··.· .:.. :.:..

(1) Total capitalization excludes the current portion of long-term debt and other short-term debt
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BUSINESS

Overview

Atmos Energy, headquartered in Dallas, Texas, ]S engaged primarily in the regulated natural gas distribution and transmission and storage
businesses, as well as other nonregulated natural gas businesses. We are one ofthe country's largest natural gas-only distributors based on number
of customers and one ofthe largest intrastate pipeline operators in Texas based upon miles of pipe. For the fiscal year ended September 30, 2013,
our regulated distribution and transmission and storage operations comprised approximately 95 percent of our consolidated net income.

Our regulated business includes our natural gas distribution business and our regulated pipeline and storage operations. Through our natural
gas distribution business, we deliver natural gas through regulated sales and transportation arrangements to over three million residential,
commercial, public authority and industrial customers through our six regulated natural gas distribution divisions, which cover service areas in
eight states. Over the last two fiscal years, we have sold our natural gas distribution operations in four states to streamline our regulated operations.
In August 2012, we completed the sale of our natural gas distribution operations in Missouri, Illinois and Iowa, representing approximately 84,000
customers, and in April 2013, we completed the sale 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 pipeline and storage operations provide
natural gas transportation and storage services to our North Texas distribution system and to third parties. Our regulated businesses are subject to
federal and state regulation and/or regulation by local authorities in each ofthe states in which our natural gas distribution divisions operate.

Our nonregulated business primarily provides natural gas management and transportation services to municipalities, local gas distribution
companies, including certain of our natural gas distribution divisions, and industrial customers principally in the Midwest and Southeast

Operating Segments

We operate 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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Natural Gas Distribution Segment

OUf natural gas distribution segment is comprised of our six regulated natural gas distribution divisions. This segment represents
approximately 65 percent of our consolidated net income. We operate in our service areas under terms of non -exclusive franchise agreements
granted by the various cities and towns that we serve. At September 30, 2013~ we held 998 franchises having terms generally ranging from five to
35 years. A significant number of our franchises expire each year, which require renewal prior to the end of their terms. We believe that we will be
able to renew our franchises as they expire. The following table summarizes key information about these divisions, presented in order of total rate
base as of September 30, 2013.

...:255;7~O::·..··:
99,654

136,542

230

170

179,708
123,590
20,358

-, :.:..;:.: ·.:·300- .. ;.: : :..: : : :.: :..: :.: : ::.: :: ..:..34~·'. ~.8.7- ..::
80 293~802

Kentucky/Mid-States

Communities Customer
Division Service Areas Served Meters

. :.:'.:.:.: :::.::: ..:: ::..:..::.::: ::::.: :.: :.: :..:.. :: ::-. W6rt~ Metroplcx.. ::. : :: .. : ..":

Kentucky
Tennessee

..Virginia .. .
..... : Louisiana. :.: .

Amarillo,
Lubbock,
Midland

.....:....:.: Mississipp]:..·.:.·.·:·.
Colorado
Kansas

Mississippi. .:: ...
Colorado-Kansas

r·.·.····:···············: ..

:: ....

Louisiaua. :.' :..: .

West Texas

Our natural gas distribution business is a seasonal business. Gas sales to residential and commercial customers are greater during the winter
months than during the remainder of the year. The volumes of gas sales during the winter months will vary with the temperatures during these
months. Historically, this generally has resulted in higher operating revenues and net income during the period from October through March of
each fiscal year and lower operating revenues and either lower net income or net losses during the period from April through September of each
fiscal year. However, rate design changes implemented during the first quarter of fiscal 2013 in our Mid- Tex and West Texas Divisions have
changed and should continue to change this trend. The rate design approved in these regulatory proceedings includes an increase to the customer
base charge and a decrease in the consumption charge applied to customer usage. The effect of this change in rate design allows our rates to be
more closely aligned with the natural gas distribution industry standard rate design. In addition, we anticipate these divisions, which represent
approximately 50 percent of the operating income for our natural gas distribution segment, will continue to earn their operating income more
ratably over the fiscal year as they are now less dependent on customer consumption.

Revenues in this operating segment are established by regulatory authorities in the states in which we operate. These rates are intended to be
sufficient to cover the costs of conducting business and to provide a reasonable return on invested capital. In addition, we transport natural gas for
others through our distribution system,

Rates established by regulatory authorities often include cost adjustment mechanisms for costs that (i) are subject to significant price
fluctuations compared to our other costs, (ii) represent a large component of our cost of service and (iii) are generally outside our control.

Purchased gas cost adjustment mechanisms represent a common form of cost adjustment mechanism. Purchased gas cost adjustment
mechanisms provide natural gas distribution companies a method of recovering purchased gas costs on an ongoing basis without filing a rate case
because they provide a dollar-for-dollar offset to increases or decreases in natural gas distribution gas costs. Therefore, although substantially all
of our natural gas distribution operating revenues fluctuate with the cost of gas that we purchase, natural gas distribution gross profit (which is
defined as operating revenues less purchased gas cost) is generally not affected by fluctuations in the cost of gas.
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Additionally, some jurisdictions have introduced performance-based ratemaking adj ustments to provide incenth~Il6.CVMM~Tglls distribution
companies to minimize purchased gas costs through improved storage management and use offinancial instruments to lock in gas costs. Under the
performance-based ratemaking adjustment, purchased gas costs savings are shared between the utility and its customers.

Regulatory authorities have approved weather normalization adjustments (WNA) for approximately 97 percent of residential and commercial
margins in our service areas as a part of our rates, WNA minimizes the effect ofweather that is above or below normal by allowing us to increase
customers' bills to offset the effect of lower gas usage when weather is warmer than normal and decrease customers' bills to offset the effect of
higher gas usage when weather is colder than normal.

Regulated Transmission and Storage Segment Overview

Our regulated transmission and storage segment consists of the regulated pipeline and storage operations of our Atmos Pipeline - Texas
Division (APT)~ APT is one of the largest intrastate pipeline operations in Texas with a heavy concentration in the established natural gas
producing areas of central, northern and eastern Texas, extending into or near the major producing areas of the Texas Gulf Coast and the Delaware
and Val Verde Basins of West Texas. It transports natural gas to our Mid-Tex Division, transports natural gas for third parties and manages five
underground storage reservoirs in Texas. We also provide ancillary services customary in the pipeline industry including parking and lending
arrangements and sales of excess gas. This segment represents approximately 30 percent of our consolidated operations.

Gross profit earned from our Mid-Tex Division and through certain other transportation and storage services is subject to traditional
ratemaking governed by the RRC. Rates are updated through periodic formal rate proceedings and filings made under Texas' Gas Reliability
Infrastructure Program (GRIP). GRIP allows us to include in our rate base annually approved capital costs incurred in the prior calendar year
provided that we file a complete rate case at least once every five years. APT's existing regulatory mechanisms allow certain transportation and
storage services to beprovided under market-based rates with minimal regulation.

Nonregulated Segment Overview

Our nonregulated operations are conducted through Atmos Energy Holdings, Inc. (AEH), a wholly-owned subsidiary ofAtmos 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 emus 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.

Other Regulation

Each of our natural gas distribution divisions and our regulated transmission and storage division is regulated by various state or local public
utility authorities. We are also subject to regulation by the United States Department of Transportation with respect to safety requirements in the
operation and maintenance of our transmission and distribution facilities. In addition, our distribution operations are also subject to various state
and federal laws regulating environmental matters. From time to time we receive inquiries regarding various environmental matters. We believe
that our properties and operations substantially comply with, and are operated in substantial conformity with, applicable safety and environmental
statutes and regulations. There are no
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administrative or judicial proceedings arising under environmental quality statutes pending or known to be contemplated by governmental agencies
which would have a material adverse effect on us or our operations. Our environmental claims have arisen primarily from former manufactured gas
plant sites.

The Federal Energy Regulatory Commission (FERC) allows, pursuant to Section 311 ofthe Natural Gas Policy Act, gas transportation
services through our APT assets "on behalf of" interstate pipelines or local distribution companies served by interstate pipelines, without subjecting
these assets to the jurisdiction of the FERC. Additionally, the FERC has regulatory authority over the sale of natural gas in the wholesale gas
market and the use and release of interstate pipeline and storage capacity. The FERC also has authority to detect and prevent market manipulation
and to enforce compliance with the FERC's other rules, policies and orders by companies engaged in the sale, purchase, transportation or storage of
natural gas in interstate commerce. We have taken what we believe are the necessary and appropriate steps to comply with these regulations.
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Competition

Although our natural gas distribution operations are not currently in significant direct competition with any other distributors of natural gas
to residential and commercial customers within our service areas, we do compete with other natural gas suppliers and suppliers of alternative fuels
for sales to industrial customers. We compete in all aspects of our business with alternative energy sources, including, in particular, electricity.
Electric utilities offer electricity as a rival energy source and compete for the space heating, water heating and cooking markets. Promotional
incentives, improved equipment efficiencies and promotional rates all contribute to the acceptability of electrical equipment. The principal means
to compete against alternative fuels is lower prices, and natural gas historically has maintained its price advantage in the residential, commercial
and industrial markets.

Our regulated transmission and storage operations historically have faced limited competition from other existing intrastate pipelines and gas
marketers seeking to provide or arrange transportation, storage and other services for customers, However, in the last few years, several new
pipelines have been completed, which has increased the level of competition in this segment of our business.

Within our nonregulated operations, AEM competes with other natural gas marketers to provide natural gas management and other related
services primarily to smaller customers requiring higher levels of balancing, scheduling and other related management services. AEM has
experienced increased competition in recent years primarily from investment banks and major integrated oil and natural gas companies who offer
lower cost, basic services. The increased competition has reduced margins most notably on its high-volume accounts.

Distribution, Transmission and Related Assets

At September 30,2013, in our natural gas distribution segment, we owned an aggregate of67,146 miles of underground distribution and
transmission mains throughout our gas distribution systems. These mains are located on easements or rights-of-way which generally provide for
perpetual use. We maintain our mains through a program of continuous inspection and repair and believe that our system of mains is in good
condition. Through our regulated transmission and storage segment, we owned 5,628 miles of gas transmission and gathering lines as well as 110
miles of gas transmission and gathering lines through our nonregulated segment as of September 30, 20 13 ~

Storage Assets

. At September 30, 2013, we owned underground gas storage facilities in several states to supplement the supply of natural gas in periods of
peak demand. The underground gas storage facilities of our natural gas distribution segment had a total usable capacity of9,893,590 Mef, with a
maximum daily delivery capacity of 198,100 Mef. The underground gas storage facilities of our regulated transmission and storage segment had a
total usable capacity of 46,143~226Mcf, with a maximum daily delivery capacity of 1,235,000 Mef. The underground gas storage facilities of our
nonregulated segment had a total usable capacity of 3,877,483 Mcf, with a maximum daily delivery capacity of 123,500 Mef.

S-IO

TabIe of Contents

Additionally, we contract for storage service in underground storage facilities on many ofthe interstate pipelines serving us to supplement our
proprietary storage capacity. The amount of our contracted storage capacity can vary from time to time. At September 30, 2013, our contracted
storage provided us with a maximum storage quantity of26,150,480 MMBtu, with a maximum daily withdrawal quantity of957,990 MMBtu, for
our natural gas distribution segment, and a maximum storage quantity of 9,700,869 MMBtu, with a maximum daily withdrawal quantity of 318,444
Iv1Jv1Btu, for our nonregulated segmenL

For more information on our storage assets see "Item 2. Properties" in our Annual Report on Form l O-K'Ior the fiscal year ended

September 30, 2013.
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DESCRIPTION OF THE NOTES

We have summarized certain provisions of the notes below. The notes constitute a series of the debt securities described in the accompanying
prospectus. The notes will be issued under an indenture dated March 26, 2009 (the "indenture") entered into with U.S. Bank National Association,



as trustee.
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The following description of certain terms ofthe notes and certain provisions of the indenture in this prospectus supplement supplements the
description under "Description of Debt Securities" in the accompanying prospectus and, to the extent it is inconsistent with that description,
replaces the description in the accompanying prospectus. This description is only a summary ofthe material terms and does not purport to be
complete. We urge you to read the indenture, a form ofwhich we have filed with the SEC, because it, and not the description below and in the
accompanying prospectus, will define your rights as a holder of the notes, We have filed the indenture as an exhibit to our CUITent report on
Form 8-1<' that was filed with the SEC on March 26, 2009. You may obtain a copy of the indenture from us without charge. See "Where You Can
Find More Information' in the accompanying prospectus.

General

The notes will be initially limited to $500,000,000 aggregate principal amount. We may, at any time, without the consent of the holders of
these notes, issue additional notes having the same ranking, interest rate, maturity and other terms (except for the issue date, public offering price
and, if applicable, the first interest payment date) as the notes. Any such additional notes, together with the notes being offered by this prospectus
supplement, will constitute the same series ofnotes under the indenture.

The notes will be unsecured and unsubordinated obligations of Atmos Energy. Any secured debt that we may have from time to time will
have a prior claim with respect to the assets securing that debt. As of September 30, 2013, we had no secured debt outstanding, The notes will rank
equally with all of our other existing and future unsubordinated debt but will be effectively subordinated to the indebtedness and liabilities of our
subsidiaries. As of June 30, 2014, after giving effect to the net proceeds of this offering and the use ofproceeds therefrom as described in "Use of
Proceeds", we had approximately $ 2.5 billion of unsecured and unsubordinated debt with no subsidiary debt. The notes are not guaranteed by, and
are not the obligation at: any of our subsidiaries. The notes will not be listed on any securities exchange or included in any automated quotation

system.

The notes will be issued in book-entry form as one or more global notes registered in the name ofthe nominee of The Depository
Trust Company, or DTC, which will act as a depository, in minimum denominations of $2,000 and any integral multiple of$l,OOO in excess
thereof. Beneficial interests in book-entry notes win be shown on, and transfers of the notes will be made only through, records maintained by
DTC and its participants.

Paym ent of Principal and Interest

The notes will mature on October 15,2044 and bear interest at the rate of 4.125% per year.

We will pay interest on the notes semi-annually in arrears on April 15 and October 15 of each year they are outstanding, beginning Apri115,
2015. Interest will accrue from October 15,2014 or from the most recent interest payment date to which we have paid or provided for the payment
of interest to the next interest payment date or the scheduled maturity date, as the case may be, We will pay interest computed on the basis of a
360-day year of twelve 30- day months.

We will pay interest on the notes in immediately available funds to the persons in whose names such notes are registered at the close of
business on April 1 or October 1 preceding the respective interest payment date.

8-12

Table of Contents

Optional Redemption

Each of the notes offered hereby will be redeemable prior to maturity at our option, at any time in whole or from time to time in part. Prior
to April 15, 2044 (which is the date that is six months prior to the maturity date of the notes), the redemption price will be equal to the greater of:

100% of the principal amount of the notes to be redeemed; and

as determined by the Quotation Agent (defined below), the sum of the present values of the Remaining Scheduled Payments (defined
below) of principal and interest on the notes to be redeemed discounted to the redemption date on a semi-annual basis assuming a 360
day year consisting of twelve 3D-daymonths at the Adjusted Treasury Rate (defined below) plus 15 basis points;

plus, in each case, accrued and unpaid interest on the principal amount of the notes to be redeemed to the redemption date.

At any time on or after April 15, 2044 (which is the date that is six months prior to the maturity date of the notes), the redemption price will
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be equal to 1000/0 of the principal amount of the notes to be redeemed, plus accrued and unpaid interest thereon to theMail£tJfitiiNaate.

Definitions. Following are definitions of the terms used in the optional redemption provisions discussed above.

"Adjusted Treasury Rate" means, for any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity of the
Comparable Treasury Issue, assuming a price of the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for that redemption date.

"Comparable Treasury Issue n means the United States Treasury security selected by the Quotation Agent as having a maturity comparable to
the remaining term of the notes to be redeemed that would be used, at the time of a selection and in accordance with customary financial practice,
in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the notes to be redeemed.

"Comparable Treasury Price ,} means, for any redemption date, the average of the Reference Treasury Dealer Quotations for that redemption
date.

"Quotation Agent" means any Reference Treasury Dealer appointed by us to act as a quotation agent.

"Reference TreasuryDealer" means (i) Merrill Lynch, Pierce, Fenner & Smith Incorporated and any Primary Treasury Dealer (as defined
below) selected by each of Credit Agricole Securities (USA) Inc. and Wells Fargo Securities, LLC, and any of such parties' successors; provided,
however, ifany of the foregoing ceases to be a primary u.s. government securities dealer in New York City (a "Primary Treasury Dealer"), we
will substitute therefor another Primary Treasury Dealer, and (ii) any other Primary Treasury Dealer selected by us.

"Reference Treasury Dealer Quotation" means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed, in each case, as a percentage of its principal
amount) quoted in writing to the trustee at 5:00 p~m., Eastern time, by such Reference Treasury Dealer on the third business day preceding such
redemption date.

'(Remaining Scheduled Payments" means, with respect to each note to be redeemed, the remaining scheduled payments of the principal and
interest on such note that would be due after the related redemption date but for such redemption; provided, however, that if such redemption date
is not an interest payment date, the amount of the next succeeding scheduled interest payment on such note will be reduced by the amount of
interest accrued on such note to such redemption date.
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In the case of a partial redemption ofthe notes, the notes to be redeemed shall be selected by the trustee from the outstanding notes not
previously called for redemption, by such method as the trustee shan deem fair and appropriate and which may provide tor the selection for
redemption of portions of the principal of the notes. Notice of any redemption will be mailed by first class mail at least 30 days but not more than
60 days before the redemption date to each holder of the notes to be redeemed at its registered address. If any notes are to be redeemed in part
only, the notice ofredemption will state the portion ofthe principal amount ofnotes to be redeemed. A partial redemption will not reduce the
portion of any note not being redeemed to a principal amount of less than $2,000. Unless we default in payment of the redemption price, on and
after the redemption date, interest will cease to accrue on the notes or the portions of the notes called for redemption.

No Mandatory Redemption

We win not be required to redeem the notes before maturity.

No Sinking Fund

We will not be required to make any sinking fund payments with regard to the notes.

Restricted Subsidiaries

As of the date of this prospectus supplement, none of our subsidiaries would be considered a Restricted Subsidiary under the terms of the
indenture.

Reports
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(1) file with the trustee, within 30 days after we have filed the same with the SEC, unless such reports are available on the SEC's EDGAR
filing system (or any successor thereto), copies of the annual reports and ofthe information, documents and other reports (or copies of
such portions of any ofthe foregoing as the SEC may from time to time by rules and regulations prescribe), which we may be required
to tile with the SEC pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended; Of, ifwe are not
required to file information, documents or reports pursuant to either of such Sections, then we shall file with the trustee and the SEC, in
accordance with rules and regulations prescribed from time to time by the SEC, such of the supplementary and periodic information,
documents and reports which may be required pursuant to Section 13 ofthe Securities Exchange Act of 1934, as amended, in respect of
a security listed and registered on a national securities exchange as may be prescribed from time to time in such rules and regulations;

(2) file with the trustee and the SEC, in accordance with rules and regulations prescribed from time to time by the SEC, such additional
information, documents and reports with respect to compliance by us with the conditions and covenants of the indenture as may be
required from time to time by such rules and regulations; and

(3) transmit to all holders, as their names and addresses appear in the security register, within 30 days after the filing thereofwith the
trustee, in the manner and to the extent provided in Section 313(c) of the Trust Indenture Act of 1939, as amended, such summaries of
any information, documents and reports required to be 'filed by us pursuant to clauses (1) and (2) of this paragraph as may be required
by rules and regulations prescribed from time to time by the SEC.

8-14

Table of Contents

Governing Law

The notes will be governed by and construed in accordance with the laws of the State ofNew York,

Book-Entry Delivery and Settlement

Settlement for the notes will be made by the underwriters in immediately available funds. All payments of principal, premium, if any, and
interest will be made by us in immediately available funds.

The Notes will trade in the Same-Day Funds Settlement System maintained by DTC until maturity or earlier redemption, and secondary
market trading activity in the Notes will therefore be required by DTC to settle in immediately available funds. No assurance can be given as to the
effect, ifany, of settlement in immediately available funds on trading activity in the Notes.

Because of time-zone differences, credits ofNotes received in Clearstream Banking, societe anonyme ("Clearstream"), or Euroclear Bank,
S.A./N.V. ("Euroclear"), as a result ofa transaction with a DTC participant will be made during subsequent securities settlement processing and
dated the business day following the D'I'C settlement date. Such credits or any transactions in such Notes settled during such processing will be
reported to the relevant Clearstream or Euroclear partlcipants on such business day~ Cash received in Clearstream or Euroclear as a result of sales
ofNotes by or through a Clearstream participant or a Euroclear participant to a DTC participant will be received with value on the DTC settlement
date but will be available in the relevant Clearstream or Euroclear cash account only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers ofNotes among
participants of D'I'C, Clearstream and Euroclear, they are under no obligation to perform or continue to perform such procedures and such
procedures may be discontinued at any time.
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MATERIAL U~S~ FEDERAL INCOME TAX CONSIDERATIONS

The following summary discusses certain material U.S. federal income tax consequences of the acquisition, ownership and disposition of the
notes. This discussion is based upon the Internal Revenue Code of 1986, as amended (the "Code"), the applicable proposed or promulgated
Treasury regulations, and the applicable judicial and administrative interpretations, all as in effect as of the date hereof and all of which are subject
to change, possibly with retroactive effect, and to differing interpretations. This discussion is applicable only to holders of notes who purchase the
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notes in the initial offering at their original issue price and deals only with the notes held as capital assets for U.s. fed~iiT~li~ purposes
(generally, property held for investment) and not held as part of a straddle, a hedge, a conversion transaction or other integrated investment. This
discussion is a summary intended for general information only, and does not address all of the tax consequences that may be relevant to holders of
notes in light of their particular circumstances, or to certain types of holders (such as banks and other financial institutions, insurance companies,
tax-exempt entities, partnerships and other pass-through entities for U.S. federal income tax pUlposes or investors who hold the notes through such
pass-through entities, certain fanner citizens or residents of the United States, "controlled foreign corporations," "passive foreign investment
companies," "foreign personal holding companies," traders in securities that elect to use a mark-to-market method of accounting for their
securities holdings, dealers in securities or currencies, regulated investment companies, real estate investment trusts, corporations that accumulate
earnings to avoid U.S. federal income tax, persons subject to the alternative minimum tax, or U.s. Holders (as defined below) whose functional
currency is not the U.S. dollar). Moreover, this discussion does not describe any state, local or non-u.s. tax implications, or any aspect of
U.S. federal tax law other than income taxation. We have not and will not seek any rulings or opinions from the Internal Revenue Service ("IRS")
or counsel regarding the matters discussed below. There can be no assurances that the IRS win not take positions concerning the tax consequences
of the purchase, ownership or disposition of the notes that are different from those discussed below. HOLDERS SHOULD CONSULT THEIR
OWN TAX ADVISORS WITH RESPECT TO THE PARTICULAR U.S. FEDERAL INCOME TAX CONSEQUENCES TO THEM OF
THE ACQUISITION, OWNERSHIP AND DISPOSITION OF THE NOTES AND THE TAX CONSEQUENCES UNDER STATE,
LOCAL, NON- U.S. AND 01~HER U.S. FEDERAL TAX LAWS (INCLUDING ESTATE TAX CONSEQUENCES) AND THE
POSSIBLE EFFECTS OF CHANGES IN THE FEDERAL INCOME TAX LAWS.

As used herein, a "U.S. Holder" means a beneficial owner ofnotes that is, for U.S. federal income tax purposes, (a) an individual that is a
citizen or resident of the United States, (b) a corporation (or other entity treated as a corporation for U'S. federal income tax purposes) created or
organized in or under the laws of the United States, any State thereof or the District of Columbia, (c) an estate, the income ofwhich is subj ect to
U.S. federal income taxation regardless of its source, or (d) a trust, if (1) a court within the United States is able to exercise primary supervision
over the trust's administration and one or more U.8. persons have the authority to control all of its substantial decisions or (2) a valid election to be
treated as a U.S. person is in effect under the relevant Treasury regulations with respect to such trust. A Non-U.S. Holder is an individual,
corporation, estate, or trust that is a beneficial owner of the notes and is not a "(J.S. Holder. A Non-U~S. Holder who is an individual present in the
United States for 183 days or more in the taxable year of disposition of a note, and who is not otherwise a resident of the United States for U.S.
federal income tax purposes, may be subject to special tax provisions and is urged to consult his or her own tax advisor regarding the U.S. federal
income tax consequences of the ownership and disposition of a note.

The U.S. federal income tax treatment of partners in partnerships holding notes generally will depend on the activities of the partnership and
the status of the partner. Prospective investors that are partnerships (or entities treated as partnerships for u.s. federal income tax purposes) should
consult their own tax advisors regarding the U .8. federal income tax consequences to them and their partners of the acquisition, ownership and
disposition of the notes.

us, Federal Income Taxation er n.s. Holders

Payments of Interest. It is expected, and the rest of this discussion assumes, that the notes will be issued without original issue discount for
federal income tax purposes. Accordingly, a u.s. Holder must include in gross
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income, as ordinary interest income, the stated interest on the notes at the time such interest accrues or is received in accordance with the
u.s. Holder's regular method of accounting for U.S. federal income tax purposes. If, however, the notes' "stated redemption price at maturity"
(generally, the sum of all payments required under the note other than payments of stated interest) exceeds the issue price by more than a de
minimis amount, a U.S. Holder will be required to include such excess in income as original issue discount, as it accrues, in accordance with a
constant yield method based on a compounding of interest before the receipt of cash payments attributable to this income.

Sale, Retirement or Other Taxable Disposition. Upon the sale, retirement or other taxable disposition of a note, a u.s. Holder generally will
recognize taxable gain or loss equal to the difference between (a) the sum of cash plus the fair market value of other property received on the sale,
retirement or other taxable disposition (except to the extent such cash or property is attributable to accrued but unpaid interest, which will be
treated in the manner described above under "Payments of Interest") and (b) the u.s. Holder's adjusted tax basis in the note, A U.S. Holder's
adjusted tax basis in a note generally will equal the amount paid for the note) reduced by any principal payments with respect to the note received
by the U.s. Holder. Gain or loss recognized on the sale, retirement or other taxable disposition of a note generally will be capital gain or loss and
will be long-term capital gain or loss if, at the time of sale, retirement or other taxable disposition, the note has been held for more than one year.
Certain U.S. Holders (including individuals) are currently eligible for preferential rates ofU.S. federal income tax in respect of long-term capital
gain. The deductibility of capital losses by u.s. Holders is subject to limitations under the Code.
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Medicare Tax and Reporting Obligations. A U.S. person that is an individual or estate, or a trust that does not f~11~Ta1 class of
trusts that is exempt from such tax, is subject to a 3.80/0 tax on the lesser of(l) the u.s. person's "net investment income" for the relevant taxable
year and (2) the excess of the u.s. person's modified gross income for the taxable year over a cer1ain threshold (which in the case of individuals
will be between $125~OOO and $250,000 depending on the individual's circumstances). Net investment income generally includes interest income
and net gains from the disposition of the notes, unless such interest income or net gains are derived in the ordinary course of the conduct of a trade
or business (other than a trade or business that consists of certain passive or trading activities). A U ~ S~ Halcler that is an individual, estate or trust
should consult its tax advisor regarding the applicability of the Medicare tax to its income and gains in respect of its investment in the notes.

u.s~ Holders who are individuals who hold certain foreign financial assets (which may include the notes) are required to report information
relating to such assets, subject to certain exceptions. Each U.S. Holder should consult its own tax advisor regarding the effect, if any, of this
reporting requirement on its ownership and disposition of notes.

U.S. Federal Income Taxation of Non-U.S.. Holders

Payments ofInterest. Subject to the discussion of backup withholding below and legislation involving payments to certain foreign entities
below and provided that a Non-U.s. Holder' s income and gains in respect of a note are not effectively connected with the conduct by the Non
U.S~ Holder ofa U.S. trade or business (or, in the case ofan applicable tax treaty, attributable to the Non-U.S. Holder's permanent establishment
in the United States), payments of interest on a note to the Non-U.S. Holder generally will not be subject to U.S. federal income or withholding
tax, provided that (a) the Non-U.S. Holder docs not own, directly or constructively, 10% or more of the total combined voting power of all classes
of our stock entitled to vote within the meaning of section 871(h)(3) of the Code and the Treasury regulations thereunder, (b) the Non-U.S. Holder
is not, for U.S. federal income tax purposes, a "controlled foreign corporation" related, directly or constructively, to us through stock ownership,
(c) the Non-U.S. Holder is not a bank receiving interest described in section 881(c)(3)(A) of the Code and (d) certain certification requirements (as
described below) are met,

Under the Code and the applicable Treasury regulations, in order to satisfy the certification requirements and obtain an exemption from
u.s. federal withholding tax, either (a) a Non-U.S. Holder must provide its name
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and address and certify, under penalties of perjury, that such Non-U.S. Holder is not a U..S. person or (b) a securities clearing organization, bank or
other financial institution that holds customers' securities in the ordinary course of its trade or business (a "Financial Institution"), and that holds
the notes on behalf of the Non-U.S. Holder, must certify, under penalties ofperjury, that such certificate has been received from such Nan-
u.s. Holder by such Financial Institution or by another Financial Institution between such Financial Institution and such Non-U.S. Holder and, if
required, must furnish the payor with a copy thereof. Generally, the foregoing certification requirement may be met if a Non-U.8. Holder delivers
a properly executed IRS Form W-8BEN, Form W -8 BEN-E, substitute Form W -8BEN) substitute Form W-8 BEN-E or the appropriate successor
form to the payor. Special rules apply to foreign partnerships, estates and trusts and other intermediaries, and in certain circumstances certifications
as to foreign status of partners, trust owners or beneficiaries may have to be provided, In addition, special rules apply to qualified intermediaries
that enter into withholding agreements with the IRS.

Payments of interest on a note that do not satisfy all of the foregoing requirements generally will be subject to u.s. federal withholding tax at
a rate of30%, unless either: (a) an applicable income tax treaty reduces or eliminates such tax, and the Non-U.S~ Holder claims the benefit of that
treaty by providing a properly completed and duly executed IRS Form W-8BEN or Form W -8 BEN-E (or suitable successor or substitute form)
establishing qualification for benefits under the treaty, or (b) the interest is effectively connected with the Non-U.8. Holder's conduct of a trade or
business in the United States and the Non-U.S. Holder provides an appropriate statement to that effect on a properly completed and duly executed
IRS FOnTI W-8ECI (or suitable successor form).

A Non-U.S. Holder generally win be subject to U.S. federal income tax in the same manner as a U.S. Holder with respect to interest on a
note (and the 300/0 withholding tax described above will not apply provided the duly executed IRS Form W-8ECI is provided to us or our paying
agent) if such interest is effectively connected with aU.S. trade or business conducted by the Non-U ~ S~ Holder. If a Non-U.S. HoIder is eligi ble for
the benefits of an income tax treaty between the United States and its country of residence, and the Non-U.s. Holder satisfies certain certification
requirements, any interest income that is effectively connected with a U.S. trade or business will be subject to federal income tax in the manner
specified by the treaty and generally will only be subject to tax on a net basis if such income is attributable to a permanent establishment (or a fixed
base in the case of an individual) maintained by the Non-U.S. Holder in the United States. Under certain circumstances, effectively connected
interest income received by a corporate Non-U.S. Holder may be subject to an additional "branch profits tax" at a 30% rate (or a lower applicable
treaty rate, provided certain certification requirements are met). Non-U.S~ Holders should consult their tax advisors about any applicable income

- tax treaties, which may provide for an exemption from or a lower rate of withholding tax, exemption from or reduction of branch profits tax, or
other rules different from those described above.
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Sale, Retirement or Other Disposition. Subject to the discussion of backup withholding below, a Non-U.S. Holder generally will not be
subject to U.S. federal income or withholding ta"X on any gain recognized on the sale, retirement or other disposition of the notes so long as the
holder provides us or the paying agent with the appropriate certification, unless (a) the Non-U.S. Holder is an individual who is present in the
United States for 183 or more days in the taxable year of disposition (even though such holder is not considered a resident of the United States)
and certain other conditions are met, or (b) the gain is effectively connected with the conduct of a u.s. trade or business by the Non-IJ.S. Holder
(and, ifan income tax treaty applies, is attributable to a permanent establishment or fixed base maintained by the Non-U..S. Holder in the United
States) .. If the first exception applies, the Non-U.S. Holder generally will be subject to u.s.. federal income tax at a rate of30% on the amount by
which its U.S.-source capital gains exceed its U.S.-source capital losses. If the second exception applies, the Non-u.s. Holder will generally be
subject to u.s. federal income tax on the net gain derived from the sale or other disposition of the notes in the same manner as a U.S. I-Iolder. In
addition, corporate Non-U.S. Holders may be subject to a 30% branch profits tax on any effectively connected earnings and profits.. If a Non-U.S.
Holder is eligible for the benefits of an income tax treaty between the United States and its country ofresidence, the u.s. federal income tax
treatment of any such gain may be modified in the manner speci fled by the treaty.
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Information Reporting and Backup Withholding

US. Holders. Generally, information reporting will apply to payments of principal and interest on the notes to a u.s.. Holder and to the
proceeds of sale or other disposition of the notes, unless the U.S. Holder is an exempt recipient (such as a corporation). Backup withholding
generally will apply to such payments unless a u.s~ Holder (a) Is an exempt recipient and, when required, demonstrates this fact, or (b) provides
the payor with its taxpayer identification number ("TIN~'), certifies that the TIN provided to the payor is correct and that the U.S. Holder has not
been notified by the IRS that such U .. S. Holder is subject to backup withholding due to underreporting of interest or dividends, and otherwise
complies with applicable requirements of the backup withholding rules. Any amount withheld under the backup withholding rules generally will be
allowed as a refund or credit against a u.s. Holder's Ll.S.. federal income tax liability, provided that the required information is timely furnished to
the IRS.

Non-U.S. Holders. When required, we or our paying agent will report payments of interest on the notes to a Non-U.S. Holder and the
amount of any tax withheld from such payments annually to the IRS and to the Non-U..S .. Holder. Copies of these information returns may be made
available by the IRS to the tax authorities of the country in which the Non-U.S. Holder is a resident under the provisions of an applicable tax treaty.
Backup withholding of U.S. federal income tax win generally not apply to payments of interest on the notes to a Non-Ll.S. Holder if the Non-U.S.
Holder certifies under penalties of perjury that it is not a u.s. person or otherwise establishes an exemption, provided that the payor does not have
actual knowledge or reason to know that such certification is unreliable or that the conditions of the exemption are in fact not satisfied..

Payments of the proceeds of the sale or other disposition of the notes by or through a foreign office of a Ll.S. broker or of a foreign broker
with certain specified u.s. connections will be subject to information reporting requirements, but generally not backup withholding, unless the
broker has evidence in its records that the payee is not a u.s. person and the broker has no actual knowledge or reason to know to the contrary.
Payments of the proceeds of a sale Of other disposition of the notes byor through the u.s. office of a broker will be subject to information
reporting and backup withholding unless the payee certifies under penalties of perjury that it is not a U.S. person or otherwise establishes an
exemption, provided that the payor does not have actual knowledge or reason to know that such certification is unreliable or that the conditions of

.the exemption are in fact not satisfied.

Any amount withheld under the backup withholding rules generally will be allowed as a refund or credit against a Non-U.S. Holder's
U.S. federal income tax liability, provided that the required information is timely furnished to the IRS ..

Legislation Involving Payments to Certain Foreign Entities

Withholding taxes may apply to certain types ofpayments made to "foreign financial institutions" (as specially defined in the Code) and
certain other non-United States entities. Specifically, a 300/0 withholding tax may be imposed on interest on, and gross proceeds from the sale or
other disposition of, notes paid to a foreign financial institution or to a non-financial foreign entity, unless (1) the foreign financial institution
undertakes to withhold on certain payments, engage in certain diligence and report information to the U.S. tax authorities regarding U.S.
accountholders of such institution (including certain equity and debt holders of such institution, as well as certain accountholders that are foreign
entities with U.s. owners), (2) the non-financial foreign entity either certifies it does not have any substantial United States owners or furnishes
identifying information regarding each substantial United States owner, or (3) the foreign financial institution or non-financial foreign entity
otherwise qualifies for an exemption from these rules. If such withholding is imposed, a beneficial owner that is not a foreign financial institution
may under certain circumstances be eligible for a refund or credit of any amounts withheld by filing a u.S. federal income tax return. An
intergovernmental agreement between the jurisdiction of a foreign financial institution and the United States may modify the general rules
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described in this paragraph. The IRS has issued administrative guidance providing that the withholding provisions de~~6~~Tvtil1 generally
apply to payments of interest made on the notes and will apply to payments of gross proceeds from a sale or other disposition of notes on or after
January 1, 2017. Investors should consult their tax advisors regarding this legislation and administrative guidance issued thereunder.
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UNDERWRITING

We are offering the notes described in this prospectus supplement through a number of undelwriters. Credit Agricole Securities (USA) Inc.,
Merrill Lynch, Pierce, Fenner & Smith Incorporated, and Wells Fargo Securities, LLC are the representatives of the underwriters. We have entered
into a firm commitment underwriting agreement with the representatives. Subject to the terms and conditions of the underwriting agreement, we
have agreed to sell to the underwriters, and each underwriter has severally agreed to purchase, the aggregate principal amount of notes listed next
to its name in the following table:

Principal Amount
of Notes

85,000,000
85: OOe-. ·OUt}".: .
. . :, ' , :.

... 60,000,000.
...: :.: :..:.:.::. :.:.·..t3.()~ 990~P0o-.·:.·

30,000,000
..._.. : ·.·.·:~O,9P9"~OOO::>

30,000,000
. . : :.:: :.:.:.: ·:::·::·:.:-·:·.·:·:·.:··.:··:··.\··::·:·:·i:·:.·:·:·:···:.::.·:.·.:::.·.i·:..:.·.::·:::: : :.:..: : : : :..:.:.:.:.:.:..:..:..:..:.::.: :: :..:..:.::::.:.::: : :.:..: ::.:.::::: :.: :.:::.::.: ::.::: ::.:..:..:.:.:. :..:: :..: ::..:..: : :.::: :.::..::::..::·.:·1:7..;509~q9o.:·:·:

17,500,000

fJIlderwriter
CreditAgricole. Securities (llSi\.). Ipc·~ ::....::: ...:... -: . .

Merrill Lynch)Pierce, Fenner & Smith
Incorporated

Wells Fargo..·.~:ec~iti.es·~· ..L~.C;;.:. -::..:.. -,:.: :.:.:::.:::::\: :.: :..:..:::: .. ::.:.:.:~ ..:::...• :<>. :: : .

BNP Paribas Securities Corp.
~.S:. SecuritiesInc, -,:·:.··:·: .:..:.:- ...
BB&T Capital Markets,

a division of BB&'T Securities, LLC
:9l:IJ:q··.:.·W.o.rl4:·· M:~1(y-t.s:.:(:;orp·~:.·:.·.:::·:::·:.:.:-.··:·:··::-'::·.····.: .....:...
Mitsubishi UFJ Securities (USA), Inc.
:I3.()SG·).·· Inc....:: ....:..:.. :::.:..:....:....:: :: ...::..:.....:...:..:...:...:.. .:: :.... :.. .. .. . . .
The Williams Capital Group,L.P.
::··:··:····:·.···:··:.Total.·:>-,····:.··:······ .: .

The underwriting agreement is subject to anumber of tenus and conditions and provides that the underwriters must buy all of the notes if
they buy any of them. The underwriters will sell the notes to the public when and if the underwriters buy the notes from us. The underwriters
reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part.

The underwriters have advised us that they propose initially to offer the notes to the public at the public offering prices set fOI1h on the cover
of this prospectus supplement, and to certain dealers at such price less a concession not in excess of 0.50% of the principal amount of the notes.
The underwriters may allow, and such dealers may reallow, a concession not in excess of 0.25% ofthe principal amount of the notes to certain
other dealers. After the public offering of the notes, the public offering price and other selling terms may be changed.

We estimate that our total expenses of the offering, excluding the underwriting discount, will be approximately $1,000,000.

We have agreed to indemnify the several underwriters against, or contribute to payments that the underwriters may be required to make in
respect of, certain liabilities, including liabilities under the Securities Act of 1933, as amended.

The notes are a new issue of securities with no established trading market. The notes will not be listed on any securities exchange or on any
automated dealer quotation system. The underwriters may make a market in the notes after completion of the offering, but will not be obligated to
do so and may discontinue any market-making activities at any time without notice. No assurance can be given as to the liquidity of the trading
market for the notes or that an active public market for the notes will develop. If an active public market for the notes does not develop, the market
price and liquidity of the notes may be adversely affected.

We expect that delivery of the notes will be made to investors on or about the 6th business day following the date of this prospectus
supplement (such settlement being referred to as "T+6"). Under Rule 15c6-1 under the
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Securities Exchange Act of 1934, as amended, trades in the secondary market are required to settle in three business days, unless the parties to any
such trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes on the date of pricing or the next two succeeding business
days will be required, by virtue of the fact that the notes initially settle in 1'+6, to specify an alternatesettlement arrangement at the time of any
such trade to prevent a failed settlement. Purchasers of the notes who wish to trade the notes prior to their date of delivery hereunder should consult
their advisors.

In connection with the offering of the notes, certain of the underwriters may engage in transactions that stabilize, maintain or otherwise affect
the price of the notes. Specifically, the underwriters may over allot in connection with the offering, creating a short position. In addition, the
underwriters may bid for, and purchase, the notes in the open market to cover short positions or to stabilize the price of the notes. Any of these
activities may stabilize or maintain the market price of the notes above independent market levels, but no representation is made hereby ofthe
magnitude of any effect that the transactions described above may have on the market price of the notes. The underwriters will not be required to
engage in these activities, but may engage in these activities, or may end any ofthese activities, at any time without notice.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include
securities trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment,
hedging, financing and brokerage activities. In the ordinary course of business, certain of the underwriters or their affiliates have provided and may
in the future provide commercial, financial advisory or investment banking services for us and our subsidiaries for which they have received or
will receive customary compensation. Certain of the underwriters are lenders under our revolving credit facilities. Additionally, certain of the
underwriters and/or their affiliates may hold debt securities that we expect to pay at maturity with the net proceeds of this offering.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their
own account and for the accounts of their customers, and such investment and securities activities may involve securities and/or instruments of the
issuer. Certain of the underwriters or their affiliates that have a lending relationship with us routinely hedge their credit exposure to us consistent
with their customary risk management policies. Typically, such underwriters and their affiliates would hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities, including potentially the
notes offered hereby. Any such credit default swaps or short positions could adversely affect future trading prices of the notes offered hereby. The
underwriters and their respective affiliates may also make investment recommendations and/or publish or express independent research views in
respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such
securities and instruments. In addition, U~S~ Bancorp Investments, Inc., one of the underwriters, is an affiliate of the trustee under the indenture
governing the notes.

Sellin g Restrictions

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, as defined below (each, a
"Relevant Member State"), each underwriter has represented and agreed that, with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State (the "Relevant Implementation Date") it has not made and will not make an offer of notes
which are the subject of the offering contemplated by this prospectus supplement to the public in that Relevant Member State except that it may,
with effect from and including the Relevant Implementation Date, make an offer of such notes to the public in that Relevant Member State:

(a) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive;
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(b) at any time to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, as defined below, 150 legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representatives of the underwriters; or

(c) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of notes referred to in (a) to (c) above shall require the publication by the Company or any underwriter of a
prospectus pursuant to Article 3 of the Prospectus Directive, or supplement to a prospectus pursuant to Article 16 of the Prospectus Directive.
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For the purposes of this provision, the expression an "offer to the publ ic" in relation to any notes in any Relevarrs~~l9ffi.fu means the
communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable an
investor to decide to purchase or subscribe to the notes, as the same may be varied in that Relevant Member State by any measure implementing
the Prospectus Directive in that Relevant Member State, the expression "Prospectus Directive" means Directive 2003/71IEC (and the amendments
thereto, including the 2010 PD Amending Directive) to the extent implemented in the Relevant Member State), and includes any relevant
implementing measure in the Relevant Member State and the expression "2010 PD Amending Directive" means Directive 201 O/73/EU.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement and the accompanying prospectus are for distribution only to persons who (i) have professional experience in
matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as
amended, the "Financial Promotion Order"), (ii) are persons falling within Article 49(2)(a) to (d) ("high net worth companies, unincorporated
associations etc") of the Financial Promotion Order, (iii) are outside the United Kingdom, or (iv) are persons to whom an invitation or inducement
to engage in investment activity (within the meaning of section 21 ofthe Financial Services and Markets Act 2000 (the "FSMA")) in connection
with the issue or sale of any securities may otherwise lawfully be communicated or caused to be communicated (all such persons together being
referred to as "relevant persons"). This prospectus supplement is directed only at relevant persons and must not be acted on or relied on by persons
who are not relevant persons. Any investment or investment activity to which this document relates is available only to relevant persons and will be
engaged in only with relevant persons.

Each underwriter has warranted and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 ofthe FS:MA) received by it in connection with the issue
or sale of the Notes in circumstances in which Section 21(1) of the FSrvIA does not apply to the Issuer; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the Notes
in, from or otherwise involving the United Kingdom,
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LEGAL MATTERS

Gibson, Dunn & Crutcher LLP and Hunton & Williams LLP will opine for us as to the validity of the offered notes. The Underwriters are
represented by Shearman & Sterling LLP, New York, New York.

EXPERTS

The consolidated financial statements ofAtmos Energy appearing in Atmos Energy's Annual Report (Form lO-I() for the year ended
September 30, 2013 (including the schedule appearing therein) and the effectiveness ofAtmos Energy's internal control over financial reporting as
of September 30, 2013 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports
thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in
reliance upon such reports given on the authority of such film as experts in accounting and auditing.

With respect to the unaudited condensed consolidated interim financial information of Atmos Energy for the three- and nine-month periods
ended June 30, 2014 and 2013, incorporated by reference in this prospectus, Ernst & Young LLP reported that they have applied limited
procedures in accordance with professional standards for a review of such information. However, their separate report dated August 6,2014)
included in Atmos Energy's quarterly report on Form lO-Q for the quarterly period ended June 30,2014, and incorporated herein by reference,
states that they did not audit and they do not express an opinion on that interim financial information. Accordingly, the degree of reliance on their
report on such information should be restricted in light of the limited nature of the review procedures applied. Ernst & Young LLP is not subj ect to
the liability provisions of Section 11 ofthe Securities Act of 1933 (the "Act") for their report on the unaudited interim financial information
because that report is not a "report" or a "part" of the Registration Statement prepared or certified by Ernst & Young LLP within the meaning of
Sections 7 and 11 ofthe Act.
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energy
Atmos Energy Corporation

By this prospectus, we offer up to

$1,750,000,000

of debt securities and common stock.
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We will provide specific terms of these securities in supplements to this prospectus. This prospectus may not be used to sell securities unless
accompanied by a prospectus supplement. You should read this prospectus and the applicable prospectus supplement carefully before you invest.

Investing in these securities involves risks. See "Risk Factors" on page 1 of this prospectus, in the applicable prospectus supplement
and in the documents incorporated by reference.

OUf common stock is listed on the New York Stock Exchange under the symbol ~~ATO."

OUf address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, and our telephone number is (972) 934-9227.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus is dated March 28, 20 13~
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We have not authorized any other person to provide you with any information or to make any representation that is different from, or in
addition to, the information and representations contained in this prospectus or in any ofthe documents that are incorporated by reference in this
prospectus. If anyone provides you with different or inconsistent information, you should not rely on it. You should assume that the information
appearing in this prospectus, as well as the information contained in any document incorporated by reference, is accurate as of the date of each such
document only, unless the information specifically indicates that another date applies.

TABLE OF CONTENTS

CautiDnarv Statemcnt Rcgarding "FQnyard- Loaking StatclTIents
Ri sk Factors

Atlnos Energy Corporation
Securities We May Offer

IJse of Proceeds
Retroactiye Presentation for Change in Accounting Principle

Ratio of Earni ngs to Fixed Charges

Description of Debt Sccud ties
Description of Common Stock
Plan of I) istribution
Legal "M"atters

Page

ii
1
1
1
2
3
3
4

18
20
21



Experts
Where YQU (:00 Find More Tn fonnatinn

,IncQrporation of Ccriain Documents hv Reference

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

ATTACHMENT 1 21
22
22

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

The terms t~weJ rr Hour, J) H USJ nand "Atmos Energy" refer to Atmos Energy Corporation and its subsidiaries unless the context suggests
otherwise. The term 'you" refers to a prospective investor.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Statements contained or incorporated by reference in this prospectus that are not statements ofhistorical fact are "forward-looking
statements" within the meaning of Section 27A of the Securities Act of 1933, as amended (the "Securities Act"). Forward-looking statements are
based on management's beliefs as well as assumptions made by, and information currently available to, management. Because such statements are
based on expectations as to future results and arc not statements offact, actual results may differ materially from those stated. Important factors that
could cause future results to differ includc, but are not limlied to:

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

the impact of adverse economic conditions on our customers;

increased costs of providing pension and postretirement health care benefits and increased funding requirements, along with increased
costs ofhealth care benefits;

market risks beyond our control affecting our risk management activities, including market liquidity, commodity price volatility ~

increasing interest rates and counterparty creditworthiness;

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

possible increased federal, state and local regulation of the safety of our operations;

possible increased federal regulatory oversight and potential penalties;

the impact of environmental regulations on our business;

the impact ofpossible future additional regulatory and financial risks associated with global warming and climate change on our
business;

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

adverse weather condi tions;

the effects of inflation and changes in the availability and prices ofnatural gas;

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

increased competition from energy suppliers and alternative forms of energy;

the threat of eyber-attacks or acts of cyber-terrorism that could disrupt our business operations and information technology systems;

the inherent hazards and risks involved in operating our natural gas distribution business or with natural disasters, terrorist activities or
other events; and

other risks and uncertainties discussed in this prospectus, any accompanying prospectus supplement and our other filings with the
Securities and Exchange Commission (the "SEC").

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

For additional factors you should consider generally and when evaluating these forward-looking statements, please see "Risk Factors" on
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page 1 ofthis prospectus and "Item lA. Risk Factors" and "item 7~ Management's Discussion and Analysis ofFinanc1aT"t%itdMiO'lhTa11d Results of
Operations" in our Annual Report on Forrn IO-IC for the fiscal year ended September 30,2012 and "Item 2. Management's Discussion and
Analysis of Financial Condition and Results of Operations" in our quarterly report on Form lO-Q for the three-month period ended December 31,
2012. Sec "Incorporation of Certain Documents by Reference," as well as the applicable prospectus supplement.

ii
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RISK FACTORS

Investing in our debt securities or our common stock involves risks. Our business is influenced by many factors that are difficult to predict
and beyond our control and that involve uncertainties that may materially affect our results of operations, financial condition or cash flows, or the
value of these securities. These risks and uncertainties include those described in the risk factors and other sections of the documents that are
incorporated by reference in this prospectus. Subsequent prospectus supplements may contain a discussion of additional risks applicable to an
investment in us and the particular type of securities we are offering under the prospectus supplements. You should carefully consider all of the
information contained in or incorporated by reference in this prospectus or in the applicable prospectus supplement before you invest in our debt
securities or common stock.

ATMOS ENERGY CORPORATION

We are engaged primarily in the regulated natural gas distribution and transmission and storage businesses, as well as other nonregulated
natural gas businesses. We are one of the country's largest natural gas-only distributors based on number of customers. We currently distribute
natural gas through sales and transportation arrangements to over three million residential, commercial, public authority and industrial customers
in nine states. We also operate one of the largest intrastate pipelines in Texas based upon miles of pipe.

Through our regulated transmission and storage business, we provide natural gas transportation and storage services to our Mid-Tex
Division, our largest natural gas distribution division located in Texas, and to third parties. Additionally, we provide ancillary services customary
to the pipeline industry, including parking arrangements, lending and sales of inventory on hand.

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

We operate 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 servi ces.

SECURITIES WE MAY OFFER

Types of Securities

The types of securities that we may offer and sell from time to time by this prospectus are:

debt securities, which we may issue in one or more series and which may include provisions regarding conversion of the debt securities
into our common stock; and

conunon stock.

The aggregate initial offering price of all securities sold will not exceed $1,750,000,000. We wiII detenn ine when we sell securities, the
amounts of securities we will sell and the prices and other terms on which we will sell them. We may sell securities to or through underwriters,
through agents or dealers or directly to purchasers. The offer and sale of securities by this prospectus is subj ect to receipt of satisfactory regulatory
approvals in four states, all of which have been received and are currently in effect.

1
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Prospectus Supplements

This prospectus provides you with a general description ofthe debt securities and common stock we may offer. Each time we offer
securities, we will provide a prospectus supplement that will contain specific information about the terms of the offering. The prospectus
supplement may also add to or change information contained in this prospectus. In that case, the prospectus supplement should be read as
superseding this prospectus.

In each prospectus supplement, which will be attached to the front of this prospectus, we will include, among other things, the following

information:

the type and amount of securities which we propose to sell;

the initial public offering price of the securities;

the names of the underwriters, agents or dealers, if any, through or to which we will sell the securities;

the com pensation, if any, of those underwriters, agents or dealers;

if applicable, information about the securities exchanges or automated quotation systems on which the securities will be listed or
traded;

material United States federal income tax considerations applicable to the .securities, where necessary; and

any other material information about the offering and sale of the securities.

For more details on the terms of the securities, you should read the exhibits filed with our registration statement, ofwhich this prospectus is a
part. You should also read both this prospectus and the applicable prospectus supplement, together with additional information described under the
heading "Where You Can Find More Information."

USE OF PROCEEDS

Except as may otherwise be stated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities
that we may offer and sell from time to time by this prospectus for general corporate purposes, including for working capital, repaying
indebtedness and funding capital proj ects and other growth.

2

Table of Contents

RETROACTIVE PRESENTATION FOR CHANGE IN ACCOUNTING PRINCIPLE

The following is presented to reflect the retrospective application of a new accounting pronouncement with respect to the financial
information contained in our Annual Report on Form IO-K for the year ended September 30,2012. Effective October 1, 2012, we adopted
Accounting Standards Update No. 2011-05, "Presentation of Comprehensive Income," as amended by Accounting Standards Update No. 20 11-12~

"Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of Items Out of Accumulated Other Comprehensive
Income." These updates require that all nonowner changes in shareholders' equity be presented either In a single continuous 'statement of
comprehensive income or in two separate but consecutive statements and eliminate the option to present components of other comprehensive
income as part of the statement of shareholders' equity ~ These updates do not, however, change the items that must be reported in other
comprehensive income or the determination of net income. The new guidance is to be applied retrospectively. The adoption only impacted the
presentation of our consolidated financial statements.

The fo Hawing selected financial information revises historical information to illustrate the new pres entation required by this pronouncement
for the periods presented. This data should be read in conjunction with our audited consolidated financial statements and the accompanying notes
for the year ended September 30, 2012 as included in our Annual Report on Form lO-K, which is incorporated by reference in the prospectus.

Consolidated Statements of Comprehensive Income

Year ended September 30,
2012 2011 2010

(In thousands)

t.r~~.·:.i!l~?~.~·:·.·:.·:·..·:, :..:.::. : ..:: :. ... ,: ..:..:;:..~..,: .: :: ::.: ' ~ :.::..:'. :..:. :.,..:..: :.: ::~...: :., :: :: :.: ..:.: \.: :-,:.::.. :.. :.: :::..:.:: ::::. :.:..:,..:.:..:.:::..:..::..: :< :. ::. $216~7""17.·-: .:.: :..:.: : ;.. $2Q7 ~60t ::-. :.:.::.:;..:·.:::·.·::.··:··.::·$?9.5:~.8,~:9,::.·.::,
Other comprehensive income (loss), net of tax:
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Unrealizedholdinggains (losses) on available-for-sale securitleanctof.. : :.:..: >..:. :: ..: .: :.. :-::..: •-.:.. :: :.. :.: :..:: ....··.J\-rT1\9.~~.EN.T}: .. :: .:
.:.:: ;·:.·.·tax·:·o"r·$"t~·8·8"i:, $(~5})·:ah·~:$1,d2S.·::.· ..<:: ::. . .: >. ::: : ::.:.:.:.:.. :..:- :..:.:.: : ....:..::..:: : :..: :.. ···:··.:.··i,19·i ::·:·;::····:.··:·.:·:.< :. "::: :: (1~6471·.·...::-···..·:······:·:·····.·:· ·.::···<: 1·~74?:·<.·

Amortization and unrealized gain (loss) on interest rate agreements, net
.of tax of $(5,388), $(16,850) and $1,193. (10,116) (28,689) 2,030

Netunrealizedgains (lossesjoncommodity cash flow.hedgeanet oftax'." .. . ..: :<>. :.: -:..: -, : : ::...: .: .-.: .• :.: :-..:::.,

.•· o.f.$5,Oi9;~3,3?jan.d$(4,4.s2} •...•.. . . ··.·••••.···.••·7,866··.·5~24.s· ···...<:·(ib63j.
Total other comprehensive income (loss) 853 (25,088) (3,188)

Total-,'comprehensive.. it1~()ti!¢·.·: .. :·:·:.·:-,··.·····......... -, . . ::<.>::..:.:::.. $i l'J,5:70.:.··.::: :::.:·.:..·:.:: :·.·:· ..···$182·;·5]:3 ; ::.: :..;: :-.-: :: ·$202·~65·1: .. ·:: ..·

RA TIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Three Months
Ended Year Ended

December 31, September 30,
2012 2011 2012 2011 2010 2009 2008

·····4~6S-····::· :·····:·:·3:-~54:··: .::···:··~2"."84"··:'--: :":-.·.:·2~78.·· ..·:··.·:.:--..··.· 2~.78·:-':··:-·· ·····2~5S; :··::'-:-':··2~76···
• •• ".... ~ • ;. I ". ••• • ". ••••• _ •• ~. I •••• I "...

For purposes of computing the ratio of earnings to fixed charges, earnings consists of the sum of our pretax income from continuing
operations and fixed charges. Fixed charges consist of interest expense, amortization of debt discount, premium and expense, capital ized interest
and a portion of1ease payments considered to represent an interest factor ~
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to time in one or more distinct series. This section summarizes the material terms that we anticipate
will be common to all series of debt securities. Please note that the terms of any series of debt securities that we may offer may differ significantly
from the common terms described in this prospectus. Many of the other tenus of any series of debt securities that we offer, and any differences
from the common terms described in this prospectus, win be described in the prospectus supplement for such securities to be attached to the front
of this prospectus.

As required by U.S. federal law for all bonds and notes of companies that are publicly offered, a document called an indenture will govern
any debt securities that we issue. An indenture is a contract between us and a financial institution acting as trustee on behalf of the purchasers of the
debt securities. We have entered into an indenture with u.s~ Bank National Association, as trustee (the "indenture"), which is subject to the
Trust Indenture Act of 1939. The trustee under the indenture has the following two main roles:

the trustee can enforce your rights against us if we default; there are some limitations on the extent to which the trustee acts on your
behalf, which are described later in this prospectus; and

the trustee will perform certain administrative duties for us, which include sending you interest payments and notices.

As this section is a summary of some ofthe terms ofthe debt securities we may offer under this prospectus, it does not describe every aspect
of the debt securities. We urge you to read the indenture and the other documents we file with the SEC relating to the debt securities because the
indenture for those securities and those other documents, and not this description, will define your rights as a holder of our debt securities. We
filed a copy ofthe indenture with the SEC as an exhibit to our Current Report on Form 8-K filed March 26, 2009~ and it is incorporated in this
prospectus by reference. We may file any such other documents as exhibits to an annual, quarterly or current report that we file with the SEC
following their execution. See "Where You Can Find More Information" for information on how to obtain copies of the indenture and any such
other documents. References to the "indenture" mean the indenture that will define your rights as a holder of debt securities. Capitalized tenus used
in this section and not otherwise defined have the meanings set forth in the indenture.

General

The debt securities will be our unsecured obligations. Senior debt securities will rank equally with all of our other unsecured and
unsubordinated indebtedness. Subordinated debt securities will rank junior to our senior indebtedness, including our credit facilities.

You should read the prospectus supplement that will describe the following tenus of the series of debt securities offered by the prospectus
supplement:

the title of the debt securities and whether the debt securities will be senior debt securities or subordinated debt securities;
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the ranking of the debt securities;

if the debt securities are subordinated, the terms of subordination;

the aggregate principal amount of the debt securities, the percentage of their principal amount at which the debt securities will be
issued, and the date or dates when the principal of the debt securities will be payable or how those dates will be determined or
extended;

the interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, how the rate or rates will be
determined, and the periods when the rate or rates will be in effect;
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the date or dates from which any interest will accrue or how the date or dates will be determined, the date or dates on which any interest
win be payable, whether and the tenus under which payment of interest may be deferred, any regular record dates for these payments or
how these dates will be determined and the basis on which any interest will be calculated, if other than on the basis of a 360-day year of
twelve 30-day months;

the place or places, if any, other than or in addition to New York City, of payment, transfer or exchange of the debt securities, and
where noti ces or demands to or upon us in respect of the debt securities may be served;

any optional redemption provisions and any restrictions on the sources of funds for redemption payments, which may benefit the
holders of other securities;

any sinking fund or other provisions that would obligate us to repurchase or redeem the debt securities;

whether the amount of payments ofprincipal of, any premium on, or interest on the debt securities will be determined with reference to
an index, formula or other method, which could be based on one or more commodities, equity indices or other indices, and how these
amounts will be determined;

any modifications, deletions or additions to the events of default or covenants with respect to the debt securities described in this
prospectus;

if not the principal amount of the debt securities, the portion of the principal amount that will be payable upon acceleration of the
maturity of the debt securities or how that portion will be determined;

any modifications, deletions or additions to the provisions concerning defeasance and covenant defeasance contained in the indenture
that will be applicable to the debt securities;

any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events;

if other than the trustee, the name of the paying agent, security registrar or transfer agent for the debt securities;

ifwe do not issue the debt securities in book-entry form only to be held by The Depository Trust Company, as depository, whether we
will issue the debt securities in certificated form or the identity of any alternative depository;

the person to whom any interest in a debt security will be payable, ifother than the registered holder at the close of business on the
regular record date;

the denomination or denominations in which the debt securities win be issued, if other than denominations of $2,000 or any integral
multiple of $1,000 in excess thereof;

any provisions requiring us to pay Additional Amounts on the debt securities to any holder who is not a United States person in respect
of any tax, assessment or governmental charge and, if so, whether we "Will have the option to redeem the debt securities rather than pay
the Additional Amounts;

whether the debt securities will be convertible into or exchangeable for other debt securities or common shares, and, if so, the tenus and
conditions upon which the debt securities will be so convertible or exchangeable, including the initial conversion or exchange price or
rate or the method of calculation, how and when the conversion price or exchange ratio may be adjusted, whether conversion or
exchange is mandatory, at the option of the holder or at our option, the conversion or exchange period and any other provision related
to the debt securities; and

any other material terms ofthe debt securities or the indenture, which may not be consistent with the terms set forth in this prospectus.

For purposes of this prospectus, any reference to the payment of principal of, any premium on, or interest on the debt securities will include
Additional Amounts if required by the terms ofthe debt securities.
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The indenture does not limit the amount of debt securities that we are authorized to issue from time to time. The indenture also provides that
there may be multiple series of debt securities issued thereunder and more than one trustee thereunder, each for one Ofmore series of debt
securities. If a trustee is acting under the indenture with respect to more than one series of debt securities, the debt securities for which it is acting
would be treated as if issued under separate indentures. If there is more than one trustee under the indenture, the powers and trust obligations of
each trustee will apply only to the debt securities of the separate series for which it is trustee.

We may issue debt securities with terms different from those of debt securities already issued. Without the consent of the holders of the
outstanding debt securities, we may reopen a previous issue of a series of debt securities and issue additional debt securities of that series unless the
reopening was restri cted when we created that series.

There is no requirement that we issue debt securities in the future under the indenture, and we may use other indentures or documentation,
containing different provisions in connection with future issues of other debt securities.

We may issue the debt securities as "original issue discount securities," which are debt securities, including any zero-coupon debt securities
that are issued and sold at a discount from their stated principal amount. Original issue discount securities provide that, upon acceleration of their
maturity, an amount less than their principal amount will become due and payable. We will describe the U.S. federal income tax consequences and
other considerations applicable to original issue discount securities in any prospectus supplement relating to them.

Holders of Debt Securities

Book-Entry Holders. We will issue debt securities in book-entry form only, unless we specify otherwise in the applicable prospectus
supplement. This means the debt securities will be represented by one or more global securities registered in the name of a financial institution that
holds them as depository on behalf of other financial institutions that participate in the depository's book-entry system. These participating
institutions, in turn, hold beneficial interests in the debt securities on behalf of themselves or their customers.

Under the indenture, we will reco gnize as a ho Ider only the person in whose name a debt security is registered. Consequently, for debt
securities issued in global [OnTI, we will recognize only the depository as the holder of the debt securities and we will make all payments on the
debt securities to the depository. The depository passes along the payments it receives to its participants, which in tum pass the payments along to
their customers who are the beneficial owners. The depository and its participants do so under agreements they have made with one another or with
their customers; they are not obligated to do so under the terms ofthe debt securities. As a result, you will not own the debt securities directly.
Instead, you will own beneficial interests in a global security, through a bank, broker or other financial institution that participates in the
depository's book-entry system or holds an interest through a participant. As long as the debt securities are issued in global form, you will be an
indirect holder, and not a holder, of the debt securities.

Street Name Holders. In the future we may terminate a global security or issue debt securities initially in non-global form. In these cases,
you may choose to hold your debt securities in your own name or in "street name." Debt securities held in street name would be registered in the
name of a bank, broker or other financial institution that you choose, and you would hold only a beneficial interest in those debt securities through
an account you maintain at that institution.

For debt securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose
names the debt securities are registered as the holders of those debt securities, and we will make all payments on those debt securities to them.
These institutions pass along the payments they receive to their customers who are the beneficial owners, but only because they agree to do so in
their customer agreements or because they are legally required to do so. Ifyou hold debt securities in street name you will be an indirect holder,
and not a holder, of those debt securities.
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Legal H alders. Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, run only
to the legal holders of the debt securities. We do not have obligations to you ifyou hold beneficial interests in global securities, in street name or
by any other indirect means. This will be the case whether you choose to be an indirect holder of a debt security or have no choice because we are
issuing the debt securities only in glo bal form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice, even if that
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holder is required, under agreements with depository participants or customers or by law, to pass it along to the indirc~Tff~J:Jh4EfttlT does not do so.
Similarly, if we want to obtain the approval of the holders for any purpose (for example, to amend the indenture or to relieve us of the
consequences of a default or of our obligation to comply with a particular provision of the indenture) we would seek the approval only from the
holders, and not the indirect holders, of the debt securities. Whether and how the holders contact the indirect holders is up to the holders.

When we refer to you, we mean those who invest in the debt securities being offered by this prospectus, whether they are the holders or only
indirect holders of those debt securities. When we refer to your debt securities, we mean the debt securities in which you hold a direct or indirect
interest.

Special Considerations for Indirect Holders. If you hold debt securities through a bank, broker or other financial institution, either in book-
entry form or in street name, you should check with your own institution to find out:

how it handles securities payments and notices;

whether it imposes fees or charges;

how it would handle a request for the holders' consent, if ever required;

whether and how you can instruct it to send you debt securities registered in your own name so you can be a holder, ifthat is permitted
in the future;

how it would exercise rights under the debt securities if there were a default or other event triggering the need for holders to act to
protect their interests; and

if the debt securities are in book-entry form, how the depository's rules and procedures will affect these matters.

G10bal Securities

What is a Global Security? We will issue each debt security under the indenture in book-entry form only, unless we specify otherwise in the
applicable prospectus supplement. A global security represents one or any other number of individual debt securities. Generally, all debt securities
represented by the same global securities will have the same tenus. We may, however, issue a global security that represents multiple debt
securities that have different terms and are issued at different times. We call this kind of global security a master global security.

Each debt security issued in book-entry form will be represented by a global security that we deposit with and register in the name of a
financial institution or its nominee that we select. The financial institution that we select for this purpose is called the depository. Unless we
specify otherwise in the applicable prospectus supplement, The Depository Trust Company, New York, New York, known as DTC, will be the
depository for all debt securities issued in book-entry form,

A global security may not be transferred to or registered in the name of anyone other than the depository or its nominee, unless special
termination situations arise. We describe those situations below under "Special Situations When a Global Security Win Be Terminated." As a
result of these arrangements, the depository, or its
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nominee, will be the sole registered owner and holder of all debt securities represented by a global security, and investors will be permitted to own
only beneficial interests in a global security. Beneficial interests must be held by means of an account with a broker, bank or other financial
institution that in tum has an account with the depository or with another institution that does. Thus, ifyour security is represented by a global
security, you will not be a holder of the debt security) but only an indirect holder of a beneficial interest in the global security.

Special Considerations for Global Securities. We do not recognize an indirect holder as a holder of debt securities and instead deal only with
the depository that holds the global security. The account rules ofyour financial institution and of the depository, as well as general laws relating to
securities transfers, will govern your rights relating to a global security.

If we issue debt securities only in the form of a global security, you should be aware of the following:

you cannot cause the debt securities to be registered in your name, and cannot obtain non -global certificates for your interest in the
debt securi tics, except in the special situations that we describe below;

you will be an indirect holder and must look to your own bank or broker for payments on the debt securities and protection ofyour
legal rights relating to the debt securities, as we describe under "Holders of Debt Securities" above;

you may not be able to sell interests in the debt securities to some insurance companies and to other institutions that are required by law
to own their securities in non-book-entry form;
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you may not be able to pledge your interest in a global security in circumstances where certificates represtlNl~Mamt-Securities
must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

the depository's policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating
to your interest in a global security, We and the trustee have no responsibility for any aspect of the depository's actions or for its
records of ownership interests in a global security. We and the trustee also do not supervise the depository in any way;

DTC requires, and other depositories may require, that those who purchase and sell interests in a global security within its book-entry
system usc immediately available funds and your broker or bank may require you to do so as well; and

financial institutions that participate in the depository's book-entry system, and through which you hold your interest in a global
security, may also have their own policies affecting payments, notices and other matters relating to the debt security. Your chain of
ownership may contain more than one financial intermediary. We do not monitor and are not responsible for the actions of any ofthose
intermediaries.

Special Situations When a Global Security Will Be Terminated In a few special situations described below, a global security will be
terminated and interests in it win be exchanged for certificates in non-global form representing the debt securities it represented. After that
exchange, you will be able to choose whether to hold the debt securities directly or in street name. You must consult your own bank or broker to
find out how to have your interests in a global security transferred on termination to your own name, so that you will be a holder. We have
described the rights of holders and street name investors above under "Holders ofDebt Securities."

The special situations for termination of a global security are as follows:

if the depository notifies us that it is unwilling, unable or no longer qualified to continue as depository for that global security and we
do not appoint another institution to act as depository within 60 days;

if we notify the trustee that we wish to terminate that global security; or
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if an event of default has occurred with regard to debt securities represented by that global security and has not been cured or waived.
We discuss defaults later under "Events of DefauIt."

If a global security is terminated, only the depository, and not we or the trustee, is responsible for deciding the names of the intermediary
banks, brokers and other financial institutions in whose names the debt securities represented by the global security are registered, and, therefore,
who will be the holders of those debt securities.

Covenants

This section summarizes the material covenants in the indenture. Please refer to the applicable prospectus supplement for information about
any changes to our covenants, including any addition or deletion of a covenant, and to the indenture for information on other covenants not
described in this prospectus or the applicable prospectus supplement.

Limitations on Liens. We covenant in the indenture that we will not, and will not permit any of our Restricted Subsidiaries to, create, incur,
issue or assume any Indebtedness secured by any Lien on any Principal Property, or on shares of stock or Indebtedness of any Restricted Subsidiary,
known as Restricted Securities, without making effective provision for the Outstanding Securities, other than debt securities of any series not
entitled to the benefit of this covenant, to be secured by a Lien equally and ratably with, or prior to (or in the case of debt securities of any series
that are subordinated in right ofpayment to the Indebtedness secured by such Lien, by a Lien subordinated to), the Lien securing such Indebtedness
for so long as the Indebtedness is so secured, except that the foregoing restriction does not apply to:

any Lien existing on the date of the first issuance of debt securities of the relevant series under the indenture or existing on such other
date as may be specified in any supplemental indenture, board resolution or officers' certificate with respect to such series;

any Lien on any Principal Property or Restricted Securities of any person existing at the time that person is merged or consolidated with
or into us or a Restricted Subsidiary, or this person becomes a Restricted Subsidiary, or arising thereafter otherwise than in connection
with the borrowing ofmoney arranged thereafter and pursuant to contractual commitments entered into prior to and not in
contemplation of the person's becoming a Restri cted Subsidiary;

any Lien on any Principal Property or Restricted Securities existing at the time we or a Restricted Subsidiary acquire the Principal
Property or Restricted Securities, whether or not the Lien is assumed by us or the Restricted Subsidiary, provided that this Lien may not
extend to any other Principal Property or Restricted Securities of ours or any Restricted Subsidiary;

any Lien on any Principal Property, including any improvements on any existing Principal Property, of ours or any Restricted
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Subsidiary, and any Lien on Restricted Securities ofa Restricted Subsidiary that was formed or is held for A1eTtMWP~1lcquiring and
holding the Principal Property, in each case to secure all or any part of the cost of acquisition, development, operation, construction,
alteration, repair or improvement of all or any part of the Principal Property, or to secure Indebtedness incurred by us or a Restricted
Subsidiary for the purpose of financing all or any part of that cost, provided that the Lien is created prior to, at the time of, or within
12 months after the latest of, the acquisition, completion of construction or improvement or commencement of commercial operation of
that Principal Property and, provided further, that the Lien may not extend to any other Principal Property of ours or any Restricted
Subsidiary, other than any currently unimproved real property on which the Principal Property has been constructed or developed or the
improvement is located;

any Lien on any Principal Property or Restricted Securities to secure Indebtedness owed to us or to a Restricted Subsidiary;

any Lien in favor of a governmental body to secure advances or other payments under any contract or statute or to secure Indebtedness
incurred to finance the purchase price or cost of constructing or improving the property subject to the Lien;
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any Lien created in connection with a project financed with, and created to secure, Non-Recourse Indebtedness;

any extension, renewal, substitution or replacement, or successive extensions, renewals, substitutions or replacements, in whole or in
part, of any Lien referred to in any of the bullet points above) provided that the Indebtedness secured may not exceed the principal
amount of Indebtedness that is secured at the time of the renewal or refunding, plus any premium, cost or expense in connection with
such extensions, renewals, substitutions or replacements, and that the renewal or refunding Lien must be limited to all or any part of the
same property and improvements, shares of stock or Indebtedness that secured the Lien that was renewed or refunded; or

any Lien not pennitted above securing Indebtedness that, together with the aggregate outstanding principal amount of other secured
Indebtedness that would otherwise be subject to the above restrictions, excluding Indebtedness secured by Liens permitted under the
above exceptions, and the Attributable Debt in respect of all Sale and Leaseback Transactions, not including Attributable Debt in
respect of any Sale and Leaseback Transactions described in the last two bullet points in the next succeeding paragraph, would not then
exceed 150/0 of our Consolidated Net Tangible Assets.

Limitation on Sale and Leaseback Transactions. We covenant in the indenture that we will not, and will not permit any Restricted Subsidiary
to, enter into any Sale and Leaseback Transaction unless:

we or a Restricted Subsidiary would be entitled, without securing the Outstanding Securities of any series, to incur Indebtedness
secured by a Lien on the Principal Property that is the subject of the Sale and Leaseback Transaction;

the Attributable Debt associated with the Sale and Leaseback Transaction would be in an amount permitted under the last bullet point of
the preceding paragraph;

the proceeds received in respect of the Principal Property so sold and leased back at the time of entering into the Sale and Leaseback
Transaction are to be used for our business and operations or the business and operations of any Subsidiary; or

within 12 months after the sale or transfer, an amount equal to the proceeds received in respect of the Principal Property sold and leased
back at the time of entering into the Sale and Leaseback Transaction is applied to the prepayment, other than mandatory prepayment, of
any Outstanding Securities or Funded Indebtedness owed by us or a Restricted Subsidiary, other than Funded Indebtedness that is held
by us or any Restricted Subsidiary or our Funded Indebtedness that is subordinate in right of payment to any Outstanding Securities that
are entitled to the benefit of this covenant.

Definitions. Following are definitions of some ofthe terms used in the covenants described above.

"Attributable Debt" means, as to any lease under which a person is at the time liable for rent, at a date that liability is to be determined, the
total net amount of rent required to be paid by that person under the lease during the remaining term, excluding amounts required to be paid on
account of maintenance and repairs, services, insurance, taxes, assessments, water rates and similar charges and contingent rents, discounted from
the respective due dates thereof at the rate of interest (or Yield to Maturity, in the case of original issue discount securities) borne by the then
Outstanding Securities, compounded monthly.

"Capital Stock" means any and all shares, interests, rights to purchase, warrants, options, participations or other equivalents of or interests,
however designated, in stock issued by a corporation.

"Consolidated Net Tangible Assets n means the aggregate amount of assets, less applicable reserves and other properly deductible items, after

deducting:

all current liabilities, excluding any portion thereof constituting Funded Indebtedness; and
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all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other like intangibles,

all as set forth on ow' most recent consolidated balance sheet contained in our latest quarterly or annual report filed with the SEC under the
Securities Exchange Act of 1934, as amended, and computed in accordance with generally accepted accounting principles.

"Funded Indebtedness n means, as applied to any person, all Indebtedness of such person maturing after, or renewable or extendible at the
option of the person beyond, 12 months from the date of determination.

"Indebtedness n means obligations for money borrowed, evidenced by notes, bonds, debentures or other similar evidences of indebtedness.

"Lien" means any lien, mortgage, pledge, encumbrance, charge or security interest securing Indebtedness; provided, however, that the
following types of transactions will not be considered, for purposes of this definition, to result in a Lien:

any acquisition by us or any Restricted Subsidiary of any property or assets subject to any reservation or exception under the terms of
which any vendor, lessor or assignor creates, reserves or excepts or has created, reserved or excepted an interest in oil, gas or any other
mineral in place or the proceeds of that interest;

any conveyance or assignment whereby we or any Restricted Subsi diary conveys or assigns to any person or persons an interest in oil)
gas or any other mineral in place or the proceeds of that interest;

any Lien upon any property or assets either owned or leased by us or a Restricted Subsidiary or in which we or any Restricted
Subsidiary owns an interest that secures for the benefit of the person or persons paying the expenses of developing or conducting
operations for the recovery, storage, transportation or sale of the mineral resources of the property or assets, or property or assets with
which it is unitized, the payment to such person or persons of our proportionate part or the Restricted Subsidiary's proportionate part of
the devel opment or operating expenses;

any lease classified as an operating lease under generally accepted accounting principles;

any hedging arrangements entered into in the ordinary course of business, including any obligation to deliver any mineral, commodity
or asset in connection therewith; or

any guarantees that we make for the repayment of Indebtedness of any Subsidiary or guarantees by any Subsidiary of the repayment of
Indebtedness of any entity, including Indebtedness ofAtmos Energy Marketing, LLC.

"Non-Recourse Indebtedness" means, at any time, Indebtedness incurred after the date of the indenture by us or a Restricted Subsidiary in
connection with the acquisition of property or assets by us or a Restricted Subsidiary or the financing of the construction of or improvements on
property, whenever acquired, provided that, under the terms of this Indebtedness and under applicable law, the recourse at the time and thereafter
of the lenders with respect to this Indebtedness is limited to the property or assets so acquired, or the construction or improvements, including
Indebtedness as to which a performance or completion guarantee or similar undertaking was initially applicable to the Indebtedness or the related
property or assets if the guarantee or similar undertaking has been satisfied and is no longer in effect. Indebtedness which is otherwise Non
Recourse Indebtedness will not lose its character as Non-Recourse Indebtedness because there is recourse to us, any subsidiary of ours or any other
person for (a) environmental or tax warranties and indemnities and such other representations, warranties, covenants and indemnities as are
customarily required in such transactions or (b) indemnities for and liabilities arising from fraud, misrepresentation, misapplication or non
payment ofrents, profits, insurance and condemnation proceeds and other sums actually received from secured assets to be paid to the lender,
waste and mechanics' liens or similar matters.
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"Principal Property" means any natural gas distribution property located in the United States, except any property that In the opinion of our
board of directors is not ofmaterial importance to the total business conducted by us and of our consolidated Subsidiaries.

"Restricted Subsidiary" means any Subsidiary the amount of Consolidated Net Tangible Assets of which constitutes more than 100/0 of the
aggregate amount of Consolidated Net Tangible Assets of us and our Subsidiaries.

"Sale and Leaseback Transaction" means any arrangement with any person in which we or any Restricted Subsidiary leases any Principal
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Property that has been or is to be sold or transferred by us or the Restricted Subsidiary to that person, other than any sl&OhT~!rl~N1~t\t involving:

a lease for a term, including renewals at the option of the lessee, of not more than three years or classified as an operating lease under
generally accepted accounting principIes;

leases between us and a Restricted Subsidiary or between Restricted Subsidiaries; and

leases of a Principal Property executed by the time of, or within 12 months after the latest of, the acquisition, the completion of
construction or improvement, or the commencement of commercial operation, of the Principal Property, whichever is later.

"Subsidiary" of ours means:

a corporation, a majority of whose Capital Stock with rights, under ordinary circumstances, to elect directors is owned, directly or
indirectly, at the date of determination, by us, by one or more of our Subsidiaries or by us and one or more of our Subsidiaries; or

any other person, other than a corporation, in which at the date of determination we, one or more of our Subsidiaries or we and one or
more of our Subsidiaries, directly or indirectly, have at least a majority ownership and power to direct the policies, management and
affairs of that person.

Consolidation, Merger or Sale ofAssets. Under the terms ofthe indenture, we will be generally permitted to consolidate with or merge into
another entity. We will also be permitted to sell or transfer our assets substantially as an entirety to another entity. However, we may not take any
of these actions unless all of the following conditions are met:

the resulting entity, or the person to which such assets will have been sold or transferred, must agree to be legally responsible for all our
obligations relating to the debt securities and the indenture;

the transaction must not cause a default or an Event ofDefault, or an event that with notice or lapse of time or both would become an
Event ofDefault, as described below;

the resulting entity, or the person to which such assets will have been sold or transferred, must be organized under the laws of the
United States or one of the states or the District of Columbia; and

we must deliver an officers' certificate and legal opinion to the trustee with respect to the transaction.

In the event that we engage in one of these transactions and comply with the conditions listed above, we would be discharged from all our
obligations and covenants under the indenture and all obligations under the Outstanding Securities, with the successor corporation or person
succeeding to our obligations and covenants,

In the event that we engage in one of these transactions, the indenture provides that, if any Principal Property or Restricted Securities would
thereupon become subject to any Lien securing the Indebtedness, the debt securities, other than debt securities not entitled to the benefits of
specified covenants, must be secured, as to such Principal Property or Restricted Securities, equally and ratably with (or prior to Of, in the case of

debt
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securities that are subordinated in right of payment to the Indebtedness secured by such Lien or in the case of other Indebtedness of ours that is
subordinated to the debt securities; on a subordinated basis to such Lien securing) the Indebtedness or obligations that upon the occurrence of such
transaction would become secured by the Lien, unless the Lien could be created under the indenture without equally and ratably securing the debt
securities (or, in the case of debt securities that arc subordinated in right of payment to the Indebtedness secured by such Lien, on a subordinated
basis to such Lien).

Modification or Waiver

There are two types of changes that we can make to the indenture and the debt securities.

Changes RequiringApproval. With the approval of the holders of at least a majority in principal amount of all outstanding debt securities of
each series affected (including any such approvals obtained in connection with a tender or exchange offer for outstanding debt securities), we may
make any changes, additions or deletions to any provisions of the indenture applicable to the affected series, or modify the rights of the holders of
the debt securities of the affected series. However, without the consent of each holder affected, we cannot:

change the stated maturity of the principal of, any premium on, or the interest on a debt security;

reduce the principal amount, any premium on, or the rate of interest on a debt security;

change any of our obligations to pay Additional Amounts;
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reduce the amount payable upon acceleration ofmaturity following the default of a debt security whose pri1\crrOO~~~i4t1payableat
stated maturity may be marc or less than its principal face amount at original issuance or an original issue discount security;

adversely affect any right ofrepayment at the holder's option;

change the place of payment of a debt security;

impair the holder's right to sue for payment;

adversely affect any right to convert or exchange a debt security;

reduce the percentage ofholders of debt securities whose consent is needed to modify or amend the indenture; or

modify certain provisions of the indenture dealing with suits for enforcement of payment by the trustee or modification and waiver,
except to increase any percentage of consents required to amend the indenture or for any waiver, or to modify the provisions of the
indenture dealing with the unconditional right of the holders of the debt securities to receive principal, premium, if any~ and interest.

Changes Not Requiring Approval. The second type of change does not require any vote by the holders of the debt securities. This type is
limited to clarifications and certain other changes that would not adversely affect holders of the outstanding debt securities in any material respect.
Additionally, we do not need any approval to make any change that affects only debt securities to be issued under the indenture after the changes
take effect.

Further Details Concerning Voting. When taking a vote, we will use the following rules to decide how much principal amount to attribute to
a debt security:

for original issue discount securities, we will use the principal amount that would be due and payable on the voting date if the maturity
of the debt securities were accelerated to that date because of a default; and

for debt securities whose principal amount is not known (for example, because it is based on an index) we will use a special rule for
that debt security described in the applicable prospectus supplement.
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Debt securities will not be considered outstanding, and therefore not eligible to vote, if we have deposited or set aside in trust money for their
payment or redemption. Debt securities will also not be eligible to vote if they have been fully defeased as described later under "Defeasance and
Covenant Defeasance."

Book-entry and other indirect holders should consult their banks or brokers for information on how approval may be granted or
denied if we seek to change the indenture or the debt securities or request a waiver..

Events of Default

Holders of debt securities will have special rights if an Event ofDefault occurs as to the debt securities of their series that is not cured, as
described later in this subsection. Please refer to the applicable prospectus supplement for information about any changes to the Events of Default,
including any addition of a provision providing event risk or similar protection.

What is an Event ofDefault? The term "Event of Default" as to the debt securities of a series means any ofthe following:

we do not pay interest on a debt security ofthe series within 30 days of its due date;

we do not pay the principal of or any premium, if any, on a debt security of the series at its maturity;

we do not deposit any sinking fund payment when and as due by the terms of any debt securities requiring such payment;

we remain in breach of a covenant or agreement in the indenture) other than a covenant or agreement not for the benefit of the series,
for 60 days after we receive written notice stating that we are in breach from the trustee or the holders of at least 25 percent of the
principal amount of the debt securities of the series;

we or a Restricted Subsidiary is in default under any matured or accelerated agreement or instrument under which we have outstanding
Indebtedness for borrowed money or guarantees, which individually is in excess of $25,000,000, and we have not cured any
acceleration within 30 days after we receive notice of this default from the trustee or the holders of at least 25 percent of the principal
amount of the debt securities of the series, unless prior to the entry ofjudgment for the trustee, we or the Restricted Subsidiary remedy
the default or the default is waived by the holders of the indebtedness;

we file for bankruptcy or other events of bankruptcy, insolvency or reorganization occur; or

any other Event ofDefault provided for the benefit of debt securities of the series.
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An Event of Default for a particular series of debt securities will not necessarily constitute an Event ofDefault for any other series of debt

securities issued under the indenture.

The trustee may withhold notice to the holders of debt securities of a particular series of any default if it considers its withholding of notice to
be in the interest of the holders of that series, except that the trustee may not withhold notice of a default in the payment of the principal of, any
premium on, or the interest on the debt securities or in the payment of any sinking fund installment with respect to the debt securities.

Remedies if an Event ofDefault Occurs. If an event of default has occurred and is continuing, the trustee or the holders of at least 25 percent
in principal amount of the debt securities of the affected series may declare the entire principal amount and all accrued interest of aUthe debt
securities of that series to be due and immediately payable by notifying us, and the trustee, if the holders give notice, in writing. This is called a
declaration of accel erati on of maturity .

If the maturity of any series of debt securities is accelerated and a judgment for payment has not yet been obtained, the holders of a majority
in principal amount of the debt securities of that series may cancel the
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acceleration ifall events of default other than the non-payment of principal or interest on the debt securities of that series that have become due
solely by a declaration of acceleration are cured or waived, and we deposit with the trustee a sufficient sum ofmoney to pay:

all overdue interest on outstanding debt securities of that series;

all unpaid principal and any premium, if any, of any outstanding debt securities of that series that has become due otherwise than by a
declaration of acceleration, and interest on the unpaid principal and any premium, if any;

all interest on such overdue interest; and

all amounts paid or advanced by the trustee for that series and reasonable compensation of the trustee.

Except in cases of defau It, where the trustee has some special duties, the trustee is not required to take any action under the indenture at the
request of any holders unless the holders offer the trustee reasonable protection from expenses and liability. This is called an indemnity. If
reasonable indemnity is provided, the holders of a majority in principal amount of the outstanding debt securities of the relevant series may direct
the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. The trustee may
refuse to follow those directions ifthe directions conflict with any law or the indenture or expose the trustee to personal liability. No delay or
omission in exercising any right or remedy will be treated as a waiver of that right, remedy or Event ofDefault.

Before a holder is allowed to bypass the trustee and bring his or her own lawsuit or other formal legal action or take other steps to enforce his
or her rights or protect his or her interest relating to the debt securities, the following must occur:

the holder must give the trustee written notice that an Event ofDefault has occurred and remains uncured;

the holders of at least 25 percent in principal amount of all outstanding debt securities of the relevant series must make a written request
that the trustee take action because of the default and must offer reasonable indemnity to the trustee against the cost and other liabilities
of taking that action;

the trustee must not have instituted a proceeding for 60 days after receipt of the above notice and offer of indemnity; and

the holders of a majority in principal amount of the debt securities must not have given the trustee a direction inconsistent with the
above notice during the 60-day period,

However, a holder is entitled at any time to bring a lawsuit for the payment of money due on his or her debt securities on or after the due date
without complying with the foregoing.

Holders of a majority in principal amount of the debt securities of the affected series may waive any past defaults other than the following:

the payment of principal, any premium, or interest on any debt security; or

in respect of a covenant that under the indenture cannot be modified or amended without the consent of each holder affected.

Each year, we will furnish the trustee with a written statement of two of our officers certifying that, to their knowledge, we are in compliance
with the indenture and the debt securities, or else specifying any default.

Book-entry and other indirect holders should consult their banks or brokers for information on how to give notice or direction to or make a
request of the trustee and how to declare or cancel an acceleration.
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Defeasance and Covenant Defeasance

Unless we provide otherwise in the applicable prospectus supplement, the provisions for full defeasance and covenant defeasance described
below apply to each series of debt securities. In general, we expect these provisions to apply to each debt security that is not a floating rate or
indexed debt security.

Full Defeasance. If there is a change in U.S. federal tax law) as described below, we can legally release ourselves from all payment and other
obligations on the debt securities, called "full defeasance," if we put in place the following arrangements for you to be repaid:

we must deposit in trust for the benefit of all holders of the debt securities a combination of money and obligations issued or guaranteed
by the U.S. government that will generate enough cash to make interest, principal and any other payments on the debt securities on
their various due dates; and

we must deliver to the trustee a legal opinion confirming that there has been a change in current federal tax law or an IRS ruling that
lets us make the above deposit without causing you to be taxed on the debt securities any differently than ifwe did not make the
deposit and just repaid the debt securities ourselves at maturity. '

Ifwe ever did accomplish defeasance, as described above, you would have to rely solely on the trust deposit for repayment of the debt
securities. You could not look to us for repayment in the event of any shortfall. Conversely, the trust deposit would most likely be protected from
claims of our lenders and other creditors if we ever become bankrupt or insolvent. Ifwe accomplish a defeasance, we would retain only the
obligations to register the transfer or exchange of the debt securities, to maintain an office or agency in respect of the debt securities and to hold
moneys for payment in trust.

Covenant Defeasance. Under current federal tax law, we can make the same type of deposit described above and be released from any
restrictive covenants in the indenture. This is called "covenant defeasance." In that event, you would lose the protection of any such covenants but
would gain the protection of having money and obligations issued or guaranteed by the U.S. government set aside in trust to repay the debt
securities. In order to achieve covenant defeasance, we must do the following:

deposit in trust for your benefit and the benefit of all other direct holders of the debt securities a combination ofmoney and obligations
issued or guaranteed by the u.s. government that will generate enough cash to make interest, principal and any other payments on the
debt securities on their various due dates; and

deliver to the trustee a legal opinion of our counsel confirming that, under current federal income tax law, we may make the deposit
described above without causing you to be taxed on the debt securities any differently than ifwe did not make the deposit and just
repaid the debt securities ourselves at maturity.

Ifwe accomplish covenant defeasance, you can still look to us for repayment of the debt securities if there were a shortfall in the trust
deposit or the trustee is prevented from making payment. In fact, if one of the remaining Events ofDefault occurred, such as our bankruptcy, and
the debt securities became immediately due and payable, there may be a shortfall. Depending on the event causing the default, you may not be able
to obtain payment of the shortfall ~

Debt Securities Issued in Non-Global Form

If any debt securities cease to be issued in global form, they will be issued:

only in fully registered form;

without interest coupons; and

unless we indicate otherwise in the prospectus supplement, in denominations of $2,000 and amounts that are integral multiples of
$1,000 in excess thereof.
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I-Iolders may exchange their debt securities that are not in global form for debt securities of smaller denominations or combined into fewer
debt securities of larger denominations, as long as the total principal amount is not changed.
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Holders may exchange or transfer their debt securities at the office of the trustee. We may appoint the trustee to ft!if~~~~r1t for
registering debt securities in the names of holders transferring debt securities, or we may appoint another entity to perform these functions or
perform them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their debt securities, but they may be required to pay for any tax
or other governmental charge associated with the transfer or exchange. The transfer or exchange will be made only ifour transfer agent is satisfied
with the holder' s proof of legal ownership.

If we have designated additional transfer agents for a holder's debt security, they will be named in the applicable prospectus supplement. We
may appoint additional transfer agents or cancel the appointment of any particular transfer agent. We may also approve a change in the office
through which any transfer agent acts.

If any debt securities are redeemable and we redeem less than all those debt securities, we may stop the transfer or exchange ofthose debt
securities during the period beginning 15 days before the day we mall the notice of redemption and ending on the day of that mailing, in order to
freeze the list of holders to prepare the mailing. We may also refuse to register transfers or exchanges of any debt securities selected for
redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security that will be partially
redeemed.

If a debt security is issued as a global security, only the depository will be entitled to transfer and exchange the debt security as described in
this section, since it will be the sole holder of the debt security ..

Payment Mechanics

Who Receives Payment? If interest is due on a debt security on an interest payment date, we will pay the interest to the person or entity in
whose name the debt security is registered at the close of business on the regular record date, discussed below, relating to the interest payment date.
Tfinterest is due at maturity but on a day that is not an interest payment date, we will pay the interest to the person or entity entitled to receive the
principal of the debt security. If principal or another amount besides interest is due on a debt security at maturity, we will pay the amount to the
holder of the debt security against surrender of the debt security at a proper place ofpayment, or, in the case of a global security, in accordance
with the applicable policies of the depository..

Payments on Global Securities. We will make payments on a global security in accordance with the applicable policies of the depository as
in effect from time to time. Under those policies, we will pay directly to the depository, or its nominee, and not to any indirect holders who own
beneficial interests in the global security. An indirect holder's right to those payments will be governed by the rules and practices of the depository
and its participants, as described above under "What is a Global Security?".

Payments on Non-Global Securities. For a debt security in non-global form, we will pay interest that is due on an interest payment date by
check mailed on the interest payment date to the holder at his or her address shown on the trustee's records as of the close ofbusiness on the
regular record date. We will make all other payments by check, at the paying agent described below, against surrender of the debt security. We will
make all payments by check in next-day funds; for example, funds that become available on the day after the check is cashed.

Alternatively, if a non-global security has a face amount of at least $1,000,000 and the holder asks us to do so, we will pay any amount that
becomes due on the debt security by wire transfer of immediately available funds to an account at a bank in New York City on the due date. To
request wire payment, the holder must give
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the paying agent appropriate transfer instructions at least five business days before the requested wire payment is due. In the case of any interest
payment due on an interest payment date, the instructions must be given by the person who is the holder on the relevant regular record date. In the
case of any other payment, we will make payment only after the debt security is surrendered to the paying agent. Any'wire instructions, once
properly given, will remain in effect unless and until new instructions are given in the manner described above.

Regular Record Dates. We will pay interest to the holders listed in the trustee's records as the owners of the debt securities at the close of
business on a particular day in advance of each interest payment date. We win pay interest to these holders if they are listed as the owner even if
they no longer own the debt security on the interest payment date. That particular day, usually about two weeks in advance of the interest payment
date, is called the "regular record date" and will be identified in the prospectus supplement.

Payment When Offices Are Closed If any payment is due on a debt security on a day that is not a business day, we will make the payment on
the next business day. Payments postponed to the next business day in this situation will be treated under the indenture as if they were made on the
original due date. A postponement of this kind will not result in a default under any debt security or the indenture, and no interest will accrue on the
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Paying Agents. We may appoint one or more financial institutions to act as our paying agents, at whose designated offices debt securities in
non-global form may be surrendered for payment at their maturity. We call each of those offices a paying agent. We may add, replace or terminate
paying agents from time to time. We may also choose to act as our own paying agent Initially, we have appointed the trustee, at its corporate trust
office in New York City, as the paying agent. We must notify you of changes in the paying agents.

Book-entry and other indirect holders should consult their banks or brokers for information on how they will receive payments on their debt
sccurities.

The Trustee Under the Indenture

U.S. Bank National Association is the trustee under the indenture for our debt securities. We will identify any other entity acting as the
trustee for a series of debt securities that we may offer in the prospectus supplement for the offering- of such debt securities.

The trustee may resign or be removed with respect to one or more series of debt securities and a successor trustee may be appointed to act
with respect to these series.

DESCRIPTION OF COMMON STOCK

General

Our authorized capital stock consists of200,OOO,OOO shares of common stock, ofwhich 90,538,115 shares were outstanding on March 26,
2013. Each of our shares of common stock is entitled to one vote on all matters voted upon by shareholders. Our shareholders do not have
cumulative voting rights. Our issued and outstanding shares of common stock are fully paid and nonassessable. There are no redemption or sinking
fund provisions applicable to the shares of our common stock, and such shares are not entitled to any preemptive rights. Since we are incorporated
in both Texas and Virginia, we must comply with the laws ofboth states when issuing shares of our common stock.

Holders of our shares of common stock are entitled to receive such dividends as may be declared [Tom time to time by our board of directors
from our assets legally available for the payment of dividends and, upon our liquidation, a pro rata share of all of our assets available for
distribution to our shareholders.
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American Stock Transfer & Trust Company is the registrar and transfer agent for our common stock.

Charter and Bylaws Provisions

Some provisions of our articles of incorporation and bylaws may be deemed to have an "anti-takeover" effect. The following description of
these provisions is only a summary, and we refer you to our articles of incorporation and bylaws for more information. OUf articles of
incorporation and bylaws are ineluded as exhibits to our annual reports on Fann 10-K filed with the SEC. See "Where Yau Can Find More
Information."

Cumulative Voting. OUf articles of incorporation prohibit cumulative voting. In general, in the absence of cumulative voting, one or more
persons who hold a majority of our outstanding shares can elect all of the directors who are subject to election at any meeting of shareholders.

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

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

expressly approved in advance the acquisition of the outstanding shares of our voting capital stock that caused the 10 percent



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

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

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

Shareholder proposals (other than those sought to be included in our proxy statement) must be submitted to our corporate secretary at least
60 days, but not more than 85 days, before the annual meeting; provided, however, that ifless than 75 days' notice or prior public disclosure of the
date of the annual meeting is given or made to shareholders, notice by the shareholder to be timely must be received by our corporate secretary no
later than the close of business on the 25th day following the day on which such notice of the date of the annual meeting was provided or such
public disclosure was made. The notice must include a description of the proposal, the shareholder's name and address and the number of shares
held, and all other information which would be
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required to be included in a proxy statement filed with the SEC if the shareholder were a participant in a solicitation subject to the SEC;s proxy
rules. To be included in our proxy statement for an annual meeting, our corporate secretary must receive the proposal at least 120 days prior to the
anniversary of the date we mailed the proxy statement for the prior year' s annual meeting.

To nominate directors, shareholders must submit a written notice to our corporate secretary at least 60 days, but not more than 85 days,
before a scheduled meeting; provided, however, that if less than 75 days' notice or prior public disclosure of the date of the annual meeting is given
or made to shareholders, such nomination shall have been received by our corporate secretary no later than the close of business on the 25th day
"following the day on which such notice of the date of the annual meeting was mailed or such public disclosure was made. The notice must include
the name and address of the shareholder and ofthe shareholder's nominee, the number of shares held by the shareholder, a representation that the
shareholder is a holder ofrecord of common stock entitled to vote at the meeting, and that the shareholder intends to appear in person or by proxy
to nominate the persons specified in the notice, a description of any arrangements between the shareholder and the shareholder's nominee,
information about the shareholder's nominee required by the SEC and the written consent of the shareholder's nominee to serve as a director.

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

PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus and a prospectus supplement as follows:

through agents;

to or through underwriters;

through dealers;

directly by us to purchasers; or

through a combination of any such methods of sale.

We, directly or through agents or dealers, may sell, and the underwriters may resell, the securities in one or more transactions, including:

transactions on the New York Stock Exchange or any other organized market where the securities may be traded;

in the over-the-counter market;

in negotiated transactions; or

through a combination of any such methods of sale.

The securities may be sold at a fixed price or prices which may be changed, at market prices prevailing at the time of sale, at prices related to
such prevailing market prices or at negotiated prices.
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Agents designated by us from time to time may solicit offers to purchase the securities. We will name any such .{\gi~M.Glf\J(fd1 in the offer or
sale of the securities and set forth any commissions payable by us to such agent in a prospectus supplement relating to any such offer and sale of
securities. Unless otherwise indicated in the prospectus supplement, any such agent will be acting on a best efforts basis for the period of its
appointment. Any such agent may be deemed to be an underwriter of the securities, as that term is defined in the Securities Act.
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If underwriters are used in the sale of securities, securities will be acquired by the underwriters for their own account and may be resold from
time to time in one or more transactions. Securities may be offered to the public either through underwriting syndicates represented by one or more
managing underwriters or directly by one or more firms acting as underwriters. If an underwriter or underwriters are used in the sale of securiti es,
we will execute an underwriting agreement with such underwriter or underwriters at the time an agreement for such sale is reached. We will set
forth in the prospectus supplement the names ofthe specific managing underwriter or underwriters, as well as any other underwriters, and the terms
ofthe transactions, including compensation of the underwriters and dealers. Such compensation may be in the form of discounts, concessions or
commissiOTIS• Underwriters and others participating in any offering of securities may engage in transactions that stabilize, maintain or otherwise
affect the price of such securities. We will describe any such activities in the prospectus supplement.

We may elect to list any class or series of securities on any exchange, but we are not currently obligated to do SO~ It is possible that one or
more underwriters, if any, may make a market in a class or series of securities, but the underwriters will not be obligated to do so and may
discontinue any market making at any time without notice. We cannot give any assurance as to the liquidity of the trading market for any of the
securities we may offer.

If a dealer is used in the sale of the securities, we or an underwriter will sell such securities to the dealer, as principal. The dealer may then
resell such securities to the public at varying prices to be determined by such dealer at the time of resale. The prospectus supplement will set forth
the name ofthe dealer and the tenus of the transactions.

We may directly solicit offers to purchase the securities, and we may sell directly to institutional investors or others. These persons may be
deemed to be underwriters within the meaning of the Securities Act with respect to any resale of the securities. The prospectus supplement win
describe the terms of any such sales, including the terms of any bidding, auction or other process, if used.

Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to indemnification by us against
specified liabilities, including liabilities under the Securities Act, or to contribution by us to payments they may be required to make in respect of
such liabilities. The prospectus supplement will describe the terms and conditions of such indemnification or contribution. Some ofthe agents,
underwriters or dealers, or their affiliates, may engage in transactions with or perform services for us and our subsidiaries in the ordinary course of
their business.

LEGAL MATTERS

Gibson, Dunn & Crutcher LLP and Hunton & Williams LLP, Richmond, Virginia, have each rendered an opinion with respect to the validity
of the securities that may be offered under this prospectus. We filed these opinions as exhibits to the registration statement ofwhich this prospectus
is a part. If counsel for any underwriters passes on legal matters in connection with an offering made under this prospectus, we will name that
counsel in the prospectus supplement relating to that offering,

EXPERTS

The consolidated financial statements of Atmos Energy appearing in Atmos Energy Corporation's Annual Report (Form lO-K) for the fiscal
year ended September 30, 2012 (including the schedule appearing therein), and the effectiveness of Atmos Energy Corporation's internal control
over financial reporting as ofSeptember 30,2012 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set
forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein
by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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With respect to the unaudited condensed consolidated interim financial information of Atmos Energy for the three-month periods ended
December 31, 2012 and 2011, incorporated herein by reference, Ernst & Young LLP reported that they have applied limited procedures in
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accordance with professional standards for a review of such information. However, their separate report dated FebruavyrT;ID::HJ2JI=bIlclUded in our
quarterly report on Form lO-Q for the three-month period ended December 31, 2012, and incorporated herein by reference, states that they did not
audit and they do not express an opinion on that interim financial information. Accordingly, the degree ofreliance on their report on such
information should be restricted in light of the limited nature of the review procedures applied. Ernst & Young LLP is not subject to the liability
provisions ofSection 11 ofthe Securities Act of 1933, as amended, for their report on the unaudited interim financial information because that
report is not a "report" or a "part" of the Registration Statement prepared or certified by Ernst & Young LLP within the meaning of Sections 7 and
11 ofthe Sccurities Act of 1933.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission under
the Securities Exchange Act of 1934, as amended (the "Exchange Act"). You may read and copy this information at the Public Reference Room of
the SEC, 100 F Street, N.E., Washington, D~C. 20549, at prescribed rates. You may obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330.

The SEC also maintains an internet website that contains reports, proxy statements and other information about issuers, like us, who file
electronically with the SEC. The address of that site is www.sec.gov. Unless specifically listed below under "Incorporation of Certain Documents
by Reference" the information contained on the SEC website is not incorporated by reference into this prospectus.

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

We have filed with the SEC a registration statement on Form 8-3, of which this prospectus is a part, that registers the securities we are
offering. The registration statement, including the attached exhibits and schedules, contains additional relevant information about us and the
securities offered, The rules and regulations of the SEC allow us to omit certain information included in the registration statement from this
prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to "incorporate by reference" information in this prospectus that we have filed with it. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is
considered to be part of this prospectus, except for any information that is superseded by information that is included directly in this prospectus or
the applicable prospectus supplement relating to an offering of our securities.

We incorporate by reference into this prospectus the documents listed below and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of our offering of securities. These additional documents include
periodic reports, such as annual reports on Fann 10-K and quarterly reports on Fann 10-Q, and current reports on Form 8-IC (other than
information furnished under Items 2.02 and 7.01, which is deemed not to be incorporated by reference in this prospectus), as well as proxy
statements (other than information identified in them as not incorporated by reference). You should review these filings as they may disclose a
change in our business, prospects, financial condition or other affairs after the date of this prospectus.
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This prospectus incorporates by reference the documents listed below that we have filed with the SEC but have not been included or
delivered with this document:

OUf annual report on Form 10-I( for the year ended September 30, 2012;

Our quarterly report on Form 10-Q for the three-month period ended December 31, 2012;

Our current reports on Form 8-I( filed with the SEC on October 2, 2012, December 7, 2012, December 11, 2012, December 12, 2012
(8-I<JA), January 3, 2013, January 11, 2013, January 15, 2013, January 29, 2013 and February 15, 2013.

The following pages and captioned text contained in our definitive proxy statement for the annual meeting of shareholders on
February 13, 2013 and incorporated into our annual report on Form 10-1(: pages 3 through 6 under the captions, "Corporate
Governance and Other Board Matters - Independence ofDirectors" and it - Related Person Transactions, }} pages 9 and 10 under the
captions, "Corporate Governance and Other Board Matters - Committees of the Board ofDirectors" and H_ Other Board and Board
Committee Matters - IJuman Resources Committee lnterlocks and Insider Participation, 'J pages 10 and 11 under the captions,
"Corporate Governance and Other Board Matters -Independence ofAudit Committee Members, Financial Literacyand Audit
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Committee Financial Experts 'J and - U Audit Committee Pre-Approval Policy, n pages 15 through 21 undirT~~lS Y'Proposal
One - Election ofDirectors - Nominees for Director" and (f••...,_ Retiring Director, n pages 21 to 25 under the caption, '(Director
Compensation) H pages 25 to 27 under the caption, "Beneficial Ownership ofCommon Stock, n page 27 under the caption, "Human
Resources Committee Report, H pages 27 through 40 under the caption, "Compensation Discussion and Analysis, n and pages 40 through
60 under the caption, "Named Executive Officer Compensation" through to the end of the caption "Proposal Three-Ratification of
Appointment ofIndependent Registered Public Accounting Firm. 'J

These documents contain important informationabout us and our financial condition.

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

Atmos Energy Corporation
1800 Three Lincoln Centre

5430 LBJ Freeway
Dallas, Texas 75240

Attention: Susan Giles
(972) 934-9227

OUf internet website address is www.atmosenergy.com. Information on or connected to our internet website is not part of this prospectus.
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Filed pursuant to Rule 424(b)(2)
SEC File No. 333-187606

Maximum Maximum
Tl tie of eac h class of Amount to be offering price aggregatc offering Amount of

securities to be registered registered(l) per unit price registration fee(2)

Common stock (no par value per share) 9,200,000 $44~OO $404,800,000 $52,138.24

(1) Assumes that the underwriters exercise their option to purchase 1,200,000 additional shares of our common stock.

(2) Calculated in accordance with Rule 457(r) under the Securities Act of 1933.
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Prospectus supplement
February 11f 2014
(To Prospectus dated March 28, 2013)

8,000,000 shares

. . ..

energy
Atmos Energy Corporation

Common stock

This is an offering of 8,000,000 shares of the common stock of Atmos Energy Corporation.

Our common stock is listed on the New York Stock Exchange under the symbol uATO.nThe last reported sales price of our
common stock on February 11 J 2014 was $45.47.

Investing in our common stock involves risks, See "Risk Factors" beginning on page 8-5 of this prospectus supplement
and page 1 of the accompanying prospectus,

Per share Total

Underwriting discounts and commissions $ 1.54 $ 12 t 320,OOO

We also have granted to the underwriters a 30 day option to purchase up to 1J200,OOO additional shares of our common stock on
the same terms and conditions set forth above.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus supplement Any representation to the



contrary is a criminal offense.

The underwriters expect to deliver the shares on or about February 18. 2014.

Joint Book-Running Managers
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms ofthis offering of our
common stock and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference in
this prospectus supplement and the accompanying prospectus. The second part is the accompanying prospectus, dated March 28, 2013, which gives
more general information, some of which does not apply to this offering. To the extent there is a conflict between the information contained in this
prospectus supplement, the information contained in the accompanying prospectus or the information contained in any document incorporated by
reference herein or therein, the information contained in the most recent document shall controL This prospectus supplement and the accompanying
prospectus are a part of a registration statement that we filed with the Securities and Exchange Commission (the "SEC") using the SEC's shelf
registration rules.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the accompanying
prospectus and any written communication from us or the underwriters specifying the final terms ofthis offering. We have not, and the
underwriters have not, authorized any other person to provide you with information that is different. If anyone provides you with different or
inconsistent information, you should not rely on it. See "Incorporation of Certain Documents by Reference" and "Where You Can Find More
Information" in the accompanying prospectus.

Neither Atmos Energy Corporation nor the underwriters are making an offer of this common stock in any j urisdiction where the offer is not
permitted.

The information contained in or incorporated by reference in this document is accurate only as of the date of this prospectus supplement or
the date of such incorporated documents, regardless of the time of delivery of this prospectus supplement or of any sale of conunon stock. OUf

business, financial condition, results of operations and prospects may have changed since those respective dates.

The te1TI1S "we,' "our,'; "us," and "Atmos Energy" refer to Atmos Energy Corporation and its subsidiaries unless the context suggests
otherwise. The term the "Company" refers to Atmos Energy Corporation and not its subsidiaries. The term "you" refers to a prospective investor.
The abbreviations "Mer) and "MMBtu" mean thousand cubic feet and million British thermal units, respectively ~
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOIGNG STATEMENTS

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

our ability to continue to access the credit markets to satisfy ow' 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 health care benefits, pension and post-retirement health care benefits and increased funding requirements;

possible increased federal, state and local regulation ofthe safety of OUf 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;

risks of accidents and additional operating costs associated with distributing, transporting and storing natural gas;

the threat of cybcr-attacks or acts of cyber-terrorism that could disrupt our business operations and information technology systems;

natural disasters, terrorist activities or other events could adversely affect our operations or financial results: and

other risks and uncertainties discussed in this prospectus supplement, any accompanying prospectus and our other filings with the SEC~

All of these factors are difficult to predict and many are beyond our controL Accordingly, while we believe these forward -Iooking statements
to be reasonable, there can be no assurance that they will approximate actual experience or that the expectations derived from them will be
realized. When used in our documents 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. 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.

For additional factors you should consider, please see "Risk Factors" on page 8-5 ofthis prospectus supplement, "Item 'lA. Risk Factors"
and "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations" in our Annual Report on FOnTI lO-K for
the fiscal year ended September 30, 2013, and "Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations"
in our Quarterly Report on FOnTI lO-Q for the quarterly period ended December 31,2013. See also "Incorporation of Certain Documents by
Reference" in the accompanying prospectus.
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This summary does not contain all of the information that you should consider before investing in our common stock. You should read
the following summary in conjunction with the more detailed irformation contained elsewhere in this prospectus supplement, the
accompanyingprospectus and the documents incorporated by reference in this prospectus supplement and the accompanying prospectus.
Unless the context otherwise indicates, the information included in this prospectus supplement assumes that the underwriters do not exercise
their option to purchase additional shares ofcommon stock

Atmos Energy Corporation

We are engaged primarily in the regulated natural gas distribution and transmission and storage businesses, as well as other nonregulated
natural gas businesses. We are one of the country's largest natural-gas-only distributors based on number of customers and one of the largest
intrastate pipeline operators in Texas based upon miles ofpipe.

OUf natural gas distribution business currently distributes natural gas through regulated sales and transportation arrangements to over
three miIIion residential, commercial, public authority and industrial customers in eight states.

OUf regulated transmission and storage business provides natural gas transportation and storage services to our Mid-Tex Division, our
largest natural gas distribution division located in Texas, and to third parties. Additionally, we provide ancillary services customary to the
pipeline industry, including parking arrangements, lending and sales of inventory on hand.

OUf nonrcgulated businesses primarily provide natural gas management, marketing, transportation and storage services to municipalities,
local gas distribution companies, including certain of our natural gas distribution divisions, and industrial customers primarily in the Midwest
and Southeast.

We operate 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.

Recent Developments

On February 4) 2014; our Board of Directors declared a dividend of $0.37 per share payable on March 10, 2014 to shareholders ofrecord
on February 24,2014.

OUf address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, and our telephone number is (972) 934-9227. OUf

internet website address is www.atmosenergy.com. Information on or connected to our internet website is not part of this prospectus
supplement or the accompanying prospectus.
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Summary Financial Data

The following table presents summary consolidated and segment "financial data ofAtmos Energy Corporation for the periods and as of
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the dates indicated. We derived the summary financial data for the fiscal years ended September 30, 2013, 2012, 2MlT,gO~2009from
our audited consolidated financial statements and the summary financial data for the three months ended December 31, 2013 and 2012 from
our unaudited condensed consolidated financial statements. Our unaudited condensed consolidated financial statements have been prepared on
the same basis as our audited consolidated financial statements, except as stated in the related notes thereto and, in the opinion of management,
include all normal recurring adjustments considered necessary for a fair presentation of our financial condition and result of operations for
such periods. Please note that, given the inherent seasonality in our business, the results of operations for the three months ended
December 31, 2013 presented below are not necessarily indicative ofresults for the entire fiscal year,

The information is only a summary and does not provide all of the information contained in our financial statements. Therefore, you
should read the information presented below in conjunction with "Item 7. Management's Discussion and Analysis of Financial Condition and
Results of Operations" and our consolidated financial statements and related notes included in our Annual Report on Form 10-K for the fiscal
year ended September 30, 2013, and "Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations" and
our unaudited condensed consolidated financial statements and related notes included in our quarterly report on Form 10-Q for the quarterly
period ended December 31~ 2013, each ofwhich is incorporated by reference in this prospectus supplement and the accompanying prospectus.

Three Months Ended
December 31,

2013 2012
Year Ended September 30,

2013 2012 2011 2010 2009
(In thousands, except per share data)

,~6Ifs'6Iidatcd:'"Fjnancial Data:··::..-:., ·:······.. ··· '. -, '.' .':: ::<:::\.: :..: : ~:.: :,:: :.:" .

Operating' income.."..·: ..:·.":-"·:. :.: :.:->: :. :.:.: : : .:'.;':. :.:.: : ;.: ."::: :.:: ..:: : :: ;: :··170;,72q·:·.:'... '.: :..:: .. ~'?~~9.?2:.:'":-.::::::' .:··.·.·::··.:·.501'.879.::.:·..·':':.:.':': :::.:··.~4~;f4q·.·.·: .:: :.:...:..··.:..:·.425:,~~·6·:.·; .:.. :.:· ..::··.::.:.:··.:.·:.·:.:4·()~·,~~~·:: : ::.:: ·;:::::.·::::·.4~4'~.7.4~::.:·.·

Income from continuing operations 87,016 77,348 230,698 192,196 189,588 189,851 175,026
Net::iil·c·oIri¢···<·::·.:·····>:.:::·:.:··::··: :" ." . ' :.,':.... : : :..: :: .. .: ,. 87~Ol.6: . 8n~46?:··.·.·::.:··..":-, ....)43-,194..: .:.··::·.·:·.····:.··::·<.Z16;.7~ T:··:··:·.·.·· :.. .:...:207;.6q1:: :.. ::: ::::: ::: ~.05:,:?.39.·::·: .. ·:::·..:: :.:::..:.. ~?r·;·~78::·.:.
Diluted net income per share from continuing
.. operations. .. . .. .. $ 0.95 $ 0.85 $ 2.50 $ 2.10 $ 2.07 $ 2.03 $ 1.90
pilllte.~:·ii~t. ~i1~()iri.~:·.·lJ·.er;: share:' ..:::.:·.·:.··:·.·: : '..' : :.: :.:..:':.' $.:. : : :.: O~95: ··:· :. $'.:":,'.:' : O'~88 ::: : $ .... : :.·.···2:.64 .' :.: :.. $.'.:' .: :-. ::·.· .. 2.·.~T:··.~.··. :.:' ~".:::':' ..: :.: ~:.~T:· .:' ..:'::..s :......::::: 7'.·?P: :: :..: ~.:...: ': ..·..2.~O7:-::::
Cash dividends declared per share $ 0.37 $ 0.35 $ 1.40 $ 1.38 $ 1.36 $ 1.34 $ 1.32
~.~11flo"~s:.·.·rr~;~.:'·.op~~ati11g.:·.·aetivitie~·::-.:.·:· .' .::: :-::' :..::.-..s..:.... ".: .34~3'O'9::-· .. :.:....: $'.': :':'.:' 29,858.·.:·.·.·.: ....<s ;' '.61 J~1~7:':.: .. s .s~6~9.1.T··.:: ...;....$ .:·..·5~:?,.~~4"-..·:·:·.·:.::- '. $. :;:'-7?6,47~' :'..:..... :.::.: $:..:·..·:..·.9:..1.?;?3:.~·:·:u
Capital expenditures s 180,567 $ 190,027 $ 845,033 $ 732,858 $ 622~965 $ 542,636 $ 509,494

Three Months Ended
December 31,

2013 2012 2013
Year Ended September 30,

2012 2011 2010 2009

:~~I~,C~~·~::.9pc.·~~·ti~~· ..1>.II~~:·.:: :.':.:': ".: .':.:. :'::. :::'. .. . , .:.:: :: :.. :. :: :: .\::::.:.' ':' :.: :.:.: :::.: ':.' ":.": ::':':. '.:.':: '.:: .. ': :.": :':::: :'.' ':. :-:~.::..:.'.::: '.:. ':~. :'. '::.'.: :'.:':::: : :..::.:: ::-,':.:.':'::.: :." ::..::.:..:..:.:-...: :.': :~'.':.'.':,:,::, :":.': ::..:'. '.:.'.:. ~. ..: . .. ' _ :": '.: ::.; ':.':.. :. :.: .:" ..:~.: .:: :: ....:..'.;:. :'::.':: .:; :: : ::. :.':~: .: : : : '..
Utility meters in service, end ofyear 3,042,931 3,137,298 3,011,980 3,116,589 3~213~191 3,186,040 3,178,844
Totalnatural gasdistribution. thtou'ghplit (MMcf)::frorif:.:.···.····:·.·: '. . . ".:":: '..' : ':. : :. :.:.:: :.: :". : ' '. ". ' '. :..'.": : : '. ' : "..

?ip:e.l~e.·..tr·~~~lsp~t#-ti.o.l1:·.·~()ll1IIte~·.CM:~c:f)(~?·:· ::::.>:\ : :..: :::::: :;: ::.:.: .. :.: : ::..: :.: ..:::.:: :..': ,.,.·::,:·.l.~~,.l?~.::: ::.: ~.61~1.S.4··: ,..':.-..:.'.:'.:.-.:. ?~?:,7~9 :··::·:::.·.···..:·:·.··.?~P";7?~: ·.:..·..:·.:· :.·::··-,?~O~.~q~.:..:·:.:·:..·: .. :.;:.·.6~~~~..s.5.·.·:::.::·:·: ····.:··,·706~·13.·~~:··.

See footnotes on following page.
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As of Decem ber 31,
2013 2012 2013 2012

As of September 30,
2011 2010 2009

(In thousands)
;Consoii·dated:. ilaht.ri·c:e: Sheet Da·tn:·.··.. :: :.: :'<" " ". . . .'. -, : :- -: :. ':. "•. '.' .. :-....::.. ,:,,:,-:: .: :.':::-..:'<.: :. :'.:.':: .:: .:.'.:, :-.'.: ::.': ..:: .. .. :: .:-,:::".:'" .

Total assets $8~616,091 $7,964,218 $7,934,268 $7,495,675 $7,282,871 $6,763,791 $6,367,083
D¢·bt::.···.. :-.-:·:.· ..:··:·.··.·.·:.·.·.:··.·:..:-::.·:: ':.):':. :..:.: ..::.: .. :.: ::..:: : :::.. :: :::..: :.:. :.' '. '. . : :.:.: ;':" : : :.. ::: :.::~.::.:, ..:..::.:: ..:':: :- :'" ".. '.::. '.. . '. ' :.: .: : :: :.:.:.:.: :: :: :: :.: ..:: :'::.'.:' :: ::.: ..::.: :.,: :;-..:..:.:..::.: :::.. :'. '.:.: ,:.-..:: .

. . ·Long-ternldebt(3)(4j.... $1~955,750 $1,956,376 $2,455,671 $1,956,305 $2,206,117 $1,809,551 $2,169,400
~.::::.:::. :.:.·.·~~dit:~teitri:-debt(3)(4) .:" ..;: :::.: :: : ::: : :::: ..:::.::.: ..::: ..:.::.:::..::.:: ::.; .. ::.'::::.':.~.::.:; :'.:: :::: ::.;:.::. $1;.189~ 795 :":-:.:..':'.:'$':: :831,022'.' ::.·:·.. :::$,.·::.::·.3"~7~984·::::.··.··.:.····: $::.·,:':·~71·~O{)O.····:·.:·. :..': $:.::": 2o~l~830.··.··.·. ;:.'::. $::::·.·A86~23"1 :.:..:. $:·.:.··.:··..::.J?,f,81:::.::.

Total debt $3,145,545 $2~787,398 $2,823,655 $2,527,365 $2,414,947 $2,295,782 $2,242,081
~$~~~~.~~4~r~ ~:·.·:e,(l~it~::.··:··:::··. :..:' .':.":,, . '.' -: ::.. :.:: :.: :.:-: ::::", :. ::.- ..::'.:.:: :' ..:.':. ~ '::':'. $2,~61 ~J14::..::..: ~?~~?'~:'.qa.? '.:::..;:.:.'::$.?'; ~.~O.,~9?·.: .:'.:.:.:'.' ..~.2,.~ 5:~:,~43. '.':" :.:':. :: .~?,~.S.. ?~~2.1. ·::·.·:·i.···:. :~~:·~.1.7R~~·~8~··i··~::.·.·· ~.\. ~~·~1:7.6~?:6.:l:·:· .. ·:



Three Months Ended
Decemher 31,

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

ATTACHMENT 2
Ycar Ended September 30,

2013 2012 2013 2012(1) 2011(1) 2010 2009(1)

.. (In thousands}

. $122,873 .. $109,084 . $343,093 $304,461. .. $322,088 $296,8~1 $266,356
. :..3.9.",s92.< :: : :.: :: ~.2:,.9??·.···· ·.:.·..·..:: ..12.~,.~.5~ ::·.:..:..·.·:.:.·.:.1.2.8,.82.4.·.: .:..>.·.:1 q.8,~.75 :..:.:./.::: :·:.·.?.?~9.~~·.:.:: :..: :..>.: 9.3~} 63..·...

8,255 13,814 18,927 12,950 (4,383) 69,944 64,881
..::: :::,:..:: :::.:.: .::. :.:.:::-:> :.:.:•::..:.: :.~ .. . ..:..···:·:<2:·.·: .: ..: ;.:: .:- .: ::-.::.- : 6·.·.·: .. ·:···· : 5·::···· : :..:.. :-.:'.-.. 6.:.:<..:-:..: :.. : ~ : .. :.: :: ·::::·344>:

$170,720 $154,922 $501,879 $446,240 $425,986 $463,833 $424,744

:~.eg·~.·e~tOperat!~·g..Income (Loss t.:···· ·:..
Naturalgas distribution. . . .. . .
Regulated transmission and storage'. ....: .
Nonr~gl11at~d(5)"·· , .
Eliminations>. : :..::.: .. :.:.\

Consolidated

(1) Operating expenses for fiscal 2012, 2011 and 2009 include a $5.3 million, $30.3 million and $5.4 million pre-tax loss, respectively, for the
impairment of certain assets.

(2) Throughput and sales vo1umes refleet segment operations, including intercompany sales and transportation amounts.
(3) Long-term debt excludes current maturities. Short-term debt is comprised.of current maturities of long-term debt and short-term debt.
(4) We plan to issue new senior notes to replace $500 million of debt that is maturing in October 2014 and currently shown as short-term. We have

executed forward starting interest rate swaps to fix the treasury yield component associated with this anticipated issuance at 3.129%.
(5) As a result of the appointment of a new Chief Executive Officer effective October 1,2010, during the Erst quarter offiscal 2011, we revised the

information used by the chiefoperating decision maker to manage Atmos Energy. As a result of this change, effective December 1,2010, we
combined our former natural gas marketing and pipeline, storage and other segments into one nonregulated segment. Financial information for all
prior periods has been restated to conform to the new segment presentation.
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The Offering

Common stock offered by us

Common stock to be outstanding after this offering

Use of proceeds

Listing

8,000,000 shares

98,958,751 shares(l)

We estimate that our net proceeds from this offering, without
exercise of the underwriters' option to purchase addi tional shares
of common stock and after deducting the underwriting discount
and commissions and estimated offering expenses payable by us,
will be approximately $339.3 million. We intend to use the net
proceeds from this offering to repay short-term debt under our
comm ercial paper program, to fund infrastructure spending
primarily to enhance the safety and reliability of our system and
for general corporate purposes. See "Use of Proceeds."

OUf common stock is listed on the New York Stock Exchange
under the symbol "ATO."

Risk Factors Investing in our common stock involves risks. See "Risk Factors"
on page S-5 of this prospectus supplement and other information
included and incorporated by reference in this prospectus
supplement and the accompanying prospectus for a discussion of
the factors you should consider carefully before deciding to invest
in our common stock.

(1) The number of shares outstanding after the offering is based on the total number of shares of our common stock outstanding on
February 7, 2014, excluding 1,453,108 shares reserved for issuance under outstanding options and share unit awards as of such date and
assumes that the underwriters do not exercise their option to purchase additional shares of our common stock. If the underwriters exercise
their option in full, we will issue and sell an additional 1,200,000 shares.
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RISK FACTORS

Investing in our common stock involves risks. Our business is influenced by many factors that are difficult to predict and beyond our control
and that involve uncertainties that may materially affect our results of operations, financial condition or cash flows, or the value of our common
stock. These risks and uncertainties include those described below, as well as in the risk factors and other sections of the documents that are
incorporated by reference in this prospectus supplement and the accompanying prospectus, including "Item lA. Risk Factors" in our Annual
Report on Form lO-IC for the fiscal year ended September 30,2013. You should carefully consider these risks and uncertainties and all of the
information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus before you invest in our
common stock.

This offering may cause the price ofour common stock to fall.

The issuance ofnew shares of common stock in this offering could have the effect of depressing the market price for shares of our common
stock.

There may be future sales or other dilution ofour equity, which may materially adversely affect the market price for shares ofOUI· common
stock.

We are generally not restricted from issuing additional shares of common stock, including any securities that are convertible into or
exchangeable for, or that represent the right to receive, shares of common stock or any substantially similar securities. The market price for shares
of our common stock could materially decline as a result of sales of shares of common stock or similar securities in the market made after such
offering or the perception that such sales could occur.

The price and trading volume ofour common stock may fluctuate significantly, andyou could lose all or part ofyour investment.

The market price of our common stock on the New York Stock Exchange constantly changes, and we expect that will continue. In the future,
such market price may become highly volatile and subject to wide fluctuations due to our future performance or external factors. In addition, the
trading volume of our common stock may fluctuate and cause significant price variations to occur. Volatility in the market price of our common
stock may prevent you from being able to sell your shares at or above the price you paid for your shares of common stock. The market price for
our common stock could fluctuate significantly for various reasons, including:

our operating and financial performance and prospects;

our quarterly or annual earnings or those of other companies in our industry;

the public's reaction to our press releases, other public announcements and filings with the SEC;

changes in earnings estimates or recommendations by securities analysts who track our common stock;

market and industry perception of our success, or lack thereof, in pursuing our strategies;

strategic actions by us or our competitors, such as acquisitions or joint ventures;

changes in accounting standards, policies, guidance, interpretations or principles;

arrival and departure of key personnel;

changes in our capital structure; and

changes in general market, economic and political conditions in the U.S, and global economies or financial markets.

In recent years, the stock market has experienced significant price and volume fluctuations. This volatility frequently has occurred without
regard to the operating performance ofthe affected companies. Hence, the price
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of our common stock could fluctuate based upon factors that have little or nothing to do with US~ and these fluctuations could materially reduce our



share price.
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Long-term debt, less current portion

All ofour debt obligations have priority over shares ofOUt common stock, which would subordinate your rights to payment as a holder ofour
common stock in the event ofa liquidation, dissolution or winding up.

In any liquidation, dissolution or winding up of Atmos Energy, shares of our common stock would rank below all debt claims against Atmos
Energy. As a result, holders of shares of our common stock would not be entitled to receive any payment or other distribution of assets upon the
liquidation, dissolution or winding up of Atmos Energy until after our obligations to our debt holders have been satisfied.

Although we have paid cash dividends on shares ofour common stock in lite past, we may not pay cash dividends or increase our dividends on
shares ofour common stock in the future.

Holders of shares of our common stock are entitled to receive only such dividends as our Board of Directors may declare out of funds legally
available for such purpose. We have a history ofpaying dividends to our shareholders when sufficient cash is available. However, future cash
dividends will depend upon our results of operations, financial condition, cash requirements, the need to maintain adequate capital levels or
increase our dividends and other factors. Also) the amount of cash dividends that may be paid on our common stock is restricted by provisions
contained in certain debt agreements. There can be no assurance that we will continue to pay dividends or increase our dividends even if the
necessary financial conditions are met and ifsufficient cash is available for distribution.
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USE OF PROCEEDS

We estimate that we will receive net proceeds from this offering of approximately $339.3 million ($390.3 million if the underwriters exercise
their option to purchase additional shares in full), after deducting the underwriting discount and estimated offering expenses payable by us. We
intend to use the net proceeds from this offering primarily 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. We use our
commercia} paper program to fund ongoing working capital needs, such as our seasonal requirements for gas supply, general corporate liquidity
and capital expenditures. At February 11, 2014, we had $420 million in principal amount of short-term debt outstanding under our commercial
paper program, with a weighted average interest rate of 0.30% and a maturity of less than one month.
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CAPITALIZATION

The following table presents our cash and cash equivalents, short-term debt and capitalization as ofDecember 31, 2013, on an actual basis
and on as adjusted basis to give effect to the offering as if it had occurred on such date, assuming the underwriters do not exercise their option to
purchase additional shares, and our application of all of the net proceeds of the sale to repay short- term debt under our commercial paper program,
as described in "Use ofProceeds" above. You should read this table in conjunction with the section "Use ofProceeds" and our condensed
consolidated financial statements and related notes included in our quarterly report on Form lO-Q for the quarterly period ended December 31,
2013, which is incorporated by reference in this prospectus supplement

As of December 31, 2013
Actual As Adjusted

(In thousands, except share data)
;Cllsh>aild·cash:·· e·q····u.iValehts :.: -, : :'.'.:. ., .. :.: -, :: :.. :..'... <: >.-..:..::..' . .; : : -.:. : : >..: : : :.: : ::..:..: ::: -,::.: .::.. ::: .:.- :..: .. :..:..:.> :.:.: ::: :.:..: :: :..:.:: :::: : : :: :.: :.. :: : :: ..:::..$ ::.. :::.:·.·:.::·.1.·.9.·.·.4.···,;:.5.6.··.3..··.· ..:..::.··-, :·.·.:.:·:·:··..··.·:: :.: :.: ::..: $.: :: ;:.:: ::.. ::·..:.:·..:.1.:.9.·..4·,:·.5..·.6..·3.··.·.<:··.:
: .. : : :.'. : : :: ::.......... . : : :.:".": ,-: ::......... .

Short-term debt
. , ..·¢tit.r.~il~::pi~~riti~$.:.·"ofl~rig·~.t~rri-l. ~.~bf.·:\·:.::: ::: :/: .. :: :..:..... .. .. .. .. . :.: .:: :-': :.: .:. :-,:-.": :.. .. :..:...... ::.-.:..::.::-.:.::. $: :::.:.:.: ..:: S-qU,.9:qU:·..:·:·:.:·.··:·: .:: ::.::- :::.:..$ ··.::.:···:.··:::::····i··:.·;; Q"Q",.(}:qq::-: :

Other short-term debt 689,795 350,465

$ 1,955,750 $ 1,955,750
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$ 455 $ 495
.: :·:· ·:·:.··.:1·;.7~? ~51: ~:. : :: .. :. :.•.: :.::::. :·.·.: ...:..2,. ~ :O:8:,~·96"···.

828,311 828,311
,. .. ..-:. i·;·:.:.·.::·63",'032::::·:·.. ·.:.·.:.:.·.··:.::.···:·:- :'.: : :.:: 6J~O·~2.: ..·:

2,661,314 3,000,644
. ··:··:.···-,::i:::··:··. :: :..: :..: :..::.:: ..::..-::: ::.: .. : ::.:-:::.:...; ., ..~: : $.. :·..···:..4·~(5"17,064.\:::;.·::.·· -, ·: :::.:::..: : $..·:·.·:·:.:·:4·,Q5~,~.9.4u:

Common stock, no parvalue (stated at $.005 per share); 200,000,000 sharesauthorized;
90,958,302 shares issued andoutstanding, actual; 98,958,302 shares issued and outstanding) as
adjustcd(l)

:::....::.....:.. ::.·:·:·Ad~ltional·.IJai ci-iii. capital..:·:...:
Retained earnings

::·::·······:.·::·.::·:·::·.·A·9c:utri~1.~t~·cl:·.o.t~·~!:".·~.C?:r.rlPr.~~·~·~:s~·y·~:.:illcot~,.~.·.··:.:.:.:...:.

Shareholders' equity
..:..:.. :: :..,:.:.\ ..:..:::.:'... :.. :.:.:.. :.::.: :::.. :: ::..:T()~·(ll.·~ap.it.ag~~~i~t.i{~):·.:·:::·.···.: :t:':: :.. : ..: :..: ':.:..: :..

(1) The numberof shares of common stock issued and outstanding excludes 1,462,068 sharesof common stock issuable uponexercise of
outstanding options and share unit awards as ofDecember31, 2013, and assumes that the underwriters do not exercise theiroption to
purchase up to 1,200,000 additional sharesof our common stock.

(2) Total capitalization excludes the current portionof long-term debt and other short-term debt.
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lVIARKET PRICE OF COMMON STOCK AND DIVIDENDS

OUf common stock is listed on the New York Stock Exchange underthe symbol "ATO." The following table indicates thehigh and low
closing prices of our conunon stock, as reported by the New York Stock Exchange, andthe dividends thatwe paid per shareduringthe periods
indicated.

Cash
Dividends

PaidLow.. High ..
. : .. .. . . . ....." : :.:. :." : " . :.. :~ .. :". :.. :" . : .. .: .. .Fiscal··2()14·.::··.··.:··:: :..: :.:.::: .: : : : :.. :.: : :: ..:.:: :.. :.: ..: ;.:.. ,.. :: : -:"..:..: : :: :.:.:: ..: : : :.:.::..:.. ..:.-::..:.::: ,..: :..:..: ::-,: > :• : ;<:':

Quarter ending March31, 2014 (through February 11, 2014) $48.01 $44.19 (a) .
: Q: art d;.i >: ·D··················b···· ····3:··1·····2··0··1··3:· :.: ., .. . ·::····.·.··:·$··4···7·:.··0·6·· ::- ::- :::: ..··:::.-·$·4:··1:~·O··8···.·:::-":.···· .: : :.:$.. :·:·:O··~·3· :70·:-·:
(.:::: \.. :..: : :. :l;l ~~· -, eI?: :..I.I1g: ~~~t:iJ. ..'·.~r: :..:~ : :.< :.: :: :::,....... ::::>.\.. ::.:: :.:<:; ..:~ > >..:.>. :.."-:.: :.: .. ' , .. , : : : ;.: .. :-.:., : : : ~,.:..

Fiscal 2013
: :.. Quarterending September: -3o, 2011· .. :.:..::.: .. :: ::.::..::;:..:..:.:: :.:.:: :.: :::..:..:..::: ::..::: :;.: :..~. :;:: .:.~ :.:,:-. ::: : ::,:.: ..:<;: ..::~. :..; :..: ::.. :: :.: ::: :.:: :::::: ;.. ,.: , $.·4.~··~ .~. ~.-:"..:: : : :.:: :: :.. :. ~.3...?~.~9-.:.: ::.:.:;.:: :.: :.$.·:-.·:··:· 9.~·~?q :.

Quarter ending June30,2013 $44.87 $38.59 $ O~350

:.::.:.::. :.: :.~ Q~,~r.t~~:·: ~~d.~~g·:.·:.~~(;h·::.·~·. ~.:,:.:~.q. ~~::: .::: :.: ::..::.: ;.:.:: :,-..:: .:..::: .:; ::::.::..::: :..:.: ::.::: .. :.:::.: :..:: :.:.:.:..::.. :.::.:. ,.: ..,. : .: ::;. ~ ~:~: :::.:., :: .. .. , : :: :.:.. $.~~ ..~.<:i.?: :.:.: :.: : :.:: ..::.$.~:? ~-,~-, ~: :.: ~ , $ ::: o~350:.. :

: Quarter en.ding. December 31, 2012 $36.86 $33.20 $ 0.350
;It~~.~l:.2012.:·.. ·:·:·.: ·:: ..-,..:..: :\::.~: .::: ::..::,..:..:: ..:: :.: ::..:.: :..•. ::.: ..:.. ::: .::: .:.: :.:;.:.:::.: ..::..:: : :.: ::.::.:.:.. ::.:;::.: \.::... ···:·.··:··:;··i:.:··.·:·:·..:·:.:~· .:::..:..:;-.:.: :.::.:.:.:.:.:..:..:.:, .:.: : ::..:: .: . . . :........ .., .:..:::..:.: :: ;.: ::::..::.,·:i :~. : : :::i":.:. : ::..:: : ::::.: .: :.,: : ::.: :.. :. ::. : : .., : :: .:.: ::.::.:.:: :i::: ::..:--::: :.:.;.:..:..:.::.::.i: ::.: :..::::.:.:~:

Quarter ending September 30, 2012 $36.94 $34.94 $ 0.345
·..·..·:··.·::::·.·:.··:..·Q.~f41:.~~.·.~I1~~flg··:·J~~~· ,3.·9:;·i.~q~f·: .:: :::..::; :..::.. :: .. :. :.: ::: :.:: :: :..:..::.:.. ::..::.: ..:.: ..:..:: .. :~ :.:.,.:..: :::: .. :: :::..:: ,: :::.. :.:.:,: :.: :, :;.. :: :.: :::.:).:. ,., .. , ::.<.:.; ::. : : .:-.. ~·2·~:~0T :.:.: ::: :.:·:.::..·.·::.· .. ·.;.··i..$'-::~9:~?,l :..:::.: ..:: ..:..::.: :..:$'.:..·:·.··.·:.. g·.:3..4~:·:::

Quarter ending March 31, 2012 $33.15 $30.60 $ O~345

:.. :.;.. :: ..:·.·;:·.·.Q~~~r ·en~i.iig,::I?·.~~~fl1~.et·:,3, :1,·: .~9~:·:1, .\ :: : :.:..::..> :., ;::..·::.··:·i·:·.·:·:·:.:::·,··.:·::::.:::;·::.:··:::::..::, .: .. , :.:,.: ..; :..:..:.:.:..:~.:.::::.:.:.:; :.:, :: ::::.:::."-:.: ::..::.,: ..: :: ::·::·:.:·.·.·::~··.:···,$:3,5,·.·.19:···:·:· .:.. ::.:.:.:.: ;.::.:.:: $3o-~97'·.· .:.:: :. :.-: ~: $:: ..' O~345.·:.··::

(a) As discussed above in "RecentDevelopments," our Board declared a dividendof$O.37 per sharepayable on March 10, 2014 to shareholders
ofrecord on February 24,2014.

The last reported sale priceof our conunon stock on the New York Stock Exchange on February 11, 2014 was $45~47 per share. The
quarterly dividends of$0.35 per share paid during the four quatters offiscal 2013 yielded an annual dividend for fiscal 2013 of $1.40 per share.
The indicatedannual dividendfor fiscal 2014 is $1.48. Dividends on our sharesof common stock arepayable at the discretion of our board of
directors out of legally availablefunds. Future paymentsof dividends, andthe amounts ofthese dividends,will dependon our financial condition,
results of operations, capital requirements andotherfactors, including compliance vvith the restrictions in our debt agreements.
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Atrnos Energy, headquartered in Dallas, Texas, is engaged primarily in the regulated natural gas distribution and\ff~IASlliM£t;ifand storage
businesses, as well as other nonregulated natural gas businesses. We are one of the country's largest natural gas-only distributors based on number
of customers and one of the largest intrastate pipeline operators in Texas based upon miles of pipe. For the fiscal year ended September 30, 2013,
our regulated distribution and transmission and storage operations comprised approximately 95 percent of our consolidated net income.

OUf natural gas distribution business currently distributes natural gas through regulated sales and transportation arrangements to over three
million residential, commercial, public authority and industrial customers through our six regulated natural gas distribution divisions, which cover
service areas in eight states. Over the last two fiscal years, we have sold our natural gas distribution operations in four states to streamline our
regulated operations. In August 2012, we completed the sale of our natural gas distribution operations in Missouri, Illinois and Iowa, representing
approximately 84,000 customers, and in April 2013, we completed the sale of our natural gas distribution operations in Georgia, representing
approximately 64,000 customers.

Our regulated transmission and storage business provides natural gas transportation and storage services to our Mid-Tex Division, our largest
natural gas distribution division located in Texas, and to third parties. Additionally, we provide ancillary services customary to the pipeline
industry, including parking arrangements, lending and sales of inventory on hand.

Our nonregulated business primarily provides natural gas management, marketing, transportation and storage services to municipalities, local
gas distribution companies, including certain of our natural gas distribution divisions, and industrial customers principally in the Midwest and
Southeast

Operating Segments

We operate 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.

Natural Gas Distribution Segment

Our natural gas distribution segment is comprised of our six regulated natural gas distribution divisions. This segment represents
approximately 65 percent of our consolidated net income. We operate in our service areas under terms of non-exclusive franchise agreements
granted by the various cities and towns that we serve. At September 30, 2013, we held 998 franchises having terms generally ranging from five to
35 years. A significant number of our franchises expire each year, which require renewal prior to the end oftheir terms. We
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believe that we will be able to renew our franchises as they expire. The following table summarizes key information about these divisions,
presented in order of total rate base as of September 30, 2013.

Division Service Areas
Communities

Served
Customer

Meters

. .. . .... "', ~. : .. .

..... ---.

. . :.: : :.:..:..:.:. .. .:: ..::..:.:.:.:.: :..:.:..: : :::..:.::::..:::\.:;.:: :.:: .: : ::. : :..:..:.: -::.·W:·':·::··..··t·h······:··M·::···:::·t·: : .. ·1:· ·:·"x·:··..: :..:.. :.:.::..:..::.: :.: :..:..:.: :.: :.;: :.: ::.:.:::.:..:::: :.:.:..:.:..: :.: ..:::..:.:.: :.:.:.:..::: :::::.: :::::..: :.: ::.: ..::..:::.:.:.:.: ::: :.:-,:..:.:.: ..::.:..::...·ii\.. ii ·.·•.
.• .. :.:.::.:':>.::..: :.: ..;:.::..:i.··-::.·::· '?r. : ~ F0P e. :..:..:.:.. :: :..:,:- >..: , .
. . Kentucky. 230 179,708

.......... : ::.: :.:.:.:.:.: :::..Tennessee .: <>:...··:·.:.-: ..::..:.::.:.:: .. :.:..:..:.::..:-,....::::.::.:.::.: ..:.: ..::>...:.:::..::: .. ::::.:.. ::::..::.. ::.: ..::.::.:;.::..:.....:.:::... ;::..:-, ~·~.J:,5so-,::..:
Virginia 20,358

. : .:'. :-:'.:.. ·······::·:···:······:::·.···:··:·.··:··Lduisl"ana:.·::·.:.:. :.: : :: ::..:.::: ..:: :: ::::.:: ::" ..:..:..::: :.. ::.: :..:..:..: ::: ..:.: :.:-, ~qO".:: :::. :.-.:..:.: ::: ·:·.:··::::··.·:.::;.:·~·~f·;.~·?·t::.··:

Amarillo, Lubbock, 80 293,802
Midland

.Mississippi.":-, ··. :: :..: :..: :.:.::··.:·.··.:·.··.·.·:···.··11 O. :: :.:.:..:.:..:.:.:.:..::: ::: .• zss,73:9.·.:.·:

Colorado 170 99,654
Kansas. ::. :..::::..:.: . :.: ...::.: :.:>..::..-::: :.:.:: ..>::-,:::.. :: ::..:.::: ::::.:.:. ;: .. :.::- :.:.:..::::. :.:. :::.:}.~6;?12.::..·-,·.

-,:.: ....: :.:..::..~: ....:. :.... . : : ;:. :.:..:.:.. : : :..::. :<:: .

Louisiana'.....>...:.: ..
West Texas

Mi.s.si.s~~pP.r:.·i·:: .. ., ::.: :.
Colorado-Kansas

\·.ii>·i··.··································· ...
Kentucky/Mi d-States
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ATTACHMENT 2
Our natural gas distribution business is a seasonal business. Gas sales to residential and commercial customers are greater during the winter

months than during the remainder of the year. The volumes of gas sales during the winter months will vary with the temperatures during these
months. Historically, this generally has resulted in higher operating revenues and net income during the period from October through March of
each fiscal year and lower operating revenues and either lower net income or net losses during the period from April through September of each
fiscal year. I-Iowcver, rate design changes implemented during the first quarter of fiscal 2013 in OUf Mid-Tex and West Texas Divisions should
change this trend. The rate design approved in these regulatory proceedings includes an increase to the customer base charge and a decrease in the
consumption charge applied to customer usage. The effect of this change in rate design allows our rates to be more closely aligned with the natural
gas distribution industry standard rate design. In addition, we anticipate these divisions, which represent approximately 50 percent of the operating
income for our natural gas distribution segment, will earn their operating income more ratably over the fiscal year as they are now less dependent
on customer consumption.

Revenues in this operating segment arc established by regulatory authorities in the states in which we operate. These rates are intended to be
sufficient to cover the costs of conducting business and to provide a reasonable return on invested capitaL In addition, we transport natural gas for
others through our distribution system.

Rates established by regulatory authorities often include cost adjustment mechanisms for costs that (i) are subject to significant price
fluctuations compared to our other costs, (ii) represent a large component of our cost of service and (iii) are generally outside our control.

Purchased gas cost adjustment mechanisms represent a common form of cost adjustment mechanism. Purchased gas cost adjustment
mechanisms provide natural gas distribution companies a method ofrecovering purchased gas costs on an ongoing basis without 'filing a rate case
because they provide a dollar-for-dollar offset to increases or decreases in natural gas distribution gas costs. Therefore, although substantially all
of our natural gas distribution operating revenues fluctuate with the cost of gas that we purchase, natural gas distribution gross profit (which is
defined as operating revenues less purchased gas cost) is generally not affected by fluctuations in the cost of gas.
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Additionally, some jurisdictions have introduced performance-based ratemaking adjustments to provide incentives to natural gas distribution
companies to minimize purchased gas costs through improved storage management and use offinancial instruments to lock in gas costs. Under the
performance-based ratemaking adjustment, purchased gas costs savings are shared between the utility and its customers.

Regulatory authorities have approved weather normalization adjustments (WNA) for approximately 97 percent of residential and commercial
margins in our service areas as a part of our rates. WNA minimizes the effect of weather that is above or below normal by allowing us to increase
customers' bills to offset the effect of lower gas usage when weather is warmer than normal and decrease customers' bills to offset the effect of
higher gas usage when weather is colder than normal,

Regulated Transmission and Storage Segment Overview

Our regulated transmission and storage segment consists of the regulated pipeline and storage operations of our Atmos Pipeline - Texas
Division (APT). APT is one of the largest intrastate pipeline operations in Texas with a heavy concentration in the established natural gas
producing areas of central, northern and eastern Texas, extending into or near the major producing areas of the Texas Gulf Coast and the Delaware
and Val Verde Basins of West Texas. It transports natural gas to our Mid-Tex Division, transports natural gas for third parties and manages five
underground storage reservoirs in Texas. We also provide ancillary services customary in the pipeline industry including parking and lending
arrangements and sales of excess gas. This segment represents approximately 30 percent of our consolidated operations.

Gross profit earned from our Mid-Tex Division and through certain other transportation and storage services is subject to traditional
raternaking governed by the RRC. Rates are updated through periodic formal rate proceedings and filings made under Texas' Gas Reliability
Infrastructure Program (GRIP)~ GRIP allows us to include in our rate base annually approved capital costs incurred in the prior calendar year
provided that we file a complete rate case at least once every five years, APT's existing regulatory mechanisms allow certain transportation and
storage services to be provided under market-based rates with minimal regulation.

Nonregulated Segment Overview

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

AEI-I's primary business is to buy, sell and deliver natural gas at competitive prices to approximately 1,000 customers located primarily in
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the Midwest and Southeast areas of the United States. AEI-I accomplishes this objective by aggregating and purchasing\gli&@~Taitanglng

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.

Other Regulation

Each of our natural gas distribution divisions and our regulated transmission and storage division is regulated by various state or local public
utility authorities. We are also subject to regulation by the United States Department ofTransportation with respect to safety requirements in the
operation and maintenance of our transmission and distribution facilities, In addition, our distribution operations are also subject to various state
and federal laws regulating environmental matters. From time to time we receive inquiries regarding various environmental matters. We believe
that our properties and operations substantially comply with, and are operated
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in substantial conformity with, applicable safety and environmental statutes and regulations. There are no administrative or judicial proceedings
arising under environmental quality statutes pending or known to be contemplated by governmental agencies which would have a material adverse
effect on us or our operations. Our environmental claims have arisen primarily from former manufactured gas plant sites.

The Federal Energy Regulatory Commission (FERC) allows, pursuant to Section 311 ofthe Natural Gas Policy Act, gas transportation
services through our APT assets "on behalf of' interstate pipelines or local distribution companies served by interstate pipelines, without subjecting
these assets to the jurisdiction of the FERC. Additionally, the FERC has regulatory authority over the sale ofnatural gas in the wholesale gas
market and the use and release of interstate pipeline and storage capacity. The FERC also has authority to detect and prevent market manipulation
and to enforce compliance with FERC's other rules, policies and orders by companies engaged in the sale, purchase, transportation or storage of
natural gas in interstate commerce. We have taken what we believe are the necessary and appropriate steps to comply with these regulations.

Competition

Although our natural gas distribution operations are not currently in significant direct competition with any other distributors of natural gas
to residential and commercial customers within our service areas, we do compete with other natural gas suppliers and suppliers of alternative fuels
for sales to industrial customers. We compete in all aspects of our business with alternative energy sources, including, in particular, electricity.
Electric utilities offer electricity as a rival energy source and compete for the space heating, water heating and cooking markets. Promotional
incentives, improved equipment efficiencies and promotional rates all contribute to the acceptability of electrical equipment. The principal means
to compete against alternative fuels is lower prices, and natural gas historically has maintained its price advantage in the residential, commercial
and industrial markets.

OUf regulated transmission and storage operations historically have faced limited competition from other existing intrastate pipelines and gas
marketers seeking to provide or arrange transportation, storage and other services for customers. However, in the last few years, several new
pipelines have been completed, which has increased the level of competition in this segment of our business.

Within our nonregulated operations, AEM competes with other natural gas marketers to provide natural gas management and other related
services primarily to smaller customers requiring higher levels of balancing, scheduling and other related management services. AEM has
experienced increased competition in recent years primarily from investment banks and major integrated oil and natural gas companies who offer
lower cost, basic services. The increased competition has reduced margins most notably on its high-volume accounts.

Distribution, Transmission and Related Assets

At September 30, 2013, in our natural gas distribution segment, we owned an aggregate of67,146 miles ofunderground distribution and
transmission mains throughout our gas distribution systems. These mains are located on easements or rights-of-way which generally provide for
perpetual use. We maintain our mains through a program of continuous inspection and repair and believe that our system of mains is in good
condition. Through our regulated transmission and storage segment we owned 5,628 miles of gas transmission and gathering lines as well as 110
miles of gas transmission and gathering lines through our nonregulated segment.

Storage Assets

At September 30, 2013, we owned underground gas storage facilities in several states to supplement the supply ofnatural g~s in periods of
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peak demand. The underground gas storage facilities of our natural gas distribution segment had a total usable capaci~~B1~WD4V1cf,with a
maximum daily delivery capacity of 198,100 Mef. The underground gas storage facilities of our regulated transmission and storage segment had a
total usable capacity of 46,143,226 Mef, with a maximum daily delivery capacity of 1,235,000 Mef. The
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underground gas storage facilities of our nonregulated segment had a total usable capacity of 3,877,483 Mcf, with a maximum daily delivery
capacity of 123,500 Mef.

Additionally, we contract for storage service in underground storage facilities on many of the interstate pipelines serving us to supplement our
proprietary storage capacity. The amount of our contracted storage capacity can vary from time to time. At September 30, 2013, our contracted
storage provided us with a maximum storage quantity of26,150,480 MMBtu, with a maximum daily withdrawal quantity of957,990 MMBtu, for
our natural gas distribution segment, and a maximurn storage quantity of 9,700,869 MMBtu, with a maximum daily withdrawal quantity of 318,444
MMBtu, for our nonregulated segment.

For more information on our storage assets sec "Item 2~ Properties" in our Annual Report on Form lO-K for the fiscal year ended
September 30,2013.
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CERTAIN U.S. FEDERAL INCOlVIE TAX CONSIDERATIONS

The following is a summary of certain material U.S. federal income tax considerations of the purchase, ownership and disposition the shares
of our common stock. This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the "Code"), applicable
Treasury Regulations promulgated thereunder, administrative rulings and judicial decisions in effect as of the date hereof, any ofwhich may
subsequently be changed, possibly retroactively, or interpreted differently by the Internal Revenue Service (the "IRS") so as to result in U.S.
federal income tax consequences different from those discussed below. Except where noted, this summary deals only with a share of our conunon
stock held as a capital asset (generally, for investment purposes) by a beneficial owner. This summary does not address all aspects of U.S. federal
income taxes and does not deal with all tax consequences that may be relevant to holders in light of their personal circumstances or particular

situations, such as:

tax consequences to holders who may be subject to special tax treatment, including dealers in securities or currencies, financial
institutions, regulated investment companies, real estate investment trusts, tax-exempt entities, tax-qualified retirement plans, insurance
companies, traders in securities that elect to use a mark-to-market method of accounting for their securities, controlled foreign
corporations or passive foreign investment companies;

tax consequences to persons holding shares of our common stock as a part of a hedging, integrated, conversion or constructive sale
transaction or a straddle;

tax consequences to u.s. holders (as defined below) of shares of common stock whose "functional currency" is not the u.s. dollar;

tax consequences to corporations that accumulate earnings to avoid U.S. federal income tax;

tax consequences to investors in pass-through entities;

tax consequences to certain former citizens or residents of the United States;

alternative minimum tax consequences, if any;

any state, local or foreign tax consequences; and

estate or gift taxes.

If a partnership or entity treated as a partnership for U.S. federal income tax purposes holds shares of our common stock, the tax treatment of
a partner in the partnership or an owner of the entity will generally depend upon the status of the partner or other owner and the activities of the
partnership or other entity. If you are a partner in a partnership, or owner of an entity treated as a partnership for U.S. federal income tax purposes,



holding the shares of our common stock, you should consult your tax advisors.
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If you are considering the purchase of our common stock, you should consult your tax advisors concerning the U~S. federal income
tax consequences to you in light of your own specific situation, as well as consequences arising under the laws of any other taxing
j urisdiction,

In this discussion) we use the term "Ll.S, holder" to refer to a beneficial owner of shares of our common stock that is, for U.S. federal income
tax purposes:

an indi vidual, citizen or resident of the United States;

a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the
laws ofthe United States, any state thereof or the District of Columbia;

an estate the income of which is subject to u.s. federal income taxation regardless of its source; or

a trust, if it (i) is subject to the primary supervision of a court within the U.8. and one or more U.S. persons have the authority to control
all substantial decisions of the trust, or (ii) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a
U.S. perso~.
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We use the term "non-U.S. holder" to describe a beneficial owner (other than a partnership or entity treated as a partnership for u.s. federal
income tax purposes) of shares of our common stock that is not a U.S. holder.

Consequences to U~S~ holders

Distributions

Any distributions paid to a u.s. holder with respect to the shares of common stock will generally be included in a U'S. holder's income as
ordinary dividend income to the extent paid from our current or accumulated earnings and profits, as determined under u.s. federal income tax
principles. Dividends received by certain non-corporate U.S. holders (including individuals) generally will be taxed at the lower applicable long
term capital gains rates, provided certain holding period requirements are satisfied. Such lower rate will not, however, apply to dividends received
to the extent that the u.s. holder elects to treat dividends as "investment income," which may be offset by investment expense. If a u.s. holder is a
U.S. corporation, it will be able to claim the deduction allowed to u.s. corporations in respect of dividends received from other Ll.S, corporations
equal to a portion of any dividends received, subject to generally applicable limitations on that deduction. In general, a dividend distribution to a
corporate U.S~ holder may qualify for the 70% dividends received deduction if the u.s. holder owns less than 20% ofthe voting power and value
of our stock.

Distributions in excess of our CUITent and accumulated earnings and profits will constitute a return of capital that is applied against and
reduces, but not below zero, a U.s. holder's adjusted tax basis in shares of our common stock. Distributions in excess of a U.S. holder's adjusted
tax basis in shares of our conunon stock will be treated as gain realized on the sale or other disposition of shares of our common stock. See
"Consequences to U.S~ holders - Sale or other Taxable Disposition of Common Stock."

U.s. holders should consult their tax advisors regarding the holding period and other requirements that must be satisfied in order to qualify
for the dividends-received deduction and the reduced maximum tax rate on dividends (if applicable).

Sale or other Taxable Disposition of Common Stock

Upon the sale or other taxable disposition of shares of our common stock, a U.S. holder generally will recognize capital gain or loss equal to
the difference between (i) the amount of cash and the fair market value of any property received upon such taxable disposition and (ii) the U.S.
holder's adjusted tax basis in the shares of our common stock. Such capital gain or loss will be long-term capital gain or loss if a u.s. holder's
holding period in the common stock is more than one year at the time ofthe taxable disposition. In the case of certain non-corporate u.s. holders
(including individuals), long-term capital gain generally will be subject to tax at a reduced rate of taxation. The deductibility of capital losses is
subject to limitations.

Medicare Tax

A U.S. holder that is an individual or estate, or a trust that does not fall into a special class of trusts that is exempt from such tax, will be
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subject to a 3.80/0 ta-x on the lesser of (1) the U.S. holder's "net investment income" for the relevant taxable year and (~TllAQHM~Tofthe u.s.
holder's modified adjusted gross income for the taxable year over a certain threshold (which in the case of individuals will be between $125,000
and $250,000 depending on the individual's circumstances). Net investment income generally includes dividends, and net gains from the
disposition of common stock, unless such net gains are derived in the ordinary course of the conduct of a trade or business (other than a trade or
business that consists of certain passive or trading activities). A U.S. holder that is an individual, estate or trust should consult its tax advisor
regarding the applicability of the Medicare tax to its income and gains in respect of its investment in our common stock.
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Backup Withholding and Information Reporting

Information reporting requirements generally will apply to payments of dividends on shares of common stock and to the proceeds of a sale of
shares of common stock paid to a U.S. holder unless the u.s. holder is an exempt recipient. A backup withholding tax will apply to those
payments if the u.s. holder fails to provide its correct taxpayer identification number, or certification of exempt status, or if the U.S. holder is
notified by the IRS that it has failed to report in full payments of interest and dividend income. Any amounts withheld under the backup
withholding rules will be allowed as a refund or a credit against a u.s. holder's U.S. federal income tax liability provided the required information
is timely furnished to the IRS~

Consequences to non- u.s. holders

Dividends

Subject to the discussions below regarding backup withholding and the Foreign Account Tax Compliance Act, any dividends paid to a non
U.S. holder with respect to the shares of our common stock will be subject to withholding tax at a 30% rate or such lower rate as may be specified
by an applicable income tax treaty. However, dividends that are effectively connected with the conduct of a trade or business within the United
States and, where a tax treaty applies, are attributable to a U.S. permanent establishment, are not subject to the withholding tax, but instead are
subject to U.S. federal income tax on a net income basis at applicable graduated individual or corporate tax rates. Certain certification requirements
and disclosure requirements must be complied with in order for effectively connected income to be exempt from withholding tax. Any such
effectively connected income received by a foreign corporation may, under certain circumstances, be subject to an additional branch profits tax at a
30% rate, or such lower rate as may be specified by an applicable income tax treaty.

A non-U.S. holder of shares of our common stock that wishes to claim the benefit of an applicable treaty rate is required to satisfy applicable
certification and other requirements. If a non-U.S. holder is eligible for a reduced rate of withholding tax pursuant to an income tax treaty, it may
obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS.

Sale or other Taxable Disposition of Common Stock

Subject to the discussions below regarding backup withholding and the Foreign Account Tax Compliance Act, gain realized by a non-u.s.
holder on the sale or other taxable disposition of shares of our common stock generally will not be subject to ·U.S. federal income tax unless one of
these requirements is satisfied:

That gain is effectively connected with a non-U.S. holder's conduct ofa trade or business in the United States (and, if required by an
applicable income treaty, is attributable to a U.S, permanent establishment). If such a non-U.S. holder is an individual, he or she will be
subject to tax on the net gain derived from the sale or other taxable disposition under regular graduated U~S. federal income tax rates. If
such non-U.S. holder is a foreign corporation, it will be subject to tax on its net gain generally in the same manner as if it were a U.S.
person as defined under the Code and, in addition, it may be subj ect to the branch profits tax equal to 300/0 of its effectively connected
earnings and profits for that taxable year, or at such lower rate as may be specified by an applicable income tax treaty.

The non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that disposition and
certain other conditions are met. If such non-U.S. holder is an individual, he or she will be subj ect to a flat 30% tax on the gain derived
from the sale or other taxable disposition, which may be offset by U.S. source capital losses, even though such holder is not considered
a resident of the United States.

We arc or have been a "U.S. real property holding corporation" ("USRPHC") during the applicable statutory period and either (a) our
common stock is not regularly traded on an established securities market, or (b) our common stock is regularly traded on an established
securities market, and the non-U.S. holder owns actually or constructively (through certain family members, related entities and
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options), common stock with a fair market value on the relevant date of determination that is greater than 5% of the total fair market
value of our common stock on such date. Even though we have significant U.S. real estate holdings, the Company believes that it
currently does not qualify as a USRPHC for u.s. federal income tax purposes. Any tax withheld would be credited against the u.s..
federal income tax owed by the non-Ll.S, holder for the year in which the sale or exchange occurs.

Information reporting and backup withholding

Generally, we must report annually to the IRS and to non-U.S. holders the amount of dividends paid to non-Ll.S, holders and the amount of
tax, ifany, withheld with respect to those payments. Copies of the information returns reporting such dividends and withholding may also be made
available to the tax authorities in the country in which a non-U.S. holder resides under the provisions of an applicable income tax treaty or
applicable tax information exchange agreement.

In general, you will not be subject to backup withholding with respect to payments of dividends that we make to you provided that we do not
have actual knowledge or reason to know that you are a U.S. person, as defined under the Code, you provide your name and address on an IRS
Form W-8BEN (or other applicable form), and you certify, under penalties of perjury, that you arc not a U.S. person, or you otherwise establish an
exemption.

In addition, a non-U.S. holder will be subject to information reporting and, depending on the circumstances, backup withholding with respect
to payments of the proceeds of the sale of a share of our common stock within the United States or conducted through certain U.S~-related

financial intermediaries, unless the statement described above has been received, and the payor does not have actual knowledge or reason to know
that a holder is a 1.1.8. person, as defined under the Code, that is not an exempt recipient, or the non-U.S .. holder otherwise establishes an
exemption.

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against a non-U.. S.. holder's u.s. federal
income tax liability provided the required information is timely furnished to the IRS.

Foreign Account Tax Compliance Account

Under the Foreign Account Tax Compliance Act ("FArrCA"), withholding taxes may apply to certain types of payments made to "foreign
financial institutions" (as specially defined in the Code) and certain other non-United States entities. Specifically, a 30% withholding tax may be
imposed on dividend payments on, and gross proceeds from the sale or other disposition of, our common stock paid to a foreign financial
institution or to a non-financial foreign entity, unless (1) the foreign financial institution undertakes certain diligence and reporting, (2) the non
financial foreign entity either certifies it does not have any substantial United States owners or furnishes identifying information regarding each
substantial United States owner, or (3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from
these rules. If the payee is a foreign financial institution and is subject to the diligence and reporting requirements in clause (1) above, it must enter
into an agreement with the United States Treasury requiring, among other things, that it undertake to identify accounts held by certain United
States persons or United States-owned foreign entities, annually report certain information about such accounts, and withhold 30% on payments to
non-compliant foreign financial institutions and certain other account holders.

The obligation to withhold under FACTA is currently expected to apply to dividend payments made on or after July 1, 2014 and the gross
proceeds from the sale or other disposition of stock received on or after January 1, 2017. Prospective investors are encouraged to consult with their
own tax advisors regarding the possible implications ofFA1~CA on their investment in our common stock.

The preceding discussion ofcertain U.S. federal income tax consequences is for general information only and is not tax advice.
Accordingly, each investor should consult its own tax advisor as to particular tax consequences to it ofpurchasing, holding and disposing of
our common stock, including the applicability and effect ofany state, local or foreign tax laws, and ofany pending or subsequent changes in
applicable laws.
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UNDERWRITING

We are offering the shares described in this prospectus supplement through a number of underwriters. J.P. Morgan Securities LLC and
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Goldman Sachs & Co. are the representatives of the underwriters. Subject to the terms and conditions of the underwritfugTA.gddMiiNR~the

underwriters named below, through their representatives, have severally agreed to purchase from us the following respective numbers of shares of

our common stock:

600,000

···~9q~.qqq.
360,000

.: :.": ::··::.:··.·::.·:··.··.:·.::.·:.:360~QO(J.:·::

8,000,000

Nurnber of Shares

...: :: : ::: :.:: ::. : :..:.:.~ ..:·:.:·:·::··.·;::·:.··::··.~.·,.~.1.q:, 99q··:·.
2,240,000

\. ::.' .:::.::.::.: \.::.,:.::.:.:.:: :::.... :::.: ·:·-::..::.:.·:.;·.: .. l:·~:()O~~gqq:.:· :

:··.:·:.·::.·.··:.:.··.·:-,··:i-,·:,··:.·.·:···.··.:

Underwriter

J.P~· M6tgarl~.~e~riritie·s·:l~LC.:··.. :",.'.. '."".:: .'.:.:'.: .
Goldman, Sachs & Co.

M0rgall.::.~t~.I.eY·::·.·~:.··.~~·.<.~.J~·~·.::::·::·:··:.:: :.::::..:: .. :.:.: ..':.::.:.:-: :.: :.. :: :.. .. ..:.i>:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

,'If.~ll~:.~ftrg;?:Securities,..Ll.C. ..:: :: ::-- .
.BB&T Capital Markets) a division
::G.r~·4it:·.A·g#:~·?le.::·.~(~6liriti~·~···(t}~A)·.~~c.'~."::':' :.::.:.::.:..: :..,.. ::.:.: ..:.; :.:: : :..: : .
Total

The underwriters have agreed to purchase all of the shares of our common stock sold pursuant to the underwriting agreement ifany ofthese
shares are purchased with the exception of the shares subject to the underwriters' option to purchase additional shares described below. The
underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part. The underwriters are
offering the shares of our common stock, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal matters
by their counsel, and other conditions contained in the underwriting agreement, such as the receipt by the underwriters of officer's certificates and
legal opinions. The underwriting agreement also provides that if an underwriter defaults, the purchase commitments of the non-defaulting
underw-riters may also be increased or the offering may be terminated.

We have agreed to indemnify the several underwriters against, or contribute to payments that the underwriters may be required to make in
respect of, certain liabilities, including liabilities under the Securities Act of 1933.

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and
selling shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock
while this offering is in progress. These stabilizing transactions may include making short sales of the common stock, which involves the sale by
the underwriters of a greater number of shares of common stock than they are required to purchase in this offering, and purchasing shares of
common stock on the open market to cover positions created by short sales. Short sales may be "covered" shorts, which are short positions in an
amount not greater than the underwriters' option to purchase additional shares referred to above, or may be "naked" shorts, which are short
positions in excess of that amount. The underwriters may close out any covered short position either by exercising their option to purchase
additional shares, in whole or in part, or by purchasing shares in the open market. In making this determination, the underwriters will consider,
among other things, the price of shares available for purchase in the open market compared to the price at which the underwriters may purchase
shares through the option to purchase additional shares. A naked short position is more likely to be created if the underwriters are concerned that
there may be downward pressure on the price of the common stock in the open market that could adversely affect investors who purchase in this
offering. To the extent that the underwriters create a naked short position, they will purchase shares in the open market to cover the posi tion ~
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The underwriters have advised us that, pursuant to Regulation M of the Securities Act of 1933, they may also engage in other activities that
stabilize) maintain or otherwise affect the price of the common stock, including the imposition ofpenalty bids. This means that if the
representatives of the underwriters purchase common stock in the open market in stabilizing transactions or to cover short sales, the representatives
can require the underwriters that sold those shares as part of this offering to repay the underwriting discount received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock, and, as a result, the price of the common stock may be higher than the price that otherwise might exist in the
open market. If the underwriters commence these activities, they may discontinue them at any time. The underwriters may carry out these
transactions on the New York Stock Exchange, in the over the counter market or otherwise.

A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or selling group members,
if any, participatlng in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group members for sale
to their online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters and selling group members
that may make Internet distributions on the same basis as other allocations.
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The following table shows the per share and total underwriting discounts and commissions we will pay to the underwriters. Such amounts are
shown assuming both no exercise and full exercise of the underwriters' option to purchase additional shares.

Without exercise of
option to purchase
additional shares

Pershare ..:"< .....

Total

.'::.:.> :<..:.....:.. $:.:
$

... _.... ·..>:::·::·1\54····.::
12,320,000

With exercise of
option to purchase
addition al shares

.: $ : :: : :.:..:. :: ::·1 :~. 54:·: ..

$ 14,168,000

We estimate that the total expenses of this offering payable by us, excluding underwriting discounts and commissions, will be approximately
$350,000.

The underwriters propose to offer the shares of common stock directly to the public at the public offering price set forth on the cover page of
this prospectus supplement and to certain dealers at that price less a concession not in excess of $0.924 per share. After the public offering of the
shares, the offering price and other selling terms may be changed by the underwriters. Sales of the shares made outside the United States may be
made by affiliates of the underwriters.

We have granted the underwriters an option to purchase up to an aggregate of 1~200,OOO additional shares of our common stock at the public
offering price, less the underwriting discounts and commissions shown on the cover of this prospectus supplement and less an amount per share
equal to any dividends declared by us and payable on the common stock sold on the date hereof but not payable on the common stock purchased
pursuant to the underwriters' over-allotment option by virtue of the date the over-allotment option is exercised. The underwriters may exercise this
option, in whole or in part, from time to time, until 30 days from the date of this prospectus supplement. Whenever the underwriters exercise this
option, each underwriter will be obligated, subject to the conditions contained in the underwriting agreement, to purchase a number of additional
shares of our common stock approximately proportionate to the number of shares initially purchased by that underwriter as reflected in the above
table.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include
securities tradlng, commercial and investment banking, financial advisory,
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investment management, investment research, principal investment, hedging, financing and brokerage activities. In the ordinary course of business,
certain of the underwriters or their affiliates have provided and may in the future provide commercial, financial advisory or investment banking
services for us and our subsidiaries for which they have received or will receive customary compensation. Certain of the underwriters are lenders
under our revolving credit facilities and dealers under our commercial paper program. In the ordinary course of their various business activities, the
underwriters and their respective affiliates have made or held, and may in the future make or hold, a broad array of investments including serving
as counterparties to certain derivative and hedging arrangements, and may have actively traded, and, in the future may actively trade, debt and
equity securities (or related derivative securities), and financial instruments (including bank loans) for their own account and for the accounts of
their customers and may have in the past and at any time in the future hold long and short positions in such securities and instruments. Such
investment and securities activities may have involved, and in the future may involve, securities and instruments of the issuer. The underwriters
and their respective affiliates may also make investment recommendations and/or publish or express independent research views in respect of such
securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.

No Sale of Similar Securities

We and all of our directors and executive officers have agreed, subject to certain exceptions, for a period of 90 days from the date of this
prospectus supplement, to not, without the prior written consent of the representatives, (1) offer, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of:
directly or indirectly, or cause to be filed with the Securities and Exchange Commission a registration statement under the Securities Act relating
to, any shares of common stock or any securities convertible into or exercisable or exchangeable for common stock, or publicly disclose the
intention to make any offer, sale, pledge or disposition, (2) enter into any swap or other agreement that transfers, in whole or in part, any of the
economic consequences of ownership of the common stock or such other securities, whether any such transaction described in clause (1) or
(2) above is to be settled by delivery of common stock or such other securities, in cash or otherwise. The foregoing restrictions do not apply, in our
case, to the issuance of the common stock in this offering; any common stock issuable upon the exercise of options, or upon the vesting of
restricted stock units, granted under our equity incentive plans (as existing on the date hereof); restricted stock unit awards under our equity
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incentive plans; and common stock issued pursuant to our Direct Stock Purchase Plan and our Outside Directors Stoc~lFf~Cf1MflNiJi,The
foregoing restrictions also do not apply, with respect to our directors and executive officers, to transactions for the purpose of covering tax
liabilities related to vesting of restricted stock unit awards during the 90-day period and to transfers of shares as gifts, by will or the laws of
intestacy, or pursuant to dom esti c reIations or court orders.

Selling Restrictions

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the shares offered by
this prospectus in any jurisdiction where action for that purpose is required. The shares offered by this prospectus may not be offered or sold,
directly or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any such
shares be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and
regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves about and to observe any
restrictions relating to the offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an
offer to buy any shares offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, as defined below (each, a
"Relevant Member State"), each underwriter has represented and agreed
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that, with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the "Relevant
Implementation Date") it has not made and win not make an offer of shares which are the subject of the offering contemplated by this prospectus
supplement to the public in that Relevant Member State except that it may, with effect from and including the Relevant Implementation Date,
make an offer of such shares to the public in that Relevant Member State:

(a) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) at any time to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, as defined below, 150 legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representatives of the underwriters; or

(c) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares referred to in (a) to (c) above shall require the publication by the Company or any underwriter of a prospectus
pursuant to Article 3 of the Prospectus Directive, or supplement to a prospectus pursuant to Article 16 of the Prospectus Directive..

For the purposes of this provision, the expression an "offer to the public" in relation to any shares in any Relevant Member State means the
conununication in any form and by any means of sufficient information on the terms ofthe offer and the shares to be offered so as to enable an
investorto decide to purchase or subscribe to the shares, as the same may be varied in that Relevant Member State by any measure implementing
the Prospectus Directive in that Relevant Member State, the expression "Prospectus Directive" means Directive 2003/71/EC (and the amendments
thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant
implementing measure in the Relevant Member State and the expression "2010 PD Amending Directive" means Directive 20 1O/73IEU.

Notice to Prospective Investors in the United Kingdom

This document is for distribution only to persons who (i) have professional experience in matters relating to investments falling within
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the "Financial Promotion Order"),
(ii) are persons falling within Article 49(2)(a) to (d) ("high net worth companies, unincorporated associations etc.") of the financial Promotion
Order, (iii) are outside the United Kingdom, or (iv) are persons to whom an invitation or inducement to engage in investment activity (within the
meaning of section 21 ofthe Financial Services and Markets Act 2000 (the "FSIv1A") in connection with the issue or sale of any securities may
otherwise lawfully be communicated or caused to be communicated (all such persons together being referred to as "relevant persons"). This
document is directed only at relevant persons and must not be acted on or relied on by persons who are not relevant persons. Any investment or
investment activity to which this document relates is available only to relevant persons and will be engaged in only with relevant persons.

Each underwriter has warranted and agreed that:
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(a) it has only communicated or caused to be communicated and will only communicate or cause to be comm.t\i1ii~¥itation or
inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by it in connection with the issue
or sale of the shares in circumstances in which Section 21(1) of the FSMA does not apply to the Issuer; and

(b) it has complied and will comply with an applicable provisions of the FS1\t1A with respect to anything done by it in relation to the shares
in, from or otherwise involving the United Kingdom.

Hong Kong

The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap.32, Laws ofHong Kong), or
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(ii) to "professional investors" within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made
thereunder, or (iii) in other circumstances which do not result in the document being a "prospectus" within the meaning of the Companies
Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or document relating to the shares may be issued or may be in the
possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which
are likely to be accessed or read by, the public in liang Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to
shares which are or are intended to be disposed of only to persons outside Hong Kong or only to "professional investors" within the meaning of the
Securities and Futures Ordinance (Cap. 571~ Laws of Hong Kong) and any rules made thereunder.

Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subj act of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 ofthe Securities and Futures Act, Chapter 289 of
Singapore (the "SF A"), (ii) to a relevant person, or any person pursuant to Section 275(lA), and in accordance with the conditions, specified in
Section 275 ofthe SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital ofwhich is owned by one or more individuals, each of whom
is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries' rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under Section 275 except:
(1) to an institutional investor under Section 274 ofthe SFA or to a relevant person, or any person pursuant to Section 275(lA), and in accordance
with the conditions, specified in Section 275 ofthe SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.

Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments
and Exchange Law) and each underwriter has agreed that it will not offer or sell any shares, directly or indirectly, in Japan or to, or for the benefit
of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under
the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable
laws, regulations and ministerial guidelines of Japan.
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LEGAL MATTERS

Gibson, Dunn & Crutcher LLP and Hunton & Williams LLP will opine for us as to the validity of the offered shares. The Underwriters are



represented by Shearman & Sterling LLP, New York, New York.

EXPERTS
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ATTACHMENT 2

The consolidated financial statements of Atmos Energy appearing in Atmos Energy's Annual Report (Form IO-K) for the year ended
September 30, 2013 (including the schedule appearing therein) and the effectiveness ofAtmos Energy's internal control over financial reporting as
of September 30,2013 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report
thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in
reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

With respect to the unaudited condensed consolidated interim financial information of Atmos Energy for the three-month periods ended
December 31 ~ 2013 and 2012, incorporated by reference in this prospectus, Ernst & Young LLP reported that they have applied limited procedures
in accordance with professional standards for a review of such information. However, their separate report dated February 4, 2014, included in
Atmos Energy's quarterly report on Form 10-Q for the quarterly period ended December 31, 2013, and incorporated herein by reference, states that
they did not audit and they do not express an opinion on that interim financial information. Accordingly, the degree ofreliance on their report on
such information should be restricted in light of the limited nature of the review procedures applied. Ernst & Young LLP is not subject to the
liability provisions of Section 11 of the Securities Act of 1933 (the "Act") for their report on the unaudited interim financial information because
that report is not a "report" or a "part" of the Registration Statement prepared or certified by Ernst & Young LLP within the meaning of Sections 7
and 11 ofthe Act.
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PROSPECTUS

energy
Atmos Energy Corporation

By this prospectus, we offer up to

$1,750,000,000

of debt securities and common stock.

We will provide specific terms of these securities in supplements to this prospectus. This prospectus may not be used to sell securities unless
accompanied by a prospectus supplement. You should read this prospectus and the applicable prospectus supplement carefully before you invest.

Investing in these securities involves risks. See "Risk Factors" on page 1 of this prospectus, in the applicable prospectus supplement
and in the documents incorporated by reference.

Our common stock is listed on the New York Stock Exchange under the symbol "ATO."

Our address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75240, and our telephone number is (972) 934-9227~

The Securities and Exchange Commission and state securities regulators have not approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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We have not authorized any other person to provide you with any information or to make any representation that is different from, or in
addition to, the information and representations contained in this prospectus or in any of the documents that are incorporated by reference in this
prospectus. If anyone provides you with different or inconsistent information, you should not rely on it. You should assume that the information
appearing in this prospectus, as well as the information contained in any document incorporated by reference, is accurate as of the date of each such
document only, unless the information specifically indicates that another date applies.
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The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform yourself about and observe any 0 f
these restrictions. This prospectus does not constitute, and may not be used in connection with, an offer or solicitation by anyone in any
jurisdiction in which the offer or solicitation is not authorized, or in which the person making the offer or solicitation is not qualified to do so, or to
any person to whom it is unlawful to make the offer or soli citation.

The terms (·wet H "our, 'J H US, " and "Atmos Energy" refer to Atmos Energy Corporation and its subsidiaries unless the context suggests
otherwise. The term "you H refers to a prospectiveinvestor.

Table of Contents

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

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

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

the impact of adverse economic conditions on our customers;

increased costs of providing pension and postretirement health care benefits and increased funding requirements, along with increased
costs of health care benefits;
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market risks beyond our control affecting our risk management activities, including market liquidity, comri'\o1Mt§1fiMJClfv~latility,

increasing interest rates and counterparty creditworthiness;

regulatory trends and decisions, including the impact ofrate proceedings before various state regulatory commissions;

possible increased federal, state and local regulation of the safety of our operations;

possible increased federal regulatory oversight and potential penalties;

the impact of environmental regulations on OUf business;

the impact of possible future additional regulatory and financial risks associated with global warming and climate change on our
business;

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

adverse weather conditions;

the effects of inflation and changes in the availability and prices of natural gas;

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

increased competition from energy suppliers and alternative forms of energy;

the threat of cyber-attacks or acts of cybcr-tcrrorism that could disrupt our business operations and information technology systems;

the inherent hazards and risks involved in operating our natural gas distribution business or with natural disasters, terrorist activities or
other events; and

other risks and uncertainties discussed in this prospectus, any accompanying prospectus supplement and our other filings with the
Securities and Exchange Conunission (the "SEC").

All of these factors are difficult to predict and many arc beyond our control. Accordingly, while we believe our forward-looking statements
to be reasonable, there can be no assurance that they will approximate actual experience or that the expectations derived from them will be
realized. When used in our documents 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. We undertake no
obligation to update or revise our forward-looking statements, whether as a result of new information, future events or otherwise.

For additional factors you should consider generally and when evaluating these forward-looking statements, please see "Risk Factors" on
page 1 ofthis prospectus and "Item lA. Risk Factors" and "Item 7. Management's Discussion and Analysis of Financial Condition and Results of
Operations" in our Annual Report on Form 10-K for the fiscal year ended September 30,2012 and "Item 2. Management's Discussion and
Analysis ofFinancial Condition and Results of Operations" in our quarterly report on Form 10-Q for the three-month period ended December 31,
2012. See "Incorporation of Certain Documents by Reference," as well as the applicable prospectus supplement.
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RISle FACTORS

Investing in our debt securities or our common stock involves risks. Our business is influenced by many factors that are difficult to predict
and beyond our control and that involve uncertainties that may materially affect our results of operations, financial condition or cash flows, or the
value of these securities. These risks and uncertainties include those described in the risk factors and other sections of the documents that are
incorporated by reference in this prospectus. Subsequent prospectus supplements may contain a discussion of additional risks applicable to an
investment in us and the particular type of securities we are offering under the prospectus supplements. You should carefully consider all of the
information contained in or incorporated by reference in this prospectus or in the applicable prospectus supplement before you invest in our debt
securities or common stock.

ATMOS ENERGY CORPORATION

We are engaged primarily in the regulated natural gas distribution and transmission and storage businesses, as well as other nonregulated
natural gas businesses. We are one ofthe country's largest natural gas-only distributors based on num ber of customers. We currently distribute
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natural gas through sales and transportation arrangements to over three million residential, commercial, public author~y1iA6~wtMfialcustomers
in nine states. We also operate one of the largest intrastate pipelines in Texas based upon miles of pipe.

Through our regulated transmission and storage business, we provide natural gas transportation and storage services to our Mid-Tex
Division, our largest natural gas distribution division located in Texas, and to third parties. Additionally, we provide ancillary services customary
to the pipeline industry, including parking arrangements, lending and sales of inventory on hand.

Through our nonregulated businesses, we primarily provide natural gas management and marketing services to municipalities, other local gas
distribution companies and industrial customers primarily in the Midwest and Southeast. We also provide storage services to some of our natural
gas distribution divisions and to third patties.

We operate through the following three segments:

the natural gas distribution segment, which incl udes 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.

SECURITIES WE MAY OFFER

Types of Securities

The types of securities that we may offer and sell from time to time by this prospectus are:

debt securities, which we may issue in one or more series and which may include provisions regarding conversion of the debt securities
into our common stock; and

common stock.

The aggregate initial offering price of all securities sold will not exceed $1,750,000,000. We will determine when we sell securities, the
amounts of securities we will sell and the prices and other terms on which we will sell them. We may sell securities to or through underwriters,
through agents or dealers or directly to purchasers. The offer and sale of securities by this prospectus is subject to receipt of satisfactory regulatory
approvals in four states, all ofwhich have been received and are currently in effect.

1
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Prospectus Supplements

This prospectus provides you with a general description ofthe debt securities and common stock we may offer. Each time we offer
securities, we will provide a prospectus supplement that will contain specific information about the terms of the offering. The prospectus
supplement may also add to or change information contained in this prospectus. In that case, the prospectus supplement should be read as
superseding this prospectus.

In each prospectus supplement, which will be attached to the front of this prospectus) we win include, among other things, the following

information:

the type and amount of securities which we propose to sell;

the initial public offering price of the securities;

the names of the underwriters, agents or dealers, if any, through or to which we will sell the securities;

the compensation, if any, of those underwriters, agents or dealers;

if applicable, information about the securities exchanges or automated quotation systems on which the securi ties will be listed or
traded;

material United States federal income tax considerations applicable to the securities, where necessary; and
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any other material information about the offering and sale of the securities.

For more details on the terms ofthe securities, you should read the exhibits filed with our registration statement, of which this prospectus is a
part. You should also read both this prospectus and the applicable prospectus supplement, together with additional information described under the
heading "Where You Can Find More Information."

USE OF PROCEEDS

Except as may otherwise be stated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities
that we may offer and sell from time to time by this prospectus for general corporate purposes, including for working capital, repaying
indebtedness and funding capital proj ects and other growth.
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RETROACTIVE PRESENTATION FOR CHANGE IN ACCOUNTING PRINCIPLE

The following is presented to reflect the retrospective application of a new accounting pronouncement with respect to the financial
information contained in our Annual Report on Form lO-K for the year ended September 30, 2012. Effective October 1, 2012, we adopted
Accounting Standards Update No. 2011-05, "Presentation of Comprehensive Income," as amended by Accounting Standards Update No ~ 2011- 12,
"Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of Items Out of Accumulated Other Comprehensive
Income." These updates require that all nonowner changes in shareholders' equity be presented either in a single continuous statement of
comprehensive income or in two separate but consecutive statements and eliminate the option to present components of other comprehensive
income as part of the statement of shareholders' equity. These updates do not, however, change the items that must be reported in other
comprehensive income or the determination of net income. The new guidance is to be applied retrospectively. The adoption only impacted the
presentation of our consolidated financial statements.

The following selected financial information revises historical information to illustrate the new presentation required by this pronouncement
for the periods presented. This data should be read in conjunction with our audited consolidated financial statements and the accompanying notes
for the year ended September 30, 2012 as included in our Annual Report on Form lO-K, which is incorporated by reference in the prospectus.

Consolidated Statements of Comprehensive Income

Year ended September 30,

2012 2011 2010
(In thousands)

. .. . :..: : :., : :: ;.: ..::.. :: :.;:..:.:.::.. ~~.~. ?~·T~7.:···.::: ::.: :.: :-, :.:..::.: \ $:~.O'7.~.6.Q.··.t. :.::·::.::.·::;·:··u··:··:···:·:::::.·i·::··.:·.· $g9.?:,.$.3..?~:::": ... . .. .. .. : " : ~: .. -, ... : .Ref incO"trie··.·.·:.···.·····::.-··:····· .
Other comprehensive income (loss), net of tax:

Amortization and unrealized gain (loss) on interest rate agreements, net
of tax of $(5,388), $(16,850) and $1,193 (10,116) (28,689) 2,030

,i6f$5,q~9;$j,~~$a,~d'$(4;4~~)i .',....·..·,.i< ." ..'••'.,'..•'.i• i.>iXi,XX',' " '.' < ",': '.'.. .. ,.',." .: .'.. 7.866, ,'""," ·i..1;14g i ixi, (~>~~j).
Total other comprehensive income (loss) 853 (25,088) (3,188)

RA TIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Three MOilths
Ended

Decem her 31,
Year Ended

September 30,
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2012 2011 2012 20PffTAC:W'i!1(ENT 22009 2008
.::. :.. :.-.. -:'.::-, :.:..:... 4~·65··:·.:.: -:."<.:.::.:. 3~54:.·:·... ·.···..··:-.2.84.·:···.:··.··. ··:.-"2·:. 78>:··.·.·:·:··.··.:·:2~ '7K::· ..:..:....: ... ·:Z.~55···: .:..:::.:..:2~76.··.·

For purposes of computing the ratio of earnings to fixed charges, earnings consists of the sum of our pretax income from continuing
operations and fixed charges. Fixed charges consist of interest expense, amortization of debt discount, premium and expense, capitalized interest
and a portion of lease payments considered to represent an interest factor.
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DESCRIPTION OF DEBT SEC·URITIES

We may issue debt securities from time to time in one or more distinct series. This section summarizes the material terms that we anticipate
will be conunon to all series of debt securities. Please note that the terms of any series of debt securities that we may offer may differ significantly
from the common terms described in this prospectus. Many ofthe other terms of any series of debt securities that we offer, and any differences
from the common tenus described in this prospectus, will be described in the prospectus supplement for such securities to be attached to the front
of this prospectus.

As required by U.S. federal law for all bonds and notes of companies that are publicly offered, a document called an indenture will govern
any debt securities that we issue. An indenture is a contract between us and a financial institution acting as trustee on behalf of the purchasers of the
debt securities. We have entered into an indenture with u.s. Bank National Association, as trustee (the "indenture"), which is subject to the
Trust Indenture Act of 1939. The trustee under the indenture has the following two main roles:

the trustee can enforce your rights against us if we default; there are some limitations on the extent to which the trustee acts on your
behal f~ which are described later in this prospectus; and

the trustee will perform certain administrative duties for us, which include sending you interest payments and notices.

As this section is a summary of some of the terms of the debt securities we may offer under this prospectus, it does not describe every aspect
of the debt securities. We urge you to read the indenture and the other documents we file with the SEC relating to the debt securities because the
indenture for those securities and those other documents, and not this description, will define your rights as a holder of our debt securities. We
filed a copy of the indenture with the SEC as an exhibit to our Current Report on FOIID 8-K filed March 26, 2009, and it is incorporated in this
prospectus by reference. We may file any such other documents as exhibits to an annual, quarterly or current report that we file with the SEC
following their execution.. See "Where You Can Find More Information" for information on how to obtain copies of the indenture and any such
other documents. References to the "indenture" mean the indenture that win define your rights as a holder of debt securities. Capitalized terms used
in this section and not otherwise defined have the meanings set forth in the indenture.

General

The debt securities will be our unsecured obIigations, Senior debt securities will rank equally with all of our other unsecured and
unsubordinated indebtedness. Subordinated debt securities will rank junior to our senior indebtedness, including our credit facilities.

You should read the prospectus supplement that will describe the following terms ofthe series of debt securities offered by the prospectus
supplement:

the title of the debt securities and whether the debt securities will be senior debt securities or subordinated debt securities;

the ranking ofthe debt securities;

if the debt securities are subordinated, the terms of subordination;

the aggregate principal amount of the debt securities, the percentage of their principal amount at which the debt securities will be
issued, and the date or dates when the principal of the debt securities will be payable or how those dates will be determined or
extended;

the interest rate or rates, which may be fixed or variable, that the debt securities wiII bear, if any, how the rate or rates will be
determined, and the periods when the rate or rates "Will be in effect;

4
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the date or dates from which any interest win accrue or how the date or dates will be determined, the date or dates on which any interest
will be payable, whether and the terms under which payment of interest may be deferred, any regular record dates for these payments or
how these dates will be determined and the basis on which any interest will be calculated, if other than on the basis of a 360-day year of
twelve 30-day months;

the place or places, if any, other than or in addition to New York City, of payment, transfer or exchange of the debt securities, and
where notices or demands to or upon us in respect of the debt securities may be served;

any optional redemption provisions and any restrictions on the sources of funds for redemption payments, which may benefit the
hoIders of other securities;

any sinking fund or other provisions that would obligate us to repurchase or redeem the debt securities;

whether the amount of payments of principal of, any premium on, or interest on the debt securi ti es wi11 be detennined with reference to
an index, formula or other method, which could be based on one or more commodities, equity indices or other indices, and how these
amounts will be determined;

any modifications, deletions or additions to the events of default or covenants with respect to the debt securities described in this
prospectus;

ifnot the principal amount of the debt securities, the portion of the principal amount that will be payable upon acceleration of the
maturity of the debt securi ti es or how that portion will be detennined;

any modifications, deletions or additions to the provisions concerning defeasance and covenant defeasance contained in the indenture
that wi11 be appl icable to the debt securities;

any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events;

if other than the trustee, the name of the paying agent, security registrar or transfer agent for the debt securities;

ifwe do not issue the debt securities in book-entry form only to be held by The Depository Trust Company, as depository, whether we
will issue the debt securities in certificated form or the identity of any alternative depository;

the person to whom any interest in a debt security will be payable, if other than the registered holder at the close of business on the
regular record date;

the denomination or denominations in which the debt securities will be issued, if other than denominations of $2,000 or any integral
multiple of $1,000 in excess thereof;

any provisions requiring us to pay Additional Amounts on the debt securities to any holder who is not a United States person in respect
of any tax, assessment or governmental charge and, ifso, whether we will have the option to redeem the debt securities rather than pay
the Additional Amounts;

whether the debt securities will be convertible into or exchangeable for other debt securities or common shares, and, if so) the terms and
conditions upon which the debt securities will be so convertible or exchangeable, including the initial conversion or exchange price or
rate or the method of calculation, how and when the conversion price or exchange ratio may be adjusted, whether conversion or
exchange is mandatory, at the option of the holder or at our option, the conversion or exchange period and any other provision related
to the debt securities; and

any other material terms ofthe debt securities or the indenture, which may not be consistent with the terms set forth in this prospectus.

For purposes of this prospectus, any reference to the payment of principal of, any premium on, or interest on the debt securities will include
Additional Amounts if required by the terms ofthe debt securities.
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The indenture does not limit the amount of debt securities that we are authorized to issue from time to time. The indenture also provides that
there may be multiple series of debt securities issued thereunder and more than one trustee thereunder, each for one or more series of debt
securities. If a trustee is acting under the indenture with respect to more than one series of debt securities, the debt securities for which it is acting
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would be treated as if issued under separate indentures. If there is more than one trustee under the indenture, the powetsTfiM\.CtrH:l'Yt~D~gations of
each trustee will apply only to the debt securities of the separate series for which it is trustee.

We may issue debt securities with terms different from those of debt securities already issued. Without the consent of the holders of the
outstanding debt securities, we may reopen a previous issue of a series of debt securities and issue additional debt securities of that series unless the
reopening was restricted when we created that series.

There is no requirement that we issue debt securities in the future under the indenture, and we may use other indentures or documentation,
containing different provisions in connection with future issues of other debt securities.

We may issue the debt securities as "original issue discount securities," which are debt securities, including any zero-coupon debt securities
that are issued and sold at a discount from their stated principal amount. Original issue discount securities provide that, upon acceleration of their
maturity, an amount less than their principal amount will become due and payable. We will describe the u.s. federal income tax consequences and
other considerations applicable to original issue discount securities in any prospectus supplement relating to them.

Holders of Debt Securities

Book-Entry Holders. We will issue debt securities in book-entry form only, unless we specify otherwise in the applicable prospectus
supplement. This means the debt securities will be represented by one or more global securities registered in the name of a financial institution that
holds them as depository on behalf of other financial institutions that participate in the depository's book-entry system. These participating
institutions, in turn, hold beneficial interests in the debt securities on behalf of themselves or their customers.

Under the indenture, we will recognize as a holder only the person in whose name a debt security is registered. Consequently, for debt
securities issued in global form, we will recognizeonly the depository as the holder of the debt securities and we will make all payments on the
debt securities to the depository. The depository passes along the payments it receives to its participants, which in turn pass the payments along to
their customers who are the beneficial owners. The depository and its participants do so under agreements they have made with one another or with
their customers; they are not obligated to do so under the terms of the debt securitieSt As a result, you will not own the debt securities directly.
Instead, you will own beneficial interests in a global security, through a bank, broker or other financial institution that participates in the
depository's book-entry system or holds an interest through a participant. As long as the debt securities are issued in global form, you will be an
indirect holder, and not a holder, of the debt securities.

Street Name Holders. In the future we may terminate a global security or issue debt securities initially in non-global form. In these cases,
you may choose to hold your debt securities in your own name or in "street name." Debt securities held in street name would be registered in the
name of a bank, broker or other financial institution that you choose, and you would hold only a beneficial interest in those debt securities through
an account you maintain at that institution.

For debt securities held in street name) we will recognize only the intermediary banks, brokers and other financial institutions in whose
names the debt securities are registered as the holders of those debt securities, and we will make all payments on those debt securities to them.
These institutions pass along the payments they receive to their customers who are the beneficial owners, but only because they agree to do so in
their customer agreements or because they are legally required to do so. If you hold debt securities in street name you will be an indirect holder,
and not a holder, of those debt securities,

6

Table of Contents

Legal Holders. Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, run only
to the legal holders of the debt securities. We do not have obligations to you ifyou hold beneficial interests in global securities, in street name or
by any other indirect means. This will be the case whether you choose to be an indirect holder of a debt security or have no choice because we are
issuing the debt securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice, even if that
holder is required, under agreements with depository participants or customers or by law, to pass it along to the indirect holders but does not do so.
Similarly, ifwe want to obtain the approval of the holders for any purpose (for example, to amend the indenture or to relieve us of the
consequences of a default or of our obligation to comply with a particular provision of the indenture) we would seek the approval only from the
holders, and not the indirect holders, of the debt securities. Whether and how the holders contact the indirect holders is up to the holders.

When we refer to you, we mean those who invest in the debt securities being offered by this prospectus, whether they are the holders or only
indirect holders of those debt securities. When we refer to your debt securities, we mean the debt securities in which you hold a direct or indirect
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Special Considerations for Indirect [folders. Ifyou hold debt securities through a bank, broker or other financial institution, either in book
entry form or in street name, you should check with your own institution to find out:

how it handles securities payments and notices;

whether it imposes fees or charges;

how it would handle a request for the holders' consent, if ever required;

whether and how you can instruct it to send you debt securities registered in your own name so you can be a holder, if that is permitted
in the future;

how it would exercise rights under the debt securities if there were a default or other event triggering the need for holders to act to
protect their interests; and

if the debt securities are in book-entry form, how the depository's rules and procedures will affect these matters.

G10bal Securities

What is a Global Security? We will issue each debt security under the indenture in book-entry form only, unless we specify otherwise in the
applicable prospectus supplement. A global security represents one or any other number of individual debt securities, Generally, all debt securities
represented by the same global securities will have the same terms. We may, however, issue a global security that represents multiple debt
securities that have different tenus and are issued at different times. We call this kind of global security a master global security.

Each debt security issued in book-entry form will be represented by a global security that we deposit with andregister in the name of a
financial institution or its nominee that we select The 'financial institution that we select for this purpose is called the depository. Unless we
specify otherwise in the applicable prospectus supplement, The Depository Trust Company, New York, New York, known as DTC, will be the
depository for all debt securities issued in book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depository or its nominee, unless special
termination situations arise. We describe those situations below under "Special Situations When a Global Security Will Be Terminated." As a
result of these arran gemcnts, the depository, or its
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nominee) will be the sole registered owner and holder of all debt securities represented by a global security, and investors will be permitted to own
only beneficial interests in a global security. Beneficial interests must be held by means of an account with a broker, bank or other 'financial
insti tuti on that in turn has an account with the depository or with another institution that does. Thus, ifyour security is represented by a global
security, you will not be a holder of the debt security, but only an indirect holder of a beneficial interest in the global security.

Special Considerations for Global Securities. We do not recognize an indirect holder as a holder of debt securities and instead deal only with
the depository that holds the global security ~ The account rules of your financial institution and ofthe depository, as well as general laws relating to
securities transfers, will govern your rights relating to a global security.

Ifwe issue debt securities only in the form ofa global security, you should be aware of the following:

you cannot cause the debt securities to be registered in your name, and cannot obtain non-global certificates for your interest in the
debt securities, except in the special situations that we describe below;

you will be an indirect holder and must look to your own bank or broker tor payments on the debt securities and protection ofyour
legal rights relating to the debt securities, as we describe under "Holders ofDebt Securities" above;

you may not be able to sell interests in the debt securities to some insurance companies and to other institutions that are required by law
to own their securities in non-book-entry form;

you may not be able to pledge your interest in a global security in circumstances where certificates representing the debt securities
must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

the depository's policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating
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to your interest in a global security. We and the trustee have no responsibility for any aspect of the deposit&1)iP&<IDJti1fit$lO~ for its
records of ownership interests in a global security. We and the trustee also do not supervise the depository in any way;

DTC requires, and other depositories may require, that those who purchase and sell interests in a global security within its book-entry
system use immediately available funds and your broker or bank may require you to do so as well; and

financial institutions that participate in the depository's book-entry system, and through which you hold your interest in a global
security, may also have their own policies affecting payments, notices and other matters relating to the debt security. Your chain of
ownership may contain more than one financial intermediary. We do not monitor and are not responsible for the actions of any of those
intcrmediaries.

Special Situations When a Global Security Wi/I.Be Terminated. In a few special situations described below, a global security will be
terminated and interestsin it will be exchanged for certificates in non-global form representing the debt securities it represented. After that
exchange, you will be able to choose whether to hold the debt securities directly or in street name. You must consult your own bank or broker to
find out how to have your interests in a global security transferred on termination to your own name, so that you will be a holder. We have
described the rights ofholders and street name investors above under "Holders of Debt Securities."

The special situations for termination of a global security are as follows:

if the depository notifies us that it is unwilling, unable or no longer qualified to continue as depository for that global security and we
do not appoint another institution to act as depository within 60 days;

ifwe notify the trustee that we wish to terminate that global seeuri ty; or
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if an event of default has occurred with regard to debt securities represented by that global security and has not been cured or waived.
We discuss defaults later under "Events of Default."

If a global security is terminated, only the depository, and not we or the trustee, is responsible for deciding the names of the intermediary
banks, brokers and other financial institutions in whose names the debt securities represented by the global security are registered, and, therefore,
who will be the holders of those debt securities.

Covenants

This section summarizes the material covenants in the indenture. Please refer to the applicable prospectus supplement for information about
any changes to our covenants, including any addition or deletion of a covenant) and to the indenture for information on other covenants not
described in this prospectus or the applicable prospectus supplement.

Limitations on Liens. We covenant in the indenture that we will not, and will not permit any of our Restricted Subsidiaries to, create, incur,
issue or assume any Indebtedness secured by any Lien on any Principal Property, or on shares of stock or Indebtedness of any Restricted Subsidiary,
known as Restricted Securities, without making effective provision for the Outstanding Securities, other than debt securities of any series not
entitled to the benefit of this covenant, to be secured by a Lien equally and ratably with, or prior to (or in the case of debt securities of any series
that are subordinated in right of payment to the Indebtedness secured by such Lien, by a Lien subordinated to), the Lien securing such Indebtedness
for so long as the Indebtedness is so secured, except that the foregoing restriction does not apply to:

any Lien existing on the date of the first issuance of debt securities of the relevant series under the indenture or existing on such other
date as may be specified in any supplemental indenture, board resolution or officers' certificate with respect to such series;

any Lien on any Principal Property or Restricted Securities of any person existing at the time that person is merged or consolidated with
or into us or a Restricted Subsidiary, or this person becomes a Restricted Subsidiary, or arising thereafter otherwise than in connection
with the borrowing of money arranged thereafter and pursuant to contractual commitments entered into prior to and not in
contemplation of the person's becoming a Restricted Subsidiary;

any Lien on any Principal Property or Restricted Securities existing at the time we or a Restricted Subsidiary acquire the Principal
Property or Restricted Securities, whether or not the Lien is assumed by us or the Restricted Subsidiary, provided that this Lien may not
extend to any other Principal Property or Restricted Securities of ours or any Restricted Subsidiary;

any Lien on any Principal Property, including any improvements on any existing Principal Property, of ours or any Restricted
Subsidiary, and any Lien on Restricted Securities of a Restricted Subsidiary that was formed or is held for the purpose of acquiring and
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holding the Principal Property) in each case to secure all or any part of the cost of acquisition; development}.~Mm.t'"J(foostruction,
alteration, repair or improvement of all or any part of the Principal Property, or to secure Indebtedness incurred by us or a Restricted
Subsidiary for the purpose of financing all or any part of that cost, provided that the Lien is created prior to, at the time of, or within
12 months after the latest of, the acquisition, completion of construction or improvement or commencement of commercial operation of
that Principal Property and, provided further, that the Lien may not extend to any other Principal Property of ours or any Restricted
Subsidiary, other than any currently unimproved real property on which the Principal Property has been constructed or developed or the
improvement is located;

any Lien on any Principal Property or Restricted Securities to secure Indebtedness owed to us or to a Restricted Subsidiary;

any Lien in favor of a governmental body to secure advances or other payments under any contract or statute or to secure Indebtedness
incurred to finance the purchase price or cost of constructing or improving the property subject to the Lien;
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any Lien created in connection with a project financed with, and created to secure, Non-Recourse Indebtedness;

any extension, renewal, substitution or replacement, or successive extensions, renewals, substitutions or replacements, in whole or in
part, of any Lien referred to in any ofthe bullet points above, provided that the Indebtedness secured may not exceed the principal
amount of Indebtedness that is secured at the time of the renewal or refunding, plus any premium, cost or expense in connection with
such extensions, renewals, substitutions or replacements, and that the renewal or refunding Lien must be limited to all or any part of the
same property and improvements, shares of stock or Indebtedness that secured the Lien that was renewed or refunded; or

any Lien not permitted above securing Indebtedness that, together with the aggregate outstanding principal amount of other secured
Indebtedness that would otherwise be subject to the above restrictions, excluding Indebtedness secured by Liens permitted under the
above exceptions, and the Attributable Debt in respect of all Sale and Leaseback Transactions, not including Attributable Debt in
respect of any Sale and Leaseback Transactions described in the last two bullet points in the next succeeding paragraph, would not then
exceed 15% of our Consolidated Net Tangible Assets.

Limitation on Sale and Leaseback Transactions. We covenant in the indenture that we will not, and will not permit any Restricted Subsidiary
to, enter into any Sale and Leaseback Transaction unless:

we or a Restricted Subsidiary would be entitled, without securing the Outstanding Securities of any series, to incur Indebtedness
secured by a Lien on the Principal Property that is the subject of the Sale and Leaseback Transaction;

the Attributable Debt associated with the Sale and Leaseback Transaction would be in an amount permitted under the last bullet point of
the preceding paragraph;

the proceeds received in respect of the Principal Property so sold and leased back at the time of entering into the Sale and Leaseback
Transaction are to be used for our business and operations or the business and operations of any Subsidiary; or

within 12 months after the sale or transfer, an amount equal to the proceeds received in respect of the Principal Property sold and leased
back at the time of entering into the Sale and Leaseback Transaction is applied to the prepayment, other than mandatory prepayment, of
any Outstanding Securities or Funded Indebtedness owed by us or a Restricted Subsidiary, other than Funded Indebtedness that is held
by us or any Restricted Subsidiary or our Funded Indebtedness that is subordinate in right ofpayment to any Outstanding Securities that
are entitled to the benefit of this covenant.

Definitions. Following are definitions of some ofthe terms used in the covenants described above,

"Attributable Debt" means, as to any lease under which a person is at the time liable for rent, at a date that liability is to be determined, the
total net amount of rent required to be paid by that person under the lease during the remaining term, excluding amounts required to be paid on
account of maintenance and repairs, services, insurance, taxes, assessments, water rates and similar charges and contingent rents, discounted from
the respective due dates thereof at the rate of interest (or Yield to Maturity, in the case of original issue discount securities) borne by the then
Outstanding Securities, compounded monthly. .

"Capital Stock" means any and all shares, interests, rights to purchase, warrants, options, participations or other equivalents of or interests,
however designated, in stock issued by a corporation.

"Consolidated Net Tangible Assets" means the aggregate amount of assets, less applicable reserves and other properly deductible items, after
deducting:
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all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other like intangibles,

all as set forth on our most recent consolidated balance sheet contained in our latest quarterly or annual report filed with the SEC under the
Securities Exchange Act of 1934, as amended, and computed in accordance with generally accepted accounting principles.

"Funded Indebtedness n means, as applied to any person, all Indebtedness of such person maturing after, or renewable or extendible at the
option ofthe person beyond, 12 months from the date of determination.

"Indebtedness" means obligations for money borrowed, evidenced by notes, bonds, debentures or other similar evidences of indebtedness.

"Lien n means any lien, mortgage, pledge, encumbrance, charge or security interest securing Indebtedness; provided, however, that the
following types of transactions will not be considered, for purposes of this definition, to result in a Lien:

any acquisition by us or any Restricted Subsidiary of any property or assets subject to any reservation or exception under the terms of
which any vendor, lessor or assignor creates, reserves or excepts or has created, reserved or excepted an interest in oil, gas or any other
mineral in place or the proceeds of that interest;

any conveyance or assignment whereby we or any Restricted Subsidiary conveys or assigns to any person or persons an interest in oil,
gas or any other mineral in place or the proceeds of that interest;

any Lien upon any property or assets either owned or leased by us or a Restricted Subsidiary or in which we or any Restricted
Subsidiary owns an interest that secures for the benefit of the person or persons paying the expenses of developing or conducting
operations for the recovery, storage, transportation or sale of the mineral resources of the property or assets, or property or assets with
which it is unitized, the payment to such person or persons of our proportionate part or the Restricted Subsidiary's proportionate part of
the development or operating expenses;

any lease classified as an operating lease under generally accepted accounting principles;

any hedging arrangements entered into in the ordinary course of business, including any obligation to deliver any mineral, commodity
or asset in connection therewith; or

any guarantees that we make for the repayment of Indebtedness of any Subsidiary or guarantees by any Subsidiary of the repayment of
Indebtedness of any entity, including Indebtedness ofAtmos Energy Marketing, LLC.

"Non- Recourse Indebtedness H means, at any time, Indebtedness incurred after the date of the indenture by us or a Restricted Subsidiary in
connection with the acquisition of property or assets by us or a Restricted Subsidiary or the financing ofthe construction of or improvements on
property, whenever acquired, provided that, under the terms of this Indebtedness and under applicable law, the recourse at the time and thereafter
of the lenders with respect to this Indebtedness is limited to the property or assets so acquired, or the construction or improvements, including
Indebtedness as to which a performance or completion guarantee or similar undertaking was initially applicable to the Indebtedness or the related
property or assets if the guarantee or similar undertaking has been satisfied and is no longer in effect Indebtedness which is otherwise Non
Recourse Indebtedness will not lose its character as Non-Recourse Indebtedness because there is recourse to us, any subsidiary of ours or any other
person for (a) environmental or tax warranties and indemnities and such other representations, warranties, covenants and indemnities as are
customarily required in such transactions or (b) indemnities for and liabilities arising from fraud, misrepresentation, misapplication or non
payment ofrents, profits, insurance and condemnation proceeds and other sums actually received from secured assets to be paid to the lender,
waste and mechanics' liens or similar matters.
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"Principal Property" means any natural gas distribution property located in the United States, except any property that in the opinion of our
board of directors is not of material importance to the total business conducted by us and of our consolidated Subsidiaries.
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"Restricted Subsidiary" means any Subsidiary the amount of Consolidated Net Tangible Assets of which constit&~MhblI~~A!In210%of the
aggregate amount of Consolidated Net Tangible Assets of us and our Subsidiaries.

"Sale and Leaseback Transaction" means any arrangement with any person in which we or any Restricted Subsidiary leases any Principal
Property that has been or is to be sold or transferred by us or the Restricted Subsidiary to that person, other than any such arrangement involving:

a lease for a term, including renewals at the option of the lessee, of not more than three years or classified as an operating lease under
generally accepted accounting principles;

leases between us and a Restricted Subsidiary or between Restricted Subsidiaries; and

leases of a Principal Property executed by the time of, or within 12 months after the latest of, the acquisition, the completion of
construction or improvement, or the commencement of commercial operation, of the Principal Property, whichever is later.

"Subsidiary" of ours means:

a corporation, a majority ofwhose Capital Stock with rights, under ordinary circumstances, to elect directors is owned, directly or
indirectly, at the date of determination, by us, by one or more of our Subsidiaries or by us and one or more of our Subsidiaries; or

any other person, other than a corporation, in which at the date of determination we, one or more ofour Subsidiaries or we and one or
more of our Subsidiaries, directly or indirectly, have at least a majority ownership and power to direct the policies, management and
affai rs of that person.

Consolidation Merger or Sale ofAssets. Under the terms of the indenture, we will be generally permitted to consolidate with or merge into
another entity. We will also be permitted to sell or transfer our assets substantially as an entirety to another entity. However, we may not take any _
of these actions unless an of the following conditions are met:

the resulting entity, or the person to which such assets will have been sold or transferred, must agree to be legally responsible for all our
obligations relating to the debt securities and the indenture;

the transaction must not cause a default or an Event ofDefault, or an event that with notice or lapse of time or both would become an
Event of Default, as described below;

the resulting entity, or the person to which such assets wi 11 have been sold or transferred, must be organized under the laws of the
United States or one of the states or the District of Columbia; and

we must deliver an officers' certificate and legal opinion to the trustee with respect to the transaction.

In the event that we engage in one of these transactions and comply with the conditions listed above, we would be discharged from all our
obligations and covenants under the indenture and all obligations under the Outstanding Securities, with the successor corporation or person
succeeding to our obligations and covenants.

In the event that we engage in one ofthese transactions, the indenture provides that, if any Principal Property or Restricted Securities would
thereupon become subject to any Lien securing the Indebtedness, the debt securities, other than debt securities not entitled to the benefits of
specified covenants, must be secured, as to such Principal Property or Restricted Securities, equally and ratably with (or prior to Of, in the case of
debt
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securities that are subordinated in right of payment to the Indebtedness secured by such Lien or in the case of other Indebtedness of ours that is
subordinated to the debt securities, on a subordinated basis to such Lien securing) the Indebtedness or obligations that upon the occurrence of such
transaction would become secured by the Lien, unless the Lien could be created under the indenture without equally and ratably securing the debt
securities (Of, in the case of debt securities that are subordinated in right of payment to the Indebtedness secured by such Lien, on a subordinated
basis to such Lien).

Modification or Waiver

There are two types of changes that we can make to the indenture and the debt securities.

Changes Requiring Approval. With the approval of the holders of at least a majority in principal amount of all outstanding debt securities of
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each series affected (including any such approvals obtained in connection with a tender or exchange offer for outstandNTg~~ttTraies), we may
make any changes, additions or deletions to any provisions of the indenture applicable to the affected series, or modify the rights of the holders of
the debt securities of the affected series. However, without the consent of each holder affected, we cannot:

change the stated maturity of the principal of, any premium on, or the interest on a debt security;

reduce the principal amount, any premium OD, or the rate of interest on a debt security;

change any of our obligations to pay Additional Amounts;

reduce the amount payable upon acceleration ofmaturity following the default of a debt security whose principal amount payable at
stated maturity may be more or less than its principal face amount at original issuance or an original issue discount security;

adversely affect any right of repayment at the holder's option;

change the place ofpayment of a debt security;

impair the holder's right to sue for payment;

adversely affect any right to convert or exchange a debt security;

reduce the percentage of holders of debt securities whose consent is needed to modify or amend the indenture; or

modify certain provisions of the indenture dealing with suits for enforcement of payment by the trustee or modification and waiver,
except to increase any percentage of consents required to amend the indenture or for any waiver, or to modify the provisions of the
indenture dealing with the unconditional right of the holders of the debt securities to receive principal, premium, if any, and interest.

Changes Not Requiring Approval. The second type of change does not require any vote by the holders of the debt securities. This type is
limited to clarifications and certain other changes that would not adversely affect holders of the outstanding debt securities in any material respect.
Additionally, we do not need any approval to make any change that affects only debt securities to be issued under the indenture after the changes
take effect.

Further Details Concerning Voting. When taking a vote, we will use the following rules to decide how much principal amount to attribute to
a debt security:

for original issue discount securities, we will use the principal amount that would be due and payable on the voting date if the maturity
of the debt securities were accelerated to that date because of a default; and

for debt securities whose principal amount is not known (for example, because it is based on an index) we will use a special rule for
that debt security described in the applicable prospectus supplement.
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Debt securities will not be considered outstanding, and therefore not eligible to vote) ifwe have deposited or set aside in trust money for their
payment or redemption. Debt securities will also not be eligible to vote if they have been fully defeased as described later under "Defeasance and
Covenant Defeasance. ~~

Book-entry and other indirect holders should consult their banks or brokers for information on how approval may be granted or
denied ifwe seek to change the indenture or the debt securities or request a waiver.

Events of Default

Holders of debt securities will have special rights if an Event ofDefault occurs as to the debt securities of their series that is not cured, as
described later in this subsection. Please refer to the appl icable prospectus supplement for information about any changes to the Events of Default,
including any addition of a provision providing event risk or similar protection.

What is an Event ofDefault? The term "Event of Default" as to the debt securities of a series means any of the following:

we do not pay interest on a debt security of the series within 30 days of its due date;

we do not pay the principal of or any premium, if any, on a debt security of the series at its maturity;
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we do not deposit any sinking fund payment when and as due by the terms of any debt securities requiring ~iIQM\p~1;2

we remain in breach of a covenant or agreement in the indenture, other than a covenant or agreement not for the benefit of the series,
for 60 days after we receive written notice stating that we are in breach from the trustee or the holders of at least 25 percent of the
principal amount of the debt securities of the series;

we or a Restricted Subsidiary is in default under any matured or accelerated agreement or instrument under which we have outstanding
Indebtedness for borrowed money or guarantees, which individually is in excess of$25,000,000, and we have not cured any
acceleration within 30 days after we receive notice of this default from the trustee or the holders of at least 25 percent of the principal
amount of the debt securities of the series, unless prior to the entry ofjudgment for the trustee, we or the Restricted Subsidiary remedy
the default or the default is waived by the holders of the indebtedness;

we file for bankruptcy or other events ofbankruptcy, insolvency or reorganization occur; or

any other Event of Default provided for the benefit of debt securities of the series.

An Event ofDefault for a particular series of debt securities will not necessarily constitute an Event of Default for any other series of debt
securities issued under the indenture.

The trustee may withhold notice to the holders of debt securities of a particular series of any default if it considers its withholding ofnotice to
be in the interest of the holders of that series, except that the trustee may not withhold notice of a default in the payment of the principal of, any
premium on, or the interest on the debt securities or in the payment of any sinking fund installment with respect to the debt securities.

Remedies if an Event ofDefault Occurs. If an event of default has occurred and is continuing, the trustee or the holders of at least 25 percent
in principal amount of the debt securities of the affected series may declare the entire principal amount and all accrued interest of all the debt
securities of that series to be due and immediately payable by notifying us, and the trustee, if the holders give notice, in writing. This is called a
decl aration of acceleration of maturity.

If the maturity ofany series of debt securities is accelerated and a judgment for payment has not yet been obtained, the holders of a majority
in principal amount of the debt securities of that series may cancel the
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acceleration if all events of default other than the non-payment ofprincipal or interest on the debt securities of that series that have become due
solely by a declaration of acceleration are cured or waived, and we deposit with the trustee a sufficient sum of money to pay:

all overdue interest on outstanding debt securities of that series;

all unpaid principal and any premium, if any, of any outstanding debt securities of that series that has become due otherwise than by a
declaration of acceleration, and interest on the unpaid principal and any premium, if any;

all interest on such overdue interest; and

all amounts paid or advanced by the trustee for that series and reasonable compensation of the trustee.

Except in cases of default, where the trustee has some special duties, the trustee is not required to take any action under the indenture at the
request of any holders unless the holders offer the trustee reasonable protection from expenses and liability. This is called an indemnity. If
reasonable indemnity is provided, the holders of a majority in principal amount of the outstanding debt securities of the relevant series may direct
the time, method and place of conducting any lawsuit or other fonnallegal action seeking any remedy available to the trustee. The trustee may
refuse to follow those directions if the directions conflict with any law or the indenture or expose the tnlstee to personal liability~ No delay or
omission in exercising any right or remedy will be treated as a waiver of that right, remedy or Event ofDefault.

Before a holder is allowed to bypass the trustee and bring his or her own lawsuit or other formal legal action or take other steps to enforce his
or her rights or protect his or her interest relating to the debt securities, the following must occur:

the holder must give the trustee written notice that an Event ofDefault has occurred and remains uncured;

the holders of at least 25 percent in principal amount of all outstanding debt securities of the relevant series must make a written request
that the trustee take action because of the default and must offer reasonable indemnity to the trustee against the cost and other liabilities
of taking that action;
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the trustee must not have instituted a proceeding for 60 days after receipt of the above notice and offer of il'MettmhlMeN.1l 2

the holders of a majority in principal amount of the debt securities must not have given the trustee a direction inconsistent with the
above notice during the 60-day period.

However, a holder is entitled at any time to bring a lawsuit for the payment ofmoney due on his or her debt securities on or after the due date
without complying with the foregoing.

Holders of a majority in principal amount of the debt securities of the affected series may waive any past defaults other than the following:

the payment ofprincipal, any premium, or interest on any debt security; or

in respect of a covenant that under the indenture cannot be modified or amended without the consent of each holder affected.

Each year, we will furnish the trustee with a written statement of two of our officers certifying that, to their knowledge, we are in compliance
with the indenture and the debt securities, or else speci fying any defaulL

Book-entry and other indirect holders should consult their banks or brokers for information on how to give notice or direction to or make a
request of the trustee and how to declare or cancel an acceleration.
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Defeasance and Covenant Defeasance

Unless we provide otherwise in the applicable prospectus supplement, the provisions for full defeasance and covenant defeasance described
below apply to each series of debt securities. In general, we expect these provisions to apply to each debt security that is not a floating rate or
indexed debt security.

Full Defeasance. If there is a change in U.S. federal tax law, as described below, we can legally release ourselves from all payment and other
obligations on the debt securities, called "full defeasance," if we put in place the following arrangements for you to be repaid:

we must deposit in trust for the benefit of all holders of the debt securities a combination ofmoney and obligations issued or guaranteed
by the U.S. government that will generate enough cash to make interest, principal and any other payments on the debt securities on
their various due dates; and

we must deliver to the trustee a legal opinion confirming that there has been a change in current federal tax law or an IRS ruling that
lets us make the above deposit without causing you to be taxed on the debt securities any differently than ifwe did not make the
deposit and just repaid the debt securities ourselves at maturity.

If we ever did accomplish defeasance, as described above, you would have to rely solely on the trust deposit for repayment of the debt
securities. You could not look to us for repayment in the event of any shortfall. Conversely, the trust deposit would most likely be protected from
claims of our lenders and other creditors ifwe ever become bankrupt or insolvent. Ifwe accomplish a defeasance, we would retain only the
obligations to register the transfer or exchange ofthe debt securities, to maintain an office or agency in respect of the debt securities and to hold
moneys for payment in trust.

Covenant Defeasance. Under current federal tax law, we can make the same type of deposit described above and be released from any
restrictive covenants in the indenture. This is called "covenant defeasance." In that event, you would lose the protection of any such covenants but
would gain the protection ofhaving money and obligations issued or guaranteed by the U.S. government set aside in trust to repay the debt
securities. In order to achieve covenant defeasance, we must do the following:

deposit in trust for yOLIT benefit and the benefit of an other direct holders of the debt securities a combination ofmoney and obligations
issued or guaranteed by the u.s. government that will generate enough cash to make interest, principal and any other payments on the
debt securities on their various due dates; and

deliver to the trustee a legal opinion of our counsel confirming that, under current federal income tax law, we may make the deposit
described above without causing you to be taxed on the debt securities any differently than if we did not make the deposit andjust
repaid the debt securities ourselves at maturity.

Ifwe accomplish covenant defeasance, you can still look to us for repayment of the debt securities if there were a shortfall in the trust
deposit or the trustee is prevented from making payment. In fact, if one of the remaining Events of Default occurred, such as our bankruptcy, and
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the debt securities became immediately due and payable, there may be a shortfall. Depending on the event causing theJMef~t1ff6tffoo.ynot be able
to obtain payment of the shortfall.

Debt Securities Issued in Non-Global Form

If any debt securities cease to be issued in global form, they will be issued:

onIy in fully registered form;

without interest coupons; and

unless we indicate otherwise in the prospectus supplement, in denominations of $2,000 and amounts that are integral multiples of
$1,000 in excess thereof.
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Holders may exchange their debt securities that are not in global form for debt securities of smaller denominations or combined into fewer
debt securities of larger denominations, as long as the total principal amount is not changed.

Holders may exchange or transfer their debt securities at the office of the trustee. We may appoint the trustee to act as our agent for
registering debt securities in the names ofholders transferring debt securities, or we may appoint another entity to perform these functions or
perform them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their debt securities, but they may be required to pay for any tax
or other governmental charge associated with the transfer or exchange. The transfer or exchange will be made only ifour transfer agent is satisfied
with the holder's proof of legal ownership.

Ifwe have designated additional transfer agents for a holder's debt security, they will be named in the applicable prospectus supplement. We
may appoint additional transfer agents or cancel the appointment of any particular transfer agent We may also approve a change In the office
through which any transfer agent acts.

If any debt securities are redeemable and we redeem less than all those debt securities, we may stop the transfer or exchange of those debt
securities during the period beginning 15 days before the day we mail the notice of redemption and ending on the day of that mailing, in order to
freeze the list of holders to prepare the mailing. We may also refuse to register transfers or exchanges of any debt securities selected for
redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security that will be partially
redeemed.

If a debt security is issued as a global security, only the depository will be entitled to transfer and exchange the debt security as described in
this section, since it will be the sole holder of the debt security.

Payment Mechanics

Who Receives Payment? If interest is due on a debt security on an interest payment date, we will pay the interest to the person or entity in
whose name the debt security is registered at the close of business on the regular record date, discussed below, relating to the interest payment date.
If interest is due at maturity but on a day that is not an interest payment date, we will pay the interest to the person or entity entitled to receive the
principal of the debt security. If principal or another amount besides interest is due on a debt security at maturity, we will pay the amount to the
holder of the debt security against surrender of the debt security at a proper place of payment, or, in the case of a global security, in accordance
with the applicable policies of the depository.

Payments on Global Securities. We will make payments on a global security in accordance with the applicable policies of the depository as
in effect from time to time. Under those policies, we will pay directly to the depository, or its nominee, and not to any indirect holders who own
beneficial interests in the global security. An indirect holder's right to those payments will be governed by the rules and practices of the depository
and its participants, as described above under "What is a Global Security?" ~

Payments on Non-Global Securities. For a debt security in non-global fOnTI, we will pay interest that is due on an interest payment date by
check mailed on the interest payment date to the holder at his or her address shown on the trustee's records as of the close of business on the
regular record date. We will make an other payments by check, at the paying agent described below, against surrender ofthe debt security. We will
make all payments by check in next-day funds; tor example, funds that become available on the day after the check is cashed.
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Alternatively, ira non-global security has a face amount of at least $1,000,000 and the holder asks us to do so, we will pay any amount that
becomes due on the debt security by wire transfer of immediately available funds to an account at a bank in New York City on the due date. To
request wire payment, the holder must give
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the paying agent appropriate transfer instructions at least five business days before the requested wire payment is due. In the case of any interest
payment due on an interest payment date, the instructions must be given by the person who is the holder on the relevant regular record date. In the
case of any other payment, we will make payment only after the debt security is surrendered to the paying agent. Any wire instructions, once
properly given, will remain in effect unless and until new instructions are given in the manner described above.

Regular Record Dates. We will pay interest to the holders listed in the trustee's records as the owners of the debt securities at the close of
business on a particular day in advance of each interest payment date. We will pay interest to these holders if they are listed as the owner even if
they no longer own the debt security on the interest payment date. That particular day, usually about two weeks in advance of the interest payment
date, is called the "regular record date" and will be identified in the prospectus supplement.

Payment When Offices Are Closed If any payment is due on a debt security on a day that is not a business day, we wil1 make the payment on
the next business day. Payments postponed to the next business day in this situation will be treated under the indenture as if they were made on the
original due date. A postponement of this kind will not result in a default under any debt security or the indenture, and no interest will accrue on the
postponed amount from the original due date to the next business day~

Paying Agents. We may appoint one or more financial institutions to act as our paying agents, at whose designated offices debt securities in
non-global form may be surrendered for payment at their maturity. We call each of those offices a paying agent, We may add, replace or terminate
paying agents from time to time. We may also choose to act as our own paying agent. Initially, we have appointed the trustee, at its corporate trust
office in New York City, as the paying agent. We must notify you of changes in the paying agents.

Book-entry and other indirect holders should consult their banks or brokers for information on how they will receive payments on their debt
securities,

The Trustee Under the Indenture

U.S. Bank National Association is the trustee under the indenture for our debt securiti es. We will identify any other entity acting as the
trustee for a series of debt securities that we may offer in the prospectus supplement for the offering of such debt securities.

The trustee may resign or be removed with respect to one or more series of debt securities and a successor trustee may be appointed to act
with respect to these series.

DESCRIPTION OF COMMON STOCK

General

OUf authorized capital stock consists of200,OOO,OOO shares of common stock, ofwhich 90,538,115 shares were outstanding on March 26,
2013. Each of our shares of common stock is entitled to one vote on all matters voted upon by shareholders. OUf shareholders do not have
cumulative voting rights. OUf issued and outstanding shares of common stock are fully paid and nonassessable. There are no redemption or sinking
fund provisions applicable to the shares of our conunon stock, and such shares are not entitled to any preemptive rights. Since we are incorporated
in both Texas and Virginia, we must comply with the laws of both states when issuing shares of our common stock.

Holders of our shares of common stock are entitled to receive such dividends as may be declared from time to time by our board of directors
from our assets legally available for the payment of dividends and, upon our liquidation, a pro rata share of all of our assets available for
distribution to our shareholders.
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American Stock Transfer & Trust Company is the registrar and transfer agent for our common stock.

Charter and Bylaws Provisions

Some provisions of our articles of incorporation and bylaws may be deemed to have an "anti-takeover" effect. The following description of
these provisions is only a summary, and we refer you to our articles of incorporation and bylaws for more information. OUf articles of
incorporation and bylaws are included as exhibits to our annual reports on Form lO-K 'filed with the SEC~ See "Where You Can Find More
Information."

Cumulative Voting. OUf articles of incorporation prohibit cumulative voting. In general, in the absence of cumulative voting, one or more
persons who hold a majority of our outstanding shares can elect all of the directors who are subject to election at any meeting of shareholders.

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

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

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

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

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

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

SharehoIder proposals (other than those sought to be included in our proxy statement) must be submitted to our corporate secretary at Ieast
60 days, but not more than 85 days, before the annual meeting; provided, however, that ifless than 75 days' notice or prior public disclosure of the
date of the annual meeting is given or made to shareholders, notice by the shareholder to be timely must be received by our corporate secretary no
later than the close ofbusiness on the 25th day following the day on which such notice of the date of the annual meeting was provided or such
public disclosure was made, The notice must include a description of the proposal, the shareholder's name and address and the number of shares
held, and all other Information which would be

19

Table of Contents

required to be included in a proxy statement filed with the SEC if the shareholder were a participant in a solicitation subject to the SEC's proxy
rules. To be included in our proxy statement for an annual meeting, our corporate secretary must receive the proposal at least 120 days prior to the
anniversary of the date we mailed the proxy statement for the prior year's annual meeting.

To nominate directors, shareholders must submit a written notice to our corporate secretary at least 60 days, but not more than 85 days,
before a scheduled meeting; provided, however) that if less than 75 days' notice or prior public disclosure of the date of the annual meeting is given
or made to shareholders, such nomination shall have been received by our corporate secretary no later than the close of business on the 25th day
following the day on which such notice of the date of the annual meeting was mailed or such public disclosure was made. The notice must include
the name and address of the shareholder and of the shareholder's nominee, the number of shares held by the shareholder, a representation that the
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shareholder is a holder ofrecord of common stock entitled to vote at the meeting, and that the shareholder intends to ~liM£~a or by proxy
to nominate the persons specified in the notice, a description of any arrangements between the shareholder and the shareholder's nominee,
information about the shareholder's nominee required by the SEC and the written consent of the shareholder's nominee to serve as a director.

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

PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus and a prospectus supplement as follows:

thro ugh agents;

to or through underwriters;

through dealers;

directly by us to purchasers; or

through a combination of any such methods of sale.

We, directly or through agents or dealers, may sell, and the underwriters may resell, the securities in one or more transactions, including:

transactions on the New York Stock Exchange or any other organized market where the securities may be traded;

in the over-the-counter market;

in negotiated transacti OTIS; or

through a combination of any such methods of sale.

The securities may be sold at a fixed price or prices which may be changed, at market prices prevailing at the time of sale, at prices related to
such prevailing market prices or at negotiated prices.

Agents designated by us from time to time may solicit offers to purchase the securities. We will name any such agent involved in the offer or
sale of the securities and set forth any commissions payable by us to such agent in a prospectus supplement relating to any such offer and sale of
securities. Unless otherwise indicated in the prospectus supplement, any such agent will be acting on a best efforts basis for the period of its
appointment. Any such agent may be deemed to be an underwriter of the securities, as that terrn is defined in the Securities Act.
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Ifunderwriters are used in the sale of securities, securities will be acquired by the underwriters for their own account and may be resold from
time to time in one or more transactions. Securities may be offered to the public either through underwriting syndicates represented by one or more
managing underwriters or directly by one or more firms acting as underwriters. If an underwriter or underwriters are used in the sale of securities,
we will execute an underwriting agreement with such underwriter or underwriters at the time an agreement for such sale is reached, We will set
forth in the prospectus supplement the names ofthe specific managing underwriter or underwriters, as well as any other underwriters, and the terms
ofthe transactions, including compensation of the underwriters and dealers. Such compensation may be in the form of discounts, concessions or
commissions. Underwriters and others participating in any offering of securities may engage in transactions that stabilize, maintain or otherwise
affect the price of such securities. We will describe any such activities in the prospectus supplement.

We may elect to list any class or series of securities on any exchange, but we are not currently obligated to do so. It is possible that one or
more underwriters, if any, may make a market in a class or series of securities, but the underwriters will not be obligated to do so and may
discontinue any market making at any time without notice. We cannot give any assurance as to the liquidity of the trading market for any ofthe
securities we may offer.

If a dealer is used in the sale of the securities, we or an underwriter will sell such securities to the dealer, as principal. The dealer may then
resell such securities to the public at varying prices to be determined by such dealer at the time of resale. The prospectus supplement will set forth
the name of the dealer and the terms of the transactions.
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We may directly solicit offers to purchase the securities, and we may sell directly to Institutional investors or ot~Aq;HMef)be~ons may be
deemed to be underwriters within the meaning of the Securities Act with respect to any resale of the securities. The prospectus supplement will
describe the terms of any such sales, including the terms of any bidding, auction or other process, if used.

Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to indemnification by us against
specified liabilities, including liabilities under the Securities Act, or to contribution by us to payments they may be required to make in respect of
such liabilities. The prospectus supplement will describe the terms and conditions of such indemnification or contribution. Some of the agents,
underwriters or dealers, or their affiliates, may engage in transactions with or perform services for us and our subsidiaries in the ordinary course of
their business.

LEGAL MATTERS

Gibson, Dunn & Crutcher LLP and Hunton & Williams LLP, Richmond, Virginia, have each rendered an opinion with respect to the validity
of the securities that may be offered under this prospectus. We filed these opinions as exhibits to the registration statement of which this prospectus
is a part. If counsel for any underwriters passes on legal matters in connection with an offering made under this prospectus, we will name that
counsel in the prospectus supplement relating to that offering.

EXPERTS

The consolidated financial statements ofAtmos Energy appearing in Atmos Energy Corporation's Annual Report (Form lO-I() for the fiscal
year ended September 30, 2012 (including the schedule appearing therein), and the" effectiveness of Atrnos Energy Corporation's internal control
over financial reporting as of September 30, 2012 have been audited by Ernst & Young LLP, independent registered public accounting firrn, as set
forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein
by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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With respect to the unaudited condensed consolidated interim financial information ofAtmos Energy for the three-month periods ended
December 31, 2012 and 2011, incorporated herein by reference, Ernst & Young LLP reported that they have app1ied Iimited procedures in
accordance with professional standards for a review of such information. However, their separate report dated February 7, 2013, included in our
quarterly report on Form 10-Q for the three-month period ended December 31, 2012, and incorporated herein by reference, states that they did not
audit and they do not express an opinion on that interim financial information. Accordingly, the degree ofreliance on their report on such
information should be restricted in light of the limited nature of the review procedures applied. Ernst & Young LLP is not subject to the liability
provisions of Section 11 of the Securities Act of 1933, as amended, for their report on the unaudited interim financial information because that
report is not a "report" or a "part" of the Registration Statement prepared or certified by Ernst & Young LLP within the meaning of Sections 7 and
11 of the Securities Act of 1933~

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission under
the Securities Exchange Act of 1934, as amended (the "Exchange Act"). You may read and copy this information at the Public Reference Room of
the SEC, 100 F Street, N.E., Washington, D~C. 20549, at prescribed rates. You may obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330.

The SEC also maintains an internet website that contains reports, proxy statements and other information about issuers, like us, who file
electronically with the SEC. The address of that site is www.sec.gov. Unless specifically listed below under "Incorporation of Certain Documents
by Reference" the information contained on the SEC website is not incorporated by reference into this prospectus.

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

We have filed with the SEC a registration statement on FOnTI 8-3, of which this prospectus is a part, that registers the securities we are
offering. The registration statement, including the attached exhibits and schedules, contains additional relevant information about us and the
securities offered. The rules and regulations of the SEC allow us to omit certain information included in the registration statement from this
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CASE NO. 2015-00343
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ATTACHMENT 2

The SEC allows us to "incorporate by reference" information in this prospectus that we have filed with it This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is
considered to be part of this prospectus, except for any information that is superseded by information that is included directly in this prospectus or
the applicable prospectus supplement relating to an offering of our securities.

We incorporate by reference into this prospectus the documents listed below and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of our offering of securities, These additional documents include
periodic reports, such as annual reports on Form 10-K and quarterly reports on Form 10-Q, and current reports on Form 8-I( (other than
information furnished under Items 2.02 and 7.01, which is deemed not to be incorporated by reference in this prospectus), as well as proxy
statements (other than information identified in them as not incorporated by reference). You should review these filings as they may disclose a
change in our business, prospects, financial condition or other affairs after the date of this prospectus.
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This prospectus incorporates by reference the documents listed below that we have filed with the SEC but have not been included or
delivered with this document:

Our annual report on Form IO-K for the year ended September 30, 2012;

OUf quarterly report on Form lO-Q for the three-month period ended December 31) 2012;

OUf current reports on Form 8-K filed with the SEC on October 2, 2012, December 7, 2012, December 11, 2012, December 12, 2012
(8-KlA), January 3,2013, January 11,2013, January 15, 2013, January 29, 2013 and February 15,2013.

The following pages and captioned text contained in our definitive proxy statement for the annual meeting of shareholders on
February 13, 2013 and incorporated into our annual report on Form lO-K: pages 3 through 6 under the captions, "Corporate
Governance and Other Board Matters - Independence of Directors" and U - RelatedPerson Transactions, ), pages 9 and 10 under the
captions, "Corporate Governance and Other Board Matters - Committees of the Board of Directors nand H_ Other Board and Board
Committee Matters - Human Resources Committee Interlocks and Insider Participation, JJ pages 10 and 11 under the captions,
"Corporate Governance and Other Board Matters -Independence ofAudit Committee Members, Financial Literacy and Audit
Committee Financial Experts" and - it Audit Committee Pre-Approval Policy, H pages 15 through 21 under the captions "Proposal
One - Election ofDirectors - Nominees for Director" and H_ Retiring Director, H pages 21 to 25 under the caption, "Director
Compensation, rr pages 25 to 27 under the caption, "Beneficial Ownership ofCommon Stock, H page 27 under the caption, "Human
Resources Committee Report, H pages 27 through 40 under the caption, "Compensation Discussion and Analysis, 'J and pages 40 through
60 under the caption, "Named Executive Officer Compensation" through to the end ofthe caption "Proposal Three-Ratification of
Appointment of Independent Registered Public Accounting Firm. n

These documents contain important information about us and our financial condition.

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

Atmos Energy Corporation
1800 Three Lincoln Centre

5430 LBJ Freeway
Dallas, Texas 75240

Attention: Susan Giles
(972) 934-9227

OUf internet website address is www.atmosenergy.com. Information on or connected to our internet website is not part of this prospectus.
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Case No. 2015..00343
Atmas Energy Corporation, Kentucky Division

Forecasted Test Period Filing Requirements
MFR FR 16(7}(k)

Page 1 of 1

REQUEST:

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:
(k) The most recent FERC Financial Report FERC Form No~1, FERC

Financial Report FERC Form No.2, or Public Service Commission Form T
(telephone) ;

RESPONSE:

Please see Attachment FR_16(7)(k)_Att1 for the FERC Form 2 for year ended
December 31, 2014a

ATTACHMENT:

ATIACHMENT 1 - Atmos Energy Corporation, FR_16(7)(k)_Att1 - 2014 FERC Form
2~pdf, 143 Pages.

Respondent: Jason Schneider



THIS FILING IS

ltem 1: D An Initial (Original)
Submission

OR 0 Resubmlsslon No.

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

ATTACHMENT 1
;"

Form 2 Approved
OMB No. 1902-0028
(Expires 09/30/2017)

.Form 3-QApproveJ
OMS No, 1902-020~
(Expires 11J3012016) .

FERC FINANCIAL REPORT
FERC FORM No.2: Annual Report of .

Major Natural Gas Companies and
Supplemental Form 3·Q: Quarterly

f Financial Report

These reports are mandatory under the Natural Gas Act, Sections 10(a)~ and 16 and 18

CFR Parts 260.1 and 260.300. Failure to report may result in criminal fines, civil

penalties, and other sanctions as provided by law. The Federal Energy Regulatory

Commission does not consider these reports to be of a confidential nature.

Exact Legal Name of Respondent (Company)
• F

Atmos Energy Corporation

FERC FORM No~ 2f3Q (02...04)

Year/Period of Report

End of 2014 I



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

ATTACHMENT 1

FERC FORM NO 2:

ANNUAL REPORT OF MAJOR NATURAL GAS UTILITIES

IDENTIFTCAnON

01 Exact Legal Narneof Respondent YearlPeriodof Report

Atmos Energy Corporation Dec. 31,2014

03 Previous Narne and Date of Change (If name changed duringyear)

04 Address ofPrincipal Office at End of Year (Sheet, City, State, Zip Code)

5430 LBJ Freeway, Suite 160,Dallas, TX 75240

05 Narne of Contact Person 06 Title of Contact Person

Ryan Ginty Director ofFinancial Reporting

07 Address of Contact Person (Street, City, State, Zip Code)

P.O. Box 650205, Dallas, Texas 75265-0205

08 Telephone of Contact Person, Including This Report is: IODate of Report

Area Code (1) [x] An Original (Mo)D~ Yr)

(972) 934-9227 (2) [ ] "A Resubmission

ANNUAL CORPORATE OFFICER CERTIFICATION
The undersigned officer certifies that:

I have examined this report and to the best afmy knowledge, information, and belief all statements of fact contained in this report are correct statements
ofthe business affairs of the respondent and the financial statements) and other financial information contained in this report, conform in all material
respects to the Uniform System of Accounts.

11 Name 12 Title
ChristopherT. Forsythe Vice President and Controllerof Atmos Energy Corporation

13 Signature~ ()~#
14 Date Signed (Mo~Da,Yr)

r////M~
3126/2015' ----to''" ...

C'
Title 18: U.S.C. 1001, makes it a crime for any person knowingly and willinglyto make to any Agency or Department
of the United States any false, fictitious or fraudulent statements as to any matter within its jurisdiction.

NOTE: This report reflects the operations ofAtmos Energy Corporation'sregulatednatural gas distributionutility operatingdivisions: Atmos
EnergyWest Texas (TX), Atmos Energy Colorado-Kansas (CO and Kx), Atmos Energy Louisiana (LA), Atmos Energy
Kentucky/Mid-States (KY)TN, VA and GA), Atmos Energy Mississippi(MS) and Atmos Energy Mid-Tex (TX). On April l, 2013~

"we completedthe sale of our natural gas distribution operations in Georgia. This report also includes the regulatedpipeline operations
of our Atmos Pipeline ~ Texas division. These regulated operating divisions do not have separate capital structures. Please refer to the
enclosedAtmos EnergyAnnual Report to Shareholdersfor further informationconcerningAtmos Energy Corporation's consolidated
operationsand activities. Classifications and allocationsincludedherein are made for financial reportingpurposes and may not be
applicablefor ratemaking or otherpurposes.

FERC FORM NO. 2/3Q (02-04) Page1
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ATTACHMENT 1

Name of Respondent This Report Is: Date of Report Year of Report
(1) [x] An Original (Mo~Da~Yr)

Atmos Energy Corporation (2) [ ] A Resubmission Dec. 31,2014
LIST OF SCHEDULES (Natural Gas Company)

Enter in column (d) the terms "none,""not applicable,n or IlNA n as appropriate; where no informationor amounts have been reported for certain pages.
Omit pages where the responses are "none,rr "notapplicable,If or IfNA.n

Reference Date
Title of Schedule Page No. Revised Remarks

(a) (b) (c) (d)

GENERAL CORPORATE IN"FORl\.iATION AND FIN"ANCIAL STATElvffiNTS
General Information 101 Ed. 12~96

Control Over Respondent 102 Ed. 12-96 None
Corporations Controlledby Respondent 103 Ed. 12-96
Security Holders and Voting Powers 107 Ed. 12~96

ImportantChanges During the Year 108 Ed. 12-96
Comparative Balance Sheet 110-1]3 Ed. 06-04
Statement of Income for the Year 114-116 Ed. 06-04
Statementof Accumulated ComprehensiveIncome and Hedging Activities 117 Ed. 06-02
Statementof Retained Earnings for theYear 118~119 Ed. 06-04
Statementof Cash Flows 120~121 Ed. 06-04
Notes to Financial Statements 122 Ed. 12~O7

BALANCE SHEET SUPPORTING SCHEDULES (Assets and Other Debits)
Summary of Utility Plant and Accumulated Provisionsfor

Depreciation,Amortization,and Depletion 200~201 Ed. 12-96
Gas Plant in Service 204~209 Ed. 12~96

Gas Property and Capacity Leased from Others 212 Ed. 12~96

Gas Property and Capacity Leased to Others 213 Ed. 12-96 N/A
Gas Plant Held for Future Use 214 Ed. 12-96 None
ConstructionWork in Progress-Gas 216 Ed. 12-96
Non-TraditionalRate TreatmentAfforded New Projects 217 Ed. 12~O7 N/A
GeneralDescription of ConstructionOverhead Procedure 218 Ed. 12~O7

Accumulated Provisionfor Depreciation of Gas Utility Plant 219 Ed. 12~96

Gas Stored 220 Ed. 04-04
Investments 222~223 Ed. 12-96
Investments in Subsidiary Companies 224·225 Ed. 12-96
Prepayments 230 Ed. 12·96
Extraordinary Property Losses 230 Ed. 12M96 None
UnrecoveredPlant and Regulatory Study Costs 230 Ed. 12-96 None
Other Regulatory Assets 232 Ed. 12-07
MiscellaneousDeferred Debits 233 Ed. 12~96

Accumulated Deferred Income Taxes 234~235 Ed. 12~96

BALANCE SHEET SUPPORTING SCHEDULES (Liabilities and Other Credits)
Capital Stock 250-251 Ed. 12-96
Capital Stock Subscribed,Capital Stock Liability for ConversionPremium on Capital
Stock, and InstallmentsReceived on Capital Stock 252 Ed. 12·96 None
Other Paid-in Capital 253 Ed. 12-96
Discount on Capital Stock 254 Ed. 12-96 N/A
Capital Stock Expense 254 Ed. 12~96 N/A
Securities issued or Assumed and SecuritiesRefunded or Retired During the Year 255 Ed. 12-96
Long-Term Debt 256v257 Ed. 12~96

UnamortizedDebt Expense, Premium, and Discount on Long.Term Debt 258-259 Ed. 12~96

FERC FORM NO.2 (REVISED 12~07) Page 2



NameofRespondent

Atmos Energy Corporation

This Report Is:
(1) [x] An Original
(2) [ ] A Resubmission

LIST OF SCHEDULES (Natural Gas Company)

Date of Report
(Mo,Da,Yr)

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

ATTACHMENT 1

YearofReport

Enter in column (d) the terms "none," "not applicable,"or '~AH as appropriate, where no information or amounts have been reported for certain
pages. Omit pages where the responses are tinone,IF "not applicable,II or INA. II

Title of Schedule
(a)

UnamortizedLoss and Gain on ReacquiredDebt
Reconciliation of ReportedNet Incomewith Taxable Incomefor Federal IncomeTaxes
Taxes Accrued, Prepaid and Charged During Year
Miscellaneous Current and AccruedLiabilities
Other Deferred Credits
Accumulated Deferred Income Taxes-..Other Property
Accumulated Deferred Income Taxes-Other
Other Regulatory Liabilities
INCOMEACCOUNTSUPPORTING SCHEDULES
Monthly Quantity & Revenue Data by Rate Schedule
Gas Operating Revenues
Revenues from Transportation of Gas of Others Through Gathering Facilities
Revenues from Transportation of Gas of Others Through TransmissionFacilities
Revenues from Storage Gas of Others
Other Gas Revenues
Discounted Rate Services and Negotiated Rate Services
GasOperation andMaintenance Expenses
Exchange andImbalance Transactions
Gas Used in Utility Operations
Transmission and Compression of Gas by Others
Other Gas Supply Expenses
Miscellaneous General Expenses-Gas
Depreciation, Depletion, and Amortization of Gas Plant
Particulars Concerning Certain Income Deduction and Interest Charges Accounts
COIvrMON SECTION
Regulatory Commission Expenses
Employee Pensions andBenefits (Account 926)
Distribution of Salaries and Wages
Charges for Outside Professional and Other Consultative Services
Transactions with Associated (Affiliated)Companies
GAS PLANT STATISTICAL DATA
CompressorStations
Gas Storage Projects
Transmission Lines
Transmission System Peak Deliveries
Auxiliary Peaking Facilities
GasAccount-Natural Gas
Shipper SuppliedGas for the Current Quarter
System Map
Footnote Reference
Footnote Text

Stockholders' Reports (checkappropriate box)

D Four Copies willbe submitted
D No annual report to stockholders is prepared

Reference Date
PageNo. Revised

(b) (c)
260 Ed. 12-96
261 Ed. 12R96

262~263 Ed. 12-96
268 Ed. 12-96
269 Ed. 12~96

274-275 Ed. 12R96
276~277 Ed. 12-96

278 Ed. 12-07

299 Ed. 12·08
300-301 Ed. 12..07
302-303 Ed. 12-96
304~305 Ed. 12·96
306-307 Ed. 12-96

308 Ed. 12-96
313 Ed. 12M07

317-325 Ed. 12M96

328 Ed. 12..96
331 Ed. 12~96
332 Ed. 12-96
334 Ed. 12-96
335 Ed. 12~96

336-338 Ed. 12-96
340 Ed. 12-96

350..351 Ed. 12-96
352 Ed. 12-07

354-355 Ed. 12~96

357 Ed. 12·96
358 Ed. 12-07

508·509 Ed. 12-96
512-513 Ed. 12~96

514 Ed. 12-96
518 Ed. 12-96
519 Ed. 12M96

520 Ed. 12-07
521 Ed. 02-11
522 Ed. 12-96
551 Ed. 12-96
552 Ed. 12-96

Remarks
(d)

N/A

PERC FOR.lyf NO.2 (REVISED 12·07) Page 3



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

ATTACHMENT 1

Name of Respondent

ATMOS ENERGY CORPORATION

This Report Is:

[!]An Original

DA Resubmission

GENERAL INFORMATION

Date of Report

(Mo)Da, Yr.)

Year of Report

Dec. 31)2014

1. Provide name and title of officer having custody of the general corporate books of account and address of office where the general

corporatebooks are kept, and address of office where anyother corporatebooks of account are kept)if different from that where the

general corporate books are kept.
Chris Forsythe, Vice President and ControUer

Atmos Energy Corporation

P.O. Box 650205

Dallas Texas 75265-0205

2. Provide the name of the State under the laws of which respondent is incorporatedand date of incorporation. If incorporatedunder

a special law) give referenceto such law, If not incorporated,state that fact and give the type of organizationand the date organized.

State of Texas K October 18, 1983

Commonwealth of Virginia - July 31~ 1997

3. Ifat any time during the year the property of respondent was held by a receiver or trustee, give (a) name of receiver or trustee,
(b) date such receiver or trustee took possession)(c) the authority by which the receivershipor trusteeship was created)and (d) when
possession by receiver or trustee ceased.

N0 corporation, business trust or similar organization held control over the respondent at any time during the year,

4. State the classes of utility and other services furnished by respondentduring the year in each state in which the respondent operated.

Residential, Commercial, Industrial and Public Authority Gas Service

to Customers in the following sta tes:

Colorado, Kansas, Kentucky, Louisiana, Mississippi, Tennessee, Texas and Virginia.

5. Have you engaged as the principal accountant to audit your financial statementsan accountantwho is not the principal accountant
for your previous years' certified financial statements?

(1) __ Yes.i.Enter the date when such independent accountant was initially engaged: _

(2) .....K- No

FERC FORM NO~ 2 (ED. 12-96) Page 101



Name of Respondent

Atmos Energy Corporation

This~rtIs:

(1) l..!JAn Original

(2) DA Resubmission

CONTROL OVER RESPONDENT

Date of Report

(lvIo, D~ Yr)

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

ATIACHMENT 1

Yearof Report

Dec. 31~ 2014

1. Report in column(a) the namesof all corporations, partnerships, business trusts, and similarorganizations that directly, indirectly,

or indirectly~ or jointly held control (see page 103 for definitionof control) over the respondent at the end of the year. If control is in

a holding company organization,report in a footnote the chain of organization.

2. Ifcontrol is held by trustees, state in a footnote the names of trustee, the names of beneficiariesfor whom the trustis maintained,

and the purpose of the trust.

3. In column (b) designate type of controlover the respondent. Report an "M" ifthe company is the main parent or controlling

company having ultimatecontrol oyer the respondent. Otherwise, report a "D" for direct an FIr for indirect, or a "J" for jointcontrol.

Line

No.

t None

2

3

4

5

Company Name

(a)

Type of Control

(b)

State of

Incorporation

(c)

PercentVoting

Stock Owned

Cd)

FERC FORM NO~ 2 (ED. 12-96) Page 102



Narneor Respondent

Atmos Energy Corporation

This Report Is:
(1) rXl An Original
,(2) n A Resubmission

Date of Report
(Mo., Da., Yr.)

CASE NO. 2015~00343
FR_16(7)(k)

ATIACHMENT 1

Year ofReport

Dec. 31,2014

CORPORATIONS CONTROLLED BY RESPONDENT

1. Report below the names of all corporations, business trusts and similar organizations, controlled directly or indirectly by

respondent at anytime during the year. If control ceased prior to end ofyear} give particulars (details) in a footnote.

2. If control was by other means than a direct holding ofvoting rights, state in a footnote the manner in which control was held,

naming any intermediariesinvolved.

3. If control was held jointly with one or more other interests state the fact in a footnote and name the other interests.

4. In column (b) designate type of control of the respondent as "D" for direct, an "1" for indirect, or a "J'' for joint control.

DEFINITIONS
~ III :11L_ :11•••• 11:.11:••11: 11: 11:•••••••••• 11:••• r •••• 11:. 11:. 11:.1 .

1. See the Uniform System ofAccounts for a definition ofcontrol.

2. Direct control is thatwhich is exercised without interposition of an intermediary.

3. Indirect control is that which is exercisedby the interposition ofan intermediarythat exercises direct control,

4. Joint control is that in which neither interest can effectively control or direct action without the consent of the other, as where the

voting control is equally divided between two holders, or each party holds a veto power over the other. Joint control may exist by mutual

agreement or understanding between two or more parties who together have control within the meaning ofthe definition of control in

the Uniform System ofAccounts) regardless ofthe relativevoting rights ofeach party.

Line Narneof Company Controlled Typeof Control Kind ofBusiness Percent Voting Footnote

No. Stock Owned Ref

(a) (b) (c) (d) (e)

1 AtmosEnergyHoldings, Inc. D Holding Company 1000/0

2 Blue Flame Insurance Services, LTD D Insurance 100%

3 Atmos Energy Services, LLC I Gas Management Services 100%

4 EGASCO,LLC 1 Holder ofnon-core 100%

business related assets

5 Atmos Energy Marketing, LLC I Gas Marketing 100%

6 Atmos Power Systems,Inc. I Electrical Generation 100%

7 Atmos Pipeline and Storage,LLC I Natural Gas Storage 100%

8 DCG Storage, Inc. I Natural Gas Storage 100%

9 '\¥KGStorage} Inc. J Natural Gas Storage 100%

10 Atmos Exploration & Production, Inc. I ExplorationIProduction 100%

11 Trans Louisiana Gas Pipeline, Inc. I Gas Transportation 100%

12 TransLouisiana Gas Storage, Inc. I Natural Gas Storage 100%

13 Atmos Gathering Company~ LLC I Natural Gas Gathering 100%

14 Phoenix Gas Gathering Company I Natura! Gas Gathering 100%

15 Fort Necessity Gas Storage) LLC I Natural Gas Storage 100%

16
17

18

19

20

FERC FORM NO~ 2 (EDt 12-96) Page 103



CASE NO. 2015~00343
FR_16(7) (k)

ATIACHMENT 1

Name of Respondent

Atmos Energy Corporation

This Report Is:
(1) [x] An Original
.(2) [ ] A Resubmission

SECURITY HOLDERSAND VOTINGPOWERS

Date of Report
(Mo,Da,Yr)

Year of Report

Dec.31 2014

1. Give the names and addresses of the 10 security holders of the respondent who, at the date of the latest closing of the stock book
or compilation of list of stockholders of the respondent, prior to the end of the year, had the highest voting powers in the respondent,
and state the number of votes that each could cast on that date if a meeting were held. If any such holder held in trust, give in a
footnote the known particulars of the trust (whether voting trust, etc.), duration of trust, and principal holders of beneficiary interests in
the trust. If the company did not close the stock book or did not compile a list of stockholders within one year prior to the end of the
year, or if since it compiled the previous list of stockholders, some other class of security has become vested with voting rights, then
show such 10 security holders as of the close of the year. Arrange the names of the security holders in the order of voting power;
commencing with the highest Show in column (a) the titles of officers and directors included in such list of 10 security holders.
2. If any security other than stock carries voting rights, explain in a supplemental statement how such security became vested with
voting rights and give other important details concerning the voting rights of such security. State whether voting rights are actual or
contingent; if contingent, describe the contingencyr

3. If any class or issue of security has any special privileges in the election of directors, trustees or managers, or in the determination
of corporate action by anymethod, explain briefly in a footnote.
4. Furnish details concerning any options, warrants, or rights outstanding at the end of the year for others to purchase securities of
the respondent or any securities or other assets owned by the respondent, including prices, expiration dates, and other material
information relating to exercise of the options, warrants, or rights. Specify the amount of such securities or assets any officer, director,
associated company, or any of the 10 largest security holders is entitled to purchase. This instruction is inapplicable to convertible
securities or to any securities substantially all of which are outstanding in the hands of the general public where the options, warrants,
or rights were issued on a prorata basis.

2. State the total number of votes cast at the latest general
meeting prior to the end of year for election of directors of

the respondent and number of such votes cast by proxy.

1. Give date of the latest closing of the stock
book prior to end of year, and, in a footnote, state

the purpose of such closing:

82 329 948 Total 66054 037 by Proxy

3. Give the date
and place of

such meeting:
Dallas, TX

February 5 2014

VOTINGSECURITIES
4. Number of votes as of (date): December 31 2014

Line Name (Title) and Address of Security
No. Holder

(a)
5 TOTAL votes of all voting securities
6 TOTAL number of security holders
7 TOTAL votes of security holders listed below
8
9 State Street Global Advisors (SSgA)
10
11 The Vanguard Group; Inc.
12
13 BlackRock Fund Advisors
14
15 Fidelity Management & Research Company
16
17 Scout Investment Advisors
18
19 Systematic Financial Management, L.P.
20
21 Amen can Century Companies, Inc.
22
23

Total Common Preferred
Votes Stock Stock

(b) .(c) Cd)
100 854217 100 854 217

15616 15 616
36731689 36731 689

7,111,410

6,750,476

6,452,609

4,024,073

2,953,579

2,690,897

1,747,905

Other
(e)

FERC FORM NO.2 (ED. 12-96). Page 107



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

ATTACHMENT 1

Narne ofRespondent This Report Is: Date ofReport Year ofReport
(1) [x] An Original (Mo,Da,Yr)

Atmos Enerav Corporation (2) [ ] A Resubmission Dec. 31,2014

SECURITY HOLDERS AND VOTING POWERS
Line N arne(Title) and Address of Security

No. Holder Total Common Preferred
Votes Stock Stock Other

(a) (b) (c) . (d) (e)

24 Bank ofNew Yark Mellon Corporation 1,697,944

25
26 Deutsche Bank AG 1,674~334

27'
28 Commonwealth Bank ofAustralia 1,628,462
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58 2. None
59
60 3. None

61
62 4. SeeFootnote 7 of the September30, 2014 10~K; Also see our most recentProxy Statementfiled December22,2014.
63
64
65
66
67
68
69
70
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Name of Respondent

Atm os Ener Cor oration

This Re 11Is:
(1) X An Original
2 A Resubmission

IMPORTANT CHANGES DURING mE YEAR

Date of Report
(Mo~ D~ Yr)

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

ATIACHMENT 1
Year of Report

Givedetailsconcerningthe matters indicatedbelow. Make the statementsexplicit and precise, and number them in accordancewith the
inquiries. Answereach inquiry. Enter "none" or "notapplicable"where applicable. If the answer is given elsewherein the report, refer to the
schedule in which it appears.

1. Changes in and important additionsto franchiserights: Describe the actual considerationand state from whom the franchiserights were
acquired. If the franchiserights were acquiredwithout the paymentof consideration.,. state that fact.

2. Acquisitionof ownershipin other companiesby reorganization,merger, or consolidationwith other companies: Givenames of companies
involved,particularsconcerningthe transactions, name of the Commissionauthorizingthe transaction, and referenceto the Commission
authorization.
3. Purchaseor sale of an operatingunit or system:Briefly describethe property,and the related transactions, and cite-Commission

authorization, if anywas required. Give datejournal entries called for by Uniform Systemof Accountswere submittedto the Commission.
4. Importantleaseholds(other than leaseholdsfor natural gas lands)that have been acquiredor given, assignedor surrendered: Give effective

dates, lengths of terms, names of parties, rents, and other conditions. State name of Commissionauthorizinglease and give referenceto such
authorization.
5. Importantextensionor reductionof transmissionor distributionsystem:State territoryadded or relinquishedand date operationsbegan or

ceasedand cite Commissionauthorization,if anywas required. Statealso the approximatenumber of customersadded or lost and approximate
annual revenuesof each class of service.
Each natural gas companymust also statemajor new continuingsourcesof gas made availableto it from purchases) development) purchase
contractor otherwise, giving location and approximatetotal gas volumes available,period of contracts,and other parties to any such
arrangements,etc.
6. Obligationsincurredor assumedby respondentas guarantorfor the performanceby anotherof any agreementor obligation, including

ordinarycommercialpaper maturing on demandor not later than one year after date of issue: State on behalf of whomthe obligationwas
assumedand amountof the obligation. Cite Commissionauthorizationif anywas required
7. Changes in articles of incorporationor amendmentsto charter: Explain the natureand purpose of such changesor amendments.
8. State the estimatedannual effectand nature of any important wage scale changes during the year.
9. Statebrieflythe status of any materiallyimportant legal proceedingspendingat the end of the year, and the resultsof any such proceedings

culminatedduringthe year.
10. Descnbe brieflyanymateriallyimportant transactions of the respondentnot disclosedelsewherein this report in which an officer~ director,

securityholder,voting trustee)associatedcompanyor known associateof anyof these persons was a party or in whichanysuch person had a
material interest
1L Estimated increaseor decreasein annual revenuescausedby important rate changes:State effectivedate and approximateamountof

increaseor decreasefor each revenue classification. State the number of customersaffected.
12. Describe fullyany changesin officers,directors,major securityholdersand votingpowers of the respondentthat may have occurredduring

the reportingperiod.
13. In the event that the respondentparticipates in a cash managementprogram(s)and its proprietarycapital ratio is less than 30 percent

please describethe significanteventsor transactionscausing the proprietycapital ratio to be less than 30 percent) and the extentto whichthe
respondenthas amounts loaned or money advancedto its parent, subsidiary,or affiliatedcompaniesthrough a cash managementprogram(s).
Additionally, pleasedescribe plans, ifanyto regain at least a 30 percentproprietaryratio.

1 See discussionof franchiseagreementsunder Item 1 Businesson page 5 of the accompanying2014 Form 10-Kfor AtmosEnergy
Corporation.

2 None

3 None

4 See Note 9 Leases on page 93 of the accompanying 2014 Form lO-Kfor AtmosEnergy Corporation.

5 See supplyarrangementsand major suppliersunder Item 1Business on pages 5~6 of the accompanying 20]4 Form 10-Kfor Atmos Energy
Corporation.

6 See Note 5 Debt on pages 74-76 of the accompanying2014 Fonn 10~K for Atmos EnergyCorporation.

7 None

8 None

9 See Note 10 Commitmentsand Contingencies beginningon page 93 of the accompanying2014 Form 10-Kfor Atmos EnergyCorporation.

10 None

11 SeeRatemakingactivityunder Item 1 Business on pages 7 ~12 of the accompanying2014 Form lO-Kfor AtmosEnergyCorporation.

12 SeeExecutiveOfficersof the Registranton pages 118~119 of the accompanying 2014 Form 10-Kfor AtmosEnergyCorporation. In addition to the
informationon pages 118-119: MichaelE. Haefnerwas promotedto the positionof ExecutiveVice Presidentby the Board of Directors)effective
January 19~ 2015. Matt Robbins was promotedto the positionof Vice President)Human Resourcesby the Board of Directors, effectiveFebruary
11~ 2015.

13 N/A
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

(381,584

78,575

47,032,823

29,320,395

59,091,354

12,361,540

Prior Year
End Balance

12/31
d

Year of Report
Dec. 31,2014

47,032,823

58,887,182

155,457,586

29,320,395

8,942,732,942

9,098,190~528

6,313,895,049
2,784~295,479

6,313,895~049

Date of Report
(Mo, Da, Yr)

. ~ , ".': ---. , .,,' ',' " .',~", . ,. ,. , ,. " ,

220

220
122

220

220

78,874,879 150,535,650
167,582 167,393

222-223
2~892,868 3,047,385 -

430,580,854 486,062,209
38,225,868 26,467,916

(17,941,737 (16,072,536

33,631,647 77,889,605

222-223

224-225

200~201

200..201
200-201

222-223

This Report Is: .
(1) [x] An Original
2 A Resubmission

a

Com arative Balance Sheet Assets and Other Debits
Title of Account Reference Current Year End

Page of QuarterlYear
Number Balance

2

4

9

3

5

7
6

8

1

26

23

21

24

41
40

27
28

25

11

13

30

14

35

32

34

10

17

39

18

33

19

37

16

12

15

42
43

22

29

20

31

38

36

Line
No.

Name ofRespondent
ATMOS ENERGY CORPORATION
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CASE NO. 2015~00343
FR_16(7)(k}

ATTACHMENT 1

3,416,832

173
44,258

2,458,916

89,867,427

27,660,546

197,529,036

1~049,074,810

Prior Year
End Balance

12/31
d

Year of Report
Dec. 31,2014

44,259
173

2,956,630

3,363,018

33,017,426

214,485,938

817,056,699

Date ofReport
(Mo,Da, Yr)

~ - ~ I _ I ~ - ~

~ ~~ ~ : I I: - ~ I ~~~ _I ~ ~ -

220
220

230

18,799,857 14~823~908

230
230
232 23,344,460 24,510,655

256,869

233 852~286,963 902,579,524

18,237,568
234-235 257,762,289

(23,084,889
1,147,033~321
8~366) 192~646

This Report Is;
(1) [x] An Original
(2 A Resubmission

Title of Account Reference Current Year End
Page of Quarter/Year

Number Balance
b c

Com arative Balance Sheet Assets and Other Debits continued

62

76

68

81

63

75

64
65

73

67

80

70

72

77

71

49

78
79

45

57

48
47

61

46

52

55

53

56

54

50
51

59
58

66

74

69

60

44

Line
No.

Name ofRespondent
ATMOSENERGYCORPORATION
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CASE NO. 2015~00343
FR_16(7)(k)

ATTACHMENT 1

Name ofRespondent This Report Is: Date of Report Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo~ Da)Yr) Dec. 31~ 2014

(2) r ]A Resubmission
Comparative Balance Sheet (Liabilities and Other Credits)

Line Title ofAccount Reference Current Year End Prior Year
No. Page of QuarterlYear End Balance

Number Balance 12/31
(a) (b) (c) Cd)

"I PROPRIETARY CAPITAL
2 Common Stock Issued (201) 250M251 504,271 454,792
3 Preferred Stock Issued (204) 250-251 M

4 Capital Stock Subscribed (202,205) 252 - -
5 Stock Liability for Conversion (203 206) 252 - -
6 Premium on Capital Stock (207) 252 ~ ~

7 Other Paid-In Capital (208~211) 253 2J8t643,907 1,769516,586
8 Installments Received on Capital Stock (212) 252 - -
9 I(Less) Discount on Capital Stock (213) 254 .. ~

10 (Less) Capital Stock Expense (214) 254 - w

11 Retained Earnings (215 215.t 216) 118-119 519~179,528 405,820~O97

12 Unappropriated Undistributed Subsidiary Earnings (216.1) 118-119 . ~

13 (Less) Reacquired Capital Stock (217) 250-251 ~ ..
14 Accumulated Other Comprehensive Income (219) 117 (63~620,817) 59,587,268
15 TOTAL Proprietary Capital (Total of lines 2 thru 14) . 2,637~706,889 2,235,378~743
16 LONG TERM DEBT
17 Bonds (221) 256-257 ~ ..
18 ·(Less) Reacquired Bonds (222) 256-257 - -
19 Advances from Associated Companies (223) 256~257 . -
20 Other Long- Term Debt (224) 256-257 2A60 000,000 2 460,000 000
21 Unamortized Premiumon Long-Term Debt (225) 258-259 .. -
22 (Less) Unamortized Discount on Long- Term Debt ~ Dr (226) 258-259 (4 868,576) (4,249,985)
23 (Less) Current Portion of Long-Term Debt .. - (500,OOO~OOO)

24 TOTAL Long-Term Debt (Total of lines 17 thru 23) M 2,455,131,424 1,955,750,015
25 OTHERNONCURRENTL~BaITmS

26 Obligations Under Capital Leases-Noncurrent (227) - - ~

27 AccumulatedProvision for PropertyInsurance (228.1) .. .. ...

28 Accumulated Provision for Injuries and Damages (228.2) - 13 555 127 12,724~487

29 Accumulated Provision for Pensions and Benefits (228.3) ~ - -
30 Accumulated Miscellaneous Operating Provisions (228.4) M 502~O74 423~880

31 Accumulated Provision for Rate Refunds (229) R - -
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Prior Year
End Balance

12/31
d

Year of Report
Dec. 31)2014

500~OOO,OOO

550,902,916 689,795,231
244~710)256 293A93)965
240,600,000 283,000,000

55,991,243 45~O97~986

262w263 86~909~219 66,522,346
34544914 35 314~241

13)561~271 20)54,840
268 64668207 47,060 186

1~291 ,888~O26 1~980~438~795

9,894)17 1t772~896
11,422 17)67

269 348,303,584 255~697~212

278 2,766,240 1~O51)32

274~275 1,555~123)615 1~352~383 ,309
276-277 51)O9~928 123,921~343

1 967A09 106 1 744 843,859
8~366~ 192~646 7,929,559~779

This ReportIs:
(1) [xJAn Original
2 A Resubmission

Com arative Balance Sheet Liabilities and Other Credits
Title of Account Reference CurrentYearEnd

Page of Quarter/Year
Number Balance

c

55
56

54

66

52

59

65

49
48
47

57

45

60
61

67

41
40

62
63

46

37

50
51

35

43

32
33
34

36

58

S3

38
39

44

42

Line
No.

NarneofRespondent
ATMOS ENERGY CORPORATION

.64
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name ofRespondent This Report Is: Date ofReport Year of Report
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo, Da, Yr) Dec. 31, 2014

(2) [ ] A Resubmission
Statement of Income

1. Enter in column (e) the operations for the reporting quarter and in column (f) the balance for the same three month period for

the prior year. Do not report annual amounts in these columns.

2. Report in cohunn (g) the quarter to date amounts for electric utility function; in column (i) the quarter to date amounts for gas

utility, and in (k) the quarter to date amounts for other utility function for the current year quarter/annual.

3. Report in column (h) the quarter to date amounts for electric utility function; in colwnn UJ the quarter to date amounts for gas

utility, and in (1) the quarter to date amounts for other utility function for the prior year quarter.

4. If additional columns are needed place them in a footnote.

Line Title ofAccount Reference Total Current Total Prior Current Current
No. Page Year to Date Year to Date 3 Months 3 Months

Number Balance for Balance for Ended Qtr Ended Qtr

Quarter/Year QuarterlYear Only" No Only ..No
Fourth Qtr Fourth Qtr

(a) (b) (c) (d) (e) (f)

1 UTILITY OPERATING INCOME
2 Gas Operating Revenues (400) 300-301 3,157,102;181 2,690,891,230
3 Operating Expenses

4 Operation Expenses (401) 317 ...325 2,096,990,517 1,749,320,494

5 Maintenance Expenses (402) 317..325 15,886,811 16,884,472

6 Depreciation Expenses (403) 336..338 260,348,228 241,029,147

7 Depreciation Expense for Asset Retirement Costs (403.1) 3"36..338 .. ..
S Amortization & Depletion ofUtility Plant (404 - 405) 336·338 .. ..
9 Amortization ofUtility Plant Acquisition Adjustment (406) (7,585,281) (8,331,528)

10 Amortization ofProperty Losses, Unrecovered Plant and

Regulatory Study Costs (407.1) 3,774,220 ..
11 Amortization of Conversion Expenses (407.2) .. ..
12 Regulatory Debits (407.3) 1,865;312 2,607,606

13 (Less) Regulatory Credits (407.4) (269;565) (359,227)

14 Taxes Other than Income Taxes (408.1) 262 ..263 216,247,924 185,798,802

15 Income Taxes ..Federal (409.1) 262 ...263 (15,440,719) (6,210,499)

16 Income Taxes .. Other (409.1) 262-263 4,646,161 2,299,200

17 Provision ofDeferred Income Taxes (410.1) 234 ..235

272-277 183,434,857 147,972,154

18 (Less) Provision for Deferred Income Taxes .. Credit (411.1) 234-235

272-277 .. ..
19 Investment Tax Credit Adjustment ... Net (411.4) (6,345) (19;892)

20 (Less) Gains from Disposition ofUtility Plant (411.6) .. ..
21 Losses from Disposition ofUtility Plant (411.7) .. ..
22 (Less) Gains from Disposition ofAllowances (411.8) - ..
23 Losses from Disposition ofAllowances (411.9) .. ..
24 Accretion Expense (411.10) .. ..
25 TOTAL Utility Operating Expenses (Total lines 4 thru 24) 2,759,892,120 2,330,990~729

26 Net Utility Operating Income (Total of lines 2 less 25)

(Carry forward to page 116; line 27) 397,210,061 359,900,501

-""
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Name of Respondent
ATMOS ENERGY CORPORATION

This Report Is:
(1) [x] An Original
(2 A Resubmission

Statement of Income

Date of Report
(Mo~ Da, Yr)

CASE NO L 2015-00343
FR_16(7) (k)

ATTACHMENT 1

Year ofReport
Dec. 31~ 2014

Line Elect. Utility Elec. Utility Gas Utility Gas Utility Other Utility Other Utility

No. Current Previous Current Previous Current Previous
Year to Date Year to Date Year to Date Year to Date Year to Date Year to Date
(in dollars) (in dollars) (in dollars) (in dollars) (in dollars) (in dollars)

(h) (i) (k)

2,096,990,517 1,749,320,494
15,886,811 16,884,472

260,348,228 241,029,147

(7,585,281) (8,331,528)

3,774,220

11
12 1,865,312 2,607,606

13 (269,565) (359;227)

14 216,247,924 185,798,802
15 (15,440,719) (6,21 O~499)

16 4,646,161 2,299,200
17

183,434,857 147,972,154

18

19 (6,345) (19,892)
20
21
22
23
24
25 2,759,892,120 2,330,990,729
26

397~21 0,061 359,900,501
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ATTACHMENT 1

28 OTHER INCOrdE AND DEDUCTIONS
27 Net Utility Operating Income (Carried forward from

Current

3 Months
Ended Qtr
Only ... No
Fourth Qtr

(f)

Current

3 Months

Ended Qtr
Only - No
Fourth Qtr

(e

Year of Report
Dec. 31,2014

(d)

359;900,501

Total Prior

Year to Date

Balance for

QuarterfYear

Date ofReport
(Mo,Da, Yr)

Reference Total Current

Page Year to Date
Number Balance for

QuarterlYear

This Report Is:
(1) [x] An Original
2 ] A Resubmission

Statement of Income continued

(a

Title ofAccount

30 Nonut il ity Operating Income

29 Other Income

Line
No.

Name ofRespondent
ATMOS ENERGY CORPORATION

31 Rev. from Merchandising, Jobbing & Contract Work (415) 153
32 (Less) Costs and Expense ofMerchandising, Job & Contract

Work (416 (2,952) (23,025)

33 Revenues from Nonutility Operations (417) 22,587 70,132

34 (Less) Ex enses ofNonut ility Operations (417.1

35 Nonoperating Rental Income (418)
36 Equity in Earnings of Subsidiary Companies (418.1)

2,037,442 2,198,833

7,058,708 8,804,950
36,636 9,186,962

9,152,421 20,238,005

860,733 409,724

3,817,004 3~664,163

1,345,968 522,069

1,554,368 1,654~474

3,812,853 4,246,321

11,390,926 10,496,751

340

340

340

340

49 Other Deductions (426.5)

48 Expenditures for Certain Civic, Political and Related

Activities (426.4)

47 Penalties (426.3)

38 Allowance for Other Funds Used During Construction (419.1)

37 Interest and Dividend Income (419)

51 Taxes Applicable to Other Income and Deductions

44 Miscellaneous Amortization (425)

43 Loss on Disposition ofProperty (421 ..2)

42 Other Income Deductions

52 Taxes Other than Income Taxes (408.2)

46 Life Insurance (426..2)
45 Donations (426.1)

41 TOTAL Other Income (Total of lines 31 thru 40)

40 Gain on Disposition of Property (421.1)

50 TOTAL Other Income Deductions (Lines 43 thru 49)

39 Miscellaneous Nonoperating Income (421)

53 Income Taxes - Federal (409.2)

54 Income Taxes - Other (409.2)

55 Provision for Deferred Income Taxes (410.2)

56 (Less) Provision for Deferred Income Taxes - Credit (411.2)

57 Investment Tax Credit Adjustments - Net (411.5)

58 (Less) Investment Tax Credits (420)

59 Total Taxes on Other Income & Deductions (Lines 52-58)

60 Net Other Income and Deductions (Total lines 41, 50, 59) (2,238,505) 9,741,254
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CASE NO. 2015-00343
FR_16(7)(k)

.ATTACHMENT 1

Name of Respondent
ATMOS ENERGY CORPORATION

Reference Total Current

Page Year to Date

Number Balance for

QuarterlYear

Current
3 Months
EndedQtr

Only - No
Fourth Qtr

Cf)

Current

3 Months
Ended Qtr
Only -No
Fourth Qtr

(e)

Year of Report
Dec. 31,2014

Cd)

Total Prior
Year to Date

Balance for
QuarterlYear

(c)

Date of Report
(Mo,Da, Yr)

(b

This Report Is:
(1) [x] An Original
2 [ A Resubmission

Statement of Income continued

a)

Title ofAccountLine

No.

61 INTEREST CHARGES
62 Interest on Long-Term Debt (427)
63 Amortization ofDebt Discount And Expense C428)

64 Amortization ofLoss on Reacquired Debt (428.1)

65 (Less) Amortization ofPremium on Debt - Credit (429)

66 (Less) Amort. of Gain on Reacquired Debt .. Credit (429.1)

67 Interest on Debt to Associated Com anies (430)

68 Other Interest Expense (431)

69 (Less) Allowance for Borrowed Funds Used During

Construction- Credit (432)
70 Net Interest Charges (Total of lines 62 thru 69)

71 Income Before Extraordinary Items (Lines 27, 60, & 70)

256-257
258-259

340

340

147,061,876 147,785,175

1,785,513 1,807,282

2,557,902 2,550,908

1,935,837 864,816

(22,810,192) (20,356,004)

(1;650,424) (1,893,945)

128,880;512 i30,758~232

266,091,044 238,883;523
72 EXTRAORDINARY ITEMS
73 Extraordinary Income (434)

74 (Less Extraordinary Deductions (435)
75 Net Extraordinary Items (Total of line 731ess line 74)

76 Income Taxes ... Federal and Other (409.3)

77 Extraordinary Items after Taxes (Total of line 75 less line 76)

78 Net Income (Total of line 71 and 77) 266,091,044 238,883,523
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent This Report Is: Date ofReport Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo, Da, Yr) Dec. 31, 2014

(2) [ ] A Resubmission
Statement of Accumulated Comprehensive Income and Hedging Activities

1. Report in columns (b) (c) and (e) the amounts of accumulated other comprehensive income items, on a net...of-tax basis,
where appropriate.

2. Report in columns (f) and (g) the amounts ofother categories ofother cash flow hedges.

3. For each category ofhedges that have been accounted for as U fair value hedgest1, report the accounts affected and the
related amounts in a footnote.

Line Item Unrealized Gains Minimum Pension Foreign Other
No. and Losses on Liability Currency Adjustments

available-for-sale Adjustment Hedges
securities (net amount)

(a) (b) (c) (d) (e)
1 Balance ofAccount 219 at Beginning of

Preceding Qtr/Year 5,176,064 - - -
2 Preceding QtrIYear Reclassification from

Account 219 to Net Income ... - - ...

3 Preceding Qtr/Year Changes in Fair Value 2,563,477 - - -
4 Total (lines 2 and 3) 2,563,477 - - -
5 Balance ofAccount 219 at End of Preceding

QtrIYear / Beginning of Current Qtr/Year 7,739,541 ... - ...

6 Current Qtr/Year Reclassifications from
Account 219 to Net Income ... ... - -

7 Current Qtr/Year Changes in Fair Value (1,191~780) ... .. -
8 Total (lines 6 and 7) (1,191,780) ... .. ...

9 Balance of Account 219 at End of Current "-"

QtrNear 6,547,761 ... ... ...

-"
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ATIACHMENT 1

Year of Report
Dec. 31, 2014

Date ofReport
(Mo, Da, Yr)

This Report Is:
(1) [x] An Original
(2 A Resubmission

Statement of Accumulated Com rehensive Income and Bed ·

Name of Respondent
ATMOS ENERGY CORPORATION

Line
No.

1

2

3
4
5

6

7
8
9

Other Cash Flow
Hedges Interest

Rate Swaps

83,856,938
83,856,938

51,847,727

Other Cash Flow
Hedges

(Insert Category)

Total for each
category of

items recorded in
Account 219

h

86,420,415
86,420,415

Net Income
(Carried Forward
from Page 116,

Line 78)

Total
Comprehensive

Income
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent
ATMOS ENE.RGY CORPORATION

This Report Is:
(1) [x] An Original
2 A Resubmission

Statement of Retained Earnln s

Date of Report
(Mo,Da, Yr)

Year of Report
Dec. 31,2014

1. Report all changes in appropriatedretained earnings, unappropriatedretained earnings)and unappropriatedundistributed subsidiaryearnings for the year.

2. Each credit and debit during the year should be identified as to the retained earningsaccount in which recorded (Accounts 433~ 436-439 inclusive). Show

the contra primaryaccount affected in column (b).

3. State the purpose and amount for each reservation or appropriationof retained earnings.

4. List first Account 439~ Adjustmentsto Retained Earnings, reflecting adjustmentsto the openingbalance of retained earnings. Followby credit, then debit

items, in that order.

5. Show dividends for each class and series of capital stock.

Line

No.

Item Contra Primary

Account

Affected

Current Quarter/

Year to Date

Balance

Previous Quarter!

Year to Date

Balance

(a)

UNAPPROPRIATED RETAINED EARNINGS

1 Balance ~ Beginnin of Period

2 Changes (Identify by rescribedretained earnings accounts)

3 Adjustmentsto Retained Earnings (Account 439)

4 Other Ad'ustments:

5 TOTAL Adjustmentsto Retained Earnings (Account 439)

6 Balance Transferredfrom Income (Account 433 less Account 418.1)

7 A ro riations ofRetained Earnings (Account 436)

7.1

7.2
8 TOTAL Appropriationsof Retained Earnings (436) (Total lines 7.1 thru 7.2)

9 Dividends Declared ~ Preferred Stock (Account 437)

9.1

9.2
10 TOTAL DividendsDeclared w Preferred Stock (437) (Total lines 9.1 thru 9.2)

11 Dividends Declared - Common Stock (Account 438)

11.1 Dividends Declared- 2013

11.2 Dividends Declared ~ 2014 152~746,455

12 TOTAL Dividends Declared - Common.Stock (438 (Total lines 11.1thru 11.2)

13 Transfers from Account 216.1, Una ro riated Undistributed SubsidiaryEarnings

14 Balance ~ End ofYear (Total of lines 1,4,5,6,8, 10, 12, and 13)

15 APPROPRIATED RETAINED EARNINGS Account 215

16 TOTAL AppropriatedRetained Earnings (Account215) (footnote details

17 APPROPRIATED RETAINED EARNINGS ..AMORT~ RESERVE, FEDERAL 215~1

18 TOTAL Appro riated Retained Earnings ~ AmortizationReserve, Federal (Account 215.1)

19 TOTAL A ro riated Retained Earnings (Accounts 215,215.1,216) (Line 16 & 17)

20 TOTAL Retained Earnings (Account 2IS}215.1, 216) (Lines 14 & 18)

21 UNAPPROPRIATED UNDISTRIBUTED SUBSIDIARY EARNINGS (Account 216.1)

Report only on an Annual Basis no Quarterly

22 Balance - Beginning of Year (Debit or Credit)

23 Equity in Earnings for Year (Credit) (Account418.1)

24 (Less) DividendsReceived (Debit)

25 Other Changes (Explain)

26 Balance - End of Year

152~746,455 130,951A02

405,820,097
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name ofRespond.ent This Report Is: Date of Report Year of Report

F9AnOriWn& (Mo, Da, Yr)

Atmos Energy Corporation A Resubmission Dec. 31) 2014

STATEMENT OF CASH FLOWS

1. Information about noncash investing and financing activities 3. Operating Activities-Other: Include gains and losses pertaining to

should be provided on page 122. Provide also on page 122 8 operating activities only. Gains and losses pertaining to investing and

reconciliation between "Cash and Cash Equivalents at End of Year: financing activities should be reported in those activities. Show on

with related amounts on the balance sheet. page 122 the amounts ofinterest paid (net of amounts capitalized)

2. Under "Other" specify significant amounts and group others. and income taxes paid..

Line DESCRIPTION (See Instructions for Explanation of Codes) Current Year Amount Previous Year Amount

No. (a) (b) (c)
1 Net Cash Flow from Operating Activities:
2 Net Income (Line 72{c) on page 116) 266t091 t044 238~883~523
3 Noncash Charges (Credits) to Income:
4 Depreciation and Depletion 2S2~762t947 232,697,619

5 Amortization of (Specify)
5.01 Franchises, Software and Acquisition Adjustments t023) 124 772J49

5.02 Gainon Sale of Discontinued Operations (8~777~238)

6 Deferred Income Taxes (Net) 183~434,857 147,972,154

7 Other 34t610,845 26,846,537

8 Net (Increase) Decrease in Receivables 90,OO5t079 (162)336t 278)

9 Net (Increase) Decrease in Inventory (l6~956~902) (B~720~32S)
10 Net (Increase) Decrease in Allowances Inventory

11 Net Increase (Decrease) in Payables and Accrued Expenses (48 t554 t095) 36)203)570

12 Net (Increase) Decrease in Other Regulatory Assets
13 Net Increase (Decrease) .inOther Regulatory Liabilities
14 (Less) Allowance for Other Funds Used During Construction
15 (Less) Undistributed Earnings from Subsidiary Companies
16 Other: Changes in other assets and liabilities 6,311,092 45,298,956

16.01

16.02
16.03
17 Net Cash Provided by (Used in) Operating Activities
18 (Total oflines 2 thru 16)

19
20 Cash Flows from Investments Activities:
21 Construction and Acquisition of Plant (including land):

22 Gross Additions to Utility Plant (less nuclear fuel) (913)986~091) (832~554,O76)

23 Gross Additions to Nuclear Fuel ~

24 Gross Additions to Common Utility Plant
25 Gross Additions to Nonutility Plant -
26 (Less) Allowance for Other Funds Used During Construction ~

27 Other: Acquisitions
27.01
27.02
28 Cash Outflows for Plant (Total of lines 22 thru 27) (913~986~O91) (832,554,076)
29
30 Acquisition of Other Noncurrent Assets (d) -
31 Proceeds from the Sale of Discontinued Operations 153~O22~808

32 Retirements of Property) Plant, and Equipment 6,635)159 (10,282,924)
33 Investments in and Advances to Assoc. and Subsidiary Companies
34 Contributions and Advances from Assoc. and Subsidiary Companies -
35 Disposition ofInvestments in (and Advances to)
36 Associated and Subsidiary Companies
37

38 Purchase of Investment Securities (a)
39 Proceeds from Sales ofInvestment Securities (a)
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ATIACHMENT 1

Name ofRespondent This Report Is: Date ofReport Year ofReport

FL1An Original (Mo)Da,Yr)

Atmos Energy Corporation A Resubrnission Dec. 31) 2014

STATEMENT OF CASH FLOWS

4. Investing Activities: Include at Other (Line 27) net cash outflow 5. Codes used:

to acquire other companies. Provide a reconciliation of assets acquired (a) Net proceeds or payments.

with liabilities assumed on page 122. Do not include on this statement (b) Bonds, debentures and other long-term debt.

the dollar amount ofleases capitalized perU. S. ofA. General (c) Include commercial paper.

Instruction 20; instead provide a reconciliation ofthe dollar amount of (d) Identify separately such items as investments)fixed

leases capitalized with the plant cost on page 122. assets, intangibles, etc.

6. Enter on page 122 clarifications and explanations.

7. At lines S, 16~ 27~ 47~ 56, 58, and 65) add rows as necessary to

report all data. Number the extra rows in sequence) 5.01) 5.02, etc.

Line DESCRIPTION (See Instructions for Explanation ofCodes) Current Year Amount Previous Year Amount

No. (a) (b) (c)

40 Loans Made or Purchased

41 Collections on Loans .
42
43 Net (Increase) Decrease in Receivables -
44 Net (Increase) Decrease in Inventory .
45 Net (Increase) Decrease in Allowances Held for Speculation

46 Net Increase (Decrease) in Payables and Accrued Expenses

47 Other: Proceeds from sale ofassets

47.01

47.02

48 Net Cash Provided by (Used in) Investing Activities

49 (Total oflines 28 thru 47)

50

51 Cash Flows from Financing Activities

52 Proceeds from Issuance of:

S3 Long-Term Debt (b) 493$537,775 493~793, 163
54 Preferred Stock
55 Common Stock 10~597~935 It214t034

56 Other: Proceeds from equity offering)net 390~205t351

56.01 Other: Issuance ofCommon Stock for Contribution to Subsidiary
57 Net Increase in Short-Term Debt (c) (178A73,915) (75)219AOO)
58 Other:

58.01 Settlement ofinterest rate agreements 13~364~3S0 (66~625~704)

58.02

58.03

59 Cash Provided by Outside Sources (Total oflines 53 thru 58.02) 729~231A96 353~162~O93

60

61 Payments for Retirement of:

62 Long-Term Debt (b) (500)000)000)

63 Preferred Stock ~

64 Common Stock ~

65 Other: Repurchase of Common Stock

65.01 Other: Repurchase ofEquity Awards (lOA12)707) (8)315~199)

66 Net Decrease in Short-Term Debt (c) ~

67

68 Dividends on Preferred Stock

69 Dividends on Common Stock (15 t856A30) (l30~106)927)
70 Net Cash Provided by (Used in) Financing Activities

71 (Total oflines 59 thru 69) 66~962~359 214~739~967

72
73 Net Increase (Decrease) in Cash and Cash Equivalents

74 (Total oflines 18, 49, and 71) (71,660,582) 73,766,442

75

76 Cash and Cash Equivalents at Beginning of Year 150~703r043 76~936,601

77

78 Cash and Cash Equivalents at End ofYear 79)042A61 150~703)043
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Name ofRespondent
ATMOSENERGYCORPORATION

ThisReportIs:
(1) [x] An Original
;(2) r 1A Resubmission

Notes to Financial Statements

Date ofReport
(Mo) Da, Yr)

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

ATIACHMENT 1

Yearof Report
Dec. 31,2014

1. Provide important disclosures regarding the Balance Sheet, Statement of Income for the Year, Statement of Retained Earnings for the Year) and Statement of

Cash.Flow, or any account thereof. Classify the disclosures according to each financial statement, providing a subheading for each statement except where a
disclosure is applicable to more than one statement. The disclosures must be on the same subject matters and in the same level of detail that would be required
if the respondent issued general purpose financial statements to the public or shareholders.

2. Furnish details as to any significant contingent assets or liabilities existing at year end, and briefly explain any action initiated by the Internal Revenue Service

involving possible assessment of additional income taxes of material amount, or a claim for refund of income taxes of a material amount initiated by the
utility. Also, briefly explain any dividends in arrears on cumulative preferred stock.

3. Furnish details on the respondent's pension plans)post-retirement benefits other than pensions (PBOP)plans, and post-employment benefit plans as required
by instruction no. I and, in addition, disclose for each individual plan the current year's cash contributions. Furnish details on the accounting for the plans and

any changes in the method of accounting for them. Include details on the accounting for transition obligationsor assets, gains or losses, the amounts deferred
and the expected recovery periods. Also, disclose any current year's plan or trust curtailment, terminations, transfers, or reversions of assets. Entities that
participate in multiemployer postretirement benefit plans (e.g. parent company sponsored pension plans) disclose in addition to the required disclosures for
the consolidated plan, (I) the amount of cost recognized in the respondent's financial statements for each plan for the period presented, and (2) the basis for
determining the respondent's share of the total plan costs.

4. Furnish details on the respondent'sasset retirement obligations CARD) as required by instruction no. 1 and, in addition, disclose the amounts recovered through
rates to settle such obligations. Identify any mechanism or account in which recovered funds are being placed (i.e, trust funds, insurance policies, surety bonds).
Furnish details on the accounting for the asset retirement obligations and any changes in the measurement or method of accounting for the obligations.
Include details on the accounting for settlement of the obligations and any gains or losses expected or incurred on the settlement.

5. Provide a list of all environmental credits received during the reporting period.
6. Provide a summaryof revenues and expenses for each tracked cost and special surcharge.
7. Where Account 189~ Unamortized Loss on Reacquired Debt, and 257~ Unamortized Gain on Reacquired Debt"are not used, give an explanation, providing

the rate treatment given these item. See General Instruction 17 of the Uniform System of Accounts.

8. Explain concisely any retained earnings restrictions and state the amount of retained earnings affectedby such restrictions.
9. Disclose details on any significant financial changes during the reporting year to the respondent or the respondent's consolidated group that directly affect

the respondent's gas pipeline operations, including: sales; transfers or mergers ofaffiliates, investments in new partnerships, sales of gas pipeline facilities or
the sale ofownership interests in the gas pipeline to limited partnerships, investments in related industries (i.e., production, gathering), major pipeline
investments, acquisitionsby the parent corporation(s), and distributions of capital

10. Explain concisely unsettled rate proceedings where a contingency exists such that the company mayneed to refund material amount to the utility's customers
or that the utility may receive a material refund with respect to power or gas purchases. State for each year affected the gross revenues or costs to which the

contingency relates and the tax effects and explain the major factors that affect the rights of the utility to retain such revenues or to recover amounts paid
with respect to power and gas purchases.

11. Explain concisely significant amounts of any refunds made or received during the year resulting from settlement of any rate proceeding affecting revenues
received or costs incurred for power or gas purchases, and summarize the adjustments made to balance sheet, income, and expense accounts.

12. Explain concisely only those significant changes in accounting methods made during the yearwhich had.an effect on net income, including the basis of
allocations and apportionmentsfrom those used in the preceding year. Also give the approximate dollar effect on such changes.

13. For the 3Q disclosures, respondent must provide in the notes sufficient disclosures so as to make the interim information not misleading. Disclosures which
would substantially duplicate the disclosures contained in the most recent FERC Annual Report may be omitted.

14. For the 3Q disclosures, the disclosures shall be provided where events subsequent to the end of the most recent year have occurred which have a material
effect on the respondent Respondent must include in the notes significant changes since the most recently completed yearin such items as: accounting
principles and practices; estimates inherent in the preparation ofthe financial statements; status of'long-term contracts; capitalization including significant
new borrowings or modifications of existing financing agreements; and changes resulting from business combinations or dispositions. However were material
contingencies exist, the disclosure of such matters shall be provided even though a significant change since year end maynot have occurred.

15. F:inally, if the notes to the financial statements relating to the respondent appearing in the annual report to the stockholders are applicable and furnish the
data required by the above instructions, such notes my be included herein.

1. This report includes the operating results for the regulated operations of Atmos Energy Corporation)which includes the Colorado and Kansas
jurisdictions (Colorado-Kansas Division); Louisiana jurisdiction (Louisiana Division); Georgia, Tennessee, Kentucky and Virginia jurisdictions
(Kentucky/Mid-States Division); Mississippi jurisdiction (Mississippi Division) and Texas jurisdiction (West Texas, Mid-Tex and Atmos
Pipeline-Texas Divisions) for the years ended December 31t 2013 and 2014. As our Georgia operations were sold o~ April It 2013j operating
results for Georgia are included for the prior year period January 1)2013 through March 31~ 2013 only.

2. For additional disclosures regarding contingencies, income tax and other matters see the Notes to Consolidated Financial Statements
in the accompanying Annual Report on Form 1O~K for the year ended September 30~ 2014 of Atmos Energy Corporation.

3. For additional disclosures regarding pension plans)post-retirement plans and other matters, see the Notes to Consolidated Financial Statements
in the accompanying Annual Report on Form 10MK for the year ended September 30~ 2014 of Atmos Energy Corporation.

4. For additional disclosures regarding asset retirement obligations, see the Notes to Consolidated Financial Statements in the accompanying
Annual Report on Form 10~K for the year ended September 30~ 2014 of Atmos Energy Corporation.

5. None
6. None

7. None

8. None
9. None
10. Please see page 9 of Form lO-Kfor the year ended September 30~ 2014 of Atrnos Energy Corporation.
11. Pleaseseepages 7-12 ofFmm lO-Kfor the year ended September 30~ 2014 of Atmos Energy Corporation.

12. None

13. None
14. None
15. See references to our 10~K noted above.
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ATTACHMENT 1

Name of Respondent
ATMOS ENERGY CORPORATION

This Report Is:
(1) [x] An Original
2 A Resubmission

Date of Report Year ofReport
(Mo~ Da, Yr) Dec. 31,2014

9,845,399

9,061,942,631

9,061,942,631

2,819,373,146

a

Item Total Company
For the Current

Qtr/Year
b

UTILITY PLANT

Plant and Accumulated Provisions for De reciation, Amortization and De letionSumma

7
8

5

3
2

9

1

4

6

19 Amortization and De letion ofProduein Natural Gas Land and Land Ri hts

29 Amortization

24 De reciation

20 Amortization ofUnder ound Stora e Land and Land Ri hts

25 Amortization and De reciation

28 De reciation

22 TOTAL in Service nter Total of lines 18 thru 21

26 TOTAL Leased to Others Enter Total of lines 24 and 25

23 Leased to Others:

21 Amortization of Other Utili Plant

27 Held for Future Use

10

16

13

11

15

12

17 In Service:
18 De reciation

30 TOTAL Held for Future Use Enter Total of lines 28 and 29
31 Abandonment of Leases atural Gas
32 Amortization of Plant Ac uisition Adiustment
33 TOTAL Accumulated Provisions A ree with line 14 above Lines 22, 26,30,31 & 32

14

Line
No ..
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Name ofRespondent
ATMOS ENERGY CORPORATION

Summa
Line
No.

Date ofReport
(Mo,Da~Yr)

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

ATIACHMENT 1

Year of Report
Dec. 31,2014

3
4
5
6
7
8
9
10
11
12
13
14

:. " '. . .. ' ". .' .. . ..,' '.

ALL GAS
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FR_16(7)(k)
ATIACHMENT 1

Name ofRespondent
ATMOSENERGYCORPORATION

This Report Is:
(1) [x] An Original
2 A Resubmission

Date of Report
(Mo, Da~ Yr)

Year of Report
Dec. 31, 2014

Gas Plant in Service Accounts 101, 102, 103 and 10
1. Report belowthe originalcost of gas plant in service accordingto the prescribedaccounts.
2. In additionto Account 101,Gas Plant in Service(Classified),this page and the next includeAccount 102,Gas Plant Purchasedor Sold, Account 103~

ExperimentalGasPlant Unclassified,and Account 106~ CompletedConstructionNat Classified- Gas.
3. Include in column(c) and (d), as appropriatecorrectionsof additionsand retirementsfor the current or precedingyear.
4. Enclose in parenthesiscreditadjustmentsof plant accountsto indicate the negative effect of such accounts.
5. Classify Account 106accordingto prescribedaccounts,on an estimated basis if necessary,and includethe entries in column(c). Also to be includedin

column (c) are entries for reversals of tentativedistributionsof prioryear reported in column(b). Likewise, if the respondenthas a significantamountof
plant retirementswhichhave not been classifiedto primary accountsat the end of the year~ include in column (d) a tentative distributionof such retirements,
on an estimatedbasis, with appropriatecontra entry to the account for accumulateddepreciationprovision. Include also in column(d) reversalsof tentative
distributionsof prioryear's unclassifiedretirements. Attachsupplementalstatementshowingthe accountdistributionsof these tentative classificationsin

Natural Gas Production and Gatherin Plant

AdditionsBalance at
Beginning ofYear

b

Account

a
INTANGmLE PLANT

PRODUCTION PLANT
TOTAL Intan ible Plant Total of line 2 thru 4

Or anization

Miscellaneous Intan ible Plant
Franchises and Consents

2 301

4 303
5

1

8 325

3 302

7
6

Line
No.

9 325.2
10 325.3
11 325~4

12 325~5

13 326
14 327
15 328
16 329
17 330
18 331
19 332
20 333
21 334
22 335
23 336
24 337
25 338
26
27
28 304
29 305
30 311
31 340
32 342
33 343
34 344
35 345

ment

2,353

83~421

3,492
575~381

192,384

44,369

66,181

327,438
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Name of Respondent This Report Is:
ATMOS ENERGY CORPORATION (1) [x] An Original

2 A Resubmission

Date ofReport
(Mo,Da~ Yr)

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

ATIACHMENT 1

Year of Report
Dec. 31, 2014

Gas Plant in Service Accounts 101, 102, 103 and 106 continued
in column (c) and (d), includingthe reversals of the prioryears tentative accountdistributionsof these amounts. Careful observationof the above
instructionsand the textsof Account 101 and 106will avoid serious omissionsof respondent'sreportedamountfor the plant actually in serviceat end of year.

6. Show in column (f) reclassifications or transferswithin utility plant accounts. Include also in column (f) the additionsor reductionsof primary account
classificationsarising from distributionsof amounts initiallyrecorded in Account 102. In showingthe clearanceof Account 102, include in column(e) the
amounts with respect to accumulatedprovisionfor depreciation) acquisitionadjustments,etc., and show in column(f) onlythe offsetto the debits or credits
to primary account classifications.

7. For Acct 399~ state the nature and use of plant includedin this account and if substantial in amount submita supplementarystatementshowingsubaccount
classificationof such plant conformingto the requirementsof these pages.

8. For each amountcomprisingthe reportedbalance and changes in Account 102)state the propertypurchasedor sold, name of vendor or purchaser,and date
of transaction. If proposedjournal entries have been filed with the Commissionas required by the Uniform Systemof Accounts,give date of such filing.

Line
No.

Retirements Adjustments Transfers Balance at
End of Year

325
325~2 2,353
325~3

325~4 150 83,271
325.5
326
327
328
329
330
331 3,492
332 31,849 543,532
333
334 183,204 9,180
335
336 44,219 150
337
338

265,267 636,133

304 66,181
305
311 327,438
340
342
343
344
345
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ATMOS ENERGY CORPORATION

This Report Is:
(1) [x] An Original
2 A Resubmission

Date ofReport
(Mo, Da, Yr)

Year ofReport
Dec. 31,2014

Gas Plant in Service Accounts 101, 102, 103 and 10

192,331

928,903

3,071

956,446

73,558

2,451,075

2,201,346

3,893,146

10,699,876

10,699,876

c

Additions

262,362,473

Account Balance at
Beginning ofYear

b
36 346
37 347
38 393,619
39 1,295,019
40
41 1,295,019
42
43
44 350.1 800,690
45 350.2 711,660
46 351 22,345,387
47 352 56,215,224
48 352.1 386,606
49 352.2
50 352.3
51 353 9,297,444
52 354 87,862,163
53 355 23,777,244
54 356 52,875,874
55 357 1,109,068
56 ines 44 thru 55 255,381,360
57
58 360
59 361 449,883
60 362 1,651,237
61 363
62 363.1 2,028,880
63 363.2 1~409)785

64 363.3
65 363.4
66 363.5
67"
68
69
70
71
72
73
74
75
76
77

78

Line
No.
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT 1

Year ofReport
Dec~ 31, 2014

Line
No.

Gas Plant in Service Accounts 101, 102, 103 and 106 continued
Retirements Adjustments Transfers Balance at

End ofYear

36 346
37 347
38
39
40
41
42
43
44 350.1

46 351
47 352
48 352.1
49 352.2
50 352.3
51 353
52 354
53 355
54 356
55 357
56
57
58 360
59 361
60 362
61 363
62 363.1
63 363.2
64 363.3
65 363.4
66 363.5
67
68
69 364.1
70 364.2
71 364.3
72 364~4

73 364~5

74 364.6
75 364.7
76 364.8
77

78

d

592,705

61,914
1,810,265

516,492
100,026

449,883
1,651,165

2,028,880
1,409,785

351,258
5,890,971

8,400,727

e

66,181
702,314

702,314

3,002,036
711,660

23,271,765
55,578,524

386,606

12,123,988
87,470,228
29,200,574
50,848,207

765,992
263,359,580

72

1,090,070
1,090,142

264,449,722
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ATIACHMENT 1

Name of Respondent This Report Is; Date of Report Year of Report
ATMOS ENERGY CORPORATION (1) [xl An Original (Mo~ Da, Yr) Dec. 31, 2014

(2) [ ] A Resubmission
Gas Plant in Service (Accounts 101, 102, 103 and 106)

Line Account Balance at Additions
No. Beginning of Year

(a) (b c
79 TRANSMISSION PLANT
80 365.1 Land and Land Rights 2,912,768 55,765
81 365~2 Rights-of-Way 23,867,382 -
82 366 Structures and Improvements 8,849,621 1,450,185
83 367 Mains 1,171,267,733 177,410,369
84 368 Compressor Station Equipment 127,030,020 18,615,810
85 369 Measuring and Regulating Station Equipment 173,776,922 39,252,681
86 370 Communication Equipment 13,286,158 232,228
87 371 Other Equipment 4,336,440 - -
88 TOTAL TransmissionPlant (Total of lines 80 thru 87) 1,525,327,044 237,017,038
89 DISTRIBUTION PLANT
90 374 Land and Land Rights 14,616,271 1,263,868
91 375 Structures and Improvements 4,026,128 39,438
92 376 Mains 3,059,960,137 298,843,263
93 377 Compressor Station Equipment 217,930 ...

94 378 Measuring and Regulating StationEquipment - General 94,425,333 13,052,875
95 379 Measuring and Regulating Station Equipment - City Gate 34,926,107 2,837,348
96 380 Services 1,682,883,312 140,758,624
97 381 Meters 412,966,754 61,647,861
98 382 Meter Installations 378,354,299 16,890,868
99 383 House Regulators 122,710,277 9,534,156
100 384 House Regulator Installations 2,804,339 -
101 385 Industrial Measuring and Regulating Station Equipment 15,695,191 701,280
102 386 Other Property on Customers' Premises 52,916 ..
103 387 Other Equipment 2,837~125 81,309
104 388 Contributions in Aid Of Construction .. ...

105 TOTAL DistributionPlant (Total of lines 90 thru 104) 5,826,476,119 . 545,650,890
106 GENERAL PLANT
107 389 Land and Land Rights 20,737,091 1,767,166
108 390 Sttucnrresandhnprovements 167,233,009 27,285,974
109 391 Office Furniture and Equipment 44,080,483 3,874,269
110 392 TransportationEquipment 22,704,677 5,693,408
111 393 Stores Equipment 467,435 -
112 394 Tools, Shop, and Garage Equipment 43,726,135 6,561,639
113 395 Laboratory Equipment 1,721,712 52,311
114 396 Power OperatedEquipment 16,930,291 1,665,447
115 397 Communication Equipment 15,780,661 534,545
116 398 Miscellaneous Equipment 26,669,890 1,380,653
117 Subtotal (Total of lines 107 thru 116) 360,051,384 48,815,412
118 399 Other Tangible Property 313,686,752 28,879,733
119 TOTAL General Plant (Total of lines 117 and 118) 673,738,136 77,695,145
120 TOTAL (Accounts 101 and 106) 8,303,628,529 871,062,949
121 Gas Plant Purchased (See Instr. 8) - -
122 (Less) Gas Plant Sold (See Instr. 8) - -
123 Experimental Gas Plant Unclassified - ..
124 TOTAL Gas Plant in Service (Total of lines 120 thru 123) 8,303,628,529 871,062,949
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Balance at
End ofYear

Year of Report
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Date ofReport
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Gas Plant in Service Accounts 101, 102, 103 and 10 continued
Retirements Adjustments TransfersLine

No.

Name of Respondent This Report Is:
ATMOS ENERGY CORPORATION (1) [x] An Original

(2 A Resubmission

79
80
81
82
83
84
85
86
87
88
89
90 374
91 375
92 376
93 377
94 378
95 379
96 380
97 381
98 382
99 383
100 384
101 385
102 386
103 387
104 388
105
106
107 389

601,356
61,372

14,796,548
13,347,644
11,217,011
5,958,615

48,087
12

13,356

70,358

1,440

69

2,927,517
23,880,681
10,212,965

1,339,592,057
144,628,363
211,471,111
13,535~338

4,404,912
1,750,652,944

15,888,365
3,993,961

3~330,956,908
217,930

107,733,709
37,702,083

1,808~847,451
461,043,047
382,762,346
127,551,280

2,804,339
16,322,633

52,904
2,905,078

22,433,899
108 390 193,510,616
109 391 2~227,419 45,727,333
110 392 1,019,322 27,378,763
111 393 29,197 438,238
112 394 1,137,913 34,644 49,184,505
113 395 146,067 1,627,956
114 396
115 397
116 398
117
118 399

1,558,426

8,152,835
10,531,938

17,037,312
16,139,948
27,459,663

400,938,233
332,034,547

119 18,684,773 224,272 732,972,780
120 112,748,847 9,061,942,631
121
122
123
124 112,748,847 9,061,942,631
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CASE NO. 20 15~00343
FR_16(7)(k)

ATIACHMENT 1

Name of Respondent This Report Is: Date of Report Year ofReport

ATMOS ENERGY CORPORA.TION (1) [x] An Original (Mo,Da, Yr) Dec~ 31, 2014
(2) [ ] A Resubmission

Gas Property and Capacity Leased from Others
1. Report below the information called for concerning gas property and capacity leased from others for gas operations.
2. For all leases in which the average annual1ease payment over the initial term ofthe the lease exceeds $500,000, describe in

column (c), if appli cable: the property or capacity leased. Designate associated companies with an asterisk in column (b).

Line Narneof Lessor * Deseription of Lease Lease Payments
No. for Current Year

(a) (b) (c) (d)
1 Texas Gas Transmission Corporation Leased pipeline capacity . 19~915,680
2 Gulf South Pipeline Company LP - Leased pipeline capacity 15,595,579
3 Southern Star Central Gas Pipeline Leased pipeline capacity 15,174,188
4 Tennessee Gas Pipeline Co Leased pipeline capacity 14,857,449
5 East Tennessee Natural Gas LLC Leased pipeline capacity 14,422,004
6 Trans Louisiana Gas Pipeline, Inc. * Leased pipeline capacity 7,498,600

7 Oneok Westex Transmission LLC Leased pipeline capacity 7,137,150
8 Tallgrass Interstate Gas Transmission Leased pipeline capacity 6,909,524
9 Southern Natural Gas Company Leased pipeline capacity 4,002,712

10 Xcel Energy Leased pipeline capacity 3,763,932
11 El Paso Natural Gas Company Leased pipeline capacity 3,236,763

12 Columbia GulfTransmission Co Leased pipeline capacity 2,996,063
13 Atmos Energy Holdings * Leased pipeline capacity 2,790,740

14 Oneok Texas Gas Storage LLC Leased pipeline capacity 2,335,744
15 Colorado Interstate Gas Company Leased pipeline capacity 2,227,195
16 Saltville Gas Storage Company LLC Leased pipeline capacity 2,096,366
17 Enbridge Marketing (US) Inc Leased pipeline capacity 1,442,107
18 Cheyenne Plains Gas Pipeline Co Leased pipeline capacity 1,364,132
19 EnLink LIG, LLC Leased pipeline capacity . 1,317,600
20 Sequent Energy Management, L.P. Leased pipeline capacity 1,290,002
21 Texas Eastern Transmission LP Leased pipeline capacity 1,079,001
22 Petal Gas Storage, LLC Leased pipeline capacity 960,000
23 Jefferson Island Storage and Hub Leased pipeline capacity 900,000

24 Caledonia Energy Partners LLC Leased pipeline capacity 750,000
25 Crosstex LIG LLC Leased pipeline capacity 653,400
26 Northern Natural Gas Company Leased pipeline capacity 644,378
27 Hill-Lake Gas Storage LLC Leased pipeline capacity 640,000

28 Transwestem Pipeline Company Leased pipeline capacity 602,351

29 Tenaska Gas Storage, LLC Leased pipeline capacity 570,976

30 Other Leases < $500K Annually Leased pipeline capacity .3,221,327
31
32
33
34

35 TOTAL $ 140,394,963
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT 1

Name ofRespondent This Report Is: Date ofReport Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo, r», Yr) Dec. 31,2014

(2) r ]A Resubmission
Gas Property and Capacity Leased to Others (Account 104)

1. For all leases in which the average lease income over the initial term of the lease exceeds $500,000 provide in column (c), a
description of each facility or leased capacity that is classified as gas plant in service, and is leased to others for gas operations.

2. In column (d) provide the lease payments received from others.
3. Designate associated companies with an asterisk in column (b).

Line Name ofLessor * Description ofLease Lease Payments
No. for CurrentYear

(a) (b) (c) (d)
1 Not Applicable
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35 TOTAL $ ..
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FR_16(7}(k)

ATTACHMENT 1

Name of Respondent This Report Is: Date ofReport Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec. 31, 2014

1(2) [ ] A Resubmission
Gas Plant Held for Future Use (Account 105)

1. Report separately each property held for future use at end ofthe year having an original cost of$1,000,000 or more. Group
other items of property held for future use.

2. For property having an original cost of$l~OOO,OOO or more previously used in utility operations, now held for future use, give
in column (a), in addition to other required information, the date that utility use of such property was discontinued, and the
date the original cost was transferred to Account 105.

Line Description and Location Date Originally Included Date Expected to be Balance at
No. .- ofProperty in this Account Used in Utility Service End of Year

(a) (b) (c) (d)
1 NONE
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35 TOTAL $ ..
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT1

Name ofRespondent This Report Is: Date of Report Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec. 31, 2014

(2) [ ] A Resubmission
Construction Work in Progress-Gas (Account 107)

1. Report below descriptions and balances at end ofyear of projects of contruction (Account 107)
2. Show items relating to "research, development, and demonstration" projects last, under a caption Research, Development,

and Demonstartion (see Account 107 ofthe Uniform System ofAccounts).
3. Minor projects (less than $1,000,000) may be grouped.

Line Description of Project Construction Work in Estimated Additional
No. Progess-Gas Cost ofProj ect

(Account 107)
(a) (b) (e)

1 GeneralPlant 15,421,295 11,500,000
2 Distribution Plant 64~291,999 44,400,000

3 Transmission Plant 67,931,994 99~700,OOO

4 Storage Plant 4,773,266 20,500,000
5 Other Minor Projects 3,039,032 200,000
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35 TOTAL 155,457,586 176,300,000

FERC FORM NO.2 (12-96) Page 216



CASE NO. 2015M00343

FR_16(7)(k)
ATIACHMENT1

Name of Respondent ThisReportIs: Date of Report Year of Report
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo~ Da~ Yr) Dec. 31~ 2014

i(2) r 1A Resubmission
Non-Traditional Rate Treatment Afforded New Projects

1.The CommissionIS Certificate Policy Statementprovidesa thresholdrequirement.for existing pipelinesproposingnew projects is that the pipeiine

must be prepared to financially supportthe projectwithoutrelyingon subsidization fromits existingcustomers. SeeCertification of New Interstate

Natural Gas PipelineFaellities, 88FERC P61,227 (1999);order clarifyingpolicy 90 PERC P61~128 (2000);order clarifyingpolicy,92 FERC P61,

094 (2000)(PolicyStatement). In columna, list the nameof the facility grantednon-traditional rate treatment.

2. In columnb, list the CPDocket Numberwhere the Commissionauthorizedthe facllity,

3. In columnc, indicatethe type of ratetreatmentapprovedby the Commission (e.g, incremental, at risk)

4. In columnd, list the amountin Account1011GasPlantin Service)associatedwith the facility.

5. In columne, list the amountin Account108~ Accumulated Provisionfor Depreciationof GasUtiHty Plant,associatedwith the facUity.

Name of Facility CP Type of Gas Plant
Line Docket No. Rate in Service
No. Treatment

(a) (b) (c) (d)

1 Not Applicable
2
3
4
5
6

7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent ThisReportIs: Date of Report Year of Report
ATMOS ENERGY CORPORATION (l) [x] An Original (Mo,D~ Yr) Dec. 31~ 2014

k2) r 1A Resubmission
Non-Traditional Rate Treatment Afforded New Prolects

1. The Commission's CertificatePolicyStatementprovidesa thresholdrequirementfar existing pipelinesproposingnew projeelsis that the pipeline

must be preparedto financiallysupportthe projectwithout relying on subsidizationfrom its existingcustomers, See Certificationof New Interstate

Natural Gas PipelineFacilities,88 FERCP61,227(1999);order clarifyingpolicy 90 FERCP61,128(2000)~ orderc1arifyjngpolicy~ 92 FERCP61)

094 (2000) (policyStatement). In columna, list thename ofthe facilitygrantednon-traditionalrate treatment.

2. In columnb)list the CP DocketNumber where the Commissionauthorizedthe facility.

3. In columnc, indicatethe typeof rate treatmentapprovedby the Commission(e.g incremental,at risk)

4. In columnd, list the amountin Account l Ol, Gas Plant in Service,associatedwiththe facility.

s.tn columne, list the amountin Account108J AccumulatedProvisionfor Depreciationof Gas Utility Plant, associatedwith the facility,

Accumulated Accumulated Operating Maintenance Depreciation Other Incremental
Line Depreciation Deferred Expense Expense Expense Expenses Revenues
No. Income (including

Taxes taxes)
(e) (ft (~) (h) (i) (1) (k)

1
2
3
4
5
6

7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT1

NarneofRespondent
ATMOS ENERGY CORPORATION

This Report Is:
(1) [x] An Original
2 A Resubmission

Date ofReport
(Mo, Da~ Yr)

Year of Report
Dec. 31,2014

General Descri tion of Construction Overhead Procedure
1. For each constructionoverheadexplain: (a) the nature and extent ofwork, etc., the overheadcharges are intended to cover,

(b) the general procedure for determiningthe amount capitalized, (c) the method ofdistributionto constructionsjobs, (d)
whether different rates are applied to different types ofconstruction, (e) basis ofdifferentiation in rates for different types of
construction) and (f) whether the overhead is directlyor indirectly assigned.

2. Show belowthe computationof allowance for funds used during construction rates, in accordancewith the provisions of Gas
Plant Instructions 3 (17) ofthe Uniform System ofAccounts.

3. Where a net-of-tax rate for borrowed funds is used, show the appropriate tax effect adjustment to the computations below in a
manner that clearly indicatesthe amount of reduction in the gross rate for tax effects.

1. (a) 1. Portion of Administrativeand General Expenses
2. Portion of EngineeringDepartment Supervisionattributed to construction.
3. Portion of Field Supervision chargedto construction.

(b) Quarterly review of time spent on constructionprojects.
(c ) Proration ofconstructionoverheads to actual direct expendituresto constructionorders.
(d) The same rate for all constructionitems.
(e) N/A
(f) Indirectly assigned.

2. Capitalized interestbased on the weighted average cost of total debt plus the weighted average cost ofcapital.

3. N/A

Com utation of Allowance for Funds Used Durin Construction Rates
For line (5)~ column (d) below, enter the rate granted in the last rate proceeding. If not available,use the averagerate earned
during the preceding3 years.
Identify, in a footnote) the specificentity used as the source for the capital structurefigures - Atmos Energy
Indicate, in a footnote, if the reported rate ofretum is one that has been approved in a rate case, black-box settlementrate,
or an actual three-year average rate - fate used approved in 8 fate case

1. Com onents ofFormula erived from actual book balances and actual cost rates :
CastRate

Percentage
d

S

D 2,455,131,424
P
C 2,637,706,889

5,092,838) 13
W 207,670,747

4 Preferred Stock

6 Total Ca italization
7 Average Construction Work in Progress

Balance

5 CommonE ui

3 Lon -TermDebt

Line Title Amount Capitalization
No. Ratio (percent)

a c
1 Avera e Short-TermDebt
2 Short..Term Interest

2. Gross Rate for Borrowed Funds 0.99%

3. Rate for Other Funds N/A

4. WeightedAverage Rate Actually Used for the Year:
a. Rate for Borrowed Funds -
b. Rate for Other Funds-

1.13%
N/A

Note: The GrossRate for BorrowedFunds was calculatedusing the formula listed above unless Average Short-TermDebt is greater
than Average ConstructionWork in Progress Balance. In the case Average Snort-TermDebt is greater than Average Construction
Work in ProgressBalance} the GrossRate for BorrowedFunds will equal the Cost Rate Percentage for Short-TermInterest as it is
assumed that the funds provided by short-termdebt have been used to finance constructionwork in progress.
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Date of Report Year ofReport
(Mo, Da, Yr) Dec. 31,2014

This Report Is:
(1) [x] An Original
2 A Resubmission

Name of Respondent
ATMOS ENERGY CORPORATION

Accumulated Provision for De reciation of Gas Utili Plant Account 108
1. Explain in a footnote any important adjus1ments during the year.

2. Explain in a footnote any difference between the amount for book cost ofplant retired, line 1O~ column (c), and that reported for gas plant in
service, page 204 ..209, column (d), excluding retirements ofnondepreciable property.

3. The provisions ofAccount 108 in the Uniform Systems of Accounts require that retirements of depreciable plant be recorded when such

plant is removed from service. If the respondent has a significant amount ofplant retired at year end which has not been recorded and/or

classified to the various reserve functional classifications, make preliminary closing entries to tentatively functionalize the book cost ofthe

plant retired. In addition, include all costs included in retirement work in progress at year end in the appropriate functional classifications.

4~ Show separately interests credits under a sinking fund or similar method of depreciation accounting.

5. At lines 7 and 14, add rows as necessary to report all data. Additional rows should be numbered in sequence, e.g., 7.01, 7.02, etc.

Line
No.

Item Total
(c+d+e)

Gas Plant

in Service

Gas Plant

Held for
Future Use

Gas Plant

Leased to.
Others

(a)

Section A. BALANCES AND CHANGES DURING YEAR

1 Balance Beginning of Year
2 Depreciation Provisions for Year, Charged to

3 (403 De reciation Expense
4 403.1 De reciation Expense for Asset Retirement Costs

5 413) Expense of Gas Plant Leased to Others

6 Trans ortation Expenses - Cle ·

7 Other Clearing Accounts
8 Other Accounts (Speci : Ac uisitions

9 Transfers and Adjustments

10 TOTAL Depreciation Provision for Year (Lines 3 thru 8)

11 Net Charges for Plant Retired:

12 Book Cost ofPlant Retired 112,748,847
13 Cost ofRemoval 45,279,778
14 Salv e (Credit) (962,823)

15 TOTAL Net Charges for Plant Retirements (Lines 12 thru 14) 157,065,802

16 Other Debit or Credit Items (Describe) (footnote details):

17 R.W.I.P. (3,025,566

18 Book Cost of Asset Retirement Costs
19 Balance End of Year ines 1, 10, 15; 16, and 18) 2,819,373,146
20 Section B. BALANCES AT END OF YEAR

ACCORDING TO FUNCTIONAL CLASSIFICATIONS
21 Productions ..Manufactured Gas'

22 Production and Gathering ..Natural Gas

23 Products - Natural Gas

24 Underground Gas Storage
25 Other Storage Plant

26 Base Load LNG Terminaling and Processing Plant

27 Transmission

28 Distribution
29 General

30 TOTAL (Lines 21 thru 29)
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent ThisReportIs: Date of Report Year Ending
(Mo, Do, Yr)m An Original

Dec. 31~ 2014

Atmos Energy Corporation o A Resubmission

GAS STORED(ACCOUNTS117.1,117.2.117.3,117.4,164.1.164.2, AND 164.3)

I. Ifduringthe year adjustmentswere made to the stored gas 2.Reportin column (e) allencroachments during"the yearuponthe
inventoryreportedin columns (d). (f). (g)~ and (h) (such as to correct volumes designatedas base gas, column (b)t and ~stem balancing

cumulative inaccuraciesof gas measurements),explain in a footnote gas. column (c), and gas property recordable in the plant accounts.
the reason for the adjustments,the Dth and dollar amountof 3. State in a footnotethe basis of segregationof inventorybetween

adiustment, andaccountchargedor credited. currentandnoncurrent portions. Also,statein a footnote the method
used to report storage (i.e.•fixed asset methodor inventorymethod).

Line Noncurrent Current LNG LNG
NQ. Description (Account {Account (Account (Account (Account (Account (Account Total

117.1) 117.2) 117.3) 117.4) 164.1) 164.2) 164.3}
(a) (b) (c) (d) (e) (f) (g) (11) (i)

1 Balanceat Beginningof
Year 29~320.39S 197,529t036 226l849~431

2 Gas Delivered to Storage 0 216~374~990 216,374,990
3 Gas Withdrawnfrom

Storage 0 186A55~026 186ASS,026

4 OtherDebitsandCredits 0 (12~963~O62 (12,963.062

5 Balanceat End of Year 29~320.39S 214~485.938 243i806~333

6 Ddt 26,943)25 52,966~246 79~909A71

7 AmountperDth 1.09 4.05 3.05

Note: OtherDebits andCreditsrelateto variousgasstorage transfers.In 2014~ the company began estimatingcurrentmonth storageactivity.
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Nameof Respondent

Atmos Energy Corporation

This~rtis:

(1) L!J An Original

(2) n A Resubmission

Date of Report

(Mo.Da, Yr)

Year of Report

Dec. 31, 2014

CASE NO. 2015~00343
FR_16(7)(k)

ATIACHMENT1

INVESTIAENTS (Accounts 123 124 136)
1. Report below investments in Accounts 123~ In

vestmentsin Associated Companies, 124, Other Investments.
and 136~ TemporaryCash Investments.

2. Provide a subheadingfor each account and list
thereunder the infonnation called for:

(a) Investment in Securities-Listand describe each
security owned, givingname of issuer. date acquired and
date of maturity. For bonds, abo give principalamount, date
of issue.maturity~ andinterest rate. For capitalstock(in
eludingcapital stock of respondent reacquired under a
definiteplan for resale pursuant to authorizationbythe Board

of Directors,and includedin Account124~ OtherInvestments,
state number of shares, class, and series of stock. Minor
investmentsmay be groupedby classes. Investmentsin
eluded in Account 136~ Temporary Cash Investments.also
may btlgrouped by classes,

(b) Investment Advances-Reportseparatelyfor each
person or companythe amounts of loans or investment
advances which are properlyincludablein Account 123.
Include advancessubject to current repayment
in Accounts 145and 146. Withrespectto eachadvance,
show whether the advance is a note or open account.

Line

No.

Descriptionoflnvestment

(a)

1 Other rnvestmeMi Ate 124

2 Miscellaneous

3

4

5 TempQIllJ.y Cash Inyestments NC 136

6

7 Treasury Securities

8

9 Inyestmentsin Associated Commmies Ate 123

(b)

BookCostat Beginrung orYeM
(If book cost is differentfrom cost

to respondent. give cost to

respondent in 8 footnote and

explain difference.
(c)

o

Purchases

or Additions

DuringYear

(d)

10

11 None

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40
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INVESTlvIENTS (Accounts 123 124 136) (Continued)

Name ofRespondent

Atmos EnemY Corporation

ThisReport is:

(1) W An Original

(2) n A Resubrnission

Date of Report

(Mo,Ds, Yr)

Year of Report

Dec.31, 2014

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

ATIACHMENT 1

List eachnotegivingdateof issuance,maturity
date, and specifyingwhethernote is a renewal. Designate
any advances duefromofficers,directors, stockholders, or
employees. Excludeamountsreportedon page229.
3. Designatewithan asteriskin column(b) an)'securities, notes Of

accountsthat were pledgedand in 8 footnote state thename of
pledgesandpurposeof the pledge.

4. If Commissionapprovalwas requiredforany advance
made or security acqulred,designatesuch fact in a footnote
andgivename of Commission,dateof authorizatio~ and
case or docketnumber.

5. Reportin column(h) interestand dividendrevenues
from Investmentsincludingsuch revenuesfrom securities
disposedof duringtheyear.
6. In column(i) reportfor each investmentdisposedof

duringthe year the gainor loss representedby the difference
betweencost of theinvestment(orthe otheramountat which
carriedin the booksof account ifdifferentfrom cost) and
thesellingprice"thereof, not includinganydividendor in
terest adjustmentincludablein column(h).

Book Costat
Principal End ofYe.ar

Sales or Other Amount or (Ifbookcostisdifferent Revenue

Dispositions No. of Shares from cost to respondent, for

During Year at End givecost to respondent Year
ofYear in a footno1eand explain

(e) (f) difference.) (g) (h)

0 0 0

Gainor LOS8

fromInvestment Line

Disposed of No.

(i)

1

2

3

4

5

6

7

8

9

10

II

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40
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Name ofRespondent

Atmos Energy Corporation

This Report Is:

r-;l An Originaln A Resubmission

Date of Report

(Mo~D~Yr)

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

ATTACHMENT 1

Year ofReport

INVESTN!ENTS IN SUBSIDIARY COl\.1PANIES (Account 123 & 123.1)

L Report below investmentsin Accounts 123.1, In

vestments in SubsidiaryCompanies.

2. Provide a subheadingfor each companyand list

thereunder the informationcalled for below. Sub-totalby

companyand give a total in columns (e), (f), (g) and

(h).

(0) Investment in Securities-Listand describe each

securityowned. For bonds give also principal amount,date

of issue maturity~ and interest rate.

(b) InvestmentAdvances-Reportseparatelythe

amounts of loans or investmentadvanceswhich are sub-

ject to repayment,but which are not subject to current settle

ment With respect to each advance show whetherthe advance

is a note or open account. List each note giving date of issuance,

maturity date, and specifyingwhethernote is a renewal.

3. Report separatelythe equity in undistributed

subsidiaryearnings since acquisition. The total in column

(e) should equal the amount enteredfor Account 418.1.

Amount of

Descriptionof Investment

Line

No. (a)

1 Atmos Energy Holdings, Inc.

2 Blue Flame Insurance Services,LTD

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

FERC FORM NO~ 2 (ED~ 12-96)

Date

Acquired

(b)

Page 224

Date of

Maturity

(c)

TOTAL

Investmentat

Beginning of Year

Cd)

42,812~823

4~220,OOO



CASE NO, 2015-00343
FR_16(7)(k)

AnACHMENT 1

Year of ReportName of Respondent This Report Is: Date of Report

f""";l An Original (Mo~ Da,Yr)

Atmos Energy Corporation n A Resubrnission Dec. 31~ 2014

INVESTIdENTS IN SUBSIDIARY COlvIPANIES (Account 123 & 123.1) (Continued)

4. Designate in a footnote, any securities,notes, or

accounts that were pledged, and state the name of

pledgee and purpose of the pledge.

5. If Commission approvalwas required for any advance

made or security acquired, designate such fact in a footnote

and give name of Commission,date of euthcrizatic», and

case or docket number.

6. Report in column (f) interest and dividendrevenuesfrom

investments, including such revenuesfrom securitiesdis

posed of during the year.

7. In column (h) report for each investment disposedof

duringthe year) the gain or loss representedby the dif

ference betweencost of the investment(or the other amount

at which carried in the books of account if different from cost)

and the selling price thereof not including interest adjust

ment includable in column (f).

8. Report on Line 40~ column (a) the total cost of Account

123.1.

Equity in Amount of

Subsidiary Revenues Investmentat

Earnings for Year for Year End of Year

(e) (1) (g)

0 0 42J812~823

0 0 4~220,OOO

o o 47.032823

Gain or Loss

from Investment

Disposedof Line

(h) No.
D 1

0 2
3

4

5

6

7

8

9

10

11
12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27
28

29

30

31

32

33

34

35

36

37

38

39

0 40
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Name ofRespondent

Atmos Energy Corporation

This Report is:

(1) [!JAn Original

(2) DA Resubmission

PREPAY~NTS Account 165)

Date of Report

(Mo, D~ Yr)

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

ATTACHMENT 1

YearofReport

Dec. 31, 2014

1. Report below the particulars (details) on each prepayment.

Line

No.

1. Prepaid Insurance

Nature ofPtepayment

(a)

Balance at End of

Year(In Dollars)

(b)

Written off During

Year

2. Prepaid Expenses (Rents, Hardware Maintenance, Software Maintenance, Supplies, Services, etc.)

3. Prepaid Taxes

4. Prepaid Revolving Credit Facility Fees

5. Miscellaneous Prepayments

6. TOTAL

EXTRAORDINARY PROPERTY LOSSES (Account 182.1)

Description ofExtraordinary Loss [Include Balance at Total Losses

Line the date ofloss, the date ofConunission Beginning Amount Recognized

No. authorization to use Account 182.1 and period ofYear of During

of amortization(rna, yr, to my, yr)} Add Loss Year

rows as necessary to report all data.

Account

Charged

Amount

11,658,013

1,375,984

4,128,245

33,017A26

Balance

at

End of

Year

(a)

7 None

8

9

10

11

12

13

14
15 TOTAL

(b) (c) (d) (e) (f) (g)

UNRECOVERED PLANT AND REGULATORY STUDY COSTS (182.2)
Description ofUnrecovered Plant and Reg- Balance at Total Costs Written offDuring

ulatory StudyCosts [Includein the description Beginning Amount Recognized ..... Y_ear"""l""" --I

Line of costs, the date of Commission authorization ofYear of During Account Amount

No. to use Account 182.2 and period ofarnot- Charges Year Charged

tization (mo, yr, to rna, yr)] Add rows as neces-

sary to report all data. Number rows in se-

quence beginning with the next row number

after the last row number used for

extraordinary property losses.

(0) (b) (c) (d) (e) (f)

16 None

17

18

19

20

21

22

23

24

25

26 TOTAL

Balance

at

End of

Year

(g)
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CASE NO. 2015-00343
FR_16(7)(k)

AnACHMENT 1

Name ofRespondent
ITmSR·~~r

Date ofReport Year/Periodof Report
(1) X An Original (Mo,Da,.Yr)

Atmos Energy Corporation 10) A Resubmission Dec. 31,2014
OTHERREGULATORY ASSETS (Account182.3)

l. Report below details called for Concerningother regulatoryassets which are created throughthe ratemakingactionsof regulatoryagencies(and not includable
in other accounts).

2. For regulatoryassetsbeing amortized,show period of amortizationin column(a).
3. Minor items (5% of the Balance at End of Year for Account 182.3or amounts less than $250~OOO~ whichever is less) maybegroupedby classes,
4. Report separatelyany "DeferredRegulatoryCommissionExpenses"that are also reported on pages 350-351, Regulatory CommissionExpenses.
s. Providein a footnote, for each line item, the regulatorycitationwhere authorization for the regulatoryasset has been granted (e.g. CommissionOrder, state

commission order, court decision).
Line Description and Purpose or Balance at Debits Wntten ot1Dunng WIltten ott wnttenotI Balance at bnd ot
No. OtherRegulatoryAssets Beginning QuarterlYear During Period During Period Current

Current Account AmountRecovered AmountDeemed QuarterlYear
QuarterlYear Charged Unrecoverable

(a) ..' (b) (c) (d) (e) (f) (g)

I
2 Mid-Statesdivisionregulatoryasset establishedfor 1~227~792 0 4073 137~148 1~O90)644

the adoption of ASC740 (formerlyFAS 109
3 Accountingfor IncomeTaxes). This account is being
4 amortizedover twentyyears.

5

6
7 Rate case expenses 1~842~568 8,120,308 various 8,512,257 1,450)619

'8
9 Ad Valorem 1,173~O34 2,I06~755 4081 3~245~782 34,007

10
11 Pension and postretirementbenefit cost 18~187,837 4,382,384 9260 4)860)599 17~709)622

12
13 SERP benefit cost 228,202 280,763 9260 99,278 409,687

14
IS PipelineSafetyFee 31~359 2,300,325 various ~270~181 61)503

16

17 Denton deferred franchisefee 0 483~604 4081 392~787 90,817

18

19 Dallas AnnualRate Review (DARR)Tariff 647~O65 0 4030 215~176 431,889

20

21 MaximumAllowableOperatingPressure (MAOP) 1~172~798 775,975 various - 1~948,773

22

23 VirginiaRegulatoryAsset ~ 480,585 4073 363~686 116~899

24

25

26

27

28
29

30

31

32 TOTAL 24~lO,655 18,930,699 20~O96,894 0 23344,460

FERC FORM NO.2 (REV l:2~O7) Page 232



CASE NO. 2015~00343
FR_16(7)(k)

ATTACHMENT 1

Name OfRespondent TIllsReport Is: Date of Report Year ofReport

(1) WAn Original (Mo~ Da, Yr)

Annes Energy Corporation (2) DAResubmission Dec. 31t 2014

MISCELLANEOUS DEFERRED DEBITS (Account186)
1. Report below the details called for concerning miscellaneous deferred debits.

2. For any deferred debit being amortized, show period of amortization in column (a).

3. Minor items (less than $250,000) may be grouped by classes.

Description ofMiscellaneous Balance at CREDITS Balance at

Line Deferred Debits Beginning Debits Account Amount End

No. ofYear Charged OfYear

(a) (b) (c) (d) (e) (f)

1 Payroll Clearing (28A86) 985~850 various 971,996 (l4~632)

2 LGS IntegrationCosts 5,120J68 0 various 524,744 4,595,424

3 PensionAssets 47~399,606 22A21~722 27J53J34 42,668,194

4 Retirement Costs 51~528,258 19,044,530 926 20,113,555 50A59,233

5 Regulatory Commission Expenses 3~963A46 0 2)987)162 976)284

6 Line Pack 4,385~237 0 various 0 4,385,237

7 Goodwill M Citizens Acquisition 114)214)967 (1,448,181) (1,697,812) 114,464)598

8 Goodwill ~ KS storage fields 1,697,812 0 0 1,697,812

9 Goodwill ~ MVG Acquisition 90~892,978 0 0 90~892~978

10 Goodwill- Mid-Tex/Atmos Pipeline TXAcq. 498)647)878 430,478 13~671 499,064,685

11 Goodwill M Comfur T Acquisition 1)198~O19 0 0 1,198,019

12 DeferredAssetProjects (78,603) 3)249)349 3,268)120 (97)374)

13 APT Annual Adjustment Mechanism 5,772,591 14,640A04 14~789~665 5)623)330

14 Lincoln II Construction 108)380 0 34,226 74J54

15 Texas Rule 8.209 31~838~177 34,702,727 30,440,984 36,099,920

16 Risk Management Assets 45,877,925 242~961 ~939 288,715)395 124A69

17 MinorItemsEachLess Than$250,000 41,171 651~O32 617)571 74~632

18

19

20

21

22

23

24

25
26

27

28

29

30

31

32

33

34

35 Subtotal 337 ~639,850 387~932,411

36
37

38

39 TOTAL 902~579~524 8S2,286~963
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CASE NO. 2015R00343

FR_16(7)(k)
ATTACHMENT 1

3. At lines 4 and 6, add rows as necessary to report all data.
Number the additional rows in sequence 4.01, 4.02~ etc., and 6.01

6.02~ etc.

1. Report the information called for below concerning the
respondent's accountingfor deferred income taxes.

Name of Respondent

Atmos Energy Cor oration

This Report Is:

(1) [!JAn Original

(2) A Resubmission

ACCUMULA'IED DEFERRED INCOJvffi TAXES

Date of Report

(Mo~Da., Yr)

Year of Report

Dec. 31~ 2014

2. At Other (Specify), include deferrals relating to other
income and deductions.

o

Amounts
Credited to

Account 410.1

Amounts
Debited to

Account 410.1
(c

240~694~139

Balance at
Beginning

of Year
a)

Account Subdivision:

1 Account 190

2 Electric

3 Gas

4 Other

5 Total

Line
No.

6.01

6.02

7 TOTAL Account 190 Total of lines 5 thru 6.?

8 Classification of TOTAL

9 Federal Income Tax 15~357~882 o
10 State Income Tax o
11 Local Income Tax

Notes

Note: Amounts in the adjustment column represent adjustments between current and deferred provision accounts relating to

acquisitions and other miscellaneous tax true-up adjusttnents.

FERC FORM NO~ 2 (ED~ 12-96) Page 234



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

ATIACHMENT 1

Name ofRespondent Year of Report

Dec. 31,2014

Date of Report

(lvIo~ Da~ Yr)

6. Provide in a footnote a summary of the type and amount
of deferred income taxes reported in the beginning-or-year
and end-of-yearbalances for deferred income taxes that the
respondent estimates could be included in the development
of iurisdictioual rates,

This jCEort il
(1) X An Original

Cor oration (2 A Resubmission

ACCUMULATED DEFERREDINCO:ME TAXES
Atmos Ene

5, In the spaceprovided below~ identify by amount and class
ification, significant items for which deferred taxes are being
provided, Indicate insignificant amounts listed under "Other."

CHANGES DURING YEAF ADJUSTMENTS

Line

No
Acct
NoAmount

DEBITS CREDITSAmounts Amounts
Debited to Creditedto

Account 411.2 Account 411.2

(e)

2

various o various 628,728 257,762~289 3

4

5

6

6,01

367~841 10

11

FERC FROM NO~ 2 (ED~ 12..96) Page235 Next page is 250



Nameof Respondent

Atmos Enermr Corporation

This Report Is

(1) m An Original

(2) n A Resubmission

CAPITAL STOCK (Accounts 201 and 204)

Date of Report

(Mo~D~ Yr)

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

ATTACHMENT 1

Year of Report

Dec. 31) 2014

1. Report below the details called for concerning common

and preferred stock at end of year)distinguishingseparate

series of any general class. Show separate totals for common

and preferred stock.

2. Entries in column(b) should representthe number of shares

authorizedby the articlesof incorporationas amendedto end of year.

3. Give details concerningshares of my classand series of stock

authorized to be issued by a regulatory commissionwhich have not

yet been issued.

Par or Call

No. Name of Stock Exchange

(a)

1

2 Common stock- NYSE ~ ATD

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

FERC FORM NO~ 2 (ED. 12-96)

Line Class and Series of Stockand Number of Share

Authorizedby Charter

(b)

Page 250

Stated Value

PerShare

(c)

$0.005

Price at

Endof Year

(d)



Name of Respondent

Atmos Energy Corporation

ThisReportIs:

(1) mAnOriginal

(2) nAResubmission

Date of Report

(Mo,Da,Yr)

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

ATIACHMENT1

Year of Report

Dec. 31, 2014

CAPITAL STOCK (Accounts 201 and 204) (Continued)

4. The identificationof each class of preferred stock

shouldshowthe dividendrate andwhetherthe dividends

are cumulative or noncumulative.

5. State in a footnote ifanycapital stock thathas been

nominallyissued is nominally outstanding at end of year.

6. Give particulars (details) in column (a) of anynominally issued

capital stock, reacquired stock, or stock in sinking and other funds

which is pledged, stating name of pledged and purpose of pledge.

OUTSTANDINGPER BALANCE

SHEET (Total amount outstanding

withoutreductionfor amountsheld by

respondent)

AS REACQUIREDSTOCK

(Account 217)

HELD BY RESPONDENT

IN SINKINGAND

OTHER FUNDS

Line

No.

Shares

(e)

100~854,217

Amount

(f)

$504,271

Shares

(g)

Cost

(h)

Shares

(i)

Amount

(j)

1

2

3

4

.5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

FERC FORM NO.2 (ED. 12M96) Page 251



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

ATIACHMENT 1

Name ofRespondent This Report Is: Date ofReport Year ofReport

rxl An Original (Mo~ Da, Yr)

Atmos Energy Corporation n A Resubmission Dec. 31~ 2014

CAPITAL STOCK SUBSCRIBED,CAPITAL STOCKLIABILITY FOR CONVERSION~

PREMIUM ON CAPITAL STOCK, AND INSTALL1v1ENTS RECEIVEDON CAPITAL STOCK
(Accounts 202~ 203} 205, 206, 207, and 212)

1. Show for each ofthe above accounts the amounts applying to 3.Describe in a footnote the agreement andtransactions under

each class and series ofcapital stock which a conversion liability existed under Account 203, Common

2. For Account 202, Common Stock Subscribed, and Account 205, Stock Liability for Conversion, or Account 206~ Preferred Stock

Preferred Stock Subscribed, show the subscription price and the Liability for Conversion, at the end ofyear.

balance due on each class at the end ofyear. 4. For Premium on Account 207, capital Stock, designate with an

asterisk in column (b), any amounts representing the excess of

consideration receivedover statedvaluesof stockswithoutpar

value.

Line

No.

Name of Account and Description ofItem

(a)

1

2 NONE

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40 TOTAL

I(b)

Numberof Shares

(c)

o

Amount

(d)

o
FERC FORM NO.2 (EDt 12-96) Page 252



Name of Respondent

Atmos Enel1B'" Corporation

This ReMIS: Date of Report

I
X An original (MO~ DB,. Yr)

A Resubmission

OTHER PAID-IN CAPITAL (Accounts 208-211)

Year of Report

Dec. 31, 2014

CASE NO. 2015·00343
FR_16(7)(k)

ATIACHMENT 1

L Report below the balance at the end of the year and the

information specified below for the respective other paid-in capital

accounts. Provide a subheadingfor each account and showa totalfor

the account, as well as a total of all accounts for reconciliationwith

the balance sheet, page 112. Explain changes made in any account

duringthe year and give the accounting entries effecting such change.

(a) Donations Received from Stockholders (Account 208) 

State amount and briefly explain the origin and purpose of

each donation.

(b), Reduction in Per or Stated Value of Capital Stock (Account 209)

State amount and briefly explain the capital changes that gave rise to

amounts reported under this caption including identificationwith the

class andseries of stock to which related.

(c) Gainon Resale or Cancellation of Reacquired Capital Stock

(Account 21a)-Report balance at beginning ofyear, credits, debits)

and balance at end of year with a designation of the nature of each

creditand debit identified by theclass and series of stock to which

related.

(d) Miscellaneous Paid-In Capital (Account 211) - Classify

amounts includedin this account according to captions that,

together with brief explanations, disclose the general nature of the

transactions that gave rise to the reported amounts.

Line

No.

Item
(a)

Amount
(b)

1 MiscellaneousPaid-In Capital Ale 211

2 Amounts paid for common stock in excess of the $0.005 stated value.

3

4

5
6

7

8

9

10

11

12

13
14

15

16

17
18

19

20
21

22
23

24

25

26
27

28

29
30
31
32
33
34
35
36

31
38

39

40 TOTAL

2,181,643,907

2~181,643,907

FERC FORM NO.2 (ED; 12-96) Page 253



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

ATTACHMENT 1

Name of Respondent

ThisRe~ An original

Date of Report Yearof Report

(Mo,D~ Yr)

Atmos EnereY Corporation A Resubmission Dec. 31~ 2014

DISCOUNT ON CAPITAL STOCK (Account 213)

1. Report the balance at end of year of discount on capital stock for 2. If any change occurred during the yearin the balance with

each class and series of capital stock. Use as many rows as respectto anyclassor seriesof stock,attacha statementgiving

necessary to report all data. details of the change. State the reason for anycharge-off during the

year and specify the amount charged.

Line Class and Series of Stock Balance at End of Year

No. (a) (b)

1 Nat applicable

2

3

4

5

6

7

8

9

10

11

12

13

14

15 TOTAL 0

CAPITALSTOCKEXPENSE{Account 214)

1. Report the balance at end of year of capital stock expenses for 2. Ifanychange occurred during the year in the balance with

each class and series of capital stock. Use as many rows as respect to any class or series of stock)attach a statement giving

necessary to report all data. Number the rows in sequence starting details of thechange. State the reason for any charge-off of capital

from the last row number used for Discount on Capital Stock above. stock expense and specify the account charged.

Line Class and Series of Stock BalanceatEnd of Year

No. (a) (b)

16 Not applicable

17

18

19

20

21

22

23

24

25

26

27

28

29 TOTAL 0
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Name ofRespondent

Atmos EnerlY Corporation

This RM0rtIs:
. X An original

A Resubmlssion

Date ofReport

(Mo, Da, Yr)

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

ATIACHMENT 1

Year ofReport

Dec. 31,2014

SECURITIESISSUED OR ASSlThffiD AND

SECURITIESREFUNDED OR RETIRED DURING THE YEAR

1. Furnisha supplemental statement brieflydescribing security

financing andrefinancing transactions duringtheyear andthe

accounting for the securities, discounts, premiums, expenses, and

relatedgainsor losses. Identifyas to Commission authorization

numbersand dates.

2. Providedetailsshowing the full

accounting forthe totalprincipal amount, par value,or stated

valueof eachclassandseriesof security issued,assumed

retired,or refundedandthe accounting for premiums, dis

counts, expenses, and gainsor lossesrelatingto the securities.

Setforththe factsofthe accounting clearlywith

regardto redemption premiums, unamortized discounts, ex

penses,and gainsor lossesrelatingto securitiesretiredor

refunded, including the accounting for suchamountscar~

ned in the respondent's accountsat the date of the refunding

or refinancing transactions with respectto securities

previously refunded or retired.

3. Include in the identification of each class and series

of security~ as appropriate, the interestor dividendrate)

nominaldate of issuance, maturitydate,aggregate

principalamount, par valueor statedvalue,

andnumberof shares. Givealsothe issuance

of redemption priceandname of theprincipal under

writingfirmthroughwhichthe security trans

actions were consummated.

4. Where the accounting for amountsrelating to

securities refundedor retiredis otherthanthat

specifiedin GeneralInstruction17of theUniform

System ofAccounts, give references to the Commission

authorization for the differentaccounting and statethe

accounting method.

5. For securities assumed) givethe nameof the

company for whichthe liabilityon the securities

wasassumedas wellas detailsof the

transactions whereby therespondent undertook to pay

obligations of anothercompany. If anyunamortized

discount, premiums, expenses, and gainsor losses

weretaken overontothe respondent's books,

furnishdetailsof theseamountswithamounts

relatingto refundedsecurities clearlyearmarked.

Securities Issued in 2014:

Common Stock with stated value $0.005:

Directors'Fees

OutsideDirectors'Equity Incentive Compensation

Employee LTIP

Direct Stock PurchasePlan

February 2014 Offering

Retirement Savings Plan

Repurchase of Equity Awards

Total

FERC FORM NO.2 (ED. 12-96)

Number of

Shares

1,686

4,578

665,754

144,086

9,200,000

75~580

(195~769)

9,895,915

Page 255.1

Stated

Value

8

23

3,329

720

46~OOO

378

(979)



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

ATIACHMENT 1

Name of Respondent This ReportIs: Date of Report Year of Report

~An0ri8inal (Mo,Da,Yr)

Atmos Energy Corporation A Resubmission Dec. 31~ 2014

LONG-TERM DEBT (Accounts 221~ 222~ 223~ and 224)

1. Report byBalance SheetACC01U1t the details 3. For advancesfrom AssociatedCompanies,report

concerninglong-termdebt includedin Accounts separatelyadvanceson notes and advanceson open ac-

221> Bonds)222)ReacquiredBonds, 223,Advancesfrom counts. Designatedemandnotes as such. Includein column

AssociatedCompanies,and224> other Long-Term Debt. (a) names of associatedcompaniesfromwhich advances

2, For bonds assumedby the respondent,include in col- were received.

umn(a) the name of the issuingcompanyas well as a 4. For receivers' certificates)show in column(0)the

descriptionof the bonds. name of the court and date of court orderunderwhich such

certificateswere issued.

Outstanding

Nominal (Total amount

Date Date outstanding

Line Classand Series of Obligationand of of without reduction

No. Name of StockExchange Issue Maturity for amountsheld

by respondent)

(Acct.221)

(a) (b) (c) (d)

1 Long-TermSeniorNotes:

2 Unsecured6.75%debentures 7/98 7/28 l.50,OOO~OOO

3 Unsecured 4.9.5%notes 10/04 10/14

4 Unsecured5.95%notes 10/04 10/34 200~OOO,OOO

5 Unsecured6.35%notes 6/07 6/17 2S0,OOO~OOO

6 Unsecured8.50%notes 3/09 3/19 450,000>000

7 Unsecured5.50%notes 6/11 6/41 400,OOO~OOO

8 Unsecured4.1S%notes 1113 l/43 500)OOO~OOO

9 Unsecured4.125%notes 10114 10/44 500,OOOtOOO

10

11

12 Medium-Tenn Notes·

13 MTN,SeriesA> 1995-1)6.67% 12/95 12125 lO~OOO)OOO

14
15

16

17
18

19

20

21

22
23

24
25

26

27
28

29

30

31

32

33

34

35

36

37

38

39

39

40 TOTAL 2~460~OOO,OOO

FERC FORM NO.2 (ED. 12-96) Page 256



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

ATTACHMENT 1

Name of Respondent This Report Is: Date of Report Year of Report

~AnOriginal (Mo~ Da,. Yr)

Atmos Energy' Corporation A Resubmission Dec. 31~ 2014

LONG-TERM DEBT (Accounts 221~ 222~ 223~ and 224) (Continued)

5. In a.supplementalstatement,give explanatory outstandingat end of'year, describesuch securities in a

detailsfor Accounts223 and 224 of net changes footnote.

duringthe year. With respectto long-termadvances,show 8. If interestexpensewasincurredduringthe year on

for each company: (a) principaladvancedduringyear, (b) in- any obligationsretiredor reacquiredbeforeend of year~ in-

terest addedto principalamount, and (c) principalrepaiddur- eludesuch interest expensein column(f), Explain in a foot-

ing year. Give Commissionauthorizationnumbersand dates. note any differencebetweenthe total of column(f) and the

6. Ifthe respondenthaspledgedanyof its long-termdebt total of Account427,Intereston Long-Tenn Debt and

securities,give particulars(details)in a footnote,including Account430~ Intereston Debt to AssociatedCompanies.

name of the pledgee and purposeof the pledge. 9. Give details concerningany long-termdebt authorized

7. Ifthe respondenthas any long-termsecurities by a regulatorycommissionbut not yet issued.

which have been nominallyissuedand are nominally

INTERESTFOR YEAR HELD BY RESPONDENI'

Redemp-

Reacquired tionPrice

Rate Amount Bonds Sinkingand Per $100 Line

(in%) (Acct. 427) (Acct. 222) OtherFunds at End of No.

(Acet.242) Year

(e) (f) (g) (h) (I)

1

6.75% 10,125~OOO makewhole 2

4.95% 22,223,161 make whole 3
5.95% 11~892~953 make whole 4

6.35010 1.5,400,020 make whole 5

8.500A. 38)17~266 makewhole 6

5.50% 21,330 j698 make whole 7

4.15% 22,970,857 make whole 8

4.13% 4~279,920 makewhole 9

10

11

12

6.67% 667POO N/A 13
14

15
16
17

18
19

20

21
22

23

24
25
26

27
28

29

30

31

32

33

34
35

36

37

38

39

39

147,O61~876 40
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Dec. 31~ 2014

Year of ReportDate of Report

(11o~ Da, Yr)

This Report Is:

[Xl An Original

Atmos Energy Corporation n A Resubmission

Name of Respondent

UNAMORTIZED DEBT EXPENSE) PRElv1IUM AND DISCOUNTONLONG~TERMDEBT

(Accounts 181,225,226)

1. Report under separatesubheadingsfor Unamortized

Debt Expense, UnamortizedPremiumon Long-Term Debt

andUnamortized Discounton Long-TermDebt,

detailsof expense) premium. or discountapplicableto

each class and series of long-term debt.

2. Show premium amounts by enclosing the figures in

parenthesis.

3. In column(b) show the principal amountof bonds or

otherlong-term debtoriginallyissued.

4. In column(c) show the expense,premiumor discount

with respect to the amount of bonds or other long-term debt

originallyissued.

Line Designation

No. Long-TermDebt

(a)

1 Unamortized Debt Discount"

2 Unsecured6.75% debentures

3 MTN, Series A~ 1995-1) 6.67%

4 Unsecured 4.95% notes

5 Unsecured5.95%notes

6 Unsecured6.35% notes

7 Unsecured8.50%notes

8 Unsecured5.50% notes

9 Unsecured4.15% notes

10 Unsecured 4.125% notes

11 Planneddebt issuanceJun-17

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

Principal

Amount of

Debt Issued

(b)

150>OOOtOOO

10~OOO>OOO

200~OOO,OOO

250~OOO>OOO

450~OOO~OOO

400tOOO~OOO

500>000)000

500~OOO~OOO

see note I

AMORTIZATION

Total Expense) PERIOD

Premium or Date Date

Discount From To

(c) (d) (e)

2~998,146 7/98 7/28

233,308 12/95 12125

4A98,263 10/04 10114

3A58~334 10/04 10/34

3~O70,417 6/07 6/17

4~612)981 3109 3/19

5~680~593 6111 6/41

6~306,18S 1/13 1/43

6A62,22S 10/14 10/44

see note 1 nla n/a

331-- ~_----~-......_..........L...~"""":"'""-----~ ~--~~----L...--~_=_~~~~__:~--"':I
34 Note 1: In October2012i we enteredinto forwardstarting interest rate swapsto fix the Treasuryyield componentassociatedwith the anticipatedissuanceof

$250million3Q..year unsecuredseniornotes in fiscal 2017.This balancerelates to the fees for transactionmanagementservicesin connectionwith the
35 forward startinginterestrate swaps.These amountswill be amortized over the life of the new seniornotes after they are issued.
36

37
~---------------""'II""""-----------_------"""T'"------""'T""-------t

38

39

40 TOTAL 2)460,OOO~OOO 37~320A52
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Name of Respondent This Report Is: Dote of Report Yearof ReportF9An Original (Mo~D~Yr)

Atmos Energy Corporation A Resubmission Dec. 31~ 2014

UNAMORTIZED DEBT EXPENSE) PREMIUMAND DISCOUNTON LONG-TERMDEBT

(Alccounts 181)225,226)
S. Furnish in a footnote details regardingthe 6. Identify separatelyundisposedamountsapplicableto

treatmentof unamortizeddebt expense,premium or discount issues which were redeemed in prior years.

associatedwith issuesredeemed duringthe year. Also, give 7. Explain anydebits and credits other than amortiza-

in a footnote the date of the Commission's authorization of tion debited to Account 428~ Amortization of Debt Discount

treatmentother than as specifiedby the Uniform System of and Expense, or credited to Account 429~ Amortization of

Accounts. Premium on Debt-Credit.

Balanceat Debits During CreditsDuring Balanceat Line

Beginningof Year Year Year End of Year No.

(Acct 181) (Acet. 181)

(f) (g) (h) (i)

1

lAS3,745 - 99~938 1~353,807 2

94~O32 7,790 86~242 3

377~350 - 377,350 4

2A07~.530 . 1l5~723 2~291~807 5

1,OO4~O60 - 286~874 717,186 6

2~386~522 ~ 454~576 1~931~946 7

5,123~O67 186~860 4,936 t207 8

6,103,837 . 210~220 5~893~617 9

82~170 6~380~O53 46~183 6A16,040 10

41~580 . 41~580 II

12

13

14

IS

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

19,O73~893 6,380,053 1,785,513 23,668A33 40
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Name of Respondent

Atmos Energy Corporation

This Report Is:

X An Original

A Resubmission

Date of Report

(MOt Da, Yr)

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

ATIACHMENT 1

Year of Report

Dec. 31~ 2014

UNAMORTIZED LOSS AND GAIN ON REACQUIRED DEBT Accounts 189, 257

1. Report under separate subheadingsfor Unamortized

Loss and Unamortized Gain on ReacquiredDebt,

details of gain and loss, includingmaturity date, on reac-

quisition applicable to each class and series of long-term

debt, Ifgain or loss resulted from a refunding transaction,

include also the maturity date of the new issue.

2. In column (c) show the principal amount ofbonds or

other long-term debt reacquired

3. In column (d) show thenet gain and net loss realized

on each debt reacquisitionas computed in accordancewith

GeneralInstruction 17 of the Uniform Systems of Accounts.

4. Show loss amounts by enclosingthe figures in

parentheses.

5. Explain in a footnote anydebits and credits other than

amortizationdebited to Account 428.1~ Amortization of Loss

on Reacquired Debt, or credited to Account 429.1, Amortiza

tion of Gain on ReacquiredDebt-Credit.

Designation of Date Principal

Line Long-Term Reae- of Debt

No. Debt quired Reacquired

(a) (b) (c)

Net Gain or

Net Loss

(d)

Balance at

Beginning

of Year

(e)

Balance

at End of

Year

(f)

2 BdB Series J~ 9.400.10

3 Fl\ffi Series Q~ 9.75%

4 FMB Series T~ 9.32%

FMB Series U~ 8.77%

6 Unsecured 6.35% notes

7 FMB Series p~ 10.43%

8 Unsecured 4.000hnotes

9 Unsecured 5.125% notes

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

391-----------
40 TOTAL

FERC FORM NO~ 2 (ED~ lZ~96)

6/05

6/05

6/05

6/05

6/07

5/08

4/09

8/12

17,OOO~OOO.OO

20,OOO~OOO.OO

18,000,000.00

20,OOO~OOO.OO

250,000,000.00

6,250~OOO.OO

400~OOO)OOO.OO

250~OOO~OOO.OO

(8,511,783)

(4,828~420)

(5,691 ~858)

(5,957,960)

(201,674)

(202~500)

(7~065,937)

(5,035,804)

Page 260

4,109,581

2~138,011

2,690~369

3,072,659

70,586

129,708

3,709,617

4,874,939

20,795A70

3,549,184

1,800,430

2~327,623

2t703,940

50A19

95~871

3,003,023

4,707,078



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

ATTACHMENT 1

Name of Respondent This Report Is: Date of Report Year ofReport.MAn Original (Mo,Da,. Yr)

Atmos Energy Corporation A Resubmission Dec. 31,2014

RECONCILIATION OF REPORTEDNET INC01v1E WITH TAXABLEINCOME

FOR FEDERALINCOMETAXES

1. Report the reconciliationof reportednet incomefor 2. Ifthe utility is a member of a group which files con-

the year with taxable income used in computingFederal in- solidatedFederal tax return, reconcilereported net

cometax accruals and show computationof such tax ac- incomewith taxable net income as if a separate return

crows. Include in the reconciiiaticn,asfar as practicable, were to be filed, Indicating,however, intercompany

the same detail as furnishedon ScheduleM~1 of the tax amounts to be eliminatedin such a consolidated

return for the year. Submit a reconciliationeven though there return. State names of group members,tax assigned

is no taxable income for the year. Indicate clearlythe nature to each group member, and basis of allocation,

of each reconcilingamount. assignment,or sharingof the consolidatedtax among

the group members.

Line Particulars (Details) Amount

No. (0) (b)

1 Net Income for tbe Year as of 9130/14 254,575,241

2 Reconciling Items for the Year

3 Taxable Income Not Reported on Books

4

5

6

7

8

9 Deductions Recorded on Books Not Deducted for Return

10 FIT Expense 146~596,502

11 DeferredGasCosts 11,499)999

12 Pension Expense 27~7I4,676

13 MIP I VPP Accrual 3,745,180

14 Aid in Construction 32~589~227

15 RSGP (3~O74)O96)

16 FAS 106 Adjustment 4,382,811

17 SEBP Adjustment (7,259)487)

18 Allowancefor DoubtfulAccounts 2,}41)451

19 WACOG to FIFO Adjustment 13~622r268

20 CapitalizedInterest Adjustment 6)43,873

21 State Income Tax Deduction 6~682~O21

22 Other, Net 33,233~856

23 Income Recorded OD Books Not Included In Return

24 Gain/losson Sale of Assets (2) 84A82)

25 Dividends ReceivedDeduction (l~O77,655)

26 Deductions on Return Not Charged Against Book Income

27 DepreciationAdjustment (85~91 O~337)

28 CapitalizedOverheadAdjustment (49.474~34I )

29 Goodwill (37,439~168)

30 ESOP Dividends (6~592,306)

31 MiscellaneousAccrued (50)

32 CapitalizedSoftware (11,133~683)

33 Repairs Deduction (390,609,889)

34 TX Rule 8.209Reg Asset Deferral (33~206~325)

35 Over Recoveriesof PGA (31,377~O91)

36 Other)net (17,811,937)

37 Federal Tax Net Income (134~223)742)

38 Show Computation of Tax:

39 Federal Tax Net Income (l34~223)742)

40 Federal Income Tax Rate 35%

41 Federal Income Tax LiabUUtyas of 9130/14 (46,978)310)
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Name of Respondent

Atm08 Energy Corporation

This Report Is:

r-;l An Original

rI A Resubmission

Date of Report

(Mo)Da, Yr)

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

ATTACHMENT 1

Yearof Report

Dec. 31~ 2014

TAXES ACCRUED, PREPAID AND CHARGED DURING TIIE YEAR

1. Give details of the combinedprepaid and

accrued tax accounts andshow the total taxes charged to

operations and other accounts duringthe year. Do not in

clude gasoline and other sales taxes which have been

charged to the accounts to which thetaxed materialwas

charged. If theactual or estimated amounts of such taxes

are known,show the amounts in a footnote and designate

whether estimated or actual amounts,

2. Includeon this page, taxespaid duringthe year and

chargeddirect to final accounts)(not charged to prepaid or

accrued taxes). Enter the amounts in both columns (d) and

(e). The balancing of thispage is not affected by the inclu

sion of these taxes.

3. Include in column (d) taxes charged during the year,

" taxes chargedto operationsand other accounts through (a)

accruals credited to taxes.accrued, (b) amounts credited to

the portion of prepaid taxes chargeableto currentyear, and

(c) taxes paid andcharged direct to operations or accounts

other thanaccrued andprepaid tax accounts.

4. List the aggregateof each kind of tax in such manner

BALANCEATBEGINhlJNG OF YEAR

Line

No. Kind of Tax

(SeeInstruction5)

(a)

Taxes Accrued

(Account 236)

(b)

PrepaidTaxes

(Inel. in Account 165)

(c)

1 FICA

2 FUTA

3SUTA

4 Propertyand Other

5 Franchise- Other
6 Gross Receipts

7 Use Tax

8 Federal Income

9 State Income

10 Franchise ~ Capital Based
11 Fedeml Tax Interest I Penalty

12 State Tax Interest! Penalty

13

14

15 Note: Adjustments for Federal & State Income taxesrelated to adjustments made

16 between current and deferredprovision accountswith respect to acquisitions

17 made and othermiscellaneous tax true-up adjustments.

18 TOTAL

(4,799~104)

(10)609)

9,882

66t523~691

10,087,312
33,482

566~842

(4,197~965)

(3)396,178)

1t890~149

(217,000)

66A90,S02

o
164,163

(643~373)

o

(479~210)

Line

No.

DISTRIBUTION OF TAXESCHARGED (Show utility departmentwhere applicableand"account"charged.)
Electric Gas OtherUtility

Account 408.1) (Account 408.1~ Departments

409.1) 409.1) (Account 408.1)

409.1)
(i) (j) (k)

Other Income

and Deductions

(ACCOWlt 408.2~

409.2)
(1)

1

2

3

4

5
6

7

8
9

10

11

12

13

14 TOTAL

FERC FORM NO~ 2 (ED. 12-96)

Taxes other than

incometaxes (408.1) 216)247)924

IncomeTaxes-
Federal (409.1) (15A40,719)

Income Taxes -

State (409.1) 4~646~161

Other(including
taxes Capitalized) 54~635,03S

260J088~401 0
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Name of Respondent

Atmos Energy Corporation

This Report Is:

~ An Original

rI A Resubmission

Dateof Report

(Mo,Da, Yr)

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

AITACHMENT 1

Year of Report

TAXESACCRUED~ PREPAIDAND CHARGEDDURINGTHE YEAR

that the total tax for each State and subdivisioncan readily

be ascertained.

5. Ifany tax (excludeFederal and state incometaxes)

covers more thanoneyear, show the requiredinformation

separatelyfor each tax year, identifyingthe year in column(a).

6. Enter all adjustmentsof the accruedand prepaid tax

accounts in column(f) and explaineach adjustment in a

footnote. Designate debit adjustmentsby parentheses.

7. Do not includeon thispage entrieswith respect to

deferredincometaxes or taxes collectedthroughpayroll

Taxes

deductionsor otherwisependingtransmittal of such taxes to the taxing

authority.

B. Show in column (i) thru (P)how the taxed accountswere distributed.

Showboth the utility departmentand number of account charged. For

taxes chargedto utility plant, showthe number of the appropriatebalance

sheetplant account or subaccount

9. For any tax apportionedto more than one utilitydepartmentor account,

state in a footnote thebasis (necessity)of apportioningsuchtax.

10. Itemsunder $250~OOO may be grouped

II. Report in column (q) the applicableeffective state income tax rate.

BALANCEAT END OF YEAR

Charged

During Year

(seefootnote 1)

Cd}
30,507~I02

239,476

494~959

86,944~728

84,866,591
35,367~053

30,042r380

(15,440,719)

4~646,161

2,291,331

129,339

260,088AOI

TaxesPaid

During

Year

(e)

(25~20l,543)

(247,598)

(504~284)

(80A97~44)

(84,990,790)

(35A81,832)
(29,907,795)

12~129,575

5,764,321

(2~229,542)

Adjust-

ments

(f)

28~399

9

37

2,257~113

(1,684~984)

600.574

TaxesAccrued

(Account236)

(g)

534~B54

(18,722)

594

72 t970,875

10,794~745

(16J55)

701,427

(5,251~996)

S~329~320

1~951~938

(87,661)

o

PrepaidTaxes

(Incl. in Line

Account 165) No.

(h)

1

2

3

o 4
(667A69) 5
(708,515) 6

o 7

8

9

10

11

12

13

14

15

16

17

18

DISTRIBUTION OF TAXESCHARGED(Show utility departmentwhere applicableand accountcharged.

Extraordinary OtherUtility Adjustmentto

Items Opn. Income Ret. Earnings

(Account 409.3) (Account 408.1~ (Accmmt 439) Other

409.1)

(m) (n) (0) (P)

Line

State/Lccal No.

IncomeTaxRate
(q)

o

Footnote1: Theseare the gross amountsof taxes charged. Some of
these amountsare capitalized. Pleasenote in column (j) the total

amount of taxes chargedto income statementaccount 408.1.

o

34.20%

2.3QIlh

1
2

3

4

5
6

7

8

9

10

11
12

13

]4
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Atmos Energy Corporation

ThisReportIs:

r7l An Original

.rl AResubmission

Date of Report

(1vIo~ Da~ Yr)

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

ATIACHMENT 1

Year of Report

Dec. 31~ 2014

MISCElLANEOUS CURRENTAND ACCRUEDLIABILITIES (Account242)

1+ Describe and report the amount of other current and

accrued liabilitiesat the endof year.

Line

No.

Item

(a)

2. Minor items (less than $250~OOO) may begrouped

underappropriate title.

Balance at

End of Year

(b)

64;668,207

10,371,598

6,417,000

316,878

13~701,077

2~744,539

28,533,972

2,305,346

314,111
(36,314)

1 SPAS 106 - OPEB
2 Management IncentiveNariablePay

3 Outstanding Checks in Escheatment Process

4 Liabilities from Risk ManagementActivities

5 Gas Imbalance

6 Deferred Billing AR

7 Reservefor InterimRates Subjectto Refund
8 Conservation& EnergyEfficiency Program

9 Minor Items Each Less Than $250~000

10

11

12

13

14

IS

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

41I----------------------------------+------------t
42 TOTAL
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT1

Name of Respondent ThisReport Is: Date of Report Year of Report

f X An Original (Me. Da, Yr)

Atmos Ener~ Corporation I A Resubmlssion Dec. 31, 2014

OTHER DEFERREDCREDITS (Accounts253)

1. Reportbelow the detailscalled for concerning 2. For any deferred creditbeing amortized, showthe

otherdeferredcredits. periodof amortization.

3. Minoritems(lessthan $250,000) maybe grouped b classes.

Description of Balanceat DEBITS Balance

Line Other Deferred Beginning Contra Credits at End of

No. Credits of Year Acct Amount Year

(6) (b) (c) (d) (e) (£)

1 Directors'Deferred Compensation 441~O42 140J667 49~333 349~708

2 OutsideDirectors' RetirementPlan 1~220,828 493,389 347~507 1~O74~946

3 Retirement Cost 72t935,290 9,010,734 14,323,848 78,248~404

4 SFAS 106 ~ OPEB 165,394~555 411,019A45 413~546,701 167~921~811

5 Office Building Leases 8,010,644 487,493 1,100,872 8,624,023

6 Customer Contributionsin aid of construction 797,859 166t857 0 631,002

7 Revenue deferred until rate changeapproval 2,713A72 9~608,190 6~894~718 0

8 RiskManagement Activities 1,015,594 162~878t659 244,313,596 82A50,531

9 Liability for UncertainTax Positions 3~ 171~970 1,689,337 6,579,813 8,062A46

10 Liability for Income Tax Interest/Penalties 0 0 410~923 410~923

11 ConservationProgram 0 lO3~535t906 I 103,910~697 37(791

12 Minor Items Each Less Than $250,000 (4,042) 38,336 197~377 154~999

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37 TOTAL 255~697~212 699069013 791~675 385 348!303~584
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Name of Respondent

Atmns Energy Corporation

This ReportIs:

X An Original

A Resubmission

Dateof Report

(Mo~ D~ Yr)

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

ATIACHMENT1

Year of Report

Dec. 31) 2014

ACCUMULATED DEFERRED INCOMETAXES - OTHERPROPERTY (Account282)

1. Report the information called for below concerning the

respondent's accounting for deferred income taxes relating

to property not subject to acceleratedamortization.

2. For Other) includedeferralsrelatingto otherincome

and deductions.

Line

No.

AccountSubdivisions

Balanceat

Beginning

of Year

Amounts

Debited to

Account 410.1

Amounts

Credited to

Account 410.1

(a)

1 Account 282

2 Electric

3 Gas

4 Other (Define)

TOTAL (Enter Total of lines 2 thru. 4)

6 Other (Specify)

6.01

6.02

202)740,306 o

o

7.02 TOTAL Account 282 (Enter oflines 5 thru 6.1)

8.02 Classification ofTOTAL

9.02 Federal Income Tax

10.02 State Income Tax

11.02 Local Income Tax

189~171 ~903

13~568,403

Notes

Note: Amounts in the adjusb:nent column represent adjustmentsbetween current and deferred provision accounts relating to

acquisitions andother miscellaneoustax true-up adjustments.
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Name ofRespondent This Report Is:

X An Original

Date ofReport

(Mo)Da,Yr)

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

ATTACHMENT 1

Year ofReport

Atmos Energy Corporation A Resubmission Dec. 31 t 2014

ACCUlvfULATED DEFERRED INCOMETAXES..OTHERPROPERTY(Account282) (continued)

3. Add rows as necessary to report all data. When rows are

added, the additional row numbers should follow in sequence,

4.01 t 4.02 and 6.01,6.02, etc. Use separate pages as required.

CHANGESDURINGYEAR

5. Provide in a footnotea summary of the type and amount of deferred incometaxes

reported in the beginning-of-year and end-of-year balances for deferred income taxes that

the respondent estimates could be included in the development ofjurisdictional rates.

ADmSThffiNTS

Amounts

Debitedto

Account 411.2

(e)

Amounts

Credited to

Account411.2

(f)

Account No.

(g)

Debits

Amount

(h)

Credits

Account No.

(i)

Amount

(j)

Balance at

Endof Year

(k)

Line

No.

0 0 various 0 various 1)555,123)615 3

4

0 0 0 0 1)555~123)615 5

6

6.01

6.02

0 0 0 0 1)555)123)615 7

0 9

0 10

11
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Name of Respondent

Atmos Energy Corporation

This Report Is:

X An Original

A Resubmission

Date of Report

(Mo, Da, Yr)

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

AnACHMENT 1

Year of Report

Dec. 31~ 2014

ACCUMULATED DEFERRED INCO:ME TAXES - OlHER (Account283)

1. Report the information called for below concerning the

respondent's accounting fur deferred income taxes relating

to amounts recorded in Account 283.

2. For Other (Specify), include deferrals relating to other

income and deductions.

CHANGES DURING YEAR

Line

No.

Account Subdivisions

(a)

1 ACCOlmt 283

2 Electric

3

4

5

6

7

8 Other

Balance at

Beginning Amounts Amounts

of Year Debited to Credited to

Account 410.1 Account 410.1

(b) (c) Cd)

9 TOTAL Electric (Enter Total of lines 3 thru 8)

10 Gas

11 AccumulatedDeferred Tax Liability

12

13

14 .

15

16 Other

17 TOTAL Gas (Total of 11 thru 16)

18 Other (Specify)

19 TOTAL (Acet 283) (Total oflines 9~ 17, and 18)

20 Classificationof TOrAL

21 Federal Income Tax

22 State Income Tax

23 Local Income Tax

123,921,343 0 1,608,571

123~92t343 0 1,608,571

0 1~749)660

0 (141~O89)

NOlES

Note: Amounts in the adjustment column represent adjustments between current and deferredprovisionaccounts relating to

acquisitions and other miscellaneous tax true-up adjustments.
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Name ofRespondent

Atmos Energy Corporation

ThisReport Is:

X .An Original

A Resubmission

Dateof Report

(Mo,Da,Yr)

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

ATTACHMENT 1

Year ofReport

Dec. 31)2014

ACCUMULATED DEFERRED INCOME TAXES - OTHER (Account 283) (Continued)

3. Provide in the space below explanations for pages 276

and 277. Include amounts relating to insignificant items

4 < Use separate pages as required.

CHANGES DURINGYEAR

5. Provide in a footnote a summary ofthe type and amountof deferredincometaxes

reported in the beginning-of-year and end-of-yearbalancesfor deferredincometaxes that

the respondentestimatescouldbe includedin the developmentof jurisdictionalrates.

ADJUSnAENTS

Amounts

Debited to

Account410.2

(e)

Amounts

Creditedto

Account411.2

(f)

Account

Credited

(g)

Debits

Amount

(h)

Account

Debited

(i)

Credits

Amount

G)

Balance at

End ofYear Line

No.

3

0 0 various 0 various 71,002)844 51~309)928 11

12

13

14

15

16

0 0 0 71)002,844 51)309~928 17

18

0 0 0 71~OO2,844 51,309~928 19

0 66~528~692 21

0 4,474,152 22

23

NOTES (Continued)
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CASE NO. 2015M00343

FR_16(7)(k)
ATIACHMENT 1

Name of Respondent IThisReportis: DateofReport Year/Periodof Report

X An Original (Mo~Da, Yr)

Atmos Energy Cornoratlcn 1::!1A Resubmission Dee. 31,2014

OTHERREGULATORYLIABILITIES(Account254)
L Reportbelowthe detailscalledfor concerning otherregulatory liabilities whicharecreatedthroughtheratemaking actionsofregulatmyagencies(andnot

includablein otheramounts).
2. For regulatory liabilitiesbeingamortized, showperiodof amortization in Column (a). ..

3. Minoritems(5%of theBalanceat End ofYearforAccount254 oramountsless than $2S0~OOO, whicheveris less)maybe groupedby classes.
4. Providein a footnote, foreachline item,the regulatory cltationwherethe respondent was directedto refundthe regulatory liability(e.g.Commisslon Order,state

Commission order,courtdecision).
Balance at Written off during Written off Written off Balanceat

DescriptionandPurpose of Beginning of QuarterlPeriod DuringPeriod DuringPeriod Credits EndofCurrent
OtherRegulatoryLiabilities Current Account Amount AmountDeemed QuarterlYear

Line QuarterlYear Credited Refunded Non-Refundable
No.

(s) (b) (c) (d) (e) (f) (g)

1 Deferred Tax Recovery 1~OIO,067 407.4 280~241 10,676 740,502

2 WNA Recovery 0 48xx - .. IJ40~816 1~140~816

3 ColoradoDSM 0 - - 809~249 809~249

4 MinorItemsEachLessThan$250~OOO 41,265 various 42~767 - 77,175 75,673

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

2.0

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

31

38

39

40

4]

42

43

44

45 TOTAL 1~O51,332 323~OO8 0 2~O37~916 2,766,240
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CASE NO. 20 15~00343

FR_16(7)(k)
ATTACHMENT 1

Name of Respondent TIllsReport Is: Date of Report Year of Report
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo~ DB,Yr) Dec. 31t 2014

1(2)r 1A Resubmission
MonthlyQ uantity & Revenue by Rate Schedule

1. Reference to account numbers in the USofA is provided in parentheses beside applicable data. Quantities must not be adjustedfor discounts.
2. Total Quantities and Revenues in whole numbers
3. Report revenues and quantities of gas by rate schedule. Where transportationservices are bundled with storage services, reflect only
transportationnth. When reporting storage,report Dth of gas withdrawn from storage and revenuesby rate schedule.

Line Item Month 1 Month 1 Month 1 Month 1 Monthl
No.

Quantity Revenue Costs Revenue Revenue Revenue
and (GR1& ACA) (Other) (Total)

Take-or-Pay
(see footnote 1) (see footnote 1) (see footnote I)

(a) (b) (c) Cd) (e) (f)

1 Total Sales (480-488) (see footnote 2) 30519641155 2t993A801541 2t993 480 541
2

3 Transportation of Gas for Others (489.2 and 489.3)
Revenues from Transportationof Gas of OthersThrough

4 TransmissionFacilities (489.2) (see footnote 3) 515 535~341 86 821~045 86)821)045

5
Revenues from Transportationof Gas of OthersThrough

6 Distribution Facilities (489.3) (see footnote2) 151)186~820 7I~7I7A50 71~717A50

7
8

9

10 Total Transportation (Other thanGathering) 666722161 158538495 158~538A95

11 Storage (489.4)
12 Revenues from Storing Gas of Others (489.4) (see footnote4) 4~260 853 4t260t853
13
14
15 Total Storage 4260853 4)260853

16 Gathering (489.1)
17 Gathering-Firm
18 Gatheriug-Interruptible
19 Total Gathering (489.1)
20 Additional Revenues
21 Products Sales and Extraction (490-492) 497302 497302
22 Rents (493-494) 210683 210683
23 Other Gas Revenues (495) 2419653 2A19t653
24 !(Less)Provision for Rate Refunds ~305)346 2t30St346
25 Total Additional Revenues 822t292 822~292

26 Total Operating Revenues (Total.of lines I 9 14 ZIIld 24) 972686316 3 157 102 181 3 157 102 181

Footnote 1: As we do not prepare quarterly FERC
Form 2 information the data.in columns (b) through
(f) above is for the 12months ending 12131/14.

Footnote 2: Due to the voluminous amount of data
for our gas rates and tariffs for our account480·488
revenues we have not separatelylisted on page 299.
Please go to http://www.atmosenergy.comlaboutltariffs.hbnl
to see our gas rates and tariffs by state.

Footnote 3: Please see pages 299.1 (1-9).

Footnote 4: Please see page 299.2.
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent ThisReport Is: Date of Report Year of Report
ATMOS ENERGY CORPORATION (l)[x] An Original (Mo~ Da, Yr) Dec. 31, 2014

1(2)[ JA Resubmission
MonthlY.Quantity & RevenueData by Rate Schedule

4. Revenues in Column(0) includetransition costsfrom upstreampipelines. Revenue(Other) in Column(e) includesreservationchargesreceivedby the pipeline
plus usage charges, less revenuesreflected in Columns(c) and (d). Include in Column (e), revenuefor ACCOWlts 490-495.
5. Enter footnotes as appropriate.

Line Month 2 Month 2 Month 2 Month 2 Month 2 Month 3 Month3 Month3 Month3 Month 3
No.

Quantity RevenueCosts Revenue Revenue Revenue Quantity Revenue Costs . Revenue Revenue Revenue
and (GRI& ACA) (Other) (Total) and (GRI&ACA) (Other) (Total)

Take-or-Pay Take-or-Pay

(g) (h) (i) G} (k) el} (m) (n) (0) (p)

1

2

3
4

5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

FERC FORM NO. 2/3Q (1Z·08) Page2998



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

ATTACHMENT 1
Name of Respondent ThisReportIs: Date ofReport Year ofReport

ATMOS ENERGY CORPORATION (1) [x]An Original (Mo)Da,Yr) Dec. 31~ 2014
2) r 1A Resubmission

Monthly Quantity & Revenue by Rate Schedule

Revenue From Transportation of Gas of Others Through Transmission Facilities (Account 489~2)

Line Sub CustomerName Volume (MMBtu Annual Line
Ta riffNumber

No. Acct. or RRC Customer ID No. Delivered Revenue No~

(a) (b) (c) (e) (f)

1 489.2 1N-6777-TM~17631 C~~6777~~~33109 107)358 32~368.45 1

2 489.2 TN-6777-1M~24099 CN-6777-~-34843 8~663,428 100)835.48 2

3 .489.2 TNw6777-TT-15166 CN-6777-TT~31950 3,121)355 219,587.33 3

4 489.2 1N-6777-TT-15167 CN~6777-'IT-19073 20~951 9,395.44 4

5 489.2 TN-6777-IT-15626 CN-6777-IT-32392 1~O87,O69 283)865.95 5

6 489.2 TN~6777-TT-15627 CN-6777-'IT-19410 22)647 9~239.60 6

7 489.2 1N-6777-TT-15628 CN--6777-IT-19231 807)007 146~248.98 _ 7

8 ..489.2 TN·6777-IT-15629 CN-6777-IT-18988 674)83 110~815.97 8

9 489.2 TN~6777~TT~15631 CN--6777-IT-19319 138~O44 32,769.30 9

10 489.2 TN-6777-IT~15632 CN-6777-'IT~19242 76)928 21,214.60 10

11 489.2 TN-6777-IT-15633 CN-6777·'IT -18999. 70)197 23,321.42 11

12 489.2 TN-6777-TI-15634 CN-6777-IT-18922 55A82 15~607.96 12

13 489.2 IN.-6777-IT-15635 CN..(i777~TT-19003 50~214 30~752.54 13

14 489.2 TN-6777-TT-15636 CN-6777-TI-19133 152)353 546)983.65 14

15 489.2 TN-6777-IT-15637 CN·6777·IT-19091 224~634 62A34.36 15

16 489.2 TN--6777~IT-15638 CN-6777-IT-19091 108~210 22)835.53 16

17 489.2 TN-6777-'IT-15640 CN~6777·IT-19187 527)433 305)073.22 17

18 489.2 TN-6777-IT-15641 CN-6777-IT-19301 1)50 2~939.26 18

19 489.2 TN-6777-IT-15643 CN~6777·TT-19332 296,344 182~550.26 19

20 489.2 TN-6777·IT~15645 CN-6777~IT~19022 11,077 2,398.73 20

21 489.2 lli-6777-IT-15646 CN-6777-IT-32418 23)445 5,705.24 21

22 489.2 TN'-6777wTI-15649 CN-6777·1T-18971 135,129 27~806.89 22

23 489.2 TN--6777-IT-15650 CN--6777-TI-19352 323~770 54~O81.17 23

24 489.2 1N-6777~IT~15651 CN-6777~IT~19216 226J219 35,455.36 24

25 489.2 TN-6777-TT-15652 CNw6777-IT-32410 28,800 8,187.40 25

26 489.2 TN-6777·IT~15653 CN·6777-ITM32232 640,030 145~O19.27 26

27 489.2 TN..fj777~IT-15655 CN-6777-TI-32230 637~373 134~OO.45 27

28 489.2 TN-6777-TT~15656 CN~6777·17~18921 51,430 165)107.66 28

29 489.2 TN--6777-IT-15663 CN-6777-TI-18981 39,082 18,377.43 29

30 489.2 TN~6777-TT~15665 CN·6777~IT~34560 39,767 49~694.78 30

31 489.2 TN-6777~IT-15666 CN-6777-TI-19390 16)335 26,030.87 31

32 489.2 TN-6777·IT~15667 CN~6777~TT~19168 91~O45 36~965.87 32

33 489.2 TN-6777-TT-15668 CN-6777-TI -19334 45~757 14,052.47 33

34 489.2 TN-6777-IT~15669 CN-6777M TT-19356 33J95 8~O82.14 34

35 489.2 TN-6777-TT-15670 CN-6777-IT-19103 45~398 16J15.88 35

36 489.2 1N-6777wTT-15907 CN..-6777-'IT·19121 40)628 20)12.40 36

37 489.2 TN-6777-IT-15911 CN-6777-IT-19461 817)812 205A75.30 37

38 489.2 TN-5777-IT-15912 CN-6777wIT·18929 31~890~980 71~912.02 38

39 489.2 1N-6777-TT·16019 CN--6777-IT·19325 671,566 197)520.61 39

40 489.2 TN-6777-IT~16033 eN-6777-IT~32460 60~497 17~631.85 40

41 489.2 TN~6777~IT-16048 CN-6777-TI-32430 16,102 5,163.97 41

42 489.2 TN-6777-TIw} 6050 CN·6777-IT~25819 1~202)203 217,478.52 42

43 489.2 m-6777-IT-16054 CN-6777-IT-19325 256,140 57~124.33 43

44 489.2 TN-6777-TI'-16068 CN~6777~IT~19060 99~517 20,002.91 44

45 489.2 TN-6777-IT-16071 CN-6777-TT-19386 15~557 6~253.90 45

299.1
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT 1
NameofRespondent This Report Is: Date ofReport Year ofReport

ATMOS ENERGY CORPORATION (1) [x] An Original (Mo~ Da,Yr) Dec.31,2014
1(2)r 1A Resubmission

Monthly Quantity & Revenue by Rate Scbedule

Revenue From Transportation of Gas of Others Through Transmission Facilities (Account 489~2)

Line Sub Customer Name Volume (1\1l\1Btu Annual Line
Tariff Number

No~ Acct, or RRC CustomerIn No. Delivered Revenue No.

(a) (b) (c) (e) (1)

46 489.2 TN--6777~TT-16077 CN-6777-IT-19366 728~265 58~736.03 46

47 489.2 TN-6777-IT-16351 CN-6777w'IT~19035 2,100~200 131~536.95 47

48 489.2 TN.-6777-TT ~16356 CN-6777-TTM25644 249,262 ·79,559.82 48

49 489.2 1N-6777~TT-16358 CN-6777-'IT-25644 9,870 1~785.48 49

50 489.2 TN-6777-IT-16366 CN-6777wTT-19374 12AOO . 1,370.82 50

51 489.2 'IN--6777-IT-16583 CN-6777-IT·19062 4,185~O84 727,588.43 51

52 489.2 TN-6777~TT-16587 CN-6777-TT-19017 4J29~607 243~O76.92 52

53 489.2 TN~6777-1T -16588 CN~6777~IT~25686 243~991 63~972.96 53

54 489.2 TN-6777·IT·16608 CN-6777-IT-25644 3~O63,146 173,271.03 54

55 489.2 IN·6777~'IT-16642 CN·6777·TT w 19460 9,043 15;152.21 55

56 489.2 TN-6777-IT~16685 CN-6777-IT~19035 1)46~19 250A90.02 56

57 489.2 TN-5777-IT-16735 CN~6777·TI_~25671 182~918 178,830.74 57

58 489.2 TN-6777-TTM 16861 CN-6777-IT-19400 108~874 28~389.28 58

59 489.2 IN--6777-'IT-16864 CN-6777-TT~25143 727~824 173~302.89 59

60 489.2 TN-6777 R IT·16881 CN-6777-IT~18939 90~43 8,927.87 60

61 489.2 TN-6777-IT-16952 CNw6777wIT-19418 292~745 59~337.55 61

62 489.2 TN..-6777-TT-17012 CN-6777-IT-19280 488~848 79,755.05 62

63 489.2 TN--6777~'IT ~17018 CN-6777-TT-19402 68;254 22~624.48 63

64 489.2 TN-6777-ITw17020 CN~6777-IT~19371 29~985 12~683.06 64

65 489.2 TN..-6777-'IT-17023 CN-6777·TTK19085 153,159 24~397.64 65

66 489.2 1N-6777w'IT ~17024 CN~6777-IT-19415 1~O30,584 260~769.06 66
67 489.2 1N-6777~TT~17025 CN-6777-IT-19162 68~814 27;733.07 67

68 489.2 lli-6777-TT-17027 CN--6777~IT~19403 356)43 88)685.60 68

69 489.2 TN-6777MTI
w 17028 CN-6777-IT-19285 10,973 2~740.36 69

70 489.2 1N-6777w'IT ~17338 CN-6777-IT-18926 30~643 2;125.15 70

71 489.2 TN-.6777-IT-17347 CN-6777~TT~19325 241~815 60~756.03 71

72 489.2 . TN-6777-TI'~17371 CN-6777-TI-30227 2,038,812 188~864.01 72

73 489.2 TN.-6777~TT~17375 CN·6777-TT-19073 3,293A83 213,372.42 73

74 489.2 1N-6777~TT ~17377 CN-6777~IT-19059 668~750 48)621.41 74

75 489.2 TN-6777wTI-17378 eN-677?·TT-19460 243~956 70~661.89 75

76 489.2 TN-6777-IT~17381 CN-6777-IT-19383 24,834 4~742.06 76

77 489.2 TN--6777-IT-17409 CN-6777-IT-19012 95,560 14,405.67 77

78 489.2 1N-6777-"IT-17512 CN-6777~TI~25698 544~764 38;324.14 78

79 489.2 1N·6777·IT-17521 CN-6777w'IT~32408 249 7~321.08 79

80 489.2 TN-6777-IT~17659 eN-6777-rr-34090 5~OOO 351.75 80

81 489.2 TN·6777~TT-17660 CN~6777-IT-31810 13,030,347 2A04,815.54 81

82 489.2 1N-6777-TT~17661 CN-6777~IT-19217 3~663 lA72.53 82

83 489.2 1N-6777-IT-17664 CNw6777·ITw19366 186A64 168~974.73 83

84 489.2 TN-6777-TT ~17665 CN-6777-IT-19121 76,440 30~728.89 84

85 489.2 TN.6777 ~TT-17667 CN-6777-IT~26839 2,641~203 591~221.37 85

86 489.2 TN-6777 -TT·17690 CN-6777-IT-32442 1,519~197 335,287.80 86

87 489.2 TN-6777 M IT-17691 CN-6777~IT·19215 130,436 30,959.72 87

88 489.2 TN~6777-TT-17693 CN-6777-IT-19049 60~O88 29J16.99 88

89 489.2 TN-6777·TT~17694 CN-6777~IT-25904 lA35,888 574,514.50 89

90 489.2 TN-6777-TT~17936 CN-6777-'IT-19380 363,252 156,450.78 90
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT1
Name of Respondent This Report Is: Date of Report Year ofReport

ATMOS ENERGY CORPORATION (1) [x] An Original (Mo~ Da, Yr) Dec.3·1) 2014
1(2)r 1A Resubmission

Monthly Quantity & Revenue by Rate Schedule

Revenue From Transportation of Gas of Others Through Transmission Facilities (Account 489.2)

Line Sub Customer Name Volume (MMBtu) Annual Line
Tariff Number

No. Acet, or RRC Customer ID No. Delivered Revenue No.

(a) (b) (e) (e) (1)
-
91 489.2 TN.n777~IT-17937 CN-6777-IT-18962 6J281,556 749,032.17 91

92 489.2 TN--6777-TT-17938 CN·6777·IT~26560 18)858 18,169.42 92

93 489.2 TN-6777-IT·18201 CN·6777·IT-27208 86~525 15~652.38 93

94 489.2 TN-6777~IT~18203 CN-6777-IT-25688 1,599,531 1,072,900.52 94

95 489.2 1N-6777-IT-18344 CN-6777..'IT..27382 699~706 49,517.88 95

96 489.2 TN-6777-IT-18473 CN-6777-TT-25733 368}886 72,557.39 96

97 489.2 TN-6777~IT..18573 CN·6777-TT-26825 79,050 794.45 97

98 489.2 TN-6777-IT-18585 CN~6777~'IT-26881 26,514,637 2,209~O17.31 98

99 489.2 TN-6777-TI-18611 CN-6777-TI-19019 31A22 5)81.06 99

100 489.2 TN-6777-IT-18669 CN~6777-IT~34448 404~OOO 23,758.60 100

101 489.2 TN-6777·IT~18935 CN-6777-TT-34448 12J845A52 1~549,161.52 101

102 489.2 TN-.6777-IT-19368 CN·6777..'IT.19015 8,500~611 8,596~950.11 102

103 489.2 TN..fi777-IT~20132 CN-6777-IT-31331 875A03 60,080.84 103

104 489.2 IN-6777~IT-20134 CN~6777-IT~19057 309~169 77,678.73 104

105 489.2 TN-6777·IT·20210 CN-6777-TT-1905-' 145~638 43~909.86 105

106 489.2 TN--6777·IT-20213 eN-6777-IT-19074 1,527~740 230,306.80 106

107 489.2 TN.6777-TT-20416 CN·6777·IT-34452 5~290,810 826t021.22 107

108 489.2 1N-6777..IT~20418 CN-6777-IT-34452 5~241,O46 1t208,029.45 108

109 489.2 TN-6777-IT-20738 CN~6777~IT~34526 873,206 220,501.82 109

110 489.2 1N.-6777-IT-20964 CN~6777-TI-19100 425~871 360,758.60 110

111 489.2 1N-6777:IT~20965 CN-6777-IT-26847 7,464 35,596.70 111

112 489.2 TN-6777·TI·21170 CN-6777-IT-29695 166,096 957564.86 112

113 489.2 TN·6777-TT-21174 CN--6777~IT·25851 115,928 26~287.80 113

114 489.2 TN-6777~TIM21177 CN-6777-IT-26847 160,294 38,100.28 114

115 489.2 TN-6777-TT·21184 CN-6777~IT~18939 2,797~622 28~374.21 115

116 489.2 TN-6777-TT-22228 CN--6777-IT-29178 264,255 10~813.55 116

117 489.2 TN-6777kTIk22233 CN-6777~IT-19365 It195~735 13,011.18 117

118 489.2 TN·6777~IT-22235 CN-6777-TT-18987 2~902,205 658,880.97 118

119 489.2 TN-6777-IT~22236 CN--6777~IT~19152 980,083 635,354.91 119

120 489.2 TN~6777-IT-22241 CN-6777-IT-19048 2~776,434 439~567.92 120

121 489.2 TN-6777-TT-22242 CN--6777-TI·19149 603~760 355)139.28 121

122 489.2 lli-6777..IT..22246 CN-6777-TI-31341 161~805 11~149.82 122

123 489.2 TN-6777-IT~22269 CN~6777~IT·34670 490~710 105~859.25 123

124 489.2 TN~6777·IT-22314 CN-6777-IT-31331 11,469 5~836.99 124

125 489.2 TN-6777-TT-22889 CN-6777·IT~31810 304,900 70~351.13 125

126 489.2 TN·6777..TT-23037 CN-6777-TI-25065 248,687 90A54.09 126

127 489.2 TN-6777-IT~23038 CN-6777~IT~26847 49~928~751 11)90~140.06 127

128 489.2 TN-6777~IT-23039 CN-6777-'IT-26841 117,350 59,869.42 128

129 489.2 TN·6777-IT~23040 CN-6777~TT~31950 3,247~205 1)665,236.34 129

130 489.2 rn-6777..TT-23041 CN-6777-TT-31950 13,940 29)376.80 130

131 489.2 TN-6777-'IT~23044 CN-6777~IT..18935 944~875 452~910.81 131

132 489.2 TN-6777-IT-23075 CN-6777-Tr-19116 437~851 143,079.68 132

133 489.2 TN-6777-IT-23222 CN·6777-TT-25688 568,500 34,521.75 133

134 489.2 TN·6777~TT-23223 CN-6777-TT-34703 55~O84 11~O71.88 134

135 489.2 TN-6777-IT-23224 CN..6777~'IT~31337 240,840 36~306.63 135
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1
Name ofRespondent This Report Is: Date of Report Year of Report

ATMOS ENERGY CORPORATION (l) [x] An Original (Mo~Da, Yr) Dec. 31~ 2014
1(2) r 1A Resubmission

Monthly Quantity & Revenue by Rate Schedule

Revenue From Transportation of Gas of Others Through Transmission Facilities (Account 489.2)

Line Sub Customer Name. Volume (M1\1Btu Annual Line
TariffNumber

No. Acct. or RRC Customer In No. Delivered . Revenue No.

(0) (b) (c) (e) (1)

136 489.2 TN-6777-TTM23227 CN-6777-IT-18913 193~595 35~903.59 136

137 489.2 TN--6777~TT-23228 CN-6777-IT-32093 44,314 6,680.33 137

138 489.2 TN-6777-TT-23414 CN--6777-'IT~30109 9J10 30~890.23 138

139 489.2 TN-6777-IT-23415 CN-6777-IT-18988 164~281 36,535.80 139

140 489.2 TN.-6777-TT-23654 CN-6777-IT-34842 486,715 31~889.49 140

141 489.2 TN-6777-IT-23668 CN..-6777-'IT·18941 2,564~807 602,134.41 141

142 489.2 TN-6777·IT-23897 CN-6777-IT-25644 5A69~175 . 62~626.90 142

143 489.2 TN--6777-TT-24101 CN~777~IT~32958 5~423,691 55,861.10 143

144 489.2 1N-6777~TT-24102 CN-6777~IT~34562 77)58 43,788.98 144

145 489.2 TN-6777-IT-24104 CN-6777·ITw32964 22~724 21,036.15" 145

146 489.2 TN-6777-TI~24145 CN-6777-IT-31810 49~200 9)419.71 146

147 489.2 TN-6777-TT-24167 CN-6777-IT-32994 37A89 10,871.16 147

148 489.2 1N-6777-TT~24179 CN-6777~'IT~33023 5,440 3,627.18 148

149 489.2 TN--6777-IT-24177 CN-6777-IT-33021 252 15,139.02 149

150 489.2 TN-6777-TT-24178 CN--6777-TT-19119 lA28~805 170~474.05 150

151 489.2 TN--6777~TT-24168 CN-6777-IT-25880 2~312~913 606,895.79 151

152 489.2 TN-6777-IT-24242 CN--6777~IT~31427 148,736 83,686.80 152

153 489.2 TN-6777-IT-24238 CN-6777-IT-25877 11~711 7)551.56 153

154 489.2 TN--6777-TT-24411 CN·6777~IT-19036 35,649~300 4~O70,285.21 154

155 489.2 TN-6777-TI-24412 CN-6777-TI-26839 3)932,040 618~970.37 155

156 489.2 TN-6777-rr-24481 CN-6777-IT-30105 256,440 85,048.34 156

157 489.2 TN-6777~IT-24597 CN-6777-IT-32958 306)036 18)977.21 157

158 489.2 TN--6777-TI-24599 CN-6777-IT-26871 1,OO5~821 202)70.01 158

159 489.2 1N-6777~IT-24600 CN-6777~IT~35117 33,947 13~646.72 159

160 489.2 TN-6777-TT-24792 CN·6777·IT-19313 173~O77 103~393.66 160

161 489.2 'IN--6777~IT~24793 CN-6777-IT-32958 54~lOO 9J52.55 161

162 489.2 TN-6777-IT-24797 CN-6777~IT~29595 2,902,055 320)822.20 162

163 489.2 TN-6777-IT-24813 CN-6777-IT-32404 2)316,300 200~699.54 163

164 489.2 TN~777-TT-24842 CN-6777·IT-30109 69~195 52)305.36 164

165 489.2 TN--6777~IT~24845 CN-6777-TT-33732 804~831 291,503.32 165

166 489.2 TN-6777-1T-25101 CN-6777·TT·33874 179,000 35,979.00 166

167 489.2 TN-6777~IT-25226 CN-6777-IT-33132 1)22)169 78)932.70 167

168 489.2 IN.-6777-TT-25227 CN~6777-IT-33953 281,401 328,449.09 168

169 489.2 TN-6777·IT~25228 CN-6777-TT-19176 222~171 55~O23.75 169

170 489.2 TN-6777-TI-25229 CN-6777wTT~301 05 413,955 165)844.63 170

171 489.2 TN-6777~IT-25230 CN-6777-IT-31810 1~933~OOO 498~611.02 171

172 489.2 TN-6777-IT-25353 CN~6777-IT~33196 71~217 5~621.02 172

173 489.2 TN-6777 -IT~25354 CN-6777-IT-19057 5,O42~OOO 616,266.00 173

174 489.2 TN-6777-IT-25355 CN-6777wTT~18930 5,999,162 1,336~556.68 174

175 489.2 TN-6777-IT·25457 CN-6777-TI~30109 68,217 23,951.10 175

176 489.2 IN..(j777 -TT-25508 CN~6777-IT-34109 16~950 31,317.81 176

177 489.2 TN-6777:IT~25690 CN-6777-TT-29693 792~684 185~607.56 177

178 489.2 TN-6777-1T-25711 CN-6777·IT~25894 2~OOI~359 346~912.05 178

179 489.2 TN-6777 -IT-25713 CN-6777~IT~30227 12)O27~994 1~367,551.74 179

180 489.2 TN~6777-TT~25825 CN-6777-TT-34337 69~729 19,409.19 180
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181 489.2 TN·6777~IT-25826 CN-6777~IT-25595 13~884 23,640.55 181

182 489.2 TN-6777-IT-25879 CN..-6777·'IT~19283 2,303~116 436,815.59 .182

183 489.2 TN-6777~IT·25880 CN-6777-IT-34387 196,107 34~252.69 183

184 489.2 TN·6777-IT-25881 CN-6777-TT-34389 27J305 11)089.58 184

185 489.2 TN-6777-'IT -26024 CN-6777·'IT~34454 17~O59 13~924.37 185

186 489.2 TN-6777-TI~26141 CN-6777-JT-26338 6,570)253 904~985.41 186

187 489.2 TN·6777-IT-26273 CN--6777wIT·19074 12~511~895 2,113,104.57 187

188 489.2 TN-6777~TT~26374 CN-6777-'IT~34700 73~625 4~391.36 188

189 489.2 TN~6777-IT-26492 CN--6777~ITw34736 12,815~663 1,941 ~619.71 189

190 489.2 TN~6777-TT ~26493 CN-6777-TI-25756 10A98 3~165.14 190

191 489.2 TN·6777~TT-26622 CN-6777-TT-34783 43~861 96J551.00
191

192 489.2 1N-6777-TT-26627 CN~6777·TT~34700 75 1,273.34 192

193 489.2 TN-6777-IT-26628 CN-6777-IT-19255 155,343 33~181.65 193

194 489.2 TN·6777-IT-26629 CN-6777-TI-25644 7~789,799 1A28A33.97 194

195 489.2 TN·6777~IT-26693 CN~6777-IT-34839 It816 15~705.82 195

196 489.2 TN-6777-IT-26705 CN~6777·TI~35011 18,535 11~239.S0 196

197 489.2 TN-6777-IT-26844 CN-6777-TT-30109 18,779 13~894.54 197

198 489.2 TN·6777-'IT-26845 CN·6777~TI-19165 485~134 104~500.92 198

199 489.2 TN-6777~IT~26898 CN·6777-TI-19421 5~OOO 251.25 199

200 489.2 TN-6777-IT-26899 CN-6777-TI-35111 5,219 734.31 200

201 489.2 TN-6777~TT-26900 CN-6777-IT-27382 159~984 27~705.61 201

202 489.2 TN.-6777~IT~26902 CN-6777-TT-18930 5~OOO 3~768.75 202

203 489.2 1N-6777wIT-26903 CN-6777-IT·19074 84)61 44~188.32 203

204 489.2 TN-6777-IT-26989 CN--6777~IT-34619 lASS 584.90 204

205 489.2 IN-6777~'IT~26990 CN-6777-IT-35141 28~O90 194.89 205

206 489.2 TN-6777-IT-27002 CN~6777~IT~32994 29,489 10,874.17 206

207 489.2 TN-6777·IT-27162 CN-6777-IT-35297 3~873 8~218.92 207

208 489.2 TN-6777-TT-27163 CN-6777~TT~3181 0 1~610AOO 291~321.36 208

209 489.2 TN-6777·'IT~27224 CN-6777-IT-35356 25)000 1,758.75 209

210 489.2 TN-6777-IT-27266 CN--6777~TT·35449 18)711 3,362.03 210

211 489.2 TN-6777-1M~15097 C~-6777-~-18904 3~112.50 211

212 489.2 TN--6777-TM-15104 C~·6777~~-32831 635.85 212

213 489.2 1N-6777·TM~15105 CN-6777-TM-18895 11,276.20 213

214 489.2 TN-6777-1M-15106 CN~6777~T~~18478 39,769.75 214

215 489.2 TN-6777·1M-15108 CN-6777-TM-35 047 3,597.70 215

216 489.2 TN--6777-TM-15110 CN-6777~TM-18371 444.95 216

217 489.2 TN-6777·TM~15112 CN-6777-TM-18689 575.75 217

218 489.2 TN-6777-JMw 15113 CN--6777-TM·18790 17,206.85 218

219 489.2 TN-6777-TMM15116 CN-6777-1M-18713 103.40 219

220 489.2 TN·6777-TM-15119 CN-.6777-TIA-18869 279.35 220

221 489.2 IN-6777-TM~15121 CN-6777-TM-18470 15,664.&0 221

222 489.2 TN-6777~1M-15122 CNw6777~llAw18874 2~636.30 222

223 489.2 TN-6777-TM-15126 CN-6777-~~18429 7);15.10 223

224 489.2 TN--6777·TM-15127 CN-6777-TM-18478 24,778.70 224

225 489.2 lli-6777-1MR15132 CN~6777~T~-18743 5~944.52 225
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226 489.2 TN-67?7-TM-15133 CN-6777-~-18560 5~958.56 226

227 489.2 ~-6777~l]d~15135 C~-6777~~w18874 2~656.28 227

228 489.2 TN~6777-TM-15136 CN-6777-lM~18701 8~727.41 228

229 489.2 TN~6777-TM-15161 CN-6777-TM-18604 6A22.70 229

230 489.2 TN-6777~TM-15797 CN~6777·TM~18900 - 26,662T08 230

231 489.2 TN~6777-TI-16681 CN-6777-IT·19035 w 2,082,832.35 231

232 489.2 lN~6777-TM-15743 CN-6777-TM-32425 - 1~940.52 232

233 489.2 TN-6777·TM~15138 CN-6777~TM~18397 - 3,618.00 233

234 489.2 TN-6777-TM-15798 CN-6777-~-32421 ~ 3,618.00 234

235 489.2 TN-6777-1M-15800 CN--6777-TM-18637 ~ 3,015.00 235

236 489.2 TN·6777-TM-15802 CN-6777-TM~18429 - 3)618.00 -236

237 489.2 11{-6777·l]d~15808 CN~777·T~~18407 - 1~507.50 237

238 489.2 TN-6777-TM-15814 CN-6777-~-18689 - 2~831.'95 238

239 489.2 TN-6777-TM~15815 CN--6777~TM-18869 . 3)618.00 239 '

240 489.2 TN·6777~TM-15831 CN-6777-TM-18489 - 3)618.00 240

241 489.2 TN-6777-1M~17295 CN.6777·T~-18606 .. 3~618.00 241

242 489.2 l1i-6777..~-18122 ~-6777-~-18479 - 2~676A6 242

243 489.2 TN~6777-TM-18558 CN-6777-TM-35050 .. 1,507.56 243

244 489.2 TN-6777~TM~22219 CN..-6777~TM~3244 7 - (603.00) 244

245 489.2 TN-6777 ..TM..23033 CN-6777-1M-26893 .. 3~618.00 245

246 489.2 IN·6777-'IT-16357 CN-6777-TT-19035 - 1~467~300.00 246

247 489.2 IN·6777-TT-16646 CN-6777-TT-19059 - 955.35 247

248 4892 TN-6777 ..IT·16674 CN.-6777~TTw25698 - .453,222.84 248

249 489.2 TN-6777-IT-17513 CN-6777-IT-19461 .. 1~507.56 249

250 489.2 TN·6777·'IT-17516 CN-6777-TT~32394 (603.00) 250

251 489.2 TN-6777-'IT-17885 CN..fj777RTI'-19394 - 7,050.08 251

252 489.2 IN-6777-IT-18582 CN-6777-IT-18939 - 15.48 252

253 489.2 TN~6777-IT-20417 CN~6777-TT-19058 - 35~O49.38 253

254 489.2 TN-6777wIT~22231 CN~6777-TT~29178 115A89.68 254

255 489.2 TN-6777-ITw22232 CN~6777-TT-31335 65~696.85 255

256 489.2 TN-6777·IT-22247 CN-6777-IT-31341 - (48~240.00) 256

257 489.2 TN~6777-TT-25688 CN~6777-TI-26338 . 488~204.88 257

258 489.2 TN-6777RTT·25689 CN-6777~IT·26885 135~347.37 258

259 489.2 TN-6777-TT-25878 CN·6777-IT-35120 665~389.76 259

260 489.2 TN-6777-TT-26901 CN-6777~IT-34842 7~646.39 260

261 489.2 TN~6777-TT-27164 CN·6777-TI-35340 8,321.81 261

262 489.2 TN-6777~TT~27396 CN-6777~TT·35488 7,769.86 262

263 489.2 TN-6777-1M~15064 CN·6777w1M-18689 584.57 263

264 489.2 TN-6777-1M-17300 CN-6777~1M·32413 4~917.00 264

265 489.2 TN~6777-TM-17636 C~-6777-~-18517 22~867.04 265

266 489.2 TN·6777·TM-17638 C~-6777~1]J-18904 3,143.90 266

267 489.2 TN-6777-1M-1771° CN·6777-'IM-18619 26~727.36 267

268 489.2 TN-6777-TM~17713 CN-6777 M1M..18900 26~797.45 268

269 489.2 TN·6777~TM-17714 C~-6777-~-18584 70,879.75 269

270 489.2 TN-6777-1M·17715 C~~6777~~~18660 16,236.24 270
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271 489.2 TN-6777~TM~17718 CN-6777~TM~18604 - 6,487.55 271

272 489.2 TN-.6777-JM-17720 eN-677?-TM-18397 - 2~660.52 272

273 489.2 TN-6777-TMk 17721 ~-6777-~-18622 - 15,340.46 273

274 489.2 TN-6777~TM-17724 CN-6777~TM-32419 - 1,887.68 274

275 489.2 ~-6777-1lA-17726 CN-6777-Tbd-18891 - 19~893.40 275

276 489.2 'IN-6777-TM-17729 CN-6777-1M-18594 - 4~249.74 276

277 489.2 TN-6777·TM-17732 CN-6777-TM-32393 ~ 226,628.75 277

278 489.2 TN-6777-1M-17733 CN~6777-T1{w18701 - 8~684.00 278

279 489.2 TN-6777-1M~17734 CN-6777-TM-26872 ~ 4~279.50 279

280 489.2 TN--6777~TM-17736 CN-6777-TM-35047 - 2~936.80 280

281 489.2 TN-6777-TM~17737 CN-6777-TM-26868 ~ , 13,651.56 281

282 489.2 ~-6777~1lA-17738 CN-6777-T~-32453' 299~759.40 282

283 489.2 TN..-6777-1M-17884 CN-6777-TM-18639 34,783.87 283

284 489.2 TN-6777~TM-18304 CN-6777-TM-27315 - 4A72.55 284

285 489.2 TN-6777-TM~18556 CN-6777~TM~18560 ~ 4,888.18 285

286 489.2 TN-6777-TM-18559 CN-6777-~-26876 3,771.62 286

287 489.2 IN..-6777-TM-18560 CN-6777-1M-26878 k 2~OO3.60 287

288 489.2 1N-6777-TM-18562 CN-6777-TM-32395 ~ 2~280.65 288

289 489.2 TN--6777-TM-19118 CN·6777~~~27315 ~ 817,577.30 289

290 489.2 ~~777~1]J-22216 CN-6777-TM-31336 - 7~933.44 290

291 489.2 TN-6777-TM~23034 CN·6777~TM-31945 ~ (48.69) 291

292 489.2 TN-6777-TM~23036 CN-6777-TM-29596 ~ 6~678.72 292

293 489.2 ~~777-~-23215 CN~777-Tldw32004 141,946.52 293

294 489.2 ~-6777-~-23895 CN-6777-1M-32827 23.28 294

295 489.2 TN-6777-TM~25822 CN--6777~TM~32455 ~ . I,036~106.70 295

296 489.2 TN-6777-1M-25823 CN-6777-TM-18599 - 308~151.36 296

297 489.2 ~-6777-~-25876 CN~6777-1MM18701 K 2~136.1g 297

298 489.2 ~~777~~-26019 CN-6777-TM-34449 4~895.78 298

299 489.2 TN-6777-1M~26020 CN--6777~TM~32004 ~ 839~269.63 299

300 489.2 TN-6777MTM-26021 CN-6777-1M-34451 267,659.32 300

301 489.2 TN~6777-Th.f-26022 CNM6777-1M-30104 33,867.30 301

302 489.2 ~-6777~1]J-26171 CN-6777-TM-33952 - 34~O21.97 302

303 489.2 TN-6777-TT-22310 CN~6777~TT~31438 ~ 14,159.64 303

304 489.2 TN-6777wTI·22449 CN-6777-IT-2684 7 5~280.72 304

305 489.2 TN..-6777-TT-24795 CN~6777-IT·19384 k 20~968.88 305

306 489.2 1N--6777·TT~24796 CN-6777-TT-33688 237~922.51 306

307 489.2 TN-6777-TT-25357 CN~6777~TT~34004 (27,478.71) 307

308 489.2 TN-6777MTI·25712 CN-6777-TT-33132 86)195.08 308

309 489.2 TN--6777-TT-26272 CNM6777-TI·34619 - 742.75 309

310 489.2 IN-6777~TT~26322 CN-6777-TT-32456 - 807~778.40 310

311 489.2 lli--6777-1M-1S817 CN·6777~TM~32403 ~ 2,211.00 311

312 489.2 TN-6777-1M~15833 CN-6777-TM-18808 60,300.00 312

313 489.2 TN.-6777-Th1-16880 CNM6777-1M-18382 - 8~844.00 313

314 489.2 ~-6777~T~~17293 CN-6777-TM-18516 10,561.71 314

317 489.2 ~-6777M1lA-23212 CN·6777-TM~31809 ~ 1)24.29 317
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321 489.2 ~-6777·1]J·27395 CN·6777·TM·31809 3)16.00 321

322 489.2 TN-6777-IT-16610 CN·6777M ITM30227 2A72.30 322

323 489.2 IN-6777-IT·26688 CN-6777-TT~31331 243~OO9.00 323

324 489.2 TN--6777·IT-26904 eN-6777·TTw34842 lA81.09 324

325 489.2 TN-6777-TT-27167 CN·6777M IT·35356 1~356.75 325

326 489.2 NGV (no tariff) Various 15,100 19J16.11 326

327 489.2 NGPA Section31! APACHECORPORATION 1~259,867 226~776.06 327

328 489.2 NGPA Section 311 APACHECORPORATION 2~321 348.15 328

329 489.2 NGPA Section311 APACHE CORPORATION 2~667 2~OOO.25 329

330 489.2 NGPA Section31l ATLAS PIPELINE :MID~CONTJNENT WESTRTEX, LLC 16~662~515 2,455~737.88 330

331 489.2 NGPA Section 311 ATMOSENERGYMARKETING, LLC 1,243,076 114,285.66 331

332 489.2 NOPA Section 311 ATMOSENERGYMARKETING,LLC 2~691 538.20 332

333 489.2 NGPA Section311 ATMOSENERGYMARKETING~ LLC 199,987 2,435.16 333

334 489.2" NGPA Section 311 eERF SHELBY~ LLC 55~281 llA91.05 334

335 489.2 NGPA Section311 CHESAPEAKEENERGYMARKETING~ INC. 4,355,975 525,077.50 335

336 489.2 NGPA Section311 CONOCOPHILLlPS COMPANY 528~694 41~840.37 336

337 489.2 NGPA Section 311 CONOCOPHILLIPS COMPANY 25~200 4~536.00 337

338 489.2 NGPA Section 311 CONOCQPHILLIPS COMPANY 103,800 13,630.00 338

339 489.2 NGPA Section 311 CONOCOPHILLIPS C01vfPANY 1,592~677 27~894.58 339

340 489.2 NGPA Section311 CONOCOPHILLIPS COMPANY 465~703 83~826.54 340

341 489.2 NGPA Section 311 CONTINUUM ENERGY SERVICES~ U.C 47,044 3)48.08 341

342 489.2 NGPA Section311 DALLAS CLEAN~GYLLC 1,796~332 579,220.95 342

343 489.2 NGPA Section311 DCP GUADALUPE PIPELINE~ LLC 1,160)348 11)603.48 343

344 489.2 NGPA Section 311 DCP :MIDSTREAMMARKETING~ ll.C 119~981 11~749.50 344

345 489.2 NGPA Section 311 DEVONGAS SERVICES, L.P. 503)900 30)34.00 345

346 489.2 NGPA Section311 DEVON GAS SERVICES~ L.P. 23J67~788 463,355.76 346

347 489.2 NGPA Section 311 DEVON GAS SERVICES~ L.P. 1~166~600 128~O26.00 347

348 489.2 NGPA Section 311 DTEENERGYTRADING, INC. 529,345 38~853.24 348

349 489.2 NGPA Section 311 DTEENERGY1RADING~ INC. 332,224 93)744.90 349

350 489.2 NGPA Section311 EDF TRADINGNORTII AMERICA~ LLC 51A23 5,142.30 350

351 489.2 NGPA Section311 ENBRIDGEMARKETING(U.S.) L.P. 140,204 10~933.24 351

352 489.2 NGPA Section 311 ENBRIDGEMARKETING(U.S.) L.P. 79~594 7~959.40 352

353 489.2 NGPA Section 311 a1LINK GAS MARKETING) LP 4~500 810.00 353

354 489.2 NGPA Section311 ETCMARKETING CO:rvn>ANY~ Lm. 593~O38 30,029.51 354

355 489.2 NGPA Section311 ETC MARKETINGCOMPANY~ LTD. 122~313 12,231.30 355

356 489.2 NGPA Section 311 HYDROCARBONEXCHANGECORP. lA12,159 169A59.08 356

357 489.2 NGPA Section 311 IDERDROLA ENERGYSERVICES,LLC 142,000 12~340.00 357

358 489.2 NGPA Section311 lBERDROLAENERGYSERVICES~ LLC 9,952 6,966.40 358

359 489.2 NGPA Section 311 JP MORGAN VENTURES ENERGY CORP. 449~865 31,290.55 359

360 489.2 NGPA Section 311 JP MORGAN VENTURESENERGY CORP. 359~798 48)732.82 360

361 489.2 NGPA Section311 MUNICHRE TRADINGLLC 370~841 47~746.16 361

362 489.2 NGPA Section311 MUNICHRE TRADINGLLC 2~742~101 35~670.26 362

363 489.2 NGPA Section311 MUNICHRE TRADINGLLC 154~300 24,391.65 363

364 489.2 NGPA Section311 NEW GULFRESOURCES)LLC (0.32) 364

365 489.2 NGPA Section311 NEXTERAENERGYPOWERMARKETIN"G~ lLC 50~823 3,505A3 365
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366 489.2 NGPA Section311 NEXTERAENERGY POWERMARKETING~u.c 1~398~383 237~725.11 366

367 489.2 NGPA Section 311 NJR ENERGY SERVICESCOMPANY 150~957 1,509.57 367

368 489.2 NGPA Section311 NSLENERGYMARKETING) N 57,079,091 1~137,503.86 368

369 489.2 NGPA Section311 OKLAHOMA NATURALGASC011PANY 1,760~O51 776,183.15 369

370 489.2 NGPA Section 311 PR.mAIER. NATURALRESOURCES IT, ILC 1)60)61 159,545.90 370

371 489.2 NGPA Section 311 PRElvllER NATURAL RESOURCES II~ LLC _ 1,151,815 51~905.89 371

372 489.2 NGPA Section 311 REGENCYLOGISTICSAND TRADINGILC 339,500 24A20.00 372

373 489.2 NGPA Section 311 SEQUENTENERGYMANAGEMENTLP 492~840 41)39.69 373

374 489.2 NGPA Section 311 SPARKENERGYGAS~ LP. 1~O96~355 10~963.55 374

375 489.2 NGPA Section 311 TARGA GASMARKETING,L.L.C. 1,779,669 316~950.64 375

376 489.2 NGPA Section 311 TARGAGASMARKETING~ L.L.C. 680,284 87~628.12 376

377 489.2 NGPA Section 311 TARGAGASMARKETING~ L.L.C. 101~O38 15~286.15 377

378 489.2 NGPA Section 311 TARGAGAS MARKETING,L.L.C. 1~189,511 59A75.55 378

379 489.2 NGPA Section311 TARGAGASMARKETING~ L.L.C. 3~929,347 707,282.46 379

380 489.2 NGPA Section311 TENASKAGAS STORAGE~ LLC 840,092 13,844.72 380

381 489.2 NGPA Section311 TENASKAMARKETINGVENTIJRES 578~715 73~773.50 381

382 489.2 NGPA Section311 TENASKAMARKETINGVENTIJRES 461~31 144,050.98 382

383 489.2_ NGPA Section311 TEXAS ENERGYMANAGEMENT 36,000 4,200.00 383

384 489.2 NGPASection311 TOTALGAS & POWERNORTHMJER.IC~ INC. 476,672 33~367.04 384

385 489.2 NGPA Section311 TOTALGAS & POWER NORTHMJER.ICA~ INC. 367~OOO 77A35.00 385

386 489.2 NGPA Section311 TOTALGAS & POWERNORm MJER.ICA~INC. 467~759 56,131.08 386

387 489.2 NGPA Section311 TVVIN EAGLERESOURCEMANAGENIENT 5,000 350.00 387

388 489.2 NGPA Section311 WELLSFARGO COMlvIODITIES~LLC 326,884 28~425.09 388

389 489.2 NGPA Section311 MUNICHRE TRADINGILC ~ 2~376.00 389

393 489.2 Total Contracts 519)970,073 86~572~746.98 393

394 489.2 Accrualof Unbilled Transportation Revenues 2,O71~901 728~463.61 394

395 Rider Revenue AccrualAmounts - (112,240.18) 395

396 489.2 Total Revenue fromTransportationof Gas of Others in Texas 522~O41~974 87,188~970.41 396

OtherReconcilingAmounts

Total Transportation Revenue489.2 (agreesto page 299 row 4 col f)

Total Transportion Volumes 489.2 (515~535)341 inMcf)

(367t925.41)

$ 86~821~045.00

522~041~974 :MMbtu

Note: The data in the aboverate scheduleis providedon page 28 and 28Aof our 2014 Atmos Pipeline- Texas annual report.
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Nameof Respondent IThiS ReportIs: Dateof Report Yearof Report
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo~Da,Yr) Dec. 31~ 2014

1(2) [ ] A Resubmission

Monthly Quantity & Revenue by Rate Schedule

Revenue From Storing Gas of Others (Account 489~4)

Line Tariff Number Customer Nameor Customer m No. Amount Line

No~ (0) (b) (c) No~

1 NGPA Section311 ArMOS ENERGYMARKETING~ LLC $ 6~308 1

2 NGPA Section311 CONOCOPHILLIPS COJv1PANY 804 2

3 NGPA Section311 MUNICHRE TRADING LLC 2,693 3

4 NGPA Section311 TENASKAGASSTORAGE~ LLC 987 4

5 TN-6777-TM-22222 CN-6777~1M~18808" 260~782 5

6 TN-6777w 1M-22250 CN-6777-TM-18382 "737)36 6

7 TN-6777-TM-24405 CN~6777 ~TM-32565 703,751 7

8 TN~6777-TT-17937 CN-6777·TT·18962 929~604 8

9 TN-6777.TT~18203 CN-6777-TT-25688 918~789 9

10 TNK6777-IT-23896 CN-6777-TT-25644 570~629 10

11 1N-6777~TT-24100 CN~6777-IT-32958 271~~69 11

14 Accrualof UnblUed Storage Revenues
(l42~100) 14

15 TOTAL RevenueFr~m Storage $ 4,260t853 15

Note; The data in the aboverate scheduleis providedon page 29 of our 2014 AtmosPipeline - Texasannualreport
filed with the TexasRailroadCommission.
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent This Report Is: Date of Report Year of Report
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo, Da, Yr) Dec~ 31, 2014

·(2) r 1A Resubmission
.Gas Operating Revenues

1. Report below natural gas operatingrevenuesfor each prescribedaccounttotal. The amountsmust be consistentwith the
detaileddata on succeedingpages.

2. Revenues in columns (b) and (c) include transitioncosts from upstreampipelines.
3. Other Revenues in column(t) and (g) include reservationchargesreceived by the pipeline plus usage charges, less revenues

reflected in columns (b) through (e). Include in columns (f) and (g) revenuesfor Accounts 480..495.

Line Item Revenuesfor Revenuesfor Revenues for Revenues for
No. Transition Transition GRIandACA GRIandACA

Costs and Costs and
Take..or-Pay , Take-or-Pay
Amount for Amount for Amount for Amount for
Current Year Previous Year CurrentYear PreviousYear

(a) (b) (c) (d) (e)

1 480 Residential Sales .. - - ..
2 481 Commercial and IndustrialSales .. .. - ...

3 482 Other Sales to PublicAuthorities .. - ... ..
4 483 Sales for Resale .. .. - ...

5 484 Interdepartmental Sales .. - .. ..
6 485 Intracompany Transfers' .. .. .. ...

7 487 Forfeited Discounts - - .. ..
8 488 Miscellaneous ServiceRevenues' - - .. ..
9 489.1 Revenuesfrom Transportationof Gas of
10 OthersThroughGatheringFacilities .. - .. ..
11 489.2 Revenuesfrom Transportationof Gas of
12 OtherThroughTransmissionFacilities ... - .. ...

13 489.3 Revenuesfrom Transportationof Gas of
14 OtherThroughDistributionFacilities .. .. .. ..
15 489.4 Revenuesfrom StoringGas of Others .. .. .. ...

16 490 Sales of Prod. Ext from Natural Gas .. .. - ..
17 491 RevenuesfromNatural Gas Proe. By Others .. ... .. ...

18 492 IncidentalGasolineand Oil Sales .. .. - ..
19 493 Rent from Gas Property .. .. ... ..
20 494 Interdepartmental Rents .. .. .. ..
21 495 OtherGas Revenues ... - - ...

22 Subtotal: .. .. .. ..
23 496 (Less) Provisionfor Rate Refunds .. .. .. -
24 TOTAL: - .. .. ..
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT 1

Name ofRespondent This Report Is: Date of Report Year of Report .
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec. 31, 2014

2 A Resubmission
Gas 0 eratin Revenues

4. Ifincreases or decreasesfrom previousyear are not derived from previouslyreportedfigures, explainany inconsistencies in
a footnote.

5~ On Page 108,include informationon major changesduring the year, new service, and importantrate increases or decreases.
6. Report the revenuefrom transportationservicesthat are bundledwith storage servicesas transportationservicerevenue.

Line Other Other Total Total Dekathenn of Dekatherm of
No. Revenues Revenues Operating Operating Natural Gas Natural Gas

Reveunes Revenues

Amount for Amount for Amount for Amount for Amount for Amount for
Current Year PreviousYear CurrentYear Previous Year Current Year PreviousYear

i k
1 1,649,109,831 1,649,109 831 170,114,069
2 809,549,304 809,549,304 113,139,017
3 53,248,604 53,248~604 8,184,719
4 1,340,658 1,340,658 326,229
5
6
7 7,072,692 3 974 129 7,072,692 3,974~129

8 21,724,384 16,440,427 21,724,384 16;440,427
9
10
11
12 86,821,045 81,621,042 86;821,045 8t621 042 515 535341 494,281,007
13
14 71,717;450 61,864,460 71,717450 61 864,460 151,186,820 138,363,188
15 4,260,853 5,606,639 4,260,853 5 606639
16 6,787 6787
17
18 497,302 463,926 497,302 463,926
19 210,683 215,448 210,683 215,448
20
21 2,419,653 7,449,975 2,419,653 7,449975
22 3,159,407,527 2,690,891,230 3,159,407,527 2~690,891 ,230
23 2,305,346 2,305,346
24 3,157,102,181 2,690,891,230 3,157,102,181 2,690,891~230
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent This Report Is: Date of Report Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec. 31, 2014

(2) [ ] A Resubmission
Revenues from Transportation of Gas of Others Through Gathering Facilities (Account 489.1)

1~ Report revenue and Dth ofgas delivered through gathering facilities by zone ofreceipt (i.e, state in which gas enters
respondent's systems).

2. Revenues for penalties including penalties for unauthorized overruns must be reported on page 308.

Line Rate Schedule and Revenues for Revenues for Revenues for Revenues for
No. Zone ofReceipt Transition Transition GRIandACA GRIandACA

Costs and Costs and
Take-or-Pay Take-or-Pay
Amount for Amount for Amount for Amount for

Current Year Previous Year Current Year Previous Year
(a) (b) (c) (d) (e)

1 N/A
2
3
4
5
6
7
8

,9

10
11
12
13
14
15
16
17
18
19
20 I

FERC FORM NO.2 (12-96) Page 302



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

ATTACHMENT 1

Name ofRespondent This Report Is: Date of Report Year of Report
ATMOS ENERGY CORPORATION (1) [xl An Original (Mo,Da, Yr) Dec. 31,2014

:(2)[ ] A Resubmission
Revenues from Transportation of Gas of Others Through Catherina Facilities (Account 489.1)

3. OtherRevenues in columns (f) and (g) include reservation charges received by the pipeline plus usage charges, less revenue
reflected in columns (b) through (e).

4. Delivered Dth of gas must not be adjusted for discounting,

Line Other Other Total Total Dekatherm of Dekatherm of
No. Revenues Revenues Operating Operating Natural Gas Natural Gas

Reveunes Revenues

Amount for Amount for Amountfor Amount for Amount for Amount for
Current Year Previous Year Current Year Previous Year Current Year Previous Year

(t) (g) (h) (i) CD (k)

1 N/A
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT 1

Name ofRespondent This Report Is: Date of Report Year of Report
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec. 31,2014

(2) [ ] A Resubmission
Revenues from Transportation of Gas of Others Through Transmission Facilities (Account 489.2)

1~ Report reveunes and Dth ofgas delivered by Zone of Delivery by Rate Schedule. Total by Zone ofDelivery and for all zones.
If respondent does not have separate zones, provide totals by rate schedule.

2. Revenues for penalities including penalities for unauthorized overruns must be reported on page 308.
3. Other Revenues in column (f) and (g) include reservation charges received by the pipeline plus usage charges for

transportation and hub services, less revenue reflected in columns (b) through (e),

Line Zone ofDelivery Revenues for Revenuesfor Revenues for Revenues for
No. Rate Schedule Transition Transition GRIand ACA GRIandACA

Costs and Costs and
Take..or..Pay Take..or..Pay
Amount for Amount for Amount for Amount for

Current Year Previous Year Current Year Previous Year
(a) (b) (0) (d) (e)

1 Texas *
2
3
4
5
6
7
8
9
10
11
12
13
14
15 )

16
17
18
19
20

* These amounts relate to our Atmos Pipeline ..Texas Division;
for rate schedule please see page 299.1.
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT1

Name of Respondent This Report Is: Date ofReport Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec, 31, 2014

(2) [ ] A Resubmission
Revenues from Transportation of Gas of Others Through Transmission Facilities (Account 489.2)

4. Delivered Dth of gas must not be adjusted for discounting.
5. Each incremental rate schedule and each individually certificated rate schedule must be separately reported,
6. Where transportation services are bundled with storage services, report total revenues but only transportation Dth,

Line Other Other Total Total Dekathenn of Dekatherm of
"No. Revenues Revenues Operating Operating NaturalGas Natural Gas

Revenues" Revenues

Amount for Amount for Amountfor Amountfor Amountfor Amount for
Current Year Previous Year Current Year Previous Year Current Year Previous Year

(t) (g) (h) (i) G) (k)

1 86,821,045 81,621,042 86,821,045 81,621,042 515,535,341 494,281,007
2
3
4
5
6

."

7
8
9
10
11
12
13
14
15
16
17
18
19
20

FERC FORM NO.2 (12..96) Page 305



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

ATTACHMENT 1

Name of Respondent This Report Is; Date of Report Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec. 31,2014

(2) [ ] A Resubmission
Revenues from Stortng Gas of Others (Account 489.4)

1. Report revenues and Dth ofgas withdrawn from storage by Rate Schedule and in total.
2. Revenues for penalities including penalities for unauthorized overruns must be reported on page 308.
3. Other Revenues in column (f) and (g) include reservation charges, deliverability charges, injection and withdrawal charges,

less revenues reflected in columns (b) through (e).

Line Rate Schedule Revenues for Revenues for Revenues for Revenues for
No. Transition Transition GRland ACA GRIand ACA

Costs and Costsand
Take-or-Pay Take-or-Pay
Amount for Amount for Amount for Amount for

Current Year Previous Year Current Year Previous Year
(a) (b) (c) Cd) (e)

1 Texas *
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

* These amounts relate to our Atmos Pipeline - TX Division;
for rate schedule please see page 299 ~2.
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CASE NO. 2015-00343
FR_16(7)(k)

AnACHMENT 1

Name of Respondent This Report Is: Date ofReport Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo, Da, Yr) Dec. 31,2014

!(2)[ ] A Resubmission
Revenues from Storina Gas of Others (Account 489.4)

4~ Dth ofgas withdrawn from storage must not be adjusted for discounting.
5~ Where transportation services are bundled with storage services, report only Dth withdrawn from storage.

Line Other Other Total Total Dekatherm of Dekatherm of
No. Revenues Revenues Operating Operating Natural Gas NaturalGas

Revenues Revenues

Amount for Amount for Amount for Amount for Amount for Amount for
Current Year Previous Year Current Year Previous Year Current Year Previous Year

(f) (g) (h) (i) G) (k)

1 4,260,853 5,606,639 4,260,853 5,606,639 * *
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent This Report Is: Date ofReport Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo, Da, Yr) Dec. 31, 2014

(2) [ ] A Resubmission
Other Gas Revenues (Account 495)

1~ For transactions with annual revenues of $250,000 or more, describe, for each transaction, commissions on sales of .
distributions of gas ofothers, compensation for minor or incidental services provided for others, penalties, profit or loss on
sales of material and supplies, sales of steam, water, or electricity, miscellaneous royalties, revenues from dehydration, other
processing ofgas ofothers, and gains on settlements of imbalance receivables, Separately report revenues from cash-out
penalties.

Line Description ofTransaction Revenues
No. (in dollars)

(a) (b)

1 Surcharge 1~272,O43

2 End-User Pooling Services 913,503
3 Miscellaneous 234,107
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30 TOTAL 2,419,653
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent This Report Is: Date of Report Year of Report
ATMOS ENERGY CORPORATION (l) [x]An Original (Mo, Da)Yr) Dec. 31~ 2014

2) r ] A Resubmission
Discounted Rate Services and Neaotiated Rate Services

1. In columnb, report the revenuesfrom discountedrate services.
2. In column c~ report the volumesof discountedrate services.
3. In column d, report the revenues fromnegotiatedrate services.
4. In column e, report the volumesof negotiatedrate services.

Account Discounted " Discounted Negotiated Negotiated
Line Rate Services Rate Services Rate Services Rate Services
No.

Revenue Volumes Revenue Volumes
(a) (b) (c) (d) (e)

1 Natural GasDistributionand Transport 51,049A32 61~371~O43

2
3
4
5
6
7
8
9
10
11
12
13
14

."

15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38

39
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT 1

Year ofReport
Dec~ 31, 2014

Date ofReport
(Mo,Da, Yr)

This Report Is:
(1) [x] An Original
2 A Resubmission

Gas 0 eration and Maintenance Ex enses

Name of Respondent
ATMOS ENERGY CORPORATION

1~ Report operation and maintenance expenses. If the amount for previous year is not derivedfrom previously reported
figures, explain in footnotes,

2.. Provide in footnotes the source ofthe index used to determine the price for gas supplied by shippers as reflected on line 74.

Line
No.

Account Amount for
Current Year

Amount for
Previous Year

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

lemental Statement

Total of lines 18 and 29

2,673

5,000

7,673

475
25,073

12

1,000

26,560
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CASE NO ~ 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name ofRespondent This Report Is: Date of Report Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec. 31,2014

1(2) [ ] A Resubmission
Gas Operation and Maintenance Expenses (Continued)

Line Account Amount for Amount for
No. CurrentYear Previous Year

(a) b c ,-

31 B2~ Products Extraction
32 Operation
33 770 Operation Supervision and Engineering .. -
34 771 Operation Labor - -
35 772 Gas Shrinkage - -
36 773 Fuel - ..
37 774 Power 7,020 7,164
38 775 Materials ... -
39 776 Operation Supplies and Expenses ... ..
40 777 Gas Processed by Others - III

41 778 Royalties on Products Extracted - III

42 779 Marketing Expenses - ..
43 780 Products Purchased for Resale ... ..
44 781 Variation in Products Inventory ... ..
45 (Less) 782 ExtractedProducts Used by the Utility-Credit .. WI

46 783 Rents .. ...

47 TOTAL Operation (Total of lines 33 thru 46) 7,020 7,164
48 Maintenance
49 784 Maintenance Supervisionand Engineering ... 1,345
50 785 Maintenanceof Structuresand Improvements ~ -
51 786 MaintenanceofExtraction and Refining Equipment - -
52 787 Maintenance ofPipe Lines - -
53 788 Maintenance ofExtracted Products Storage Equipment - ..
54 789 Maintenance of Compressor Equipment - ...

55 790 Maintenance of Gas Measuring and Regulating Equipment - ..
56 791 Maintenance of OtherEquipment .. ..
57 TOTALMaintenance (Total of lines 49 thru 56) ... 1,345
58 TOTAL Products Extraction (Total of lines 47 and 57) 7,020 8,509

FERC FORM NO.2 (12-96) Page 318
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FR_16(7)(k)

AnACHMENT1

Amount for
Previous Year

c

Year ofReport
Dec. 31,2014

Date of Report
(Mo,Da, Yr)

This Report Is:
(1) [x] An Original
2 A Resubmission

a

Gas 0 eration and Maintenance Ex enses
Account

60 0 eration
61 795 Dela Rentals

59 C. Ex loration and Develo ment

Line
No.

Name ofRespondent
ATMOS ENERGY CORPORATION

62 796 Non roductive Well Drillin
63 797 Abandoned Leases

69 800.1 Natural Gas Well Head Purchases, Intracom an Transfers 4,856,276
4,684,70770 801 Natural Gas Field Line Purchases

65 TOTAL E loration and Develo ment Total of lines 61 thru 64

67 0 eration
66 D. Other Gas Su I E enses

71 802 Natural Gas Gasoline Plant Outlet Purchases

68 800 Natural Gas Well Head Purchases

64 798 Other Ex loration

72 803 Natural Gas Transmission Line Purchases 733,870,924 553,266,337
73 804 Natural Gas Ci Gate Purchases 745,862,765 541,734,767
74 804.1 Li uefied Natural Gas Purchases
75 805 Other Gas Purchases
76 ess 805.1 Purchases Gas Cost Adiustments
77 TOTAL Purchased Gas Total of lines 68 thru 76
78 806 Exchan e Gas
79 Purchased Gas Ex enses
80 807.1 Well Ex ense ..Purchased Gas
81 807.2 0 eration ofPurchased Gas Measurin Stations
82 807.3 Maintenance ofPurchased Gas Measurin Stations
83 807.4 Purchased Gas Calculations E enses
84 807.5 Other Purchased Gas Ex enses
85 TOTAL Purchased Gas Ex enses Total of lines 80 thru 84
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent
ATMOS ENERGY CORPORATION

Amount for
Previous Year

c

Year ofReport
Dec. 31, 2014

Date ofReport
(Mo,Da, Yr)

This Report Is:
(1) [x] An Original
2 A Resubmission

1,045,542 304,829

1,071,798 1,053,195
225,510 340,309

2,461,547 2,525,948
159,238 87,252

enses 67,911 75,542
133,662 120,831

57,600 35,000
117,321 98,325

492 144
5,340,621 4,641,375

Gas 0 eration and Maintenance Ex enses
Account

95

90

86 808.1
87

94

96

99
98
97

91

89
88

93
92

100

103
102
101

105
106

111

107

104

112

108
109
110

Line
No.
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FR_16(7)(k)

ATIACHMENT 1

3)828

95,976

38,272

52,258

10,158

148,234

Amountfor
PreviousYear

Year of Report
Dec. 31,2014

106,318

106,318

37,631

377 27,117
3,060,362 2,457,166

15,320 37,551
414,379 414,583

706 4,697
3,528,775 2,896,345
8,869,396 7,537,720

434 825
70,835 59,451
35,049 35,700

Date of Report
(Mo,Da, Yr)

a

120

117
116
115

119

121
122

118

Line
No.

Name of Respondent
ATMOS ENERGY CORPORATION
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FR_16(7)(k)

AnACHMENT1

Name ofRespondent This Report Is: Dateof Report Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo, Da, Yr) Dec. 31,2014

1(2) [ ] A Resubmission
Gas Operation and Maintenance Expenses (Continued)

Line Account Amount for Amount for
No~ Current Year Previous Year

. (a) b c
147 C.. Liquefied Natural Gas Terminaling and Processing 'Expenses
148 Operation
149 844~1 Operation Supervision and Engineering .. ..
150 844..2 LNG Processing Terminal Labor and Expenses .. ..
151 844..3 Liquefaction Processing Labor and Expenses .. ..
152 844..4 Liquefaction Transportation Labor and Expenses .. ..
153 844.5 Measuring.and Regulating Labor and Expenese .. ..
154 844.6 Compressor Station Labor and Expenses .. ..
155 844..7 Communication System Expenses .. ..
156 844.. 8 System Control and Load Dispatching ... ..
157 845.. 1 Fuel ' , ... ..
158 845.2 Power - ..
159 845.3 Rents .. ..
160 845.4 Demurrage Charges .. ..
161 (Less) 845..5 Wharfage Receipts - Credit .. ..
162 845.6 Processing Liquefied or Vaporized Gas by Others .. ..

846.1 Gas Losses
--

163 .. ..
164 846.2 Other Expenses .. ..
165 TOTAL Operation (Total of lines 149 thru 164) ... ...

166 Maintenance
167 847.1 Maintenance Supervision and Engineering .. ..
168 847~2 Maintenance of Structures and Improvements .. ..
169 847~3 Maintenance of LNG Processing Terminal Equipment .. ..
170 847.4 Maintenance of LNG Transportation Equipment .. ..
171 847.5 Maintenance of Measuring and Regulating Equipment .. ..
172 847.6 Maintenance of Compressor Station Equipment .. ...

173 847.7 Maintenance of Communication Equipment .. ...

174 847.8 Maintenance of Other Equipment .. ..
175 TOTAL Maintenance (Total of lines 167 thru 174) .. ...

176 TOTAL Liquefied Nat. Gas Terminaling and Proc, Exp, (Lines 165 and 175) .. ..
177 TOTAL Natural Gas Storage (Total of lines 125, 146, and 176) 8,975,714 7,685,954
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FR_16(7)(k)

AITACHMENT 1

6,762

99,773
19,216

76,046

592,454

1,219,301
1,032,077

220,501,851

Amount for
Previous Year

c

Year of Report
Dec. 31,2014

28,714

18,226

96,258
706,225

138,850

1,664,693

4,267,631

1,614,665

449,672,542

Date of Report
(Mo,Da, Yr)

ThisReport Is:
(1) [x] An Original
2 A Resubmission

Gas 0 eration and Maintenance Ex eDSeS

AccountLine
No.

NmneofRespondent
ATMOS ENERGY CORPORATION
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FR_16(7)(k)

ATIACHMENT1

Name ofRespondent This Report Is: Date ofReport Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec. 31, 2014

(2) [ ] A Resubmission
Gas Operation and Maintenance Expenses (Continued)

Line Account Amount for Amount for
No. CurrentYear PreviousYear

(a) (b) (c)

208 874 Mains and Services Expenses 65,900,587 65,271,106
209 875 Measuring and Regulating Station Expenses - General .2,492,024 2,398,889
210 876 Measuring and Regulating Station Expenses - Industrial 86,741 104,995
211 877 Measuring and-Regulating Station Expenses - City Gas Check Station 412,898 558,318
212 878 Meter and House Regulator Expenses 11,192,242 10,379,686
213 879 Customer Installations Expenses 2,457,793 2,307,326
214 880 Other Expenses 6,829,666 6,863,195
215 881 Rents 3,136,573 3,198,077
216 TOTAL Operation (Total of lines 2Q4thru 215) 118,875,186 122,782,675
217 Maintenance
218 885 Maintenance Supervision and Engineering 860,254 911,403
219 886 Maintenanceof Structures and Improvements 89,098 129,479
220 887 Maintenance ofMains 2,491,069 2,821,211
221 888 Maintenance of Compressor Station Equipment . 836 1,751
222 889 Maintenance of Measuring & Regulating Station Equipment - General 2,251,119 2,427,681
223 890 Maintenance of Measuring & Regulating Station Equipment - Industrial 169,332 185,509
224 891 Maintenance of Meas. & Reg. Station Eqiup. - City Gate Check Station 88~428 79,081
225 892 Maintenance of Services 365~585 397,086
226 893 Maintenance ofMeters and House Regulators 430,268 519,538
227 894 Maintenance of Other Equipment 503,890 1,085,000
228 TOTAL Maintenance (Total of lines 218 thm 227) 7,249,879 8,557,739
229 TOTAL Distribution Expenses (Total of lines 216 and 228) 126,125,065 131,340,414
230 5. CUSTONfER ACCOUNTS EXPENSES
231 Operation
232 901 Supervision 6,383,214 3,351,262
233 902 Meter Reading Expenses 16,171,024 17,258,162
234 903 Customer Records and Collection Expenses 52,901,948 42,644,406
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FR_16(7)(k)

ATIACHMENT 1

4,000

7,958,374
5,533,584

78,127,882

182,572,623

662,963
14,211,089

Amount for
Previous Year

c

Year ofReport
Dec~ 31,2014

5,096

7,408,114
5,659,682

101,440 104,631
654,733 497,628
925,592 963,735

4,295,194 4,574,397
5,976,959 6,140,391

1,273,990 1,184,560
1,450,885 1,632,728
1,773,139 2,153,564
1,438,323 1,389,595
5,936,337 6,360,447

178,614,282

Date of Report
(Mo,Da, Yr)

235

Line
No~

Name of Respondent
ATMOS ENERGY CORPORATION
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Atmos Energy Corporation
Manufactured Gas Production
Supplement to Page 317, Line 3

2014

Current
Year

Previous
Year

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

ATIACHMENT1

LIPGasExpense
Gas Mixing Expense
Misc. Production Expense

TOTAL Operations

Structures& Improvements
Production Equipment

TOTAL Maintenance

TOTAL Mfg. Gas Production

1,302
1,302

1,302

1,331
1,331

1,331



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

ATTACHMENT 1

Nameof Respondent

Atmos Energy Corporation

ThisReportIs:

!Xl An Original

1\A Resubmission

EXCHANGE AND ThffiALANCE TRANSACTIONS

Date of Report

(Mo,D~ Yr)

Yearof Report

Dec. 31~ 2014

1. Report belowdetailsby zoneand rate schedulecon-

cerningthe gasquantities andrelated dollaramount of im

balancesassociatedwith systembalancingandno-notice

service. AIso~ report certificated naturalgas exchange

transactions duringthe year. Providesubtotalsfor imbalanceandno~

noticequantities for exchanges. Ifrespondentdoesnot haveseparate zones)

providetotals by rate schedule. Minorexchangetransactions (lessthan

(I 00)000 Dth)may be grouped.

Line

No.

Zone/Rate Schedule

(a)

1 LouisianaDivision

2 WestTexasDivision

3 KYl1vIid-States Division

4 ColoradolKansas Division

5 MississippiDivision

6 Mid-Tex Division

GasReceived Gas Delivered

fromOthers to Others

Amount Dth Amount Dth

(b) (c) (d) (e)

8,529 2)579 - ..

59,887 19;186 -
.. - 2A54,883 475,365

- - 115)60 13,722

~ .. 304,509 59,204

2,310,822 309;230 w

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25 TOTAL

FERC FORM NO.2 (ED. 12-96)

2,379,238
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent ThisReportIs: Date of Report Year of Report ..

PiAn Original (Mo~ Da, Yr)

Atmos Energy Corporation A Resubmission Dec. 31~ 2014

GAS USED IN UTILITY OPERATIONS
1. Reportbelowdetailsof creditsduringthe yearto Accounts81OJ was not madeto the appropriate operatingexpenseor otheraccount

811 and 812. list separately in column(c) the Dth of gasused, omittingentriesin

2. If any naturalgaswas used by the respondentfor which a charge column(d).

Natural Gas Manufactured Gas .

Line Account Gas Used Amountof .: GasUsed Amountof

No. Purposefor WhichGasWasUsed Charged (DTH) Credit (DTH) Credit

(in dollars):

(a) (b) (c) Cd) .. (e) (f)

1 810 Gas used for Compressor

StationFuel-Cr

2 811Gas used for Products

Extraction-Cr , .

3 Gas Shrinkage andOther Usage

in Respdn'tsOwnProc.

4 Gas Shrinkage, Etc. for Respondent's

GasProcessedby Others

5 812 Gas used for Other Util. Oprs-

Cr (Rpt sep. for eachprin.use.

Groupminoruses)

6 Company Used Gas 110,274 479~O69

7 OtherUtility Operations (278~719)

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25 TOTAL 110~274 200,350

FERC FORM NO.2 (REVISED 12-96) Page 331



CASE NO. 2015-00343
FR_16(7){k)

ATTACHMENT 1

Name ofRespondent

Atmos Energy Corporation

This~rtls~

(I) L!JAn Original

(2) D A Resubmission

Date ofReport

(Mo,D~Yr)

Year ofReport

December 31, 2014

TRANSMISSION AND COl\.1PRESSION OF GAS BY OlHERS (ACCOUNT 858)

1. Report below details concerning gas transported or compressed for

respondent by others equaling more than l~OOO,OOO Dth andamounts of

payments for such services during the year. Minor items (less than l~OOO,OOO)

Dth may be grouped. Also include in column (c) amounts paid as transition

costs to an upstream pipeline.

2. In column (a) give name of companies, points of delivery and receipt

ofgas. Designate points of delivery and receipt so that they can be

identified readily on a map of respondent's pipeline system.

3. Designate associated companies with an asterisk in column (b).

Line

No.

Name of Company

and Descriptionof ServicePerformed

(a)

•

(b)

Amount of Payment

(in dollars)

(c)

Dth of Gas Delivered

(d)

1 3rd party Transport

2

386,017

3 Transmissionand compressionof gas by

4 others to AtmosPipeline - Texas

5

100,523

6 Transmission and compression of gas by

7 others to City Gate Service

8

152,072,221

9 PGA Recoveries 230,307,057

TOTAL

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25...- -----------+---+--------------+-------------;

26L.....- ----------I..--~ __------...::...-~--..l1o.o.o.--------------"
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent This Report Is: Date ofReport Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec. 31,2014

(2) [ ] A Resubmission
Other Gas Supply Expenses (Account 813)

1. Report other.gas supply expenses by descriptivetitles that clearly indicate the nature of such expenses, Show maintenance
expenses, revaluation of monthly encroachmentsrecorded in Account 117.4, and losses on settlements of imbalance and gas
losses not associatedwith storage separately. Indicate the functional classificationand purpose ofproperty to which any
expenses relate, List separately items of $250,000 or more,

Line Description Amount
No. (in dollars)

(a) . (b)

1 StorageDemand Fees .1,159,930
2 Minor Items Each Less Than $250,000 (4,901)
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30 TOTAL 1,155,029
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Name of Respondent

Atmas EneraY Corporation

This Report Is:

rxl AnOriginaln A Resubmission

Date of Report

(Mo)D~ Yr)

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

ATIACHMENT1

Year ofReport

Dec. 31,2014

:MISCELLANEOUS GENERALEXPENSES (Account 930.2)

1. Provide the informationrequestedbelowon

miscellaneousgeneralexpenses.

2. For Other Expenses)showthe (a) purpose

Line

No.

I Industryassociation dues

(b) recipient and (c) amountof such items. List separatelyamounts of $250~OOO

or morehowever, amountsless than$250)000 may be groupedifthe number

of items so groupedis shown.

Description

(a)

Amount(in dollars)

(b)

883,177

2 Experimental and general researchexpenses
a. GasResearchInstitute(GRI)
b. Other

3 Publishing and distribution information and reportsto stockholders; trustee;registrar; and transfer
agentfees and expenses,and otherexpenses of servicing outstanding securities of the respondent

4 DirectorsFees _
5 BoardManagement & Directors Expenses
6 Directors Retirement Expenses

.7 Outside Services Expenses

8 ClubDuesandMembership Fees
9 Other Miscellaneous General Expenses (No individual amounts greater than $250,000)

10

11

12

13

14

15

16

17

18

19

20

21

22 TOTAL

1294030
1,013,617

35,559
1,802,498

118,153

246,721
265,927
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FR_16(7)(k)

ATIACHMENT1

Name ofRespondent This.Report Is: Date ofReport Year of Report

ATMOS ENERGY CORPORATION (1) [xl An Original (Mo,Da, Yr) Dec. 31,2014
(2) [ ] A Resubmission

Depreciation, Depletion and Amortization of Gas Plant (Accts 403, 404.1, 404.2, 404.4, 405)
(Except Amortization of Acquisition Adjustments)

1~ Report in Section A the amounts of depreciation expense, depletion and amortization for the accounts indicated and
classified according to the plant functional groups shown.

2~ Report in Section B, column (b) all depreciable or amortizable plant balances to which rates are applied and show a composite
total. (Ifmore desirable, report by plant account, subaccount or functional classifications other than those pre-printed in
column (a), Indicate in a footnote the manner in which column (b) balances are obtained, If average balances are used, state

Section A. Summary of Depreciation, Depletion, and Amortization Charges
Line Amortization. Amortization and
No. Depreciation Expense for Depletion of

Functional Classification . Expense Asset Retirement Producing Natural
Costs Gas Land and Land

Rights
- (Account 403) (Account 403.1) (Account 404 ~ 1)

(a) (b) (c) Cd)
1 Intangible Plant - - ..
2 Production Plant, Manufactured Gas - .. ..
3 Production and Gathering Plant, Natural Gas 6,965,754 .. ..
4 Products Extraction Plant - .. ..
5 Underground Gas Storage Plant 108,067 - ..
6 Other Storage Plant - .. ..
7 Base Load LNG Tenninaling & Processing Plant - .. ..
8 TransmissionPlant 36~285,449 .. -
9 DistributionPlant 177,154,858 .. -
10 General Plant 39,834,100 .. -
11 CommonPlant - Gas .. - ..
12
13
14
15
16
17
18
19
20 TOTAL 260~348,228 .. -
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FR_16(7}(k)

ATTACHMENT 1

Name ofRespondent This Report Is: Date ofReport Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec. 31,2014

(2) [ ] A Resubmission
Depreciation, Depletion and Amortization of Gas Plant (Accts 403, 404.1, 404~2, 404.4, 405)

(Except Amortization of Acquisition Adjustments) (continued)
method ofaveraging used. For column (c) report available information for each plant functional classification listed in
column (a). If composite depreciation accounting is used, report available information called for in columns (b) and (c) on this
basis, Where the unit-of-productionmethod is used to determine depreciation charges, show in a footnote any revisions
made to estimated gas reserves.

3. If provisions for depreciationwere made during the year in addition to depreciationprovided by application ofreported rates,
state in a footnote the amounts and nature ofthe provisions and the plant items to which related.

Section A. Summary of Depreciation, Depletion, and Amortization Charges
Line Amortization of Amortization of Amortization of
No~ Underground Other Other Gas

Storage Land Limited..term Plant Functional Classification
and Land Rights Gas Plant TOTAL

(b to g)
(Account 404.2) (Account 404.3) (Account 405)

(e) (f) (g) (h) (a)
1 .. - - - Intangible Plant
2 - - - - Production Plant, Manufactured Gas
3 - .. - 6~965,754 Production and Gathering Plant, Natural Gas
4 - - .. .. Products Extraction Plant
5 - .. .. 108,067 Underground Gas Storage Plant
6 - .. .. .. Other Storage Plant
7 - '" .. '" Base Load LNG Tenninaling & Processing Plant
8 - ... .. 36,285,449 TransmissionPlant
9 - .. .. 177,154,858 Distribution Plant
10 .. - .. 39,834,100 General Plant
11 .. - .. - Common Plant - Gas
12
13
14
15
16
17
18
19
20 - .. ... 260,348,228 TOTAL
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FR_16(7)(k)

ATTACHMENT 1

Name ofRespondent This Report Is: Date of Report Year of Report

ATMOS ENERGY CORPORATION (1) [x] An Original (Mo,Da, Yr) Dec~ 31, 2014
(2) r 1A Resubmission

Depreciation, Depletion and Amortization of Gas Plant (Accts 403, 404.1, 404.2, 404.4, 405)
(Except Amortization of Acquisition Adjustments) (continued)

4. Add rows as necessary to completely report all data. Number the additional rows in sequence as 2.01, 2.02, 3.01, 3.02, etc.

Section B. Factors Used in Estimating Depreciation Charges
Line AppliedDepreciation
No. Functional Classification or Amortization Rates

Plant Bases (percent)
(a) b c

1 Production and Gathering Plant

2 Offshore - -
3 Onshore 702,314 N/A

4 Underground Gas Storage Plant 264,449,722 N/A
5 DistributionPlant 6,298,782,034 N/A
6 Transmission Plant
7 Offshore ... ..
8 Onshore 1,750,652,944 N/A

9 General Plant 732,972,780 N/A
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Note: Depreciation rates are established for each separate
regulatory divisionand depreciated by FERC accountthus we
do not have depreciation rates by functional class.
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ATIACHMENT1

Name ofRespondent This ReportIs: Date ofReport YearofReport
AIMOS ENERGY CORPORATION (1) [x] An Original (Mo, Da, Yr) Dec, 31, 2014

1(2) r 1A Resubmission
Particulars Concerning Certain Income Deductions and Interest Charaes Accounts

Report the information specified below; in the order given, for the respective income deduction and interest charges accounts.
(a) Miscellaneous Amortization (Account 425) - Describe the nature of items included in this account, the contra account

charged, the total of amortization charges for the year, and the period of amortization.
(b) Miscellaneous Income Deductions - Report the nature, payee, and amount ofother income deductions for the year as

required by Accounts 426.1, Donations; 426.2, Life Insurance; 426.3, Penalties; 426.4,Expenditures for Certain Civic,
Political and Related Activities; and 426.5, Other Deductions, of the Uniform System of ACCOlUltS. Amounts of less than
$250,000 may begrouped by classes within the above accounts.

(c) Interest on Debt to Associated Companies (Account 430) - For each associated companythat incurred interest on debt during
the year, indicate the amount and interest rate respectively for (a) advances on notes, (b) advances on open account, (c) notes
payable, (d) accounts payable, and (e) other debt, and total interest. Explain the nature of other debt on which interest was
incurred during the year.

(d) Other Interest Expense (Account 431) .. Report details including the amount and interest rate for other interest charges
incurred during the year.

Line Item Amount
No. (a) (b)

1 Other Income Deductions .. Account 426
2 Donations 3,817,004
3 Penalties 1 345.,968
4 Political Activities 808877
5 Civic Activities 745;491
6 Sports Events and Entertainment 1 927053
7 Energy Efficiency Program 531 473
8 Meals and Entertainment 681,637
9 Board Meeting Expenses 287397
10 Misc. Employee/General Expense 385293
11 TOTAL 10,530;193
12
13
14 Interest on Debt to Associated Companies ..Account 430
15 Interest on Short..term Debt 1,935,837
16
17 Other Interest Expense - Account 431
18 Interest on Short-term Debt ..
19 Interest on Customer Deposits ..Rates vary according to state 580~823

20 Commitment Fees 2,098,700
21 Penalty - Interest 5;470
22 Interest on Commercial Paper 541,568
23 Interest on Taxes 175922
24 Interest on Deferred Director Compensation 19,332
25 DeferredInterest - Infrastructure (26,232,007)
26 TOTAL (22,810;192)
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FR_16(7)(k)

AITACHMENT1

Name of Respondent

Atmos Energy Corporation

This Report Is:

rxl An Original

rI A Resubmission

Date of Report

(Mo~ Da,Yr)

YearofReport

Dec. 31~ 2014

REGULATORY COJvIJ\.1lSSION EXPENSES

1. Report below details of regulatory commissionexpenses

incurred during the current year (or in p~evious years, if being

amortized) relating to formal cases before a regulatory body~ or

cases in which such a body was a party.

2. In columns(b) and (c), indicate whether the ex

p~nses were assessedby "a regulatorybody or were

otherwiseincurredby the utility.

Deferred

Description

(Furnishnameof regulatorycommission or body, Assessedby

the docket or case number~ and a description Regulatory

of the case.) Commission

Line

No.

(a) (b)

Expenses

of

Utility

(c)

Total

Expenses

to Date

(d)

in Account

182.3at

Beginning

of Year

(e)

1 Colorado Rate Cases

2 Kansas Rate Cases

3 Kentucky Rate Cases

4 Mid-Tex DivisionRate Cases

5 Pipeline Texas Rate Cases

6 West Texas Rate Cases

2~246,572

1~585,800

1,639,996

oo

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

271-----------------+-------+---------+-------+-------......
28
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FR_16(7)(k)

ATTACHMENT 1

Name of Respondent

Atmos Energy Corporation

This Report Is:

X An Original

AResubmission

Date of Report

(Mo)D~Yr)

Year of Report

Dec. 31~ 2014

REGULATORY CO!v1MISSION EXPENSES (Continued)

3. Show in column(k) any expensesincurred in prior yearsthat are

being amortized. List in colunm(a) the periodof amortization.

4. Identify separatelyall annual chargeadjustments(ACA).

5. List in column(f), (g)~ and (h) expenses incurredduringyear

whichwerecharges currently to income, plantor otheraccounts.

6. Minor items (lessthan $250~OOO) maybe grouped.

EXPENSESINCURREDDURING YEAR AMORTIZED DURING YEAR

~ Balances Include $976,284 of Regulatory Commission .costs recorded in Account186.

Deferredto Contra

Department AccountNo. Amount Account 182.3 ACCOlm.t

(f) (g) (h) (i) G}
Colorado 573)2~7

Kansas 443,667

Kentucky 29)29

Texas

Texas

Texas

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

No.

476~015

627~172

29,229

602)270

2,426~903

(1)

End of Year

Deferred in

Account 182.3 Line

97)22

150,141

1)644~302

1,585)800

947,779

4A25)44

(k)

Amount

Page 351
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name ofRespondent This Report Is: Date ofReport Year ofReport
ATMOS ENERGY CORPORATION (1) [x] An Original (Mo, Da, Yr) Dec. 31~ 2014

1(2) r ]A Resubmission
Employee Pensions and Benefits (Account 926)

1. Report below the items contained in Account 926, Employee Pensions and Benefits.

Line Expense Amount
No. (a) (b)

1 Medical/Dental Benefits 27,876,122
2 Postretirement Benefits 14,210,115
3 Pension Cost 18,959,477
4 Restricted Stock Expense 12,330,288
5 Employee Incentive Compensation 17,769,164
6 401(k) Match 7,498,460
7 Long..term Disability 1,209,825
8 Basic Life Insurance 836,799
9 Service Awards 846,162
10 Education Assistance Program 310,379
11 Other 229,261
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Total 102,076,052
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FR_16(7)(k)

ATIACHMENT 1

Name of Respondent ThisReportIs: Date of Report Year of Report

.~ An Original (Mo~ Da, Yr)

Atmos Energy Cerporadon A Resubmission Dec. 31~ 2014

DISTRIBUTION OF SALARIES ANDWAGES
Report below the distributionof total salaries and wages for the year. Segregateamounts originally charged to clearing accounts to Utility Departments, Construction,Plant

Removals andOther Accounts, and enter such amounts in the appropriate lines and columns provided. Salariesand wages billed to the Respondent by an affiliated company
must be assigned to the particular operating ftmction(s)relating to the expenses.

In determining this segregationof salaries. and wages originallycharged to clearing accounts, a method of approximation giving substantiallycorrectresults may be used. When
reporting detailof other accounts, enter as many rows as necessary numbered sequentiallystarting with75.01) 75.02) etc.

Payroll Billed Allocation of

DirectPayroll by Affiliated PayrollChargedfor Total

Line Distribution Companies ClearingAccounts

No. Classification ClearingAccounts

(a) c d e

1 Electric

2 IOperation
3 Production -
4 Transmission ·
5 Distribution -
6 Customer Accounts ·
7 Customer Serviceand Informational -
8 Sales

9 Administrativeand General ~

10 TOTAL Operation (Total of lines 3 thru 9) ~

11 Maintenance

12 Production - -
13 Transmission *

14 Distribution

15 AdministrativeandGeneral

16 TOTAL Maim. (Total of lines 12 thru 15) - .
~

17 Total Operation and Maintenance

18 Production (Total oflines 3 thru 12) -
19 Transmission (Total of lines 4 and 13) .
20 Distribution (Total of lines 5 and 14) -
21 CustomerAccounts(Line6) -
22 Customer Service and Informational (Line 7)

23 Sales (Line 8) -
24 Administrativeand General(Total of lines 9 and is) .
2S TOTAL Oper, and Maint, (Total lines 18 thru24)

26 Gas
27 Operation

28 Production ~ ManufacturedGas

29 Production - Nat. Gas(IncludingExpl. and Dev.)

30 OtherGasSupply

31 Storage, LNG Terminatingand Processing ~606,892 2,606~892

32 Transmission 14~609~898 14~609.898

33 Distribution 44~129,127 44~129~127

34 Customer Accounts 44~S52.607 44,852,607

35 Customer ServiceandInformational 4~O74,622 4)074,622

36 Sales 3~837 558 3,837~558

37 Administrative and General 42,519)115 42~519~115

38 TOTAL Operation (Total of lines 28 thru 37) 156,629,819 156,629,819

39 Maintenance

40 Production- Manufactured Gas ·
41 Production ~ Natural Gas (Inc. Expl. & Dev.) *

42 Other Gas Supply -
43 Storage, LNG Terminatingand Processing 818)981 818,981

44 Transmission 1,191,346 1.191,346

45 Distribution 5,635)641 5~635,641

46 Administrative and General 45,444 45,444
47 TOTAL Maint, (Total of lines 40 thru46) 7,691A12 7,691A12
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Name of Respondent

Atmos Ene Co oration

Line

No.

48

54

55

56

57
58

This Report Is:

X

Classification

An Original

A Resubmission

Direct. Payroll

Distribution

3A25,873

15,801 244

49)764,768

44,852,607

4,074)622

3,837,558

42.564~559

lA65,S37

379,143

301A69,948

Date of Report

(Mo~Da,. Yr)

Allocationof

PayrollCharged for

ClearingAccounts

ClearingAccounts

d

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

ATIACHMENT1

Yearof Report

Dec. 31, 2014

- Total

3425,873

15,801)244

44,852,607

4 564,559

126~709,815

126~709,815

8,594,222

8,594,222

lA65,537

379~143

1,844,680

301,469,948
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Name of Respondent

Atmos Energy Corporation

This Report Is:

~ An Originaln A Resubmission

Date of Report

(Mo~D~ Yr)

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

ATTACHMENT 1

Year/Periodof Report

Dec. 31, 2014

CHARGES FOR OUTSIDEPROFESSIONAL AND OTHER CONSULTATIVE SERVICES
1. Report the informationspecifiedbelow for all chargesmade duringthe year included in any account (including plant accounts) for outside consultative and other

professional services. These servicesinclude rate, management,construction, engineering,research, financial,valuation, legal, accounting, purchasing,. advertising,labor
relations, and public relations rendered for the respondent under written or oral arrangement,for which aggregatepaymentswere made during the year to any corporation
partnership, organizationof any kind, or individual(other than for servicesas an employee for paymentsmade for medicaland related services)amountingto more than
$250,000, includingpayments for legislativeservices,except those which should be reported in Account 426.4 Expenditures for Certain Civic,Political and Related
Activities.

(a) Name of person or organizationrendering services.

(b) Total changesfor the year.

2. Sum under a description "Other",all of the aforementionedservicesamounting to $250,000 or less.

3. Total under a description "Total", the total of all ofthe aforementionedservices.

4. Chargesfor outside professionaland other consultative servicesprovided by associated(affiliated)companiesshould be excluded from this schedule and be reported on
Page 358, accordingto the instructionsfor that schedule,

Line

No.

Description

(a)

1 3T BRUSHC?NTROL LLC

2 A L STAFFING DBA SPHERION

3 ACCENTURE LLP

4 ACISCORP

5 AEONPEe INC

6 ALLYLAND SERVICES

7 ANDERSON AND BYRDLLP

8 .AR.MMTI CONSTRUCTION INC

9 ASPSHOLDINGS LLC

10 AUSTCOINC

11 BANDT CONSTRUCTION INC

12 BAKERBOTTS LLP

13 BAKERHUGHESOILFIELD OPERATIONS INC

14 BAKERHUGHESPIPELINEMANAGEMENT GROUP

15 BAKERSERVICES

16 BALCHAND BINGHAMLLP

17 BASSENGINEERING COMPANYINC

18 BATESCONCRETECONSTRUCTION INC

19 BENTON GEORGIALLC

20 BH SYSTEMSCONSULTING LLC

21 BILFIN"GER TEPSCOINC

22 BLEVINS CONSTRUCTION INC

23 BOARDWALK PAVINGAND CONSTRUCTION

24 BOBCATCONTRACTING LLC

25 BRANDONBIRDUTILITlESCONSTRUCTION LLC

26 BROCKSERVICES LLC

27 BROWNAND GAYENGINEERS INC

28 BURNSANDMCDONNELL

29 BUSHELS AND BLOOMSLLC

30 C AND S LEASESERVICE

31 CANFERUTILITYSERVICES LLC

32 CCB CONSTRUCTION ANDASSOCIATES INC

33 CllvIARRON UNDERGROUND INC

34 CLICKSOFTWARE INC

Amount

(in dollars)

(b)

1)99)66

876,122

2A47~597

680,427

294,139

6,983)42

315,955

1~122A34

2t598~219

332,116

950~077

252~342

432)29

272,022

1)797)615

1,020~817

608A87

321t153

578t142

781,891

586)386

835t072

4J45,104

34,270,239

4,416)713

1,330,618

417,543

409,110

319,876

2,435,218

16,069)770

900~323

3,119 t675

286)181

FERC FORM NO.2 (REVISED) Page 357



Name of Respondent

Atmas Energy Corporation

This Report Is: .

N An Originaln A Resubmission

Date of Report

(Mo~Da,. Yr)

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

ATIACHMENT 1

Year/Period of Repon

CHARGES FOR OUTSIDE PROFESSIONAL ANDOTHERCONSULTATIVE SERVICES
1. Report the informationspecifiedbelow for all chargesmade duringthe year includedin anyaccount(includingplant accounts)for outside consultativeand otherprofessional

services. These services includerate, management construction, engineering,research, financial,valuation, legal,accounting,purchasing~ advertising,labor relaticns, and public
relations rendered for the respondentunder written or oral arrangement,for which aggregatepaymentswere made duringthe year to any corporationpartnership,organizationof any
kind,or individual(other than for servicesas an employeefor paymentsmade for medical and related services)amountingto more than $250~OOO~ includingpaymentsfor legislative
services, except those which should be reported In Account426.4Expendituresfor Certain Civic,Political and Related Activities.

(a) Name of person or organizationrenderingservices.

(b) Total changesfor the year.

2. Sum under a description "Other",all of the aforementionedservices amountingto $250~OOO or less,

3. Total under a description"Total",the total of all of the aforementioned.services.

4. Chargesfor outside professionaland other consultativeservices providedby associated(affiliated)companiesshould be excludedfromthis scheduleand be reported on Page
358~ accordingto the instructionsfor that schedule.

Line

No.

Description

(a)

35 COBBFENDLEY

36 CONATSER CONSTRUCTION TXLP

37 CONSOLIDATED UTILITY SERVICES INC

38 CONTEGO :FillA me
39 CONTRACTCAUBRS INC

40 CORNERSTONESURVEYINGINC

41 CORRPRO COMPANJES INC

42 CROSS UTli.ITIES LLC

43 CROSSFIRE LLC

44 CROWLEY PIPELINE AND LAND SURVEYINGUC

45 CULBERSONCONSTRUCTION INC

46 CWCRIGHTOFWAYINC

47 DALlAS CONSTRUCTORS INC

48 DAlVIBOLD AND WILSONPIPELINECONSTRUCTION~ INC.

49 DANCOEXCAVATIONlLC

50 DAWSONGEOPHYSICAL COMPANY

51 DCGCONSTRUCTIONlLC

52 DESERT NDTlLC

53 DEVINEYCONSTRUCTIONCOMPANY

54 DIAMONDEDGE SERVICES

55DICKER STAFFJNG SERVICES

56 DICKSON UNDERGROUND UTILITY CONSTRUCTION u.c
57 DONAIDSONCONSmUCTIONINC

58 DRIVER PIPELllffi CO INC

59 DUFFAND PHELPSILC

60 DYNANITC RECOVERY SERVICES INC

61 EAKINPIPELINE CONSTRUCTION INC

62 EFFECTIVE ENVIRONMENTAL lNe

63 ELPASONATURAL GAS COMPANY

64 EMCCORPORATION

65 EJ\1S USAINC

66 ENBRIDGE G ANDP (EAST TEXAS) LP

67 ENDURO PIPELINE SERVICES INC

68 ENERGY OUTREACHCOLORADO

69 ENERGYTRANSFERFUELIP

70 ENKITEC LP

71 ENVISIONCONTRACTORS U.C

72 BReON TECHNOWGIESllC

Amount

(in dollars)

(b)

894,832

660~586

2,048,765

1~040~009

816,306

418,307

2~931,089

1,104~629

2)036,937

2J610~OOO

735,737

7,215~771

368)95

1,283~385

1~201~992

1~419~063

266,151

1,920~875

292,489

311,166

364~632

495,402

498~056

27,008,777

255J90

307A79

5A41~562

753,142

3,789~194

266,894

1,694~186

435,000

408,900

301~960

493~635

552~285

4~375~345

918J50

FERC FORM NO~ 2 (REVISED) Page 357 A



Name of Respondent

Atmos Energy Corporation

This Report Is:

r-;-l An Originaln AResubmission

Date of Report

(Mo~D~ Yr)

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

ATIACHMENT1

YearfPeriodof Report

Dec. 31, 2014

CHARGES FOROUTSIDE PROFESSIONAL ANDOTHERCONSULTATIVE SERVICES
1. Report the informationspecifiedbelowfor all chargesmade duringthe year includedin any account(includingplant accounts)for outside consultativeand other professional

services. These services includerate, management, construction,engineering" research, financial,valuation,legal, accounting,purchasing.advertising,labor relations, and public
relations renderedfor the respondentunder written or oral arrangement,for which aggregatepaymentswere made duringthe year to any corporationpartnership,organizationof any
kind, or individual(other than for servicesas an employeefor paymentsmade for medicaland relatedservices) amountingto morethan $250~OOO~ includingpaymentsfor legislative
services, except those which shouldbe reported in Account426.4Expenditures for Certain Civic,Politicaland RelatedActivities.

(a) Name of person or organizationrenderingservices.

(b) Total changesfor the year.

2. Sum under a description"Other",all of the aforementionedservicesamountingto $250~OOO or less.

3. Total under a description "Total",the total of all of the aforementionedservices.

4. Chargesfor outside professionaland other consultativeservices providedby associated(affiliated)companiesshouldbe excludedfromthis scheduleand be reported on Page
358~ according to the instructionsfor that schedule.

Line

No.

73 ERNSTANDYOUNGLLP

74 EVANSCONSOLESINCORPORATED

75 EXPERIS US INC

76 EXPRESS SERVICESINC

77 EXTERRAN PARTNERS

78 FESCOLTD

79 FISERVme
80 FISHELCOMPANY THE

81 FLINTENERGY 8ERVICESINC

82 FOURWINDS CONSTRUCTIONCOlvfPANYINC

83 FUTURETELECOM LLC

84 G2 PARTNERSlLC

85 GREENES Th1ERGY GROUPLLC

86 GUY WIUlS rnSPECTION co INC

87 HAND T UTILITIESLLC

88 HALFF TRITEXu.c
89 HAIL CONTRACTINGOF KENTUCKYINC

90 HARRISMCBURNEYCOMPANYINC

91 HAYDEN CONSTRUCTION COINC

92 HEATH CONSULTANTS INC

93 mOH PROFILEINC

94IDNDSPAVlNG

95 HOLLAND AND HART LLP

96 HOlLOMAN CORPORATION

97 HUNTON AND WILI1AMS

98 INFOOTUDE CREATIVEGROUPLP

99 INTEGRITYTESTINGANDINSPECTION

100 INTERTEKMOODY

101 IRONHORSEUNLllvllTEDINC

102 J AND N UTIIJTIES

103 JAMESN BUSH CONSTRUCTION INC

104 JF CONSTRUCTIONINC

105 JWsPIPELINE INTEGRITY SERVICES lLC

106 KMTIKINC

107 KESTREL ENGINEERING INC

108 KINGPIPELINE ANDUTILITY COMPANY INC

109 KPMGLLP

110 KR S\VERDFEGER CONSTRUCTIONINC

FERC FORM NO.2 (REVISED)

Description

(0)

Page 357 B

Amount

(in dollars)

(b)

2~858~977

272,997

616,269

316~774

519,879

1~092,676

7A62~047

380,220

684~562

468,835

3,193)60

389,932

283~331

1~089~647

1,980AIO

2,634A99

5,049,606

1,872,886

1,571,347

21,467,275

490~993

343.747

753J643

11~385,533

3t984,102

692~125

696~649

450~793

776,550

2)750~579

350~257

9~864~347

836J90

615,281

695,216

3,735A65

IJ35J501

2~024~613



Name of Respondent

Atmos EDer~ Corporation

ThisReport Is:

~ AnOriginaln A Resubmission

Date ofReport

(Mo,DB,Yr)

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

AITACHMENT 1

YearlPeriodofReport

Dec. 31~ 2014

CHARGES FOR OUTSIDE PROFESSIONAL AND OrnER CONSULTATIVE SERVICES
1. Report the informationspecifiedbelowforall chargesmade duringtheyear includedin any account(includingplant accounts)for outsideconsultativeand otherprofessional

services. These servicesincluderate, management, construction,engineering,research,financial,valuation,legal,accounting,purchasing,advertising" labor relations,and public
relationsrenderedfor the respondentunderwritten or oral arrangement, forwhich aggregatepaymentswere madeduringtheyear'to any corporationpartnership) organizationor any
kind,or individual(other than for servicesas an employee for paymentsmadefor medicalandrelatedservices)amountingto more than $250~OOO~ includingpaymentsfor legislative
services,exceptthose whichshouldbe reportedin Account426.4 Expendituresfor CertainCivic,PoliticalandRelatedActivities.

(a)Name of personor organizationrenderingservices.

(b) Total changesfor the year.

2. Sumunder a description"Other", all of the aforementioned servicesamountingto $250,000or less.

3. Totalunder a description"Total"~ the total of allof the aforementioned services.

4. Chargesfor outsideprofessionaland other consultative servicesprovidedby associated(affiliated) companiesshouldbe excludedfromthis scheduleand be reportedon Page
3S8~ accordingto the instructionsfor that schedule.

Line

No.

Description

(a)

111 KRAl\.ffiR KOl\1PANY

112 LANATURAL GAS SERVICESLLC

113 LARRETTENERGY SERVICES INC

114 LASENINC

115 LAWSCONSTRUCTION CO INC

116 lEXISNEXISRISK DATAMANAGEMENTINC

117WCKE LORD LLP

118WCKHART TRENCHINGANDBORINGu..c
119 LOWESCONSTRUCTIONLLC

120 LUCIDITYCONSULTING GROUPLP

121LUTTENTERPRISES INC

122MAGNOUARIVER SERVICESINC

123 MANAGE!v!ENT DEQSIONS INC

124MARCOINSPECTIONSERVICESLLC

125MARKROWECONSTRUCTION

126 MASTECNORTHANIERICA INC

127MATRIXRESOURCES me
128 MCLEANSCP INSTALIATIONINC

129~DINA lRRlGATION INC

130 hffiSA PRODUCTS INC

131 lvIILLER PIPELINE CORP

132 lvIISSION SITESERVICESLLC

133 MJ LOCATINGSERVICEU£

134MOODYCONSTRUCTION CO INC

135MOOREAND VAN ALLENPLLC

136 M\V1\-1.ARCHITECTS INC

137 NATURAL GAS PIPELINE COMPANY OFMAERICA LLC

138 NnE SOLUTIONSLLC

139 NETHERLAND SEWELLAND ASSOCIATES INC

140 NEWDAWN PLU1vffiING

141 NIELSFUGALSONSCONIPANY

142 NORTHERNPIPELINECONSTRUCTION C011PANY

143 OPENRANGERIGHTOFWAYMANAGE!v!ENT U.C

144 PANTHEONCONSTRUCTION INC

145 PARSLEY COFFIN RENNER UP

146 PB ENERGYSTORAGESERVICES INC

147 PCI UTiliTIES LLC

148 PEe CONSTRUCTION LLC

Amount

(in dollars)

(b)

1,779J097

2,844,931

17,074,343

692~272

2~203~29

318~884

432~030

429,587

1~849~777

428~749

383~730

831~528

300,796

376,221

572,883

2,708,780

356~546

1~712:284

2,335,133

3,543,141

9,875,980

2~OII,843

1,597,732

1,140~636

476,114

503~672

663~855

455~919

344A52

695~216

333)22

7,135)65

3~521~006

4~840).61

692,271

381J77

294~818

353J85

FERC FORM NO~ 2 (REVISED) Page 357 C



Name of Respondent

Atmos Energy Corporation

This Report Is:

r--il An Originaln AResubmission

Date ofReport

(Mo,Da, Yr)

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

ATTACHMENT 1

YearlPeriodof Report

Dec. 31~ 2014

CHARGES FOROUTSIDE PROFESSIONAL ANDOTIIERCONSULTATIVE SERVICES
1. Report the informationspecifiedbelowfor all chargesmade duringthe year includedin any account(includingplant accounts) for outside consultativeand other professional

services. Theseservicesincluderate,management, construction, engineering)research,finaneial,valuation, legal,accounting, purchasing,advertising,labor relations,and public
relationsrendered for the respondentunder written or oral arrangement,for which aggregatepayments were made duringthe year to any corporationpartnership,organizationof any
kind,or individual(other than forservicesas an employee for payments madeformedical and related services)amountingto more than $250~ODO, includingpaymentsfor legislative
services, except those which shouldbe reportedin Account426.4Expenditures for Certain Civic;Politicaland Related Activities.

(a) Name of person or organizationrenderingservices.

(b) Total changesfor the year.

2. Sumunder a description"Other",all of the aforementionedservices amountingto $250~OOO or less.

3. Total undera description "I'otal",the total of all of the aforementionedservices.

4. Chargesfor outsideprofessionaland other consultativeservicesprovided byassociated (affiliated) companiesshould be excludedfromthis scheduleand be reported on Page
358~ accordingto the instructionsfor that schedule.

Line

No.

Description

(a)

149 PEDROSS SERVICES INC

150 PHELPS DUNBAR1LP

151 PIPELINECONSTRUCTION COMPANYINC

152 PIPELINEENVIRONlv.1ENTAL AND COMPRESSIONINDUSTRIESu.c
153 PIPELINEINTEGRITYRESOURCESINC

154 PLAUCHE MASElli PARKERSON ILP

155 POWERPLANCONSULTANTS INC

156 PREl\.fiER ENERGY SERVICESLLC

157 PROCUREINC

158 PROFESSIONAL FINANCECQlvtPANY INC

159 PROGRESSIVEWASTESOLUTIONS OF TX

160 REALPROPERTYRESOURCESINC

161 REVEIL CONSTRUCTIONCOJvfPANY INC

162 RMC SURVEYINGILC

163 RONALDCARROll. SURVEYORINC

164 ROSENUSA

165RWESERVICES u.c
166SANDS SERVICES

167 S ANDV UNDERGROUND CONSTRUCTIONLLC

168 SAULSBURYINDUSTRIES INC

169 SAUNDERSCONSTRUCTION INC

170 SETENVIROmmNTAL INC

171 SIE:MENS INDUSTRYINC

172 SKEENSCONSTRUCTION INC

173 8MBTANAAND ASSOCIATES CONSTRUCTIONCO IN

174 SPHERION STAFFINGu.c
175 STERLING LP

176 STORMCON llC

177 STRIKE lLC

178 STRUCTURETONE SOUTHWEST INC

179 SUBMAR INC

180 SUNGARDCONSULTINGSERVICESLLC

181 SUNGARD ENERGY SYSTEMS

182 SUNLANDFIELD SERVICESINC

183 SWANNCONSTRUCTIONINC

184 T C UNDERGROUND INC

185 TAYLORCONSTRUCTION COlvIPANY

186 TDW8ERVICESINC

Amount

(in dollars)

(b)

1~591,773

1~187 ,152

947,597

1~43A20

412t592

672~714

251~627

1A06A62

307~941

370~161

572t124

451.500

514,209

633~826

272A22

2~365,358

869~212

590~874

375~732

1~303,958

IJ06,342

1)031,650

975~231

286~022

3,148~070

1,068,915

474,797

591,250

2,756,533

14,159,233

647,298

1)951~965

2,358,804

1,559~515

517,204

377,873

2)894~577

4,038,696

FERC FORM NO~ 2 (REVISED) Page 357 D



Nameof Respondent

Atmos EnerID'" Corporation

ThisReportIs:

r7l An Originaln A Resubmission

Date ofReport

(Mo)D~ Yr)

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

ATIACHMENT 1

Year/PeriodofReport

Dec. 31, 2014

CHARGES FOROUTSIDE PROFESSIONAL ANDOTHERCONSULTATIVE SERVICES
1. Reportthe information specifiedbelowfor all chargesmadeduringthe year includedin anyaccount(including plantaccounts)for outsideconsultativeand otherprofessional

services. Theseservicesincluderate, management, conatruction, engineering, research,financial, valuation,legal,accounting, purchasing,advertising, laborrelations,andpublic
relationsrenderedfor the respondentunderwrittenor oral arrangement, forwhichaggregatepaymentsweremadeduringthe year to any corporation partnership,organization of any
kind"or individual(otherthanfor servicesas an employee forpaymentsmadefor medicalandrelatedservices)amounting to morethan $250,000, includingpaymentsfor legislative
services) exceptthosewhichshouldbereportedin Account426.4Expenditures for CertainCivic)PoliticalandRelatedActivities.

(8)Name of personor organization renderingservices.

(b) Total changesfor theyear.

2. Sumundera description"Other",an of the aforementioned servicesamounting to $250~OOO or less.

3. Total undera description"Total",the totalof'all of the aforementioned services.

4. Chargesfor outsideprofessional and otherconsultative servicesprovidedby associated(affiliated)companiesshouldbe excludedfromthis scheduleandbe reportedonPage
358,. accordingto the instructionsfor that schedule.

Line

No.

187 TEAGUENALL AND PERKINS INC

188 TEAM CONSTRUCTIONLLC

189 TECHNICAL INSTALLATION COl\ofPANYLLC

190 TEXAS AERIALrnSPECTIONS LLC

191 TEXAS EXCAVATIONSAFETY SYSTEMINC

192 TEXASQA SERVICESINC

193 TEXAS STATEUTILITIESINC

194 TEXCONGENERALCONTRACTORS

195 TJ INSPECTIONINC

196 TOMSDITCIDNGAND BACKHOEINC

197 TOTALENERGYCORPORATION

198 TRI STATE UTllJTY CONTRACTORS INC

199 TRITON CONSTRUCTIONINC

200 TROY CONSTRUCTIONLLC

201 TURNERBIOLOGICALCONSULTINGLLC

202 TWIN crrrss TECHNOLOGIES

203 UBISENSEINC

204 UNIVERSALENSCOINC

205 US ANALYTICS SOLUTIONSGROUPLLC

206 usBANK

207 USPAYMENTS LLC

208 usic LOCATINGSERVICESINC

209 WATKINSCONSTRUCTIONCO L1D

210 WERNERPROPERTYSERVICES

211 WESTHILLCONSTRUCTIONINC

212WILLBROST AND D SERVICES

213 Other (EachAmounting to $250,000or Less)

214 TOTAL

215

216

217

218

219

220

221

222

223

224

FERC FORM NO.2 (REVISED)

Description

(a)

Page 357 E

Amount

(indollars)

(b)

755,356

9~148~781

3,682~172

2~067,546

1)61~885

482)349

1~775,086

765)044

lOA87A47

552,373

329A80

755,794

270~621

14,613~317

2,OOO~829

274,189

1~500~610

'3,966~246

672,803

1,954t683

563,915

1,044.685

26,733,890

932~140

1,921~917

3,615~543

43,976,661

536JI0A66



CASE NO. 2015~00343
FR_16(7)(k)

ATIACHMENT1

Name of Respondent This Report Is: Date of Report YearofReport
ATMOS ENERGY CORPORATION (l) [x] An Original I(MO,Da,Yr) Dec. 31,2014

1(2) [ 1A Resubmission
Transactions with Associated (Affiliated) Companies

1.Report below the information called for concerningall goods or services received from or provided to associated (affiliated) companies
amounting to morethan $250~OOO.

2. Sum under a description "Other" all of the aforementionedgoods and services amounting to $250,000or less.
3. Total under a description "Total" the total of all of the aforementionedgoods and services.
4. Where amounts billed to or received from the associated (afflliated) company are based on an allocationprocess, explain in a footnote
the basis of the allocation.

Account(s) Amount
Line Description of the Good or Service Name of Associated!AffiliatedCompany Charged or "- Charged or
No. Credited Credited

(a) (b) (c) (d)

1 Goodsor ServicesProvidedbyAffJ.1iated Company
2
3 Property Insurance BlueflarneInsurance Services L1D 146 3A63458
4
5
6
7

8
9

10
11
12
13
14
15
16
17
18
19
20 Goods or ServicesProvided for AffiliatedCompany
21
22 Various Shared Servicesand Other Activity Atmos Energy Holdings)Inc 146 30,168,189

23
24
25
26
27
28
29
30

31
32
33
34
35
36
37
38
39
40 Total 33)631,647

FERC FORM NO~ Z (12-07) 358



Nameof Respondent

Atmos Energy Corporation

1. Report belowparticulars (details)concerning

compressorstations. Use the followingsubheadings:

field compressorstation~ productsextractioncom

pressorstations,underground storagecompressor

stations,transmission compressor stations.distribu

tion compressor stations.andothercompressor sta

tions.

ThisReport Is:

(1) rxl An Original

(2) n A Resubrnission

CO:MJlRESSOR STATIONS

2. For column(a)]indicate the production areaswhere

such stationsare used. Relatively smallfieldcompressor

stationsmaybe groupedby production areas. Showthe

numberof stationsgrouped Designate anystation

undera titleotherthanfullownership. Statein

a footnotethe name of owneror co-owner,the nature

of respondent'stitle, andpercent of ownership,

DateofReport

(MoiDa, Yr)

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

AnACHMENT1

Yearof Report

Dec.3t2014

Line

No.

Name of Station and Location

(a)

Number of

Units at

Station

(b)

Certificated

Horsepower for

EachStation

(c)

PlantCost

(d)

1 UndergroundStorageCompressorStations:

2 Kentucky (4 stations)

3

4

S

6

7 Kansas (l station)

8

9

10

II Mississippi II' (2 stations)

12

13

14 Texas(5 stations)

15

16

17

18

19

20 Transmission CompressorStations:

21 Tmw (13 stations)

22

23

24

25

26

27

28

29

30

12

27

17]066~161

...

31 • The compressor stationsfor theseunderground storagefacilitiesareleasedfroma thirdparty.

32·" Expensesrelated to thesecompressorstationsare incurred. by the thirdparty from whomweleasethe compressorstations.

33 li'1i'1!'Detail by compressor not available I I
34

FERC FORM NO.2 (12-07) Page 508

46



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

ATTACHMENT 1

Name of Respondent ThisReport Is: Date of Report Yearof Report

(I) P9An Original (Mo»~Yr)

Atmos Energy Corporation (2) A Resubmission Dee. 31~ 2014

COl\1PRESSOR STATIONS (Continued)

if joint!y owned. Designateany stationthat wasnot of eachsuchwrit,and the dateeachsuch unit was placed

operatedduringthe past year. State in 8 footnotewhether in operation.

the bookcost of suchstationhas beenretiredin the books 3. For column(d), includethe type of fuelor power)

of account,or whatdispositionof the stationand its book ifotherthannaturalgas. Iftwotypes of fuel or powerare

costare contemplated. Designateanycompressorunits used, showseparateentries for naturalgas and the other

in transmissioncompressorinstalledandput into fuelorpower.

operationduringthe year andshow in a footnotethe size

Expenses(except Expenses {except Expenses(except Operational. Data Operational Data

depreciationand depreciation and depreciationand Gas for Electricityfor Numberof Date of

taxes) taxes) taxes) Compressor Compressor ToW Compressor Compressors Station Line

Fuel in Dth Stationin Hoursof Operation Operatedat Time Peak No.

kWh DuringYear of StationPeak

Fuel Power Other

(e) (f) (g) (h) (i) (j) (k) (I)

1

12*303 9~214 2t522 2

3

4

5

6

4,425 lOr525 907 7

8

9

10

*. 12AOI 4,252 11

12

13

80,647 363)797 lS~9S7 14

15

16

17

18

19

20

332~909 1~639)10 65,870 21

22

23

24

25

26

27

28

29

30

31

32

33

430.284 2,035.147 89)508 34

FERC FORM NO.2 (12-07) Page 509



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

ATTACHMENT 1

NarneofRespondent This ReportIs~

X An Original

Atmos Energy Corporation A Resubmission

Date of Report

(Mo, Da, Yr)

Year of Report

Dec. sr, 2014

GAS STORAGE PROJECTS

1. Report injectionsand withdrawals of gas for all storageprojectsused by respondent.

Line Item Gas belongingto Gas belongingto Total

Respondent Others Amount

No. (Dth) (Dth) (Dth)

(a) (b) (c) (d)

StorageOperations(In Dth)

1 Gas Deliveredto Storage

2 January 3~O63)635 (l ~OO8,827) 2~O54,808

3 February 441,000 2,910~101 3~351 ~1 01

4 March 810,655 772~886 1,583,541

5 April 2~256A75 (393~597) 1,862,878

6 May 2,358,697 796~O16 3,154~713

7 June 2,906,846 702~908 3,609~754

8 July 2,894,951 1)92,289 4,287,240

9 August 2,895A65 (785~559) 2,109,906

10 September 2,911,202 463,449 3)74,651

11 October 2}922~787 660,515 3,583,302

12 November 1~873,637 1~767~978 3,641)615

13 December 538)43 1~304)739 1,842,882

14 TOTAL (EnterTotal of Lines2 thru 13) 25,873,493 8,582,898 34,456,391

15 Gas withdrawnfrom Storage

16 January 5,565,416 2~339,464 7~904,880

17 February 5,323,540 1)47)852 6,471,392

18 March 3,545,604 1,990,048 5,535,652

19 April 1,815,459 521~852 2~337,311

20 May 516~860 (103,029) 413~831

21 June 158,178 (156,253) 1,925

22 July 167,710 (166,358) 1~352

23 August 429t343 (135,470) 293~873

24 September 55,439 (54~369) 1,070

25 October 1,106,003 (1,104,921) 1,082

26 November 3,170}O77 (234,579) 2~935,498

27 December 4~355,O38 438~501 4,793,539

28 TOTAL(Enter TotalofLines 16 thru 27) 26,208,667 4A82}38 30,691,405

Note: Amountsreportedon this page reflectonly gas storageactivityin companyownedunderground storagefacilities(listedon page 508).

It doesnot includeamountsstored in third party facilities,such as pipelinesor non-utility affiliates. It doesnot includeany LNG gas

producedfor peakingpurposes.
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CASE NO. 2015-00343
FR_16(7)(k)

ATIACHMENT.1

Name of Respondent

Atmos Energy Corporation

This Report Is:

An Original

A Resubmission

Date of Report

(Mo~ D~ Yr)

Year of Report

Dec. 31)2014

Line

No.

1 Top or Working Gas End of Year

2 Cushion Gas (IncludingNative Gas)

GAS STORAGE PROJECTS (Continued)

Item

(a)

Storage Operations

Total

Amount

26,943)25

3 Total Gas in Reservoir (Enter Total of Line 1 and 2)

4 CertificatedStorage Capacity

5 Number of Injection .:Withdrawal Wells

6 Number of ObservationWells

7 Maximum Day's Withdrawalfrom Storage

8 Date of MaximumDays' Withdrawal

9 LNG TerminalCompanies(In Dth)

10 Number of Tanks

11 Capacity ofTanks

12 LNG Volume

13 Received at "Ship Railf '

14 Transferred to Tanks

15 Withdrawnfrom Tanks

16 "Boil Off' Vaporization Loss

156

25

1)027~965

6-Jan-14

This page includesonlyundergroundstorage facilities owned directly by Atmos Energy Corporation'sregulated operations. See page 508.

It does not includeundergroundstorage ownedby non-utility affiliates or third parties that also provide storage services to A~os.
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Name of Respondent

Atmo5 Energy Corporation

This Report Is:

rn An Originaln A Resubmission

TRANSWSSION LINES

Dateof Report

(Mo~ Da, Yr)

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

ATIACHMENT1

Year of Report

Dec. 31~ 2014

1. Reportbelowby States the total milesof transmissionlines of

eachtransmissionsystemoperatedby respondentat end of year.

2. Report separatelyanylinesheld under a title other than full

ownership. Designatesuchlineswith an asterisk,in column (b) and

a footnotestate the name of owner,or co-owner, nature of

respondent's title)and percentownershipifjointly owned.

3. Report separatelyanyline that was not operated during the past

year. Enter in a footnote the detailsand statewhetherthe bookcost

of such a line, or anyportionthereof has been retired in the books of

account or whatdispositionof the line and its bookcosts are

contemplated.

4. Reportthe numberof milesof pipe to one decimalpoint.

Line Designation (Identification)

No. ofLine~ Group ofLines

(a)

2 Kansas

3 Kentucky

4 Louisiana

S Mississippi

6 Tennessee

7 Texas

8 Virginia

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

41

42 TOTAL

FERC FORM NO.2 (12..96) Page 514

(b)

']"otalMilesof

Pipe,

(c)

9.0

195.5

20,5

291.0

65.4

5,889.2

1.3

6,471.9

Next Page is 518



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

ATTACHMENT 1

Name of Respondent

Atmos Energy Corporation

This Report Is:

X An Original

A Resubmission

Date of Report

(Mo)Da, Yr)

Year of Report

Dec. 31~ 2014

TRANSMISSION SYSTEM PEAK DELIVERIES

1. Report below the total transmission systemdeliveries

of gas)excluding deliveriesto storage, for the periods of

system peak deliveries indicated below, during the twelve months

embracing the heating season overlappingthe years

end for which this report is submitted,classifiedas to sales

subjectto FERC rate schedulesand other sales. The

season'speak normally will be reachedbefore the due date

of this report, Apri130~ which permits inclusion of the peak

informationrequired on this page.

2. Report Mef on a pressure bas of 14.73psia at 60F.

Curtailments

on

1 Date of Highest Day's Deliveries

4 TOTAL

16 TOTAL

MonthlDay

Indicated

Amount of

Mef

(e)(b)

Month/Day/

Year

Item

(a)

Section A. Three Highest Days of SystemPeak Deliveries

Section C. HighestMonth's SystemDeliveries

15 Deliveriesto Others

13 Date of Three ConsecutiveDays' Highest System Peak

Deliveries

(and Supplies)

SectionB. Highest Consecutive 3~Day SystemPeak Deliveries

9 Date of Third Highest Day's Deliveries

11 Deliveries to Others

10 Deliveries to CustomersSubject to FERC Rate Schedules

2 Deliveries to CustomersSubject to FERCRate Schedules

6 Deliveries to CustomersSubject to FERCRate Schedules

5 Date of SecondHighest Day's Deliveries

3 Deliveries to Others

g TOTAL

7 Deliveries to Others

12 TOTAL

14 Deliveries to CustomersSubject to FERC Rate Schedules

17 Suppliesfrom Line Pack

23 TOTAL

22 Deliveries to Others

18 Supplies from Underground Storage

19 Supplies from Other Peaking Facilities

20 Month of HighestMonth's SystemDeliveries

21 Deliveries to Customers Subject to FERC Rate Schedules

Line

No.

FERC FORM NOlO 2 (12..96) Page 518



Nameof Respondent

AtmosEnergy Corporation

ThisReportIs:

~ An Originaln AResubmission

AUXILIARY PEAKING FACILITIES

Date of Report

(Mo~D~ Yr)

CASE NO. 2015~00343
FR_16(7)(k)

ATTACHMENT 1

Year of Report

1. Report below auxiliaryfacilitiesof the respondent for

meeting seasonal peakdemands ontherespondent's

system,suchas underground storage projects, liquefied

petroleumgas installations, gas liquefactionplant, oil gas

sets,etc.

2. For column(c), for underground storageprojects,

report the deliverycapacityon February1 of theheating

season overlapping theyear-end forwhichthisreportis sub-

mitted. Iior otherfacilities, reportthe ratedmaximum daily

delivery capacities.

3. For column(d), indicateor exclude (asappropriate) the

costof anyplant usedjointlywithanother facility onthe basis

of predominant use,unlesstheauxiliarypeakingfacility is

a separate plantas contemplated by general instruction 12

of the UniformSystemof Accounts,

1 Kentucky (4 facilities)
2

3 Mississippi (2 facilities)

4

5 Kansas (1 facility)

6

7 Texas (5 facilities)
8

9

10

11

12

13

14
15

16

17

18

19
20

21

22
23

24

25
26

27

Line

No.

Location of

Facility

(a)

Typeof Facility

(b)

Undergroundstorage

Underground storage

Underground storage

Undergroundstorage

WasFacility Operated

Maximum Daily Cost on Day of Highest

Delivery Capacity of Transmission Peak

of Facility Facility Delivery

nth (In dollars)

Yes "No

. (e) (d) (e) (f)

105~100 6~878,416 X

31~OOO
., X

45~OOO 17~O66)161 X

1)35~OOO lO9~887,922 X

~~ *The compressorstationsfor these UDdergrOjdstorage facilities are lejd from a third party.
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Nameof Respondent rm,R.po"h: Dete of Repert YearlPeriodof Report

~An~ (Mo,DB" Yr)

Atlnln Enel'l!Y CoIPOndlon ARe~ubnl.i.s~ion Dec.31.2014

GAS ACCOUNT M NATURALGAS

1.Thepwpo seof thisscheduleis to accountfor thequantityof aaturalgIl.!!receivedand deliveredbythe respondent.

2. NBtuml gasmeanseitherDiltural gasunmixedor arrymixtureof PIltUnil andmanufacturedgss,

3.Enter in column(c) thoyearto dateDth as reportedin thesebedulesindicatedfor theitemsofrectliptsand deliveries,

4. Enter in eclumn(d) therespectivequarter's Dthesreported in theschedulesindicetedfor theitemsof'reoeiptsanddelivaies ,

s.Indicateina footnotethtl,qu.an!itic~ of bundled salesandtiansportlltiongasand epecifytheline Oil whichsuch quantitiesBI'O listed.

6. Iftho rospondont operatestwo OJ moresystems which are not inlmeoID:leCted, !II1bnit seperatepage~ for thisplUpCB.tl.

7. Indicatebyfontnote the~iHes of gnsnot wbjeotto Commissionregulationwllloh did not incurFERC regulatorycostsbyallowing(l) 'lhtllocaldistributionvolU1Iles motherjurisdictieral pipelinedeliveredto the

localdistributionoolTIJl8llY portion of thereportingpipeline(2) thequantitiesth!Ittherepol'tJ.ns pipeline tnmsportedor sold throughits 101::111 distributionfacilitiesor intrastlltefilci1ities and which thereportingpipeline

receivedthroughgatheringfaeilitiesat intrastatefacilities,but not through anyof tbe interstateportion ofthc repcrting pipeline, tmd(3) the gatheringline qUlllltities that weronot dllstinedfor hIlilt1lt.atil markbtor that

WWe not transportedthroughanyrnbmt!lteportionof thereporting pipeline.

8. Indicatein. footnate thIlspecificgaspurchnse expenseaccourn(s)lmdrelatedto whiohtheaggregatevolumesreportedon lincNo. 3 relate.

9.lndicato ina footnote (]) the~ supplyquantitiesof gasthIItW'e steredbytherq»rting pipeline,during tbDreporting yearandahlO reportedlUI sales.~tion&Ild compressionvt:Iltumls bythereporting

pipe1in£l during thessmereportillg~. (2) thosystem8Upplyqwmtitiesof gasthat arestoredbytbereportingpipelineduring th!lreportingye!lI"whi(;h thereportingpipelineintendsto $flllor'transportin• future

reportingyear,lind (3) eontreet rrtomge qwwlities.

10. Also lndicetethevolumesof pipeline Productionfieldsales thatare inohu:fed. ill.boththecompany'!tota1 sale! figure and theoompmy'm total t.ramportation figure.Addadditionalinformationas neeesssryto the

footnotes.

Ref. PageNo. TotolAmoWlt of Curren13months

Item ofFERCForm nth EndedAmountofDth

Line Nos.2n.-A Yeer toDate QuarterlyOnly

No. (s) (b) (e) (d)

01 NAMEOF SYSTEM

1:GASRECEIVED

3 Gas Purchases (Account~ 800..s0S) 324,319,950

4 Gas of Others Receivedfor Gathering(JWoount489.l) 303

5 Gasof OthersReceivedfur Transmission(hcount 489.2) 305 ~15,5~5.341

6 Gasof OthersReceivedforDistributiou(Acoounl4M.3) 301 ]51186,820

7 GflS of Otbm. Receivedfor Con1I'oct StorMe(Account489-.4) 307

8 Excblmgr.dOM Receivedfrom Others(Account806) 328 330,995-

9 Gas Receivedas lm'oo.laoo=~ (h.count 806) 32'8

10 Receipts ofR.esponilerrtl.'l Ga3 Transportedby O!hers(Account858) 332

11 OtherGa~ Withdmwn from StoJ~ (Aocount 808.1) 46.950,678

12 GasReceivedfrom ShippeJ! as CompressorSl1Ltion Fuel

13 GasReceivedfrom Shippen; asLost II.IldUnaccountedfor

14 other (footnote) 52111 4.871.198

15 TotalReceipts(TotalorJinBs3 tbro 14) 1,043.194.982

16 GASDELIVERED

17 Gas SIdes(Accountt; 480-484) 305.964.155

18 Deliveriesof G8S Gathered for Other, (AooolUlt489.1) 303

19 De1i\ll:rie.s orGBSTransportedfor Others(Aooount 489.2) 305 515.535,341

20 Deliveriesof GasDistributedfer Others(h.count 4893) 301 1:S1t 186.820

21 Deliveriesof ContnwtStorageOilS (Account489,4) 30"7

221Ex.cbB.n&e GIlSDelivered to Othen (Account806) 328 548,291

23 GasDeliveredas ImOOl.ancell (hcoWlt 806) 328

24 Deliveriesof G!lS to Othersfor Tramportlltion(Ac.c01mt 858) 332

25 Other G!lS Deliveredto Stomp,e (Account808.2) 51,029,585

26 GasUsed forCOmpIllSsct StBtionFuel 509- 2,035.14/

27 GasU~ for OtherUtilityOperations 33l 110,274

28 GasUsed forOtherTnmsportOperotions 52111: 161.l46

291Pi.sPosition ofExC(l~:g. RctemionGas 521h 0

30 TotalDeliveries(Totalof lines 17 thru 27) 1.026,570,759.

3] GASUNACCOUNI'ED FOR

32 Production System Losses

33 Gatho.~ SystemLosses

34 IransmissionSvstem Losses 2,274,0Hi

;I5" DistributionSystemLosses 14.350,207

36 StorogeSyltemLosses

37

38 TotalU.llIlccountedFor (fowl of lines 30 thru35) 16,'624,223

39 Total Deliveries& UD8C-COunted For (Totnloflines 28 and36) 1.043,] 94,982

FERC FORM NO.2- (12-07)

Fcctnote: Thillis themIlO\lnt received. fromshippersthat agreesto line 4 on page5218. Wedo not

separatetheamountof retentionwe receivefrom shippersbetweenthat attributableto compressor

statlonfuel!!DdLUG as shown in lines 12and 13aboveso weincluded in lim 14 Other.
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent This Report Is: Date of Report Year of Report
ATMOS ENERGY CORPORATION (1) [xl An Original (Mo~Da" Yr) Dec. 31,2014

1(2)[ 1A Resubmission
Shipper SUJ)J)lied Gas for the Current Quarter

1.Report monthly (I) shipper suppliedgas for the current quarter and gas consumedin pipeline operations,(2) the dispositionof any excess)the
accounting recognitiongiven to such dispositionand the specific account(s)charged or credited, and (3) the source of gas used to meet any
deficiency, the accounting recognitiongiven to the gas used to meet the deficiency)including the accounting basis of the gas and the specific
account{s) charged or credited.
2. On lines 7, 14~ 22 and 30 report only the dekathermsof gas provided byshippers under tarifftenns and conditionsfor gathering, production!
extraction/processing,transmission,distributionand storage service and the use of that gas for compressor fuel, other operationalpurposes and
lost and unaccountedfor. The dekathermsmust be broken out by functional categorieson Lines 2~6, 9-13~ 16-21and 24-29. The dekatherms
must be reported in column (d) unless the companyhas discountedor negotiated rates which should be reported in columns(b) and (c).
3. On lines 7, 14~ 22 and 30 report only the dollar amountsof gas provided by shippersunder tariff terms and conditionsfor gathering)
production/extraction/processing, transmission,distributionand storage service and the use of that gas for compressorfuel, other operational
purposes and lost and unaccountedfor. The dollar amounts must be broken out by functional categorieson Lines 2-6> 9-13~ i 6w2iand 24w29.
The dollar amountsmust be reported in column (h) unless the companyhas discountedor negotiated rates which should be reportedin columns
(f) and (g), The accountingshould disclosethe account(s)debited and credited in columns (m) and (n).
4. Indicate in a footnote the basis for valuingthe gas reported in Columns (f)~ (g) and (h).
5. Report in columns 0), (k) and 0) the amountof fuel waived, discountedor reduced as part of a negotiatedrate agreemenl
6. On lines 32M37 report the dekatherrnsand dollarvalue of the excess or deficiency in shipper suppliedgas broken out by functionalcategory
and whether recourse rate, discountedor negotiatedrate.
7. On lines 39 through 51 report the dekatherms,the dollar amount and the account(s) credited in Column (0) for the dispositionsof gas listed
in column (a).
8. On lines 53 through 65 report the dekatherms,the dollar amount and the account(s) debited in Column(n) for the sourcesof gas reported
in column (0).
9. On lines 66 and 67)report forwardhauland backhaulvolume in Dths of throughput.
10. Where appropriate,provide a full explanationof the allocationprocess used in reported numbers in a footnote.

Line Month 1 Month 1 Month 1 Month 1
No. Item DiscountedRate Negotiated Rate RecourseRate Total

fa) Dth(b) Dth(c) Dth(d) Dth(e)

1 Shipper Supplied Gas (Lines 13 and 14 p82;e 520)
2 Gathering
3 ProductionlExtractionIProcessing
4 Transmission 4871 198
5 Distribution
6 Storage
7 Total Shipper Supplied Gas 4871 198

8 Less Gas Used for Compressor Station Fuel (Line 26 Paae 520)
9 Gatherina
10 Producticn/Bxtraction/Processing
11 Transmission (1 748 142)
12 Distribution
13 Storage
14 Total Gas Used in Compressors

LC5S GM Used for Other Deliveries and Gas Used for Other Operations (Line
15 27 Paae 510) (Footnote)
16 Gathering
17 ProductionlExtraction/Processinz
18 Transmission (161 146)
19 Distribution
20 Storage
21 Other Deliveries (sDooifv) (footnotedetails)

22 Total Gas Used For Otber Deliveries and Gas Used for Other Operations (161 146)
23 Less Gas Lost and Unaccounted For CLine32 Paae 520)
24 Gathering
25 ProductionfExtractionIProcessing
26 Transmission (2 274 016)

27 Distribution
28 Storage
29 Other Losses (specify)(footnote details)
30 Total Gas Lost and Unaccounted For (2274016)
31
32
33
34
35

Footnote: The volumesreported in column(e) above
are mcfs not Dths.

Footnote: As we do not prepare quarterlyFERC information the
data in" column (e) above is for the 12 months ending 12/31/14.

Footnote: The amount in line 18 above is due to blowdowns,
quantifiable leaks and line damage.

Footnote: These mcfs primarilyincludenegotiatedand tariff
based volumes.

FERC FORM NO.2- (REVISED 02~11) Page 52.1a-Ml



Name of Respondent This Report Is: Date of Report Year of Report
ATMOS ENERGY CORPORATION (1) [xl An Original (Mo,Da, Yr) Dec. 31,2014

!(2) [ ] AResubmissson
Shipper Sunplied Gas for the Current Quarter (continued)

Line Month 1 Month 1 Month 1 Month 1
No. Item DiscountedRate Negotiated Rate RecourseRate Total

(a) Dth{b) Dth(c) Dth(d) Dth(e)

31 Net Excess or (Deficiency)
32 Gathering
33 ProductionlExtraction
34 Transmission 687894
35 Distribution
36 Storage
37 Total Net Excess or (Deficiency) 687894
38 DisposItion of'Eaeess Gas:
39 Gas sold to others 0
40 Gasused to meet imbalances
41 Gasaddedto systemRSS 687894
42 Gasreturned to shinners
43 Other tlisf)
44
45
46
47
48

49
50
51 Total Disnosition of Excess Gas 687894
52 Gus Acquired to Meet Deficiency:
S3 System Gas
54 Purchasedzas
55 Other (list)
56
57
58
59
60
61 Total Gas Acauired to Meet DeficiencY

62

63
64
65

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

ATTACHMENT 1
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CASE NO. 2015-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent This Report Is: Date of Report Year of Report
A1MOS ENERGY CORPORATION (1) [x] An Original (Mo~ Da, Yr) Dec. 31t 2014

1(2)r 1A Resubmission

Shipper Supplied Gas for the Current Quarter (continued)

AmountCollected(Dollars) Amount(in 00) Not Collected Month 1 Month 1
Line Month 1 Month 1 Month I Month 1 Month1 Month 1 Month 1 Monthl Account(s) Account(s)
No. DiscountedRate Negotiated Rate Recourse Rate Total Waived Discounted Negotiated Total Debited(n) Credited(0)

Amount tf) Amountfg) Amount (b.) Amount fi) nth (D Dth(k) Dth(l) Dth(m)
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21 - ,

22
23
24
2S
26
27
28
29
30
31
32
33
34
3S

FERC FORM NO.2 (REVISED OZ~11) Page 521c-Ml



CASE NO. 2015:-00343
FR_16(7)(k)

ATTACHMENT 1

Name of Respondent ThisReportIs: Date of Report YearofReport
ATMOS ENERGY CORPORATION (1) [x] AnOriginal (MOt Da, Yr) , Dec.31~ 2014

1(2) [ 1A Resubmission
Shipper Supvlied Gas for the Current Quarter [centmued]

Amount Collected (Dollars) Amount (in nth) Not Collected Month 1 Month 1
Line Month I Month 1 Month 1 Month 1 Month 1 Month 1 Month 1 Month1 Account{s) Account(s)
No. Discounted Rote NegotiatedRate Recourse Rate Total Waived Discounted Negotiated Total Debited (n): Credited(0)

Amount If) Amount(g) Amount(h) Amount CD Dth(i) Dth{k) nth (1) Dth(m)
36
37
38
39
40
41
42.
43
44
45
46
47
48
49
50
51
52
53
S4
55
56
57
58
S9
60
61
62
63
64
6S
66
67
68
69
70

FERC FORM NO.2 (REVISED 02-11) Page 521d~Ml



Nameof Respondent

Atmos Energy Corporation

ThisReportIs:

!Xl An Original

II A Resubmission

SYSTEM MAPS

Dateof Report

(lvIo)Da, Yr)

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

ATIACHMENT1

Yearof Report

Dec. 31~ 2014

1. Furnish 5 copies ofa system map (one with each filed

copyof this report)of the facilities operatedby the respon

dentfor the production, gathering, transportation; and sale

of naturalgas. New mapsneednot befurnishedifno im

portantchange has occurred in the facilities operated by the
respondent sincethe date ofthe mapsfurnished with a
previous yeats annual report. If'however, mapsare not fur
nishedfor thisreason, referenceshould be madein the
spacebelowto the year's"annual reportwith whichthe
mapswerefurnished.
2. Indicatethe followinginformationon the maps:

(a) Transmission lines.
(b) Incremental facilities.
(c)Location ofgathering areas.
(d) Location ofzonesandrateareas.

(e) Location of storage fields.

(f)Locationof naturalgas fields.

(g) Locations of compressorstations.

(h) Normaldirection of gas flow (indicatedby arrows).

(i) Sizeof pipe.

G) Location ofproducts extraction plants,stabilization plants,
purificationplants,recyclingareas~ etc.

(k) Principal communitiesreceivingservice throughthe

respondent's pipeline.
3: In addition, '~ow on each map: graphic scale of the map; date of

the facts~e mappurports to show;a legend givingall symbolsand
abbreviations used;designations of facilities leasedto or from another
company~ givingnameof suchothercompany.

4. ~ps not largerthan~4 inches square are desired. If necessaiy~

however, submit largermaps to show essential information. Fold the

mapsto a size not largerthan this- report. Bind the mapsto the report.

Seeourweb siteat www.atmosenergy.com for a copyof current systemmap.

Select: ABOUTUS in the heading.

Select: Utility Operations from the leftmenu.

ViewSystem Map.

FERC FORM NO.2 (12..96) Page 522~1



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

ATTACHMENT 1

Name of Respondent This Report Is: Date of Report Year of Report

(1) I X IAn Original (Mo,D~Yr)

Atmos Energy Corporation (2) I IA Resubmission Dec. 31,2014

FOOlNOTE REFERENCE

Page Line or Item Column Footnote

No. No. No. No.

(a) (b) (c) Cd)

FERC FORM NO.2 (12-96) Page 551



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

ATTACHMENT 1

Name ofRespondent ThisReportIs: Dateof Report Yearof Report

(1) I X IAn Original (11o,Da,Yr)

Atmos Energy Corporation (2) I IA Resubmission Dec. 31~ 2014

FOOTNOTE lEXT

Footnote

No. Footnote Text

(a) (b)

FERC FORM NO~ 2 (12-96) Page 552



INDEX

Accrued and prepaid taxes
Accumulated provision for depreciation of

gas utility plant
utility plant (summary)

Advance to associated companies
Associated companies

advances from
advances to
control over respondent
corporations controlled by respondent
investment in
service contracts charges

Attestation 1
Balance Sheet, comparative
Bonds
Capital Stock

discount
expense
premiums
reacquired
subscribed

Cash flows, statement of
Changes -- important during the year
Compressor Stations
Construction

overhead procedures, general description of
work in progress -- other utility departments

Contracts, service charges
Control

corporations controlled by respondent
over respondent
security holders and voting powers

CPA Certification, this report form
Current and accrued

liabilities, miscellaneous
Deferred

credits, other
debits, miscellaneous
income taxes} accumulated
income taxes, accumulated-other property
income taxes, accumulated-other
regulatory expenses

Definitions, this report form
Depletion

amortization and depreciation of gas plant
and amortization of producing natural gas land and land rights

Depreciation
gas plant
gas plant in service

Discount on Capital Stock

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

ATIACHMENT 1

262-263

219
200-201
222

256
222-223
102
103
222-223
357

110-113
256-257
250-251

254
254
252
251
252
120-121
108
508-509

218
200-201
357

103
102
107
i

268

269
233
234-235
274~275

276~277

350-351
iv

336-338
336-338

336-338
219
254



Dividend appropriations
Earnings, retained
Exchange and imbalance transactions

Expenses, gas operation and maintenance
Extraordinary property losses
Filing Requirements, this report form
Footnote Data
Gas account - natural
Gas

exchanged, natural
received
stored" underground
used in utility operations, credit
plant in service

Gathering revenues
General description of construction overhead procedures
General information
Income

deductions -- details
340
statement of, for year

Installments received on capital stock
Interest

on debt to associated companies
on .long-term from investment, advances, etc..

Instructions for filing the FERC Form No.2
Investment

in associated companies
other222-223
subsidiary companies
securities disposed of during year
temporary cash

Law, excerpts applicable to this report form
List of Schedules, this report form
Legal proceedings during year
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Case No. 2015 ..00343
Atmos Energy Corporation, Kentucky Division

Forecasted Test Period Filing Requirements
MFR. FR 16(7)(1)

Page 1 of 1

REQUEST:

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:
(I) The annual report to shareholders or members and the statistical

supplements covering the most recent two (2) years from the application
filing date;

RESPONSE:

Please see attachment FR_16(7)(I)_Att1 for the Summary Annual Reports and
attachment FR_16(7)(I)_Att2 for the Statistical Summaries during the last two years.

ATTACHMENTS:

ATTACHMENT 1 - Atmos Energy Corporation, FR_16(7)(I)_Att1 - Summary Annual
Reports.pdf, 72 Paqes.

ATTACHMENT 2 - Atmos Energy Corporation, FR_16(7)(I)_Att2 - Statistical
Summaries.pdf 81 Pages.

Respondent: Jason Schneider
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When you were named CEO in 1983,
ma ny sa Id the company wouId n't

survive, but it did. How did you do it?

It wasthe resultof a bit of luckand a lot
of dedication. Wehad just been spun
off in October from Pioneer Corpora

tion, and our employeeswerebeing told
by former colleaguesthat the company
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couldn't survive the first year.
. Then in late November, the coldest

winter in halfa century sweptacross
West Texas, and the freezing tempera

tures lasted for weeks.We sold more
natural gas than ever,and we made a lot
of money that first year.

Theemployees who camewith us were
courageous,and I wasdedicated to them.
I wasdetermined to do whateverwe had
to do to survive.I think that same dedi~
cation and courage and determination

still existat Atmos Energy today

What is the mest important ch arncte r

istic of a strong organization?

Focus. Youhave to maintain the focus
that willcarry your vision forward.

In the past)our corporate vision was·
about growth and development through
acquisitions.That strategy requires
appropriate risk-taking)a bit of gambling
and a lot of courage.

Bob Best was extremely courageous
as CEO in taking steps that tripled the
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the company'smission today;not what
it waswhen Bob was CEO or when I

was CEO. Kim is a brilliant thinker and

financial strategist as wellas a dedicated
people person. He'stransitioning the
company's focus from acquiring assets
to investing in existingassets;hes rein
forcing the infrastructure to seek stable

earnings growth in the years ahead.

What kind of invesfm ents is Atmos
Energy making today?

Were investing in growthby putting
pipe in the ground rather than by
acquiring companies.Kim is focusing on

was being deregulated.So,with support
from the board, we devised a plan to

expand and made a tender offerfor
Trans Louisiana Gas Company, which
had recently been in play.

CEOsat other utilitiesand securities
analyststoldme I wascrazy; that the deal
would never close.But in time, our
negotiations turned friendly, and we
completed the acquisition.BuyingTrans
Laincreased our number of customers
by about 2Spercent.Wealsoadded many
large industrial users to our customer
mix} and we diversified operations with

a differenteconomy, differentcustomer
demands and differentstate regulations.

Most important of all,we proved we
could growby acquiring utility assets.
We could build on a biggerbase, so that
we could buy an even larger property
the next time around. And, that's what
we did, again and again.

You became an industry maverick

in lete 1985 when you launched the

f rst- ever host! letakeover of a uti! ity~

Wehad to do something,or the company
wouldn't have survived.Our service
territory was limited to WestTexas,
and it was not growing. What's more,
the natural gasbusiness in this country

size of the company. Current CEO Kim
Cocklinis showinga greatdeal of cour
age,too,by investingbillions of dollars
in the company's infrastructure through

strategic capital spending. Not to men
tion, he's already made tough choices to
divestoperations when it made sense. It
takes courage to sellprofitableoperaN

tions. But it'sallbased on your focus for
the future.
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How do you invest in the long-term

future when WafI Street is so interested

in the present?

There'smore to successthan just the bot
tom line and the latest quarterly finan

dals, Kim, Bob and I share a conunon
commitment to Atmos Energy'semploy
ees.That dedication to the employees has
built a stronger base than anything else
this company could ever have done.

You can talk to a company meter

reader you see on the street-and I've
literally done it-and he'll tell you how
much he and his fellowemployeeslove
this company and how dedicated they
are to its success. Its quite contagious.

Bob carries this enthusiasm for people
forward, and Kim demonstrates the
same passion, too. With such a spirit, its
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easier to see the longer-term, larger pic
ture.That's whatmakesAtmos Energy
enduring ... financiallyor otherwise.

The utiIity industry expects a n exodus

of em pIoyees durjng the next five

yea rs i as more than two out of five

current workers reach retirement.

What would you soy to a new employee

starting at Atrnos Energy today?

One thing that should never change is
what's inside you-honesty) good moral
character) integrity and dedication to
those around you. A selfish vi ew of the

world undercuts your own effort and

career while it causes the company to

start going downhill. I'm confident
Atmos Energyis prepared for the
future because of the strong character



of its employees. Our successis due to
the individual integrity and morality of

each employee.

Asa youn9 man ager, you often cha1

lenged the status qua and co nsto ntly

pushed for improvements.

In my case~ I guess that'swhere igno
rance came in. I was a thorn in the side
ofmanagement.I wasalways looking
for better ways to do thingsand was
always curious. I roamed around all the
departments after I was transferred

to the company headquarters. I saw

things that could be tied together to be

improved.So,I wasalways in my boss's
office, recommending how we could do

things better.

I was nosYJ and I wasn'tafraid to speak
up. When you speakup)it should never

be about you, but about all of us and the

good of the company as a whole. .

The 1980s and 199 Os were years of

eg reg iou s co rporate excess. How did

you steer dear of that?

Wewerebuilding a companyto last) not
one to flip. I gave up raises and stock

options, so employees could getthem. I
could havesold the companyand made
a lot of money personallyand retired.
But I could never take advantageof the
situation for personal gain. I had worked

mywayup from humble beginnings, and

so had most of the company's employees.
The trust among us would never have

allowed me to betray their dedication to

the company~
Ifyou want a good, clean,high-quality

company; you haveto make decisions
that are good, clean and high-quality

How do you staytrue to your prom

ise?Again) it'sfocus.Many leadersbegin
to think they're untouchable. Once they

get to the top, they get carried awayand

go offin selfishdirections.Theywant
to buy this company, expand into that

territory,join the jet set, or whatever.
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Their decision-making deteriorates from

what'sgood for the companyto what's
excitingfor them.

Thatkind of thinking wasritfor me.
And, when I look at our company

leaders today, its the same. They'reall

workingtogether, pullingfor the team.

Why did you ref re at an early age?

I knew it was time for a change.We
needed a personality different from mine

to run the company: Weneededsome
one to succeedme who could take the
company to the next level It took me a

while to find the right person) but I lmew

what qualitieswereneeded,and the board
agreedwith me.Aftera feow: attempts,we
were finally able to hire Bob Best, and he

wastrulythe right leader. Selecting him
gave me the physicaland mentalfreedom

to move OD, becauseI knew the company
wouldbe in the right hands.

How do you feelJ 100king back at aII
you achieved?

I feel good; however) I often feel guilty

about the management style I had to

use. Needless to say~ in looking at the

companytoday; I feelgood aboutwhere
it is and where its going. The future is so

bright for AtmosEnergy; with solid
leadership, motivated employees, a

sound business model and valuablecon
tributions to the communities we serve.
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As CE0 I you led ocquisitions that
made Atmos Energy one of th e

cou ntry's largest natu rol gas distribu

tors. You a lso come to epitomize the

spirit of Atm 05 Energy by developing

a stron9 0 rga nizationoI cuIture. Wh ot

ore you most proud of after more than

16 years with the compa ny?

I'll tellyouwhat I feelthe best about:
Atmos Energy is in reallygood shape.
Like Charlie Vaughan, I left at the right
time. I wanted the companyto be not
only financially strong, but culturally

sound, aswell.
We completed sixmajor acquisitions.

We improved customer service,put in
new customer-support systems,built a
world-classtechnical training center, set
up a community foundation and forged
supportive politicalalliances.
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Most important, we developedan
engaging culture. Our culture continues
to bloom; our people are engaged.It's
exciting to see the company progressing
so well in so manyways.

Working at Atmos Energy has been
the highlight of mycareer.I wouldn't
have had that opportunity had Charlie
not calledme one Sundaymorning at
the urging of his wife,Barbara, I cant
thank Charlie and Barbara enough for
all their support and friendship for my
familyand me through the years. I deeply
respect and love them both.

I am alsoproud ofworkingwith
Charlie and the board to bring Kim
Cocklin to Atmos Energy:Kim and I
havebeen friends for more than 30

years.He is an excellentleader who
cares deeply about our employees.He
is doing an exceptionaljob as CEO.

How will Atmos Energy's culture con

tinue to move the company fo rwc rd ?

I've always said, ifyou make business
about business, it'shard to rallyyour
employees.It reallyis. Instead, you've
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got to build a business on the foundation
of a great culture.

Tocultivatea great culturemeans a
lot of things. It means picking the right
people,promoting the right people and
treating everyonefairly. What employees
believe drives everything. Their attitude

and spirit drivecustomer service,which
is our reputation, safetypractices)com
munity serviceand financialperfor
mance. Culture driveseverything.

You have to focus on financial per

formance, too"becausewere measured
by our results.But)to grow the financial
performance,you have to createthe right
chemistry and the right environment.

Unlikemost companies, AtmosEnergy
has had tremendous continuity with
Charlie Vaughan" myselfand now Kim
Cocklin. Our genuine mutual respect,
admiration and friendship show that
we are like-minded about the value of
creating a great culture.

What is so special about AtmoSpirlt?

Irs always intrigued me that companies
spend millions of dollars on what I
would call technical training. Yet, they
don't spend much on what I call spiritual
training to develop the individual in his
or her career.

When I was first named CEQ of

another company at age 38, I thought
you could tell people how to behave. But,
everyone hears it differently if there's no

common language.Without a defined
culture that every employee can see and
experience, there'sno sense of commu
nity feelingor personal commitment.

So,when we embarked on our Atmo
Spirit training, I feltstrongly that culture
isn't just something for the rank and file.

It'sfor everyone-and our company's

leaders are required to participate as
much, ifnot more"than everyone else.

AtmoSpirit is a hands-on experience.
In group meetings, our employees
discuss different situations and role-play

concepts like" "What does teamwork
mean? What does coachingmean?')

In one example,a participant is blind H

folded and instructed to hit a bulls-eye
on a target with a dart which is almost
impossible. Then, the group leader says,
'Well, let'stry harder!' It'sobviousthat
kind of indirection is not coaching.But,
once the group leader tells the employee
that the target is 4 feet awayand 6 feet
bight the employee's chances of hitting
the bulls-eye go up dramatically, That's

coaching, and thats the essenceof the
culture we instill

Is jt more difficu It fo r a CEO to make

decisions today?

People talk about decisions as though
they're right or wrong-black or white.
Decisions aren't innately right or wrong;
they are decisions,and they usuallyare
colored with lots of grays.

You might decide differently than

I would, yet somebody has to be the
quarterback. Somebodys got to be the
coach. Somebodys got to make critical

decisions" and you cant disregard plays
sent in from the sidelines.

So,you take everything into account,
make the best decision you can at the
time and then watch the results.
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No one bats 1,,000. So;I'vealways felt
that you cannot let pride" ego or just
plain stubbornness keep you from mod
ifyinga decision to make it better. CEOs
are not omniscient or infallible;we're
just human beings.

Youl ve c Iways considered yourseIf not

iust a manage rJ but 0 coach . What's

the disf netion?

Mydad wasa coach; so, I reallythought
I might become a coach one day, too.
However, he passed awaywhen I wasa
sophomore in high school, and I decided
not to go that route. I feel though I have
been a coach in a business setting.

Getting people to understand their
roles. Creating the right environment.
Picking the right people. Achievingthe
right chemistry Expecting certain things
of people.Askingpeople to work together
and creating a common good. That's
coaching, and winning in business is the
financial score. I feel coaching has been .

my calling.

9



Many companies develop complex,

eve n overreaching t strategies. Why
has Atm as Energy been so focused on

the noturaI 9as utiIity business?

We've stuck to our knitting.We~ve had a
dear strategicand tacticalpath as to what
we need to get done.We've stayedfocused
on whatweknow, with our eyeon the
ball.Wive gottenverygoodat it and
wejre improvingour gameall the time.

A highlight of your tenure was acquir
ing the distribufion end pipel ine assets

of TXU Gas. That acqu isition nee rly
dou bled the size of Atmos Ene rgy

ove rnight. What gave you the conf ~

dence to do so big a deal?

1he vision of Charlie and the board was

a clear expectation that the company
would grow through acquisitions.As
a result, Atmos Energy made 10 major

acquisitions.Each one added growth and
diversityand expanded the foundation

to make succeeding acquisitions. The

company became verygood at managing
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infrastructure, transitioning systems and

integrating new customers. It alsohad
a reputation for a sound culture and a

deep commitment to its employees.

Acquiring the TXU Gas assets in

2004 was the largest acquisition the

company had made; it doubled our size.

It was exciting because we acquired
outstanding assets, extremely talented
employees and the opportunity to serve

550 additional communities in Texas
as wen as Dallas)the city where we are
headquartered.

You also were successful in achieving

timeIy recove ry in rates for ma[or

co pitaI investments and decoupl in 9
the company's rates from its customers'

throu 9 hput. Whywere those go ols

so important?



We have worked to improve our rate

structure to help our customers and

the company. '

When you're investing billions ofdol ~

lars in infrastructure improvements) the

saying "time is money' is very true. We

have sought to begin recoveringin rates

the investments we make in infrastruc

ture as soon as possible as wellas to
start earning a return on those invest

ments. Regulatorylag) as irs called,can
hinder such a vigorous replacement and

expansion program like ours. We want

our pipelines, compressor stations and

other facilities that deliver natural gas

to be in top working order to ensure safe

and reliable service for our customers

and communities.

Wealso.want our income to be inde
pendent from our customers' consump

tion. Weather patterns, more-efficient

appliances) customer conservation, even

high gasprices-none of which we can

control-can dramatically affect total

throughput, And, that same volatility

can playhavoc with the customers' bills

or the company's earnings.

Therefore, we haveput in placerate
mechanisms based on the investments

we've made in our systemand a fair
compensation for the utility service we

deliver. We earn our income from

operating, maintaining and enhancing

our infrastructure, not from the price of

gaswe deliveror the volumes ofgaswe
deliver, That way our customers get the

best dealfrom the natural gas theyuse,

whilepromoting energyefficiency to
help the environment.

It's a far more certain wayto manage a

gas distribution systemwhile it provides

the quality of service customers demand.

Not surprisingly; our regulators have
agreed with this approach, too.

Is natural gas an envi ronme nto lly

sustainab Ie fuel?

Strictly defined) natural gasis a fossil
fuel,having a finite volume locked

within the Earth. The supply is not un

ending, like that of wind or solar ener~

Nevertheless) for years) even energy

experts tended to underestimatethe gas

resource base and the role technology
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could playin obtaining more natural gas.

Not that long ago, people in our own

industrywere warning that we'dhave gas

shortages or run out entirely.
Natural gasis an abundant and ver

satile fuel. Its the best fuel for cooking;

heating,water heating and industrial
manufacturing. One of the biggest chal

lenges for our industry is to explain the

enormous potential ofgas.Coal always
outflanked us in the past, but the claim
of 'idean coal"is an oxymoron.There's
no such thing. Now Americans finally
are coming around to realize how energy

efficient and environmentally beneficial

natural gasis for thecountry;

What do you hopewilI bethe leg acy

of your tenure at Atmos Energy?

It was always my goal to retire when the

companywas in excellent shape and to
leave with dignity. Equallyimportant

to me was to be viewedas one who had

stayed true to his personal values and

had made decisions based on a strong

moral compass.

I hope to be remembered for creating

a culture in which employees are re

spected, appreciated and developed, both

personally and professionally Also) Irn

proud that)with the help of many others

along the way) we were able to grow the

company'sassetbase threefold and to

develop a talented leadership team to

guide the company into the future.

I am full ofgratitudefor the wonderful
opportunity I was given to lead Atmos

Energy Corporation for 15 years. With
Kim in placeas CEO and with the strong

support of the board of directors and

our enterprise leadership team, Atmos

Energy's future is verybright indeed.
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You are following in the footsteps of

two successfuI Ieoders. What Iessons
heve you lea rned from th em?

Following Charles Vaughan and Bob

Best is like taking over at quarterback

for a team that had Tom Brady or

Peyton Manning playing. The whole

was always greater than the sum of the

parts with Charlie and Bob. Theyalways
helped all the players on the team seek

to reach their full potential They made
them better.

What I've learned from them is a

tremendous recipe for success. They
took a genuine interest in everybody
they met. They built a great companyby

developing a great team.
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Whet!s the futu re for natu ra I gas?

The road to recovery in this economy is

natural gas. We must have affordable

energy, telecommunications, financial

services and conswner products. Those

are the four food groupsnecessaryfor a
strong economy.

Natural gas is all-American. Its
affordable and abundant, and its going
to remain abundant for decadesinto the

future. It'salsoenvironmentallyclean
and safe.

To President Obamas credit, he has

pushed for a national energypolicy

that takes advantageof natural gas.At
the same time, the public is starting to

understand the many benefits ofnatural

gas.So,the future seemsvery bright.

What's you r view 0 n invesf ng todoy in
natu ra I gas distri bution?

There's no better spot to be than in

natural gas right now, especially if
you're delivering gas to residential and

commercialusers.Thats primarily what
we do for a livingat Atmos Energy We

touch more than 3 million natural gas



customers in a positive way, and we
contribute to the economic well-beingof
the 1,406 communities we serve because
of our continuing investments in infra
structure and people.

How does Atmos Ene rgyls nonreg ul at

ed business odd to shareholder value?

Today; there'smore pipe and more
supply for natural gasthan ever. Much of
it is the result of shale-gasdevelopment.
Therefore) our nonregulated business
doesn't seek to make money from selling
the gasitself,but from deliveringit.

Our natural gas marketing group
provides a value-added service to more
than 1,000 steady customers, including
municipalities)smaller commercial busi~
nessesand some industrial customers
that do not have an energy manager.

For example,the Cityof Rising Star,
Texas,hires our gas marketing company
to provide the energyservicesthat the

city needs to serve the community:
Atmos Energy Marketing essentially
contracts for transportation and storage.
It buys the gas supplyand nominates
that supply at the wellhead. It schedules
the deliveryat the city gate. It billsthe
city and then allocatesthose bills for the
residential)commercial and industrial
customers.

Our nonregulated segment is gener
ating about 10 cents of annual earnings
per diluted share,which is a tremendous
contribution. Many other natural gas
marketing companies are struggling or

out of business) but we have a lot of
traction around how we're managing
our gas marketing compan~ In fact,
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our adoption of a delivered"gasenergy
servicesmodel waspart of the reason
that Standard & Poor's upgraded Atmos

Energy in late 2013.

Wh at does Atmos Energy's po rtfoJi0

of businesses and te rritories 100k

like today?

When I became CEO,Atmos Energy was
distributing natural gas in 12 states. Our

acquisitions had helped us to grow in

size,but we also needed to grow smarter.
After a healthy discussion and debate

with Charlie and Bob and the board)we
stepped back and evaluated the com
panysportfolio of assets} looking at it

jurisdiction by jurisdiction.
The keyquestion was: Were we get

ting too stretched out? Were there costly
inefficiencies? For instance) we had

5,000customers in Iowa. Did it make
sense to serve only5)000customers in
one state that requires the filings) taxes)

licensing,fees and compliancesas does a
state where we have a significantly larger

customer base?
Consequently) we electedto sellour

operations in Iowa,Illinois,Missouri and
Georgia when we were approached with
an offer. Its a better situation for uSJ but

more importantly, it's a better deal for
our former employees, customers and
communities there, too.
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Does Atm os Energy view ratema kin9

d ifferently than other utiIities do?

For a regulated utility,ratemaking is how
rates of compensation are set for serving
customers. A lot of technical know-how
goes into the process.But ultimately, the
focus should be on win-win outcomes.

Ratemakingisallabout balancing
the economicinterestsof the consumer
againstthe operationalneedsof the utility:
Theutility's needsare always to investin
assetsto enhancesafetyand reliabillty
not necessarily to make money;but to
modernize assetsand ensure that they're
rehabilitated or replacedor repaired
sufficiently)so that you're continuing to

servecustomerssafely and reliably:
Youcan never win a rate case at the

expense of the customers.Ifyou dOJ

it'sgoingto be very;veryshort-lived.
Thats whywe've sought out negotiated

solutionswith ourcommunities.We've
developedrate mechanismswith fair
compromises to avoidfilingrate cases
everyyear. And, we haveopted for settle-_
ments whenever we can achievethem.

If you consider ratemaking not as an
adversarialexercise, but as relationship
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building)this otherwise mandatory
process can help establishlong-term
partnerships.

What is the state of Atmos Energy's
infrastructure today?

We've invested more than $1.4billion
during the past three years to improve
safetyand reliabilitywhile not increasing
our customers)bills.About 85 percent
of an averagegascustomers bill is the
cost of natural gas. Our customers have
seen averagewinter gas-heating bills at
or below what they experienced three
years ago. The difference between today's

lower cost of natural gasand our allowed
rate allowsus to invest more in our com
munities' natural gasinfrastructure.

Unlike other entities that haven't paid
attention to the state of their infrastruc
ture, natural gasutilitieshave done a
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good job getting ahead of the need for
modernization. Atmos Energy'sown
infrastructure isstrong, safeand readyto
support more natural gas customers.

Atmos Energy has a unique culture.

How does cuIture playa role in the

compo ny's su ccess?

Culture is going to trump strategy every

time. Youhave to giveemployeesmore
than just a paycheck, because they're
looking for more than money.Wehavea
culture that is worth belonging to. Every
company has a business plan or a finan
cial plan, HR plan or strategicplan. But,
most of them don't have a culture plan,
because they don't know how to createit,

liveit and measure it. We do.
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Central to the compony's culture is

AtmoSpirit. Why is it so jmportant to

success?

People aremystified by AtmoSpirit.

They have absolutelyno idea how we
can invest in that program and takethe

time that we dedicate to it. Youmight

think that's the soft stuffbut) in reality)
that's the graymatter. It is integral to our
success, and our results prove it works.

In 10-year stock returns, Atmos Energy

ranks with ExxonMobil, AT&T, Coca
Cola)Johnson & Johnson, the Dow,S&P,
JPMorgan Chase and GE.Much of our
success has to do with AtmoSpirit.

Atmos Energy seems to focus me re on

a utcomes tho n on fino ncio Is.

We do. Ifyouget the right results the
right waywith the right people-because

it's the right thing to do, then you're
going to be successful,and the numbers
usually take care of themselves.Now,
that's not to saywedon't maintain a keen
eye on our financials, Nevertheless) we

don't judge our performance by numbers

alone. Real outcomes are much more
about how we operate, the opportunities
we create; the people we serve and the
returns our shareholders earn from their

investments.

I 15
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Earningsper diluted sharewent up 27

cents over fisca12012 results to $2.64.

Consolidated net income rose 12

percent)year overyear, to $243.2 million"
marking our 11th consecutive yearof
increasedearnings.

Return on average shareholders" equi
tywas 9.7 percent,and total shareholder
return was 23 percent.

Shareholders received annual clivi
dends per share of $1.40.In November
2013, the board of directors raised
the dividendby 8 centsa share,or 5.7
percent)to an annual indicated rate of
$1.48 in fiscal 2014. Taking into account

the effects of the company's mergers and

acquisitions" our dividendhas increased
everyyear for the past 30 years~

Our results came from successfully
executingour strategy of investingin
our natural gas distribution systemand
seekingrecovery of, and earnings on)
such investments as soon as possible.
We received approvals during fiscal

2013 for $122.3 million in annualized
operating income increases as a result
of rate filingsand the effects of efficient
rate mechanisms.

Wealsorecorded a net-of-tax gainof
$5.3 million,or 6 centsper dilutedshare,
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Kim R. Cocklin
Presidentand ChiefExecutiveOfficer

from the saleof our natural gasdistribu

tion assetsin Georgia.Thesaleproceeds
of $153 million were redeployedto fund
gro~ opportunities in the remaining
jurisdictions the company serves. By
sellingthose assets, we streamlinedour
regulated operations to eight states and
became more geographically efficient.

Regulated operations provided95
percent offiscal 20 13 consolidated net

income,with natural gas distribution
contributing 67 percent and regulated
transportation and storageproviding
28 percent.



Nonregulated operations contributed
the remaining 5 percent of net income
in fiscal2013. The segments $11 million
of earnings reflectedstrong performance
from focusing on its core delivered~gas
business. Our gas marketing business
continues to score high ratings in cus
tomer satisfaction and to maintain the
loyaltyof our long-time gas customers.

Focused Strategy

About 95 percent of our consolidated net
income today comes from predictable
rate-base-driven earnings. Our focused
strategy is to modernize our infra
structure and ensure safeand reliable
operations.

Wehave investedmore than $1.4bil
lion during the past three years to repair,
rehabilitate or replaceaging segments of
our pipeline network, Weplan to aceel~
erate our capital spending through the
end offisca12018lo advance our highest

priorities of safetyand reliability:
Investors are applauding natural gas

utilities for making these critical infra
structure investments.The market rec
ognizes the potential gainsand reduced
operational risks for innovativedistribu ~

lion companies like Atmos Energy that

increase safeguards for the public. This

support was evident on November 14)

2013) when our share price set an all
time high of $47.44.

In £1sc312013, we invested a record
$845.0million in capital expenditures
primarily for systemimprovements. For
nearly 93 percent of that investment, we
expect to begin earning a return on it

within one year.Approximately70
percent) or $589 million, of our fiscal
2013 capital spending was dedicated to
safetyand reliabilityprojects.

The $112.1 million year-aver-year
increase in our fiscal2013 capital
expenditures was due to major pipeline
expansion projects and more spend
ing on cathodic protection to prevent
corrosion of pipelines in our regulated
transmission and storage segment.

Atmos Pipeline-Texas (APT),our
regulated intrastate transmission and
storage unit, completed major pipeline

expansions that added capacityand
capabilityto serve local gas utility distri
bution systems, including our Mid-Tex
Division. Of note was the installation
of 69 miles of 24-inch Line WX west of
Fort Worth.

APT alsoadded two 1,590-horsepower
compressors at the Waha Hub,which is
a confluence of severallarge pipelines,
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gas treatment plants and processors
southwest of Monahans) Texas. These
powerful compressors increase the
opportunity to connect more natural gas
suppliesfrom the Permian Basin.

Solid Financial Foundation

Atmos Energy's solid financial foun

dation is reflectedby its strong balance
sheet. At fiscal year-end on September

30,2013, our debt capitalizationratio
was 52.2 percent; compared with 51.7

percent at September 30, 2012. At year
end, available liquidity of approximately
$715 million was sufficient to meet our

anticipated needs.
In January 2013,we reduced the

weighted averagecost of our long-term
debt to 6.23 percent when we issued
$500million of 4.15percent 3D-year

senior notes. Earlier,in October 2012,we
executedforward starting interest-rate

swaps.Theseswaps effectively fixed the
treasury component of future debt issues
at 3.13 percent for an expected $500 mil
lion issuance in fisca1201S and at 3.37

percent for an expected $250million
issuance in fiscal 2017.

The company'sdividend payout ratio,
which we expect to be between 53 per
cent and 55 percent in fiscal zul-t, allows
for continued dividend growth.

Recognizingthe strength of the
company's financial position~ Standard &

Poor's Corporation upgraded our senior
secured debt rating from BBB+ to A-in
October 2013. S&Pcited an improved

I 17



business risk profilefrom an increas
ing contribution of earnings from our

regulatedoperations and the focusof
our nonregulated operations on its core

delivered-gasbusiness.

Creefn9 SharehoIder Vatue

We expect to investbetween $830 mil
lion and $850 million in capital Improve
ments in fiscal 2014. For the fiscal years

2015 to 2018, we estimate that our

annual capitalspendingwillaverage
between $850 million and $950 million

per year. We plan to finance our capital

spending with cash flows} long-term
debt and) to a lesserextent)equity.

Weproject that our rate base of regu
1atory assets will increase from approxi

mately $4.4 billion today to between $6.9

billion and $7.1 billion by the end

of fiscal2018.

Due to our growingrate base,we
estimate that our earnings per diluted

share willrise at a compounded average
growth rate ofbetween 6 percent and

8 percent annually from fiscal 2013

through fiscal 2018.

.18

For fiscal 2014) we forecast that earn

ings per diluted sharewill be between
$2.66 and $2.76, excluding unrealized

margins. For fiscal zulS,we project
earnings per diluted share could be

between $3 AS and $3.65.

Boo rd a nd Management Ch ang es

Charles K. Vaughan, who retired from

the board of directors and as lead

director on December 27,2012, was
named by the board to serve as honorary

director.
After becoming chairman, president

and chiefexecutive office in 1983} Charlie

virtually saved the company from

imminent failure and likelyacquisition

by a much larger utility His watchwords
of independence and prosperity led to
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his devisingan innovativestrategyto
expand and diversifyoperations.As a re
sult,he built Atmos Energy into a leader
in the natural gas distribution industry;

With more than 56 yearsofservice

to the company, Charlie continues to

provide his wise counsel and strength

of character to help guide and encour

ageour progress.Wethank him for
his willingnessto continue servingour
shareholders, customers and employees

with the deep dedication that he has

demonstrated throughout his career.

On April l, 2013)Robert W.Best

retired asexecutive chairman and as an
employee of the company. Subsequent to

hisretirement)the board ofdirectorsap
pointed him to be chairman of the board.
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Bob joined Atmos Energyin 1997 as
chairman; president and chief executive

officer. He wasresponsiblefor complet
ing six major acquisitionsthat tripled
the sizeof the company.Also,under his
leadership;the companyadded non
regulatedoperations,modernized its
customer-service facilities and technology
systems,rebranded under the Atmos
Energy"trademark in all stateswhere
it had operations,built the Charles K.
Vaughan Center for training employees

and put heightened emphasis on excel
lence in customer service.

Bob alsostressedcommunity service.
He has long been activein national and
local civic,charitable, educationaland
industry organizations, havingserved as
chainnan of the American GasAssocia-

tion, American Gas Foundation, South
ern GasAssociation,the DallasRegional
Chamber, United Wayof GreaterDallas;
The Senior Source and many other

organizations.

His foremost achievement, though,
was developing our AtrnoSpiritculture

which reflects in so many ways his own

genuine respect for everyone and his gift
as a coachwho brings out the best in
people.We thank Bobfor all that he has
contributed during the past 16 yearsand
wish him the best in retirement-even

though he still devotesmany hours in

the office, workingto makeAtmosEnergy
even better.

Allof us at Atmos Energy appreciate
your ownership of the company.
Investing in a natural gas distribution

company is a wisechoicetoday because

gas is an exceptional fuel. Natural gas
provides comfort and convenience, an
abundance of supply,energy efficiency}

environmental benefits and the security

of an allM American energy source.
Atmos Energy is proud to deliver

natural gas to its 3 million customers in
1,406 communities.

Wepledge,as we continue to invest
.for safetyand to build for the future,
alwaysto seek the right things for the
right reasons with the right people.

Kim R. Cocklin
President and ChiefExecutiveOfficer
December 4~ 2013
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Operating revenues

Gross profit

NaturaI gas distribution net income - confinuing operations

Naturel gas distribution net income - discontinued operations

Regulated fronsmission and storage net income

Nonregulcted net income - contin uing operations

Nonregu loted net loss - discontinued operations

ToteI

TotoI assets

TotoI ccpitollzoflon"

Net income per shore from continuing operations - di luted

Net income per share from discontinued operofions - diluted

Net income per shore - diluted

Cash dividends per sha re

Bookvelue per share ot end of year

Natural gas distribution throughput - continuing operations (MMd)

Natural gos distribution through put - discontinued operations (MMc~

Consolidoted natural 90S distributlon throughput (MMcf)
Consolidated regulcted transmission 0 nd storoge transportation volu mes (MMef)
Consolidated nonregulated delivered gas soles volumes (MMd)

Meters in service ot end of year

Return on avera ge shareholders' equity

Shoreholders' equity os 0 percentcge of fotaI capltolizotion

(induding short-term debt) at end of year

Shoreholders of record

Weighted overcge shares outstanding - diluted (OOOs)
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$ 3,438,483 13.0%

$ 1/323,739 6.7%

$ 123,848 21.8%
24/521 (47.6)%

63/059 8.2%
5 /289 119.0%

(100.0)%

$ 216/717 12.2%

$ 7,4951675 5.9%

$4,315,548 16.7%

s 2.10 19.0%

$ 0.27 (48.1)%

$ 2.37 11.4%

$ 1.38 1.4%
$ 26.14 8.9%

372,688 5.3%

18,295 (74.1)%

390,983 1.5%
466/527 0.1%

35t628 (2.3)%

3,116,589 (3.4)%
9.3% 4.3%

48.3% (1.0)%

17,775 (6.3)%

91,172 0.6%

* Total capitalization represents the sum of shareholders' equity and lonp-terrn debt, exduding current maturities.

Summary Annual Report

The financial information presented in this report about Atmos Energy Corporation is condensed. Our complete flnoncicl stctements, including notes as

weB as management's discussion and analysis of financial condition and results of operations, are presented in our Annual Report on Form 10-K. Atmos

Energy's chief executive officeran d its chief fincnciol officer have executed all certifications with respect to the financiol statements co nta ined therei n

and have completed management's report on internal control over financial reporting, which are required under the Sarbones-Oxley Act of 2002 and

a1I related rules and reg ulotions of the Securities end Exchange Commission. Investors may req uest, wjthout cha rg e, our Annual Report on Form JO~K
for the fiscal year ended September 30, 20131 by colling Investor Relations at 972-a55~3729 between B c.m. and 5 p.m. Centrol time. Our Annual

Report on Form 10-K also is available on Atmos Energy's website of www.ctmosenergy.com. Additional investor information is presented on pages 31

and 32 of this report.
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Meters in service

Residenfio I

Commercial

Industrial

Public c uthority and other .

Total meters

He.ating degree days III

Adual (weighted average)

Percentof normal

Natural gas dlstribution sales volumes - continuing operations (MMcf)

Residentic I
Commercial

Industrial

Publicauthority and other
Total

Natural gas dis~ributiontransportation volumes - continuing operations (MMcf)

Total natural gas distribution throughput - continuing operations (MMcf)

Natured gas: distribution sales volumes - discontinued operations {MMd}

Natural gC!!i: distribution transportation velumee - discontinued operations (MIYlcf)

Intersegment activity (MMcf)

Consolidated natural gas distribution throughput (N\Mcf)

Consolidated regulated transmission and storage transportation volumes (MMd)

Consolidated nonregulated delivered gas sales volumes (MIVicf)

Operating revenues (OOGs)

NaturaI gas distri butlon soles revenues

Residentio I

Commercial

industrial

Public cuthority end other

Total gas distribution soles revenues

Transportction revenues

Other gas revenues

Total natura I gas distribution revenues

Regulafed tro nsmission and storcge revenues

Nonregulcted revenues

Toted operating revenues (OOOs)

Other statistics

Gross plant (ODDs)

Net picnt (OOOs)
Miles of pipe

Employees

* Heating degree days are adjusted for service areas withweother-normclized operations.
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2}B46,134
258,386

1,891
10,178

3r116,589

2,692
97%

137;049
82,516
15,673

9,228
244,466

132,595
377,061

11,259
7,036

(4,373)
390,983
466,527
351,628

$l,351.r479
587,651

71,960
54,334

2,065,424
53,924
25,028

2,144/376
921604

1,201,503
$3,438,483

$7/134,470
$5,475,604

73,875
4,759



Assets

Property, plant and equipment

Construdion in progress

Less accumulated depredation and amortization

Net property, plont and equipment

Current assets

Cash and cash equiva lents

Accounts receivable, les~ 0 Ilowonc:e for doubtful accounts of

$20,624 in 2013 end $9,425 in 2012
Gas stored underground

Other current assets

Totcl current assets

Goodwill and intangible assets

Deferred charges and other assets

Capitalization and Liabilities

Shareholders' equity

Common stock, no par value (stcted ot $.005 per shore);
200/000 ,000 shares authorized; issued and outstanding:

2013 - 90,640,211 sheres, 2012 - 90,239,900 shares
AdditionaI paid-in capita I

Accum uloted other comprehensive income {loss}

Reteined earni ngs

Shereholders' equity

Longwterm debt

Totol copitolizorion
Current liabilities

Accounts poyab Ie and accrued lie bilifies

Other current liebililies

Short-term debt
Current maturities of long-term debt

Tote Icurrent liobillties

Deferred income taxe!i

Regulatory cost of removal obligation

Pension and postreti remenr lloblllties

Deferred credits and other liabUiHeli
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$ 6,860,358
274,112

7,134,470
1,658/866
51475/604

64,239

234,526
256,415
272,782
827,962"
740,847
451/262

$71495 /675

$ 451
1,745/467

{47,607}
660 /932

2,359,243
1/956/305
4,315,548

215,229
489,665
570 /929

131
1/275/954
1,015,083

381,164
457,196
50~730

$ 7,495,675
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Operating revenues

Ncturol gas distribution segment

Regulated transmission end storage segment

Nonregu loted segment

Intersegment eliminofions

Purchcsed gos tost

Natural gas distribution segment

Reguloted trcnsmission and storage segment

Nonregu lated segment

Intersegment eli rninofions

Gross profit

Operoting expenses

Operation and maintenonee

Deprec:ioflon end amortization

Taxes, other than income

Asset impcirments
ToteI operating expenses

Operating income

Miscellaneous income (expense), net

Inrerest charges

Income from confnuing operations before income taxes

Income tax expense

income from continuing operctions

Income from discontinued operations, net of tox ($3,986, $10,066 and $12,372)
Gain on sole of discontinued operations, nef of tax ($2,909, $3,519 and $0)

Net income

Basic earning5 per share

Income per share from cantin uing operations

Income per share from dlsconf nued operotions

Net income per share - bask

Diluted earnings per share

Income per share from confin uing operations

Income per share from disconf nued operations

Net income per share - diluted

Weighted (lverage shares ou~standin9:

Basic

Diluted
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$ 2,145,330 $2/470,664
247,351 219,373

1,351,303 2,024 J893

(305,501) (428,495)

3,438,483 4.,286,435

1,122,587 1,452,721

1,296,179 1,959,893
(304,O22) (426,999)

2,114,744 2,985,615
1,323,739 1/300,820

453,613 442,965
237,525 223,832
181,073 177,767

5,288 30,270
877,499 874,834
446,240 425/986
(14,644) 21,184

141,174 150/763

290,422 296,407
98,226 106/819

192,196 189,588
18,172 18,013
6,349

$ 216,717 $ 207,601

$ 2.12 $ 2.08

0.27 0.20

$ 2.39 $ 2.28

$ 2.10 $ 2.07
0.27 0.20

$ 2.37 $ 2.27

90,150 90,201

91,172 90,652



Cosh Flows from Operating Activities

Net income

Adiustments to reconcile net income to net cash

provided by operating activities:

Asset impairments

Gain on sole of disconflnued operations

Depreciation and amortization:

Charged to depreciation and amortlzotion

Charged to other accounts

Deferred income toxes

Stock-based compensation

Debt financing costs

Other

Changes in assets and llobilifies
Net cash provided by operating adivities

Cash Flows Utied in Investing Activities

Capito I expenditures

Proceeds from the sale of discontinued operations

Other, net

Net cash used in investing activities

Cush Flows from Financing Activities.

Net increase (decrease) in short-term debt

Net proceeds from issuance of long-term debt

Settlement of Treasury lock 09 reements

Unwinding of Treasury lock og reements

Repoyment of long-term debt

Cosh dividends poid
Repurchase of common stock

Repurchase of equity awards

Issuance of common stock
Net cash provided by (used in) financing activities

Net increase (decrease) in cosh and cash equivalents

Cash and eesh equivalents at beginning of year

Cash and cash equivalents at end of year
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$ 216,717 $ 207,601

5/288 30,270

(9,868)

246,093 233,155
484 228

104,319 117,353

19,222 11,586
8/147 9,438

(493) {961)
(2,992) (25,826)

586,917 582/844

(732,8SB) (622,965)

128,223
(4,625) (4,421)

(609,260) (627,386)

354,141 83,306

394,466
20/079
27,803

(257,O34) (360/131)
(1251796) {124,Oll }

(12,535)

(5,219) (5,299)

1,606 7/796
(44/837) 44,009
(67/180) (533)

131,419 131,952
$ 64,239 $ 131,419
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We have audited, in accordance with the standards of the Public Company Accounting Oversight Boord

(United States), the consolidated balance sheets of Atmos Energy Corporation at September 30 1 2013

and 2012, end 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, 2013 (not presented

separately herein); and in our report dated November 131 2013 1 we expressed an unqualified opinion on

those consolid oted finondal statements.

In our opinion, the information set forth in the accompanying condensed consolidated financial statements

is fa idy stated jn ell materia I respects in relation to the consol idated f nonciol statements from wh ich it

has beenderived.

We elsa have audited, in accordance with the standards of the Public Company Accounting Oversight

Boord {United Stores], the effectiveness of Atmas Energy Corporation's internal control over financial

reporti ng 05 of Septem ber 30~ 2013, bosed on criteria esto blished in Intern eI Control-i-l nteg rated

Fromework issued by the Committee of Sponsoring Organizations of the Treadway Commission (1992

framework) and our report dated November 13, 2013 (not presented separately herein) expressed en

unqua llfied opi nio n thereon.

::::-tnLLP

November 13J 2013
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Balance Sheet Data at September 30 (OOOs)

Capito I expend itures $ 732,858 $ 622,965 $ 542,636 $ 509,494
Net property, p 10nt (1 nd equipment 51475,604 5,147,918 41793,075 41439,103

Working copita I (447,992) 143,355 (290,887) 91,519
Total assets 7,495,675 7,r282/871 6,763,791 6}367,083
Shcreholderg' equity 2,3591243 2,255,421 2,178,348 2,176,761
long-term debt} excluding current maturities 1,956,305 21206,117 1}809,551 2,169,400
Tota I copita llzcticn 4,315,548 4/461 /538 3/9871899 4,346,161

Income Statement Data

Operating revenues (OOOs) $31438,r483 $4 r 286 /435 $4/661,060 $ 4,793 1248

Gross profit (OOOs) 1,323,739 1,300,820 1,314,136 1,297,682
Income from continuing operctions (DOOs) 1921196 189 /588 189,r851 175,026
Income from disconfinued operations, net of tax (ODDs) 24,521 18,013 15,988 15,952
Net in come (0005) 216,717 207/601 205,839 190,978
Income per shore from contin uing operofions-e-dl luted 2.10 2.07 2.03 1.90

Income per shore from discontinued operctions-d iluted 0.27 0.20 0.17 0.17
Net income per diluted shere 2.37 2.27 2.20 2.07

Common Stock Data

Shores outstanding (0005)

End of year 90 /240 90,296 90,164 92,552

Weig hted average - di luted 91,172 90,652 92,422 91,620
Cosh dividends per shere $ 1.38 $ 1.36 $ 1.34 $ 1.32

Shcreholders of record 17,775 18,680 19,738 20,790
Morket price - High $ 36.94 $ 34.98 $ 30.06 $ 28.80

Low $ 30.60 $ 28.87 $ 26.41 $ 20.20

End of year $ 35.79 $ 32.45 $ 29.25 $ 28.18

Book value per share ot end of year $ 26.14 $ 24.98 $ 24.16 $ 23.52

Price/Earn ings ratio ot end of yeo r 15.10 14.30 13.30 13.61
Market/Book ratio at en d of year 1.37 1.30 1.21 1.20

Annualized dividend yield at end of year 3.9% 4.2% 4.6% 4.7%

Customer.i and Volumes (as metered)

Ccnsolidcted distribufion gas soles volumes (MMef) 255,725 289,927 322 /628 282/117

Consolid ated distribution 90S fre nsportati on

volumes (MMcf) 135,258 134/093 131 /547 126,768
Consoli doted dlstributlon throughput (MMcf) 390 /983 424,020 454,175 408,885

Consolidcted tro nsmission and store ge

fro nsportation volumes (MMcf) 4661527 435 r 012 428}599 528,689
Consol idcted nonregulated delivered gas

soles volumes {MMcf) 3511628 384,799 353 /853 370/569
Meters in service at end of year 3/116,589 3,213,191 3,186,040 3/178/844
Gas distribution avera 9e cost of gos per Md sold $ 4.64 $ 5.30 $ 5.77 s 6.95
Ga s distribution avera 9e tra nsporfation fee per Mcf $ .43 $ .46 s .46 $ .46

Statistics

Return on average shareholders' equity 9.3% 9.1% 9.1% 8.9%

N umber of em ployees 4,759 4,949 4,913 4,891

Net gas distribution pie nt per meter s 1,468 $ 1,362 $ 11243 $ 1,165

Gas distribution operation and mcintenance

expense per meter $ 118 $ 111 $ 114 $ 116

Meters per em ployee-gas distribution 680 676 676 678
Times interest earned before income foxes 3.27 3,13 3.09 2.82

I 27



28

Kim R. Cocklin

Presid ent end

Chief Executive Officer

Bret J. Eckert

Senior Vice Presidentend
Chief Finoncio] Officer

Louis p~ Gregory

SeniorVice President}

GeneraI Counsel and

Corporote Secrete ry

Michael E. Haefner

Senior Vice President,
Human Resources

Marvin L~ Sweetin

SeniorVice President,

Utility Operations

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

ATTACHMENT 1

J. Kevin Akers

President}'
Kentucky/Mid -States Division

Richard A~ Erskine

President,

Atmos Pipeline-Texas Division

David E~ Gates

President,
Mississippi Division

Gary W. Gregory

President,

Colorado-Kansas Division"

Tom S. Hewklns, Jr.

President,
Loulsicne Division

John A~ Paris

President,

Mid·Tex Division

David J. Park

President}
West Texes Division



Verlon R. Aston, Jr,

Vic:e President,
Governmentc I and

PublieAffa irs

Clay c~ Cash

Vice Presldent,

Customer Service

Christopher T~ Forsythe

Vice President and Con troll er

Susan Ie Giies

Vice President,
lnvestor Relations

Richard J. Glus

Vice President and

Chief Informofion Officer

Conrad E. Gruber

Vice President,
Strategic Planning

Kenneth M. Malter

Vice President,

Gas Supply and Services

John s. McDill

Vice President,
Pipeline Safety

Edward Pace McDonald IV

Vice President,Tax

Daniel M. Meziere

VicePresident and Treasurer

29



30

Robert W& Best

Chairman of the Board, .

Atmos Energy Corporation

De lies, Texas

Board member sinee 1997

Committee: Executive

(Chairmen)

Richard K~ Gordon

General Pcrtner,

Juniper Capita I LP and

Juniper Energy LP

Houston, Texas

Board member since 2001

Committees: Human

Resources (Chairman),

Executive, Nominoting en d
Corporate Governanee

Richard A. Sampson

Retired Manag ing Director

on d Client Adviser,

JPMorgan Chase & Co.

Denver, Colore do

Boerd member since 2012

Comrnittees: Audit, Human

Resources

Kim R... Cocklin

President and

Chief ExecutiveOfficer,

Atmos Energy Corporation

DaH as, Texes

Bonrd member sinee 2009

Robert CoO Grable

Partner, Kelly Hart &

HaUman LlP
Fort Worth, Texas

Boa rd member slnee 2009

Committees: Audit..

Human Resources,

Work Session/Annuc I Meeting

§r-ephen R. Springer

RetiredSenlor Vice President

and General Menager,

Midstreom Dlvislon,

The WilliamsCompanies, Inc.

FortMyers Beach, Florida

Board member since 2005

Committee: WorkSession/

Annual Meeting

FUchttrd W. Douglas

Executive Vice President,

Jones Lang LeSe He LLC
DaUas, Texas

Bocrd member since 2007

Comrnittees: Human

Resources, Nominating and
Corporate Govern ence,

Work Session!Annuc I Meeting

Dr. Thomas C. Meredith

President r Effective

Leodershjp LLC

Oxford, Mississippi

Bocrd member slnee 1995

Committees: Work Session/

Annual Meeting [Choirmcn],
Executive, H umcn Resources}

Nominoting 0 nd Corporate

Governance

Ri(harcl Ware II

President, Amari 110
Notional Bonk
Amarillo, Texas

Board member sinee 1994

Committees: Nominating

and Corporate Governanee

[Chcirmcn], Audit,

Executive, Work Session/

Annual Meeting

Ruben E~ Esquivel

Vice President for

Community end Corporate

Relations, UT Southwestern

Med iccI Center

Dollcs, Texes
Boord member since 2008
Committees ~ Audit,

Humcn Resources

Nancy K~ Quinn

Independent Energy

Consultant

East Hampton, New York,

end Key Biscayne, Florida

Boa rd member since 2004

LeadDirector since2013
Committees: Audit (Chair),
Executive, Nominof ng and

Corporate Governa nee

Charles K. Vaughan

Honorary Director,

Retired Chairman

of the Board end Lead Oirector,

Atmos Energy Corporation

Dcllcs, Texas

Boa rd m ember from

1983 to 2012



CASE NO. 2015-00343
FR_16(7)(1)

ATTACHMENT 1

Common Stock listing

New York Stock Exchange. Trading symbol: ATO

Stock Transfer Agent and Registrar

America n Stock Tro nsfer & Trust Compo ny, LlC
Operations Center

6201 15thAvenue

Brooklyn, New York 11219

800 ~543-3038

To inq uire a bout your Atmos Energy com mon stock, please coII AST

at the telephone number above. You may use the agenf's interactive

voi c:eresponse system 24 hours 0 doy to learn about tronsferri ng

stock or to check your recent account activity, aII without the cssistc nee

of a customer service representative. Please hove avai loble your

Atmos Energy shoreholder account number end your Socia I Secu rity

or federc I taxpayer r0 nu mber.

To speak to on AST cusfomer service representative, please call the

sam e number between a a.m. and 8 p.m. Eestern tj me, Mondoy
th rough Thursday, or 8 a.m. to 5 p.m. Eastern ti me on Frid cy.

You aIso may send an erne i I messc 9e on our tra nsfer agent's website

at www.amstock.com. Please refer to Atmos Energy in your email

message and include your Atmos Energy shareholder account number.

Independent Registered Public Accounting Firm

Ernst & Young LLP

One Victory Park

Suite 2000

2323 Vi dory Aven ue

Dcllcs, Texas 75219

214-969-8000

Form 10-K

Atmas Energy Corporation's AnnualReport on form lO-K is available ot

no chargefrom Investor Relations, Atmos Energy Corpcrefion, P.o. Box

650205, Dclias, Texes 75265-0205 or byco Iiing 972~855 -3729 be

tween 8 c.m. and 5 p.m. Central time. Atmos Energy's Form lO-Kalso

may be viewed on Atmos Energy's website at www.atmosenergy.com.

Annual Meeting of Shareholders

The 2014 An nua I Meefin 9 of Shcreholders wi II be held at the Charles

K. Vaughan Center, 3697 MopleshadeLane, Piano, Texes 75075 on

Wednesday, Februc ry 5, 2014, of 9;aaa. m. Centre I time.

Direct Stock Purchase Plan

Atmos Energy has 0 Direct Stock Purchase Pion that is ova ilable to aII

investors. For an Enrollment Application Form and a PIon Prospectus,

piease co UASTat 800 -543 -3038. The Prospectus is a Iso ava ilable at

www.ctmosenergy.com. You may also obtain information by writing

to Investor Relations, Atmos Energy Corporation, P.O. Box650205,

Do1105, Texas 75265-0205.

This is not on offer to sell, or 0 solicitation to buy, any securities of

Atmos Energy Corporation. Shares of Atmos Energy com mon stock

purchased through the Di red Stock Purchase Pion wiII be offered on ly
by Prospectus.

Atmos Energy on the Iniernet

Informati on c bout Atmas Energy is availab Ie on th e Internet at www.

atmosenergy.com. Our website includes news releases, current and

historico I financial reports, othe r investor data, corporate govern once

documents, manog ement biog rophies, customer information emd

fads cbout Almas Energts operations.

Atmos Energy Corporation Contacts

To contact Atmos Energy's Investor Relations, can 972-855-3729

between B c,m. and 5 p.m, Centra I time or send an erne iI rnesse ge to

InvestorRelations@atmosenergy.com.

Securities c no Iysts end investment ma nogers, p leasecontact

Susan K. Giles

Vice President, Investor Relations

972~a55~3729 (voice) 972-855-3040 (fox)
InvesforRelotions@otmosenergy.com
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FonvardMlooking Statements

The matters discussed or incorporafed by reference in this SummaryAnnual Report may contain #forword·

looking statements" within the meaning of Section 27A of the Securities Ad of 1933 and Section 21E of

the Securities Exchange Act of 1934. All stafements other than statements of historical feet included in this

report are forwa rd -looking statements mode in good fa ith by the Com pa ny end are intended to que IHy
for the safe hcrbor from liebility estcblished by the Private Securities Litigation Reform Actof 1995.When
used in this report or any other of the Company's documents or oral presentations, the words "cntici

pete," "believe," "estirnote," "expect," "forecost," IlgoO]/1 IIintend," "objective," liplen," "pro] ection," "seek,"

JJstrctegy" or similor words are intended to identify forwo rd-looki ng statements. Suchforwa rd-looki ng

statements are subjed to risks and uncerta inties that could couse cctuc l results to differ materioily from

those discussed in this report. These risks and uncertainties are discussed in the Company's Annual

Reporton Form 10-K for the fiscal year ended September 301 2013. Although the Company believes these

forword~I ooklng statemenfs to be reosono ble, therecon be no assure nee thet they wiIr approximete adueI
experience or that the expectations derived from them wi II be rea lized. further, the Compa ny und erto kes

no obligation fa update or revise ony of its forword-lookinp statements, whether as a result of new infer
mation..future events or otherwise.

Other Information

You con view this SummaryAnnual Reportl our Annual Reporton form 10-Kand other fino nciol documents

for [iscoI 2013 a nd previous yea rs at www.atmosenergy.com.

If you are c sharehol der who would like to receive our Summary Annual Report and other compony

documents electronicclly in the future, please si9n up for electronic distribution. It's convenient and eosy,

ond it saves the costs to prod uce a nd distribute these materia Is.

To receive these documents by electronic delivery next yecrl please visit www.atmosenergy.com or

www.proxyvote.com to give your consent. Please remember that a ccessing our Summary Annual Report

and other compony documents over the Internet mcy result in charges to you from your lnternet service

provider or telephone company.

© 2013 Atmos Energy Corporation. All rights reserved.

Atmas Ener~ is c registered trademark of Atmos Energy Corporation.

r«
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"Our goalis to be the safestnatural gasdistributor in the nation," saysKim Cocklin, president and CEO of

Atmos EnergyCorporation.
"Our goalismore than an aspirationalideal. It is a commitmentwemake to our customers,communities)

regulatorsand investors;'he says. «Every employee has taken a pledgeto strive to be incident-freeeveryday:'
Tomake a safesystemevensafer, AtmosEnergyhas fostereda 'culture of safety" in the following ways:

o
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Accordingto the U.S. Department ofTransportation (DOT)J pipelinesrank as the country's safestmode of

transportation.
The industry'soutstanding safetyrecord is the result of nearly45 yearsof major pipelineimprovements.
Toenhance this excellentrecord)natural gascompaniesare planning to replacean estimated 8.4 percent of

their 1.3 million milesof gasdistribution pipelinesand 6.8 percent of 895,000 milesof servicelines.
AtmosEnergy is a leader in pipelinemodernization. Since2007, it has investedabout $5 billiondollars

to renewand expandits distribution and transmission systemsand to improvecustomer service. About 70

percent of that capitalspendinghas been dedicatedto increasingsafetyand rellabllity
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"Realizingour goal to b~ the nations safestgas
utility requires us to investsignificantamounts for
rehabilitating,fortifyingand replacingour regulated
infrastructure," Cocklin says.

Thecompany's fiscal 2015capital expenditures are
projectedto be between$900 millionand $1.0 billion,
with more than 75 percentof these expenditures
earmarkedto improvesafety and reliability. Capital
spendingin each ofthe fiscal years 2016 through 2018

shouldbe between$900 millionand $1.1 billion.

There are many reasons for modernizing aging

pipelinesat this time: industry initiatives, federal

laws,safetyconcerns, regulatory directives, rate
making mechanisms, environmental goals,energy
emciency, economic development, favorable debt

and equity pricing, and low natural gasprices with
abundant supplies.

Federal oversightof natural gaspipelinesafety
began with the Natural GasPipeline SafetyAct
of 1968. The law required the U.S. Department of

Transportation to establishminimum safetystanM

dards for new pipeline facilitiesand for the trans
portation of natural gas.

In 2011, then-DOT SecretaryRayLaHood
announced a national "Callto Action:' directing the
CEOsof pipeline companies to conduct a compre
hensivereviewof their pipeline systems.

The secretaryacknowledgedthat safetyand
regulatory needs vary in each state.But he calledon
state legislatorsand regulatorsto enact innovative
rate structures that fit their uni que circumstances.

LaHood emphasizedthe need for regulators
to allowtimely recoveryof these replacement
investments. He said that traditional ratemaking

approachescan impede the imperative to make
improvements.

The 50 states, whichoften set more stringent reg

ulationsthan federallaws, havesteppedup their own .
pipelinesafety programs.Thestateshaveprimary

responsibility for regulatingnatural gasdistribution
systemsand intrastatepipelines. Federalfunding
provides abouthalf the costof the states'pipelinein
spectionand enforcementprograms) and this support
has helped statesfocuson pipelinerenewal.

The Pipeline and Hazardous Materials Safety
Administration (PHMSA) within the DOT has
identifiedcast iron and unprotectedbare steelpipe
lines as the pipeline segments to begin replacing first.

Thesematerials wereonce state-of-the-art tech
nology'enhancing safetyand reliabilityby displacing
earlierpiping materials like creosotedwood or clay
pipe. However, pipelineshavecontinuallyimproved
because ofbetter pipe manufacturing, construction
practices,and operation and maintenance.

Cast iron pipe was first used in the 18308 and
continued being installed until the early 1950s.

Baresteelpipelineswere used extensively for gas
mains from the 1900sto the 1960s.Until pipeline
coatingswere required by federalmandate in 1970,

some transmission and distribution operators con~

tinued to installbare steelpipelines,particularly in
areas of the country with drier climates.

Atmos Energy has alreadyremoved all cast iron

pipelinesfrom its system in sevenstates.As part of
our comprehensivepipelineinfrastructure program,
we willreplaceall remaining cast iron pipe and
will rehabilitateor replacethe remaining bare steel
pipelines in our system.

o







Althoughmuch of the nation)s current natural gas
infrastructure was installed before 1970) the effect

ofage is not the onlyfactor-s-or the most significant

one-for assessing a pipelines fitness for service.

Along with the material that a pipe is made of,

operators must consider construction practices and

other factors that could affect pipeline integrity. Soil

conditions, erosion, drought} rainfall, wind, tree

roots, maintenance records) whether a line has a

protective coating, the proximity to populated loca

tions and data collectedfrom a varietyof inspection

methods-c-all havea bearing on a pipeline's integrity.
In 2004, federal regulations began requiring

operators of natural gas transmission pipelines to

conduct integrity management programs for their

pipelinesystems. A similarregulation took effectfor
natural gasdistribution pipelines in 2011.

Integrity management programs require a

comprehensive examination of pipeline infra

structure. Federal and state rules require pipeline

operators to assess threats to their system,applyrisk

analysis to grade the significance of those threats

and take both preventative and mitigative actions

to protect the public from incidents. Our integrity

management plans are shared with the safety regula

tors in each of the states we serve.

Integrity management programs can involve

running precise instruments through the pipeline,

called pigging, to search for corrosion or cracks)

excavating around the line to directly inspect the

pipes condition or performing a hydrostatic pres

sure test ofa line segment to ensure it can withstand

much higher-than-normal pressure.
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Based on risk analysis and integrity management

data, Atmos Energy currently expects to replace
its existing cast iron and most of its bare steel and

vintageplasticpipelinesduring the next two decades.
Wealsoplan to continue replacingbetween 75 miles
and 100 miles a year of older coated steel pipelines.

During fiscal 2014) AtmosEnergy replaced about

375 miles of distribution pipelines, so~e 95 miles

of transmission pipelines and approximately 23,000

servicelines to customers' premises.

We plan to replace between 450 and 500 miles of

distribution pipelines; 70 to 90 miles of transmission

pipelinesand some 25,000 customerservicelines
during fiscal 2015. Replacements ofcast iron pipe in

the Mid-Tex Division should increase by one-third)

from about 60 miles in fiscal 2014 to about 80 miles
in fiscal 2015.

DJ STRI BUTJON PiPELINES: 450-500 MILES

SERVICE LINES W;:~==============~>¥===$=~. 25~OOO SERVICES

TRAN SMI 551 0 N PIPELINES: 70 -90 MILES

o



The company has worked since the 1980s to
removeits most vulnerablecastiron pipe,and elimi
nating the remaining sections is a keycomponent of
our comprehensiveinfrastructure program.

An American GasFoundation study found in
2012 that replacing cast iron pipe costs from $1.5

million to $5 million a mile) on average. Replacing
it requires closecoordination with all city depart
mcnts-s-streets,water,sewer) police and fire-and
with other utilities that have lines running in the
same corridors.

The majority of the pipelinemileage that Atmos
Energyexpectsto replaceisbare steel.Some4,000
miles of this bare steel pipe do not have a low
current flow of electricity around them to stop

corrosion of the metaL Cathodic protection on all
new steelpipelines has been required by federal
regulations since 1970, and it must be installed on
bare steelpipe if anycorrosion is ever found.

No matter the materialor ageof the pipe, replace
ment crewstake extra precautionsto maintain service
to surrounding customers} provide for traffic control

and communicatewith emergencyand cityservices.

DISTRIBUTION PIPEUNES: 67}000 TOTALMILES

TRANSMISSION PIPEUNES; 6}600.TOTAl MILES

ATMas PlPEltNE-TEXAS
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Under traditional cost-of-serviceratemaking,
utili ty infrastructure investments are recovered after

the investment is in the ground and the regulator
approves the costsin a rate case. Thisprocess,which
originated in the earlyyears of the 20th century;can
causea long lag between when the company spends
its dollars for infrastructure replacements and when
it begins recovering the investment

_Under traditional ratemaking, when investments
are subject to a long lag time from the investment
to the recovery, the.utility must bear the carrying
costs without an opportunity to recover these

prudent expenditures.
That ultimatelytranslates into higher interest

charges and requires a rate case to be filed each year,

a time-consuming and costly activityfor the utility
and its customers.

Therefore, timely cost recoveryof allprudently
incurred safetyand reliabilityinvestments is of ut
most importance to the financial stability ofnatural

gasutilities.

UTI L1TY DIVI SIONS
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Many utility regulators recognize the need to

promptly} but cfficiently;replace aging pipelines
for greater safety as well 'as the enormous capital

demands that natural gas pipeline operators face.

Todaymost of the states where Atmos Energy op

erates allow some form ofaccelerated rate treatment

for expenses that are outsized) volatile and generally

outside the utility's control. Rate mechanisms, as

theyare called) recovera widevarietyof expenses.
Currently} 39 states"allow rate mechanismsto

recover replacement costs for natural gas pipelines

and related infrastructure. That's an increase from

only 11 states that permitted Infrastructure improve

ment mechanisms in 2007.

Infrastructure improvement programs) cost track

ers)rate surcharges and deferralaccountsspecifically
allowthe recovery of infrastructure investment costs

as they occur.Annual formula ratemaking is more

general with recovery of infrastructure investments,

aswellasother costs} betweenrate cases.

These infrastructure mechanisms promote the

efficient recovery of the largest component in a

natural gas utility's cost of service without pursuing

contentious rate cases. And, virtually anyrate mech
anism can be reviewed and adjusted in the utility's

next filedrate case.
Asmany public officials haveconcluded} keeping

natural gasdistributors financially healthyis vital.
By allowing innovative rate treatment regulators

balancetheir duty to treat utility investors fairlyand

to ensure that customers receive safe, reliable and
economical service.

In 2013~ the NationalAssociation of Regulatory "
Utility Commissioners (NARDC) essentially ratified

this approach.NARUCpasseda resolution"that
state commissions should explore}examine, and

consider adopting alternative rate recovery mecha

nisms asnecessaryto accelerate the modernization}
replacement and expansion of the nation's natural

gas pipeline systems"

Regulators are approving alternative recovery mechanisms for natural

gas infrastructure to foster other public poli~ies} too, such as environmental

improvement} energy efficiency and economic development.

New or improved infrastructure reduces natural gas leaks, leading to

greater safetyand reliabilityand it lowersongoingexpenses chargedto cus
tomers for operation and maintenance.

Leaks reported by natural gas utilities to PHMSA have declined dramatical

ly since 1991. Leaks on mains declined by43 percent through 2010) and leaks

on service lines went down 50 percent by 2010.

From 2010 to 2013, AtmosEnergy's leak count fellby 43 percent which
was three times better than the national average.

When assessing the effects on the environment} natural gasis far superior
to other fossilfuels.Electricitygenerated with natural gasis about 92 percent
efficient per British thermal unit (Btu), compared with 32 percent efficiency

for coal-fired generation. When comparing the total fuel cycle from wellhead

to burner tip)natural gas comesout far ahead on saving energy and doing

more work per unit of energy consumed.

> 5,600 MtLES OF INTRASTATE TRANSMISS ION

> FlVE STORAGE FACIUTI ES WJTH 46 Bttl! ON

CUBJC FEET OF WORKING GAS CAPACITY

> TRANSPORTED 714 BCF IN FISCAL 2014



allows Atmos Energy to spend up to $5 minion a

year on infrastructure expansions to support new

industrial projects and added jobs.

Historically, it has been difficult to justify extend

ing natural gas pipelines to certain industrial projects

because the initial expected gasvolumes and reve

nues were insufficient to pay for the investment, This

new Mississippi program funds gas infrastructure

investments for their first 10 years in service. Any

new gasrevenuesgeneratedby the investmentswill
help recoupthe costof the program) whichisbeing
paid for by customersin Mississippi.
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Natural gasis the essential fuel to achieve key
environmentalgoals offewerpollutantsand cleaner

air. For this reason, major environmental groups

support using more natural gas) especially to replace

coal for generating electricity:

Approximately 28 percent of the electricity in the

United States today is generatedat 1,700 natural gas
firedpower plants, Virtuallyall new power plants

built during the past decade use natural gasfor fuel

becauseof its abundant domestic supply, low cost

and low emissions.
With the rapid retirements of many coal-fired

power plants,natural gasis becoming the country's
foundation fuel source aswellas the backupfuel to
complement renewables development. To supply
more gas~fired power plants, new natural gas pipe

lines and greater capacity on existing transmission

linesare needed.
The U.S. EnergyInformation Administration

proj ects that total natural gas consumption in the

United States will grow from 25 trillion cubic feet

(Tcf) a year today to 30 Tcfby 2040. This growth will

be causedby the increaseduse of gas
both to generateelectricityand to fuel
manufacturing and process industries.

In 2013,for example, Mississippi

regulators adopted a policy to en-

, courage more expansion of the state's

natural gas infrastructure to attract

industrial investment and to promote

economic development. The state's

Public Service Commission approved

a Supplemental Growth Rider that

Atmos Energy's pipeline infrastructure in
vestments are occurring at an opportune time.

Financing costs for both debt and equity have been

favorable. And)the costof natural gashas remained

relatively low
Because of extremely low interest rates, issu n

ing debt has been very attractive for companies,

like Atmos Energy, that must raise hundreds of

millions of dollars ofnew capital each year.The

company has taken advantage of this opportunity

not only to refinance its debt issues at lower prices)

but also to lock in a portion of the interest rate on

future debt refinancings,

At the same time, investorshave expressed strong
confidence in Atmos Energy'sstock. Accordingly,

the market price ofAtmos Energy shares has risen

during the period from October 1) 2010, to October

I, 2014) at a compounded average growthrate of
approximately 13 percent a year.

Atmos Energy has issuedmore than 10.2 million
shares of common stock during the past four fiscal
years to raise additional capital and to keep its

debt-to-capitalization ratio in balance.
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Our nation has many reasons to support pipeline
infrastructure investments and many groups in
favorof these programs: natural gasutilities, safety
regulators, gas producers, royaltyowners, pipeline
operators, environmental groups, labor unions,
major manufacturers, elected officials) civicleaders
and consumers.

Thesegroups realizethat pipeline improvement
programs benefit the American people in so many
ways: public safety, energy reliability; abundant fuel
supplies) environmental improvements, consumer
savings,newjobs and economic development.

For Atmos Energy; our reasons to modernize
and expand our core infrastructure encompass allof
these.- Our obligationto serve-s-safely, reliablyand
efficiently-our 1)400communities and 3 million

customers underlies whywe are investingfor safety.

------~~~-------------------- $60

North Americas rapidly growing abundance of
natural gas produced from shale formations is keep
ing gassupplieshigh and prices low.

The respected Potential Gas Committees latest
biennial assessment of the United States) natural

gas resourcesfound a total available future supply'
of 2)688Tef-more than a 1aD-yearsupply. It is
the largest gas resource evaluation recorded in the
committee's 4S-year history

Natural gas spot prices since October 2008 have
remained in the range of $3 to $5 per 1,000 cubic
feet (Met). By contrast, from 2003 to 2008, weekly
spot prices had fluctuatedfrom a low of about $4~50

to as much as $14.50per Mcf The U.S. Department
of Energy forecastsspot priceswill staybetween $5

and $6 per Met through 2023.

As a result the acceleratedrecovery of large
pipeline infrastructure investments
is having little effect on Americas

residential gasutilitybills)in gener
al,and on those of Atmos Energy's
customers) in particular.

Since2007, our averageresiden
tial customers monthly bill, on an
annualized basis)has stayedbelow
$60 and has been among the lowest
household costs. Our averageresi
dential bill in fiscal 2014 was $57.

Taking into account our signifi

cant future investments to modern
ize and expand our infrastructure,
we forecast that an averageresi
dential customer'smonthly gasbill
with normal consumption should
remain below $60 throughfiscal
2018. Our customers are essentially
receiving significantlyincreased

value at no increase in cost.





Our strategy had been to grow through
acquisitionsof strategicallysituated natural gas
distribution assets.

Asour founding chairman, Charles K.
Vaughan)noted last year on Atmos Energy's
30th anniversary;had he and the board of
directors not staked out that strategy-one com
pletelycounterintuitive to the rest of the utility
industry at the time-Atmos Energy would not
have survived. The company was a regional gas

utility in West Texas with little or no customer
growth to sustain it.

By diversifyingand growing through 10

major acquisitions over two decades, Charlie
and his successor,Bob Best)built one of the
largest and best-managed natural gas utility sys

tems in the United States.Atmos Energy not onlyhas remained independent,
but also has prospered beyond all expectations. It has expanded into many
states, and its regulated distribution and pipeline operations have produced
steady growth in earnings and dividends.

TodayAtmos Energy has amassed such a sound portfolio of integrated assets
that investing in our own operations yieldsmuch better returns than acquir
ing more distribution assets. Our six regulated distribution divisionsand our
Texas regulated intrastate pipeline produce stable and predictable resultsfor
our investors;our customers and the communities we serve. OUf nonregulated
business also adds value to our portfolio of assets.

Although we do not rule out acquisitions,we are dedicated to growth for the
foreseeablefuture from investingprincipally in our regulated assets.

Evenmore importantly;our growth strategy is designed to advance our goal
of becoming the nation's safestnatural gas utility:

Fortunately) the states we servebegan recognizing the need to modernize
infrastructure before the rest of the nation. Legislaturesand regulatory author
ities in our states havepromulgated or approved rate design that encourages
investments to replace or fortify infrastructure and significantlyreduces the lag
time in recoveringthose investments.

Todaywe are recoveringand earning on approximately 91 percent of our
infrastructure investments within six months after a test year ends and on 96

percent of our investments within 12 months.
This balanced regulatory treatment resulted in our capital spending in

fiscal 2014 of $835.3 million. Our projected capital investments in fiscal 2015

should be between $900 million and $1.0 billion.
TIlls significant level of capital spending willfurther our journey toward be

coming the country'ssafestutilityand will increaseour future shareholdervalue.
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9% -10% COMPOUNDED

AVERAGE GR.OWTH RATE

FISCAL 2015 ESTIMATED CAPITAL RECOVERY 6%-8% JNCREASE ANNUALLY

$2.00

$0.00

$3.00

$1.00

-------~-----$4.00

WITHlN 7~12 MONTHS

WITHIN 0-6 MONTHS

EARNiNG 0 N INVESTMENT:

GREATE R THAN 12 MO NTHS

$2.0

$4.0

$0.0

$6.0

REGULATE D DlSTRIBUTION

RE GULATE 0 PIPEL! NE

,..............---------- $8.0

In fiscal 2014, we achievedexceptional results that demonstrate
the benefits of our realigned growth strategy,

Consolidated net income increased 19 percent from $243~2

million in fisca12013 to $289.8 million in fiscal 2014. Earnings

per diluted share went up 32 cents, from $2.64 in fiscal 20 13 to

$2.96 in fiscal 2014. lhe year-over-year increase marked our 12th

consecutiveyear of growth in earnings per share.
Dividends paid per share were $1.48) an increase of 8 cents, or

5.7percent, over the previousyear's dividend. Our payout ratio
of between 50 percent and 55 percent remains below that of most
utilities) allowingfor continued annual increasesin our dividend.

Totalshareholder return in fiscal2014 was 15.5 percent. Our
three-year total return to shareholders since implementing our
new strategyin fiscal20 12 was 63.8 percent. That con1pares with
an averageshareholder return among 11 "peer" companies during
the same three-year period of 56.4percent.

As a sign ofconfidence in the direction the company is headed,

our board of directors in November 2014 increased the annual
dividend again by 8 cents a share. The indicated dividend for fiscal
2015 is $1.56 a share. This marked our 31st consecutive annual

dividend increase.
More than 75 percent ofour capital expenditures in flScal2014

were dedicated to safetyand reliability Atmos Energy's total regu~
lated rate base grewby $578.0 million to approximately$4.9 billion.

Our growth strategy is designed to increase the value of our
regulated rate base between 9 percent and 10 percent on a com
pounded annual basis through fiscal 2018. The ti.mely recovery of
our infrastructure investments and regulated expenses through
constructive regulatory mechanisms is the key driver of our finan
cial results.

During fisca12014,we implemented new rates from 18filings.
When combined with regulatory deferrals,these rate outcomes
should result in operating income increases ofapproximately
$134.0 million.

About $115.2 million of these operating income increases
resulted from. filings in Texas, where almost 70 percent of our

regulatedassetsare located.
We forecast adding during the next four fiscal years between

$100 million and $135 million annually in operating income
increasesfrom rate adjustments.

Weather} which was 20 pcrccnt colder th an normal in fiscal

2014, boosted the earnings of our regulated distribution seg~

ment) regulated pipeline segment and nonregulated segment. Six
of the eight states we serve recorded the coldest heating season in

the past 15 years.



Kim R. Cocklin
President andChiefExecutive Officer
November24J 2014

Wehave issued Atmos Energy'sfisca12015 earnings
guidance to be between $2.90 and $3.05 per diluted share,
excludingnet unrealized margins.

Our capitalexpenditures for fiscal2015 through fiscal
2018 are projected to be between $900 million and $1.1

billion annually: 'ATe expect to finance this growth through
$800 million to $1.0 billion of incremental financing.

In turn) we forecast that the value of our rate base will
increase at a compounded annual growth rate from fiscal

2012 to fiscal2018 of between 9 percent and 10 percent)
with a total value by the end of fiscal2018 of between $7.2

billion and $7.4 billion.
Earnings growth of 6 percent to 8 percent, combined

with a dividend yield in the range of 3 percent)should
provide our shareholders an attractivetotal annual return
between 9 percent and 11 percent.

Significantly, the approximately $4 billion we plan to

invest in infrastructure improvements during the next four

fiscalyears should have little effecton our customers)total
bills.With delivered natural gas prices forecast to remain
stable in the range of $5 to $6 per 1,000 cubic feet and
assumingnormal weather,our average residentialcustomer's
monthly bill should remain wellbelow $60.

ratio of46.2 percent.Wehad nearly$1.2 billionin available
liquidityto meet our expectedfinancialrequirements,

Rating agencieshave recognized the strengths of our bal
ance sheet; constructive regulatory outcomes and peer-lead
ing growth in earnings per share. Our corporate credit
ratings were up graded during the fiscal year by Moody's

Investors Servicefrom Baal to A2 and by Standard & Poor's
from BBB+ to A-.
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In this armual report) we discuss the Significant levelof

capitalexpenditures we are making in all the stateswe serve
to modernize and expand our natural gas transmission and

deliverysystem.We are a leader in our industry in pursuing
these improvements and are proud of the exceptiona!efforts

by our employeesto achievethese results.
Our goalisto be the safestnatural gas company in

America. It is a continuing journey toward that goat but we
are fullycommitted and wellon our wayto achievingthat
distinction. It is a goal that will protect and benefit our

customers, communities)employeesand investors for
decades to come.

The effects of col der weather increased the throughput

for all three operating segments and added about $17.1

million, or 17 cents per diluted share, to fiscal 2014 consol

idated net income.
Atmos Pipeline-'Texas (APT))our intrastatenatur~ gas

transmission and storagesystem, transported 714billion
cubicfeetofgasduring fiscal 2014.APT)ssystemoverlays .
the prolificBarnellShalenatural gasbasin and reachesother
producing and shale-gas areas.Itspipelines span acrossTexas
with connectionsto the state'sthree major natural gashubs
atWaha,Katy and Carthage.

APT has been adding capabilitiesto transport reliable
and affordable gas supplies to serve primarily our Mid
TexDivisionand other local gasdistribution customers in
Texas. These investments also help APT transport natural

gas reliablyto new and existingelectricpower plants and
industrial facilities.

Higher natural gas consumption during fiscal2014 also
created more volatility in wholesalegas prices.

Our nonregulatedsegmentwasableto take greatadvan
tageof the market opportunitiescausedby the wider spreads
in gasprices.Atmos EnergyMarketing-which buys)sells
and arrangestransportation for largevolumesof natural gas
at competitiveprices to major customersin some 20 states
and to our own system-neariytripled its year-oyer-year
contributions to fiscal 2014 consolidatedearnings.

Because we assume a return to normal weather in fiscal

2015, we do not anticipate our nonregulated segment
repeating these results.

To raise additional capital. we sold 9.2 million shares of
our common stock in February 2014 at $44.00a share.We
used the $390.2 million of net proceeds from the offering to

fund infrastructure improvements, to repay short-term debt

under our commercial paper program and to support other
corporate needs.

In October 2014, we replaced $500 million of maturing
4.95 percent senior notes with $500 million of 4.125 percent
senior notes due October 2044. The issuance will reduce our
weighted averagecost of long-term debt and will saveabout
$8million annually in interest expense.

We also have taken advantage of historicallylow interest
rates to lock in Treasury yield components of interest rates
for two planned future refinancingsfor retiring debt. For
our $250million of 6.35percent 1O~year senior notes
maturing in June 2017)the Treasury component of the
future issuewill effectively be fixedat 3.367 percent. The

~ Treasury component for refinancing our $450 million of

8.50 percent lO-year senior notes that mature in March 2019

will effectivelybe fixed at 3.857 percent. The refinancings

will lower our weighted averagecost of debt and will extend
weighted averagematurities.

At the end of the fISCal year on.September30,2014:.our

balance sheetwasstrongwith a debt-to-total-capitalization
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3)875,460

L412~050

$ 150)856 13.7%

12)851 (100.0)%

68,260 26.3%

11)582 176.6%

(355) 100.0%

$ 243)194 19.2%

$ 7~934J268 8.3%

$ 5,036,080 10.1%

$ 2.50 18.4%

$ 0.14 (100.0)%

$ 2.64 12.1%

$ 1,40 5.7%

$ 28,47 8,0%

392,306 15,2%

~731 (100.0)%

397,037 13,8%

467)178 5.6%

343)669 9.8%

3,011,980 3.4%

9.7% 2.1%

47.8% 12.6%
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2~755,831

244)652

1)500

9)997

2,729

103%

154,823

88)850

15,678

9)811

269)162

136)357
405)519

3)611

1,120

(13)213)

397)037

467)178

343,669

$ 1)512~495

661)930

81)155

60,557

2]316~137

55~938

22,343

2)394)418

89:011

1]392~O31

$ 3,875A60

$ 8A47}700 $ 7)72~O19

$ 6,725,906 $ 6)030,655

73)248 72,884

4}761 4,720
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$ 7,446,272

275,747

7,722}OI9
1,691)364

6)030,655

66)199

301)992
244,741

64,201

677}133

741,363

485]117

$ 7)93~268

$ 453

1~765,811

38)878
775,267

2}580A09

2,455,671

5~O36~O80

241,611

368,891
367}984

978,486

1)164,053

359)299

358,787

37}563

s $ 7,934)268
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$ 2,399)493 $ 2,145,330

268~900 247,351
1,587)914 1,348)982

(380~847) (305,501)

3j875A60 3A36)162

1,318)257 1)122)587

1,52~583 1~293~858

(379,430) (304,022)

2j463AIO 2)112A23

t412,OSO 1~323,739

488,020 453~613

235,079 237,525

187,072 181,073

5,288

910,171 877A99

501,879 446)240

(197) (14,644)

128,385 14L174

373,297 290,422

142,599 98)226

230,698 192,196

7,202 18)172

5,294 6)349

$ 243,194 $ 216,717

$ 2.54 $ 2.12

0.14 0.27

$ 2.68 $ 2,39

$ 2.50 $ 2.10

0.14 0.27

$ 2.64 $ 2.37

97)606 90,533

97,608 91,711
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s 243~194 $ 216~717

5~288

(8,203) (9}868)

236}928 246,093

679 484
141J336 104)319
17~814 19,222

SABO 8,147
(2)887) (493)

(24}214) (21992)

613)127 586,917

(845,033) (732,858)
153}O23 128,223

(4,904) (4}625)
(696,914) (609~260)

(208)070) 354}141

493,793

(66~626)

(l3!) (257,034)

(128,115) (125,796)
(12,535)

(5,150) (5)219)
46 L606

85,747 (44}837)

1,960 (67,180)

6~239 131A19
$ 6~199 $ 64,239
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s 845,033 $ 732,858 $ 622,965 $ 542,636

6~O30)655 S~475J604 5,147~918 4~793,07S

(30L353) (447)992) 143,355 (290,887)

7)934)268 7A95 J675 7,282,871 6,763,791

2,580,409 2,359,243 2}255A21 2)178~348

2}455~671 1,956)305 2,206,117 1~809)551

5,036)080 4,315,548 4,461,538 3,987)899

s 3,875A60 $ 3A36,162 $ 4J286A35 $ 4,661,060

lA12)050 1,323)739 1)300,820 1~314,136

230,698 192,196 189,588 189,851

12A96 24j521 18,013 15)988

243)194 216,717 207)601 205,839

2.50 2.10 2.07 2,03

0.14 0.27 0,20 0.17

2.64 2.37 2.27 2.20

90,640 90,240 90J296 90)164

91~711 91)172 90,652 92~422

$ lAO $ 1.38 $ 1.36 $ 1.34

16,662 17,775 18,680 19,738

$ 45.19 $ 36.94 $ 34.98 $ 30,06

$ 33.20 $ 30,60 $ 28.87 $ 26.41

$ 42.59 $ 35.79 $ 32.45 $ 29.25

$ 28.47 $ 26,14 s 24.98 $ 24.16

16.13 15.10 14,30 13.30

L50 1.37 1.30 1.21

3.3% 3,9% 4.2% 4,6%

272)773 255,725 289}927 322)628

124,264 135~258 134)093 131,547

397,037 390,983 424,020 454~175

467,178 466}527 435,012 428)599

343,669 35L628 384)799 353~853

3,011)980 3,116)589 3)213,191 3,186,040

$ 4.91 $ 4,64 $ 5.30 $ 5,77

$ 0.45 $ 0.43 $ 0,46 $ 0.46

9.7% 9.3% 9.1% 9,1%

4,720 4~759 4,949 4,913

$ $ 1}567 $ 1,468 $ 1)362 $ 1)243

$ 124 $ 126 $ 118 $ 111 $ 114

679 662 680 676 676

4,63 4.01 3.27 3.13 3.09
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The purpose ofthis summary is to provide historical financial and statistical information and current
facts about Atmos Energy Corporation (the "Company"). It should be used in conjunction with the
Company's 2013 .Annual Report on Form 10-1(. It is not intended to be used in any way in conjunction with
the sale or purchase of any securities of Atmos Energy Corporation or its subsidiaries. The financial and
operating data in this summary are presented on a consolidated basis without extensive footnoting and are
unaudited. In addition, the data provided in this summary is included for financial reporting purposes and
may not be appropriate for rate making purposes.
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HIGHLIGHTS

Year ended September 30
2013 2012 2011 2010

Balance Sheet Data at September 30 (In thousands)
Capital expenditures $ 845~O33 $ 732~858 $ 622~965 $ 542~636

Net property, plant and equipment 6~O30>655 5~475>604 5)47,918 4)93>075
Working capital (295,220) (447,992) 143,355 (290,887)
Total assets 7>940AOI 7>495,675 7,282>871 6>763>791
Shareholders' equity 2580A09 2)59)43 2,255A21 2~178,348

Long-term debt, excluding current maturities 2A55,671 1~956)O5 2,206~117 1,809551
Total capitalization 5>036,080 4)15,548 4,46t538 3,987,899

Income Statement nata (In thousands, except pcr share data) (1)
Operating revenues $ 3,886,257 $ 3A3&A83 $ 4,286>435 $ 4>661,060
Gross profit lA12,050 1)23,739 1,300~820 1,314,136
Income from continuing operations 230,698 192J96 189;588 189,851
Income from discontinued operations, net of tax 12A96 24~521 18>013 15,988
Net income 243)94 216~717 207~601 205,839
Income per share from continuing operations - diluted (2) 2.50 2.10 2.07 2.03
Income per share from discontinued operations" diluted (2) 0.14 0.27 0.20 0.17

Net income per share - diluted (2) 2.64 2.37 2.27 2.20

Common Stock Data
Shares outstanding (In thousands)

End of year 90~640 90~240 90~296 90~164

Weighted average diluted shares (2) 91)11 91)72 90~652 92A22
Cash dividends per share $1.40 $1.38 $1.36 $1.34
Shareholders of record 16,662 17~775 19~680 19~738

Market price - High $45.19 $36.94 $34.98 $30.06
Low $33.20 $30.60 $28.87 $26.41
End of year $42.59 $35.79 $32.45 $29.25

Book value per share at end of year $28.47 $26.14 $24.98 $24,16

Price/Earnings ratio at end of year 16,13 15.10 14.30 13.30
MarketIBook ratio at end of year 1.50 1.37 1.30 1.21
Annualized dividend yield at end of year 3.3% 3.9% 4.2% 4.6%

Customers and Volumes (as metered)
Consolidated natural gas distribution gas sales volumes (Mlvlcf) 272~773 255,725 289~927 322,628
Consolidated natural gas distribution gas transportation volumes (Mlvlcf) 124)64 135,258 134~O93 13L,547

Consolidated natural gas distribution throughput (Mlvlcf) 397~O37 390,983 424~O20 454,175
Consolidated regulated transmission and storage throughput (Mlvlcf) 467~178 466,527 435~O12 428~599

Consolidated nonregulated delivered gas sales volumes (MMet) 343,669 351,628 384>799 353~853

Meters in service at end of year 3~01l,980 3,116,589 3,213)91 3> 186>040
Heating degree days 2~729 2,692 2~733 2~780

Degree days as a % of normal 103% 97% 99% 102%

Natural gas distribution average purchased gas cost per Mef sold $4.91 $4.64 $5.30 $5.77
Natural gas distribution average transportation fee per Mef $0.45 $0.43 $0.46 $0.46

Statistics
Return on average shareholders' equity 9.7% 9.3% 9.10/0 9.1%
Number of employees 4,720 4,759 4>949 4?913
Net natural gas distribution plant per meter $1567 $1,468 $t362 $1~243

Natural gas distribution operation and maintenance expense per meter $126 $118 $111 $114
Meters per employee-natural gas distribution 662 680 676 676
Times interest earned before income taxes 4.01 3.27 3.13 3.09

(1) In August 2012, we completed the sale of our natural gas distribution operations in Missouri, Illinois and Iowa, representing approximately 84.000 customers and in April 2013. we

completed the sale our natural gas distribution operations in Georgia, representing approximately 64.000 customers. The results of operations for these four states have been separately

reported as discontinued operations for fiscal years 2007 through 2013. These operations were not reported separately for years prior to fiscal 2007.

(2) As discussed in the Form lO-K, since we have non-vested share-based payments with a nonforfeitable right to dividends or dividend equivalents (referred to as participating securities),

we are required to use the twa-class method of computing earnings per share as of October 1. 2009. The calculation of earnings per share using the two-class method excludes. income

attributable to our participating securities from the numerator and excludes the dilutive impact of those shares from the denominator. The presentation of earnings per share and weighted

average diluted shares for fiscal years 2006 through 2009 has been adjusted to reflect the retrospective adoption of this standard where applicable in this statistical summary. The
presentation of earnings per share and weighted average diluted shares for fiscal years prior to 2006 was not adjusted.
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2009 2008 2007 2006 2005 2004 2003

$ 509,494 $ 472~273 $ 392A35 $ 425)24 $ 3337183 $ 190,285 $ 159A39
4>439;)103 4)36,859 3,836~836 3,629~156 3,374)67 1~722,521 C624,394

91,519 78;lO17 149,217 (1,616) 151,675 283)10 16,248

6,367;lO83 6,386~699 5~895,197 5,719~547 5,610,547 2,902>658 2>625,495
2)76,761 2,052A92 1;l965,754 1

764R,098
1;l602,422 1,133A59 857,517

2)69AOO 2,119;l792 2;l126,315 2~lg0)62 2,183 7104 861)11 862,500

4,346)61 4,172)84 4,092,069 3~828A60 3,785,526 1,994,770 1,720,017

$ 4,793;l248 $ 7,039,342 $ 5,735,059 $ 6;l152,363 $ 4,96t873 $ 2,920~O37 $ 2,799,916
1,2977682

1,275,077 t201,781 1;l216,570 1) 17,637 562,191 534~976

175~O26 166~696 153~61 0 147,737 135,785 86,227 7t688
15;l952 13~635 14,882

190,978 180;l331 168A92 147}37 135,785 86,227 71 7688

1.90 1.84 1.74 1.81 1.72 1.58 1.54
0.17 0.15 0.17
2.07 1.99 1.91 1.81 1.72 1.58 1.54

92~552 90,815 89,327 81~740 80,539 62;l800 51,476

917620
89,941 87A86 81,173 79~O12 54A16 46A96

$1.32 $1.30 $1.28 $1.26 $1.24 $1.22 $1.20
20~790 21,756 22>829 24>690 26>242 27~555 28,510

$28.80 $29.46 $33.11 $29.11 $29.76 $26.86 $25.45
$20.20 $25.09 $26.47 $25.79 $24.85 $23.68 $20.70
$28.18 $26.62 $28.32 $28.55 $28.25 $25.19 $23.94

$23.52 $22.60 $22.01 $20.16 $19.90 $18.05 $16.66

13.61 13.38 14.83 15.77 16.42 15.94 15.55
1.20 1.18 1.29 1.42 1.42 lAO 1.44

4.7% 4.9% 4.50/0 4.4% 4.40/0 4.8% 5.0%

282,117 292,676 297,327 272~O33 296)83 173,219 184,512

126,768 136,678 130~542 12L,962 1147851 72~814 63,453

408,885 429,354 427,869 393~995 411)34 246~O33 247,965
528,689 595~542 S05A93 410505 373 7879

370~569 389,392 370,668 283~962 238~O97 222 7572
225,961

3,178,844 3~191;l779 3,187,127 3)81,199 3,157~840 1,679~136 1>672,798
2,713 2,820 2,879 2,527 2587 3,271 3,473

1000ib 1000/0 100% 87% 89% 960/Q 101%

$6.95 $9.05 $8.09 $10.02 $7.41 $6.55 $5.76
$0.46 $0.43 $0.44 $0.49 $0.49 $0.36 $0.43

8.90/0 8.8% 8.80/0 8.9% 9.00/0 9.1% 9.9%

4,891 4,750 4,653 4~632 4~543 2~864 2,905

$1,165 $1~O91 $1,020 $969 $927 $994 $930

$116 $122 $119 $112 $110 $116 $115
678 700 713 723 730 612 594

2.82 3.06 2.75 2.55 2.59 3.05 2.75



CONSOLIDATED BALANCE SHEETS

CASE NO. 2015-00343
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ATTACHMENT 2

September 30
ASSETS 2013 2012 2011 2010

(Tn thousands)
Property, plant and equipment

Regulated plant $7,340~499 $6,752,780 $6~516~228 $6~284~773

Nonregulated plant 105,773 J07,578 91~324 99~623

Construction in progress 275,747 274,112 209,242 157,922
7,122,019 7,134,470 6,816,794 6,542~318

Less accumulated depreciation
and amortization 1)691,364 1,658,866 1,668,876 1,749,243

Net property, plant & equipment 6,030,655 5,475,604 5)47,918 4,793,075
Current assets

Cash and cash equivalents 66~199 64~239 131,419 131,952
Cash held on deposit in margin account (1)
Accounts receivable, net 30C992 234526 273,303 273,207
Materials and supplies 5,511 5~872 4J13 3,940
Gas stored underground 244,741 256,415 289,760 319,038
Assets from risk management activities (1) 18,099 24,707 18,344 20,575
Deferred gas cost 15,152 31,359 33,976 22,701
Taxes receivable 3,141 1,291 9,215 19,382
Othercurrentassets 28,431 209,553 250,823 84,397

Total current assets 683,266 827,962 tOlO,953 875J92
Intangible assets 121 164 207 834
Goodwill 74t363 740~683 740~OOO 739~314

Noncurrent assets from risk management
activities 109,354 2,283 998 937

Deferred charges and other assets 375,642 448~979 382,795 354,439
$7,940,401 $7,495,675 $7,282,871 $6,763,791

CAPITALIZATION AND LIABTI.lTIES
Shareholders' equity

Common stock $ 453 $ 451 $ 451 $ 451
Additional paid-in capital 1,765,811 1,745,467 1,732,935 1,114,364
Retained earnings 775,267 660,932 570,495 486,905
ACClUll. other comprehensive income (loss) 38,878 (47,607) (48,460) (23,372)

Shareholders' equity 2,580,409 2,359,243 2,255,421 2,178~348

Long-term debt 2,455,671 1,956)05 2,206,117 1~809,551

Total capitalization 5,036,080 4,315,548 4,461,538 3~987~899

Current liabilities
Current maturities of long -tenn debt 131 2,434 360,131
Short-term debt 367,984 570,929 206,396 126,100
Accounts payable and accrued liabilities 241,611 215,229 291,205 266,208
Taxes payable 66,960 64,319 57,853 56,616
Customer credit balances and deposits 76,313 100,926 lO6~743 114,215
Liabilities from risk management activities (1) 1,543 85,381 15~453 49~673

Deferred gas cost 16A81 23~O72 8,130 43,333
Other current liabilities (1) 207~594 215)967 179~384 149,803

Total current liabilities 978~486 1,275)954 867~598 1,166,079
Deferred income taxes 1,164,053 t015~083 960,093 829J28
Noncurrent liabilities from risk management

activities 6,133 9,206 78,089 8,924
Regulatory cost of removal obligation 359,299 381,164 428,947 350,521
Pension and postretirement liabilities 358,787 457)96 438,936 375,133
Deferred credits and other Habithies 37,563 4t524 47,670 46,107

$ 7~940~401 $7A95,675 $ 7,282~871 $6,763,791

(I) In fisca12008~ we retroactively reclassifiedour cash collateral/obligation to return cash into risk management assets and/or liabilities,
as appropriate, in accordance with authoritative accounting standards. These amounts were not reclassified for years prior to fiscal 2004.
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2009 2008 2007 2006 2005 2004 2003

$5,881,826 $5~553~922 $5~242~467 $4~943~215 $4,562,621 $2,526,827 $2)78,626
99,594 96J74 84J54 83)63 69,063 68,j47 85)66

105J98 80,060 69,449 74~830 133~926 38,277 16J47
6,086,618 5~730~156 5~396~O70 5JOL308 4~765,610 2,633,651 2,480,139

t647,515 1,593,297 1,559,234 t472,152 t39t243 911)30 855~745

4,439~103 4,136,859 3,836,836 3~629,156 3,374~367 t722~521 1,624)94

111,203 46,717 60,725 75,815 40,116 20t932 15,683
9,762 17,903

232,806 477J51 380,133 374,629 454,313 211,810 216,783
3,349 4304 5,563 6,088 7,502 2,626 3,917

352,728 576,617 515~128 461,502 450~807 200,134 168,765
31,643 68,291 20,129 48~200 136~127 34~471 22,259
22~233 55,103 14,797 44~992 38,173 8,756 308
15,115 22,052 33,002 56~O34

59,863 34,869 37,698 50~285 84~650 43~497 12,379
828~940 1,285,104 1,067,175 1,117}545 t221,450 703,226 457,997

t461 2,088 2,716 3~]52 3507 4,160 5,030
738~603 736~998 734~976 735,369 734,280 241,368 268,469

14,035 5~473 5~535 6,186 735 562 t699
344,941 220~177 247~959 228J39 276,208 230~821 267,906

$6,367,083 $6,386~699 $5~895~197 $5~719~547 $5,610,547 $2,902,658 $2~625A95

$ 463 $ 454 $ 447 $ 409 $ 403 $ 314 $ 257
1,791,129 t744~384 1)OO~378 1,467~240 1,426,523 1,005,644 736,180

405,353 343~601 28t127 224,299 178,837 142~O30 122,539
(20,184) (35}947) (16,198) (43~850) (3,341) (14,529) (1,459)

2,176,761 2,052,492 1,965,754 1~648,O98 1,602,422 1,133~459 857,517
2,169,400 2,119}792 2,126,315 2~180~362 2~183,104 86t311 862)500
4~346~161 4,172,284 4,092,069 3,828,460 3,785,526 L,994,770 1,720,017

131 785 3~831 3,186 3,264 5,908 9)45
72,550 350,542 150599 382~416 144,809 118,595

207,421 395,388 355~255 345J08 461,314 185~295 179,852
49,821 53~639 50~288 50,673 66,083 22~930 9~746

117,824 102}825 97,683 112,803 89,918 44,474 41,068
21,482 58,914 21,339 30~669 18,940 39,458 20,790

110,754 76,979 84,043 68,959 134,048 54,514
157~438 168,015 154,920 125,347 151,399 67,337 62)53
737,421 1,207,087 917,958 1,119,161 1,069,775 419,916 44t749
570,940 441,302 370569 306,172 292,207 24t257 223,350

5}369 290 276 15~316 1,138 763
344,403 298}645 271,059 261,376 263~424 103,579 102)71
315,020 225}218 201,608 15~,892 139~116 104,823 92,661
53~138 36,794 41,644 48,210 45,183 37,175 44~584

$6,367~O83 $6,386,699 $5,895,197 $5,719,547 $5,610,547 $2,902,658 $2,625A95



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

ATTACHMENT 2

CONSOLIDATED STATEMENTS OF INCOME

Year ended September 30
2013 2012 201 j 2010

(In thousands, except per share data)
Operating revenues

Natural gas distribution segment .,$2)99A93 $ 2)45)30 $ 2A70~664 $2~783~863

Regulated transmission and storage segment 268~900 247~351 219)73 203,013
Nonrcgulated segment 1598}11 1)51,303 2,024,893 2,146;>658
Intersegment eliminations (380~847) (305,501) (428~495) (472,474)

Total operating revenues 3,886,257 3,438,483 4,286A35 4,661,060

Purchased gas cost
Natural gas distribution segment 1,318,257 i, 122,587 IA52,721 1,785,221
Regulated transmission and storage segment
Nonregulated segment t535)80 1~296~ l79 1,959,893 2~O32,567

Interscgment eliminations (379,430) (304,022) (426,999) (470~864)

Total purchased gas cost 2~474)O7 2) 14,744 2~985~615 3,346~924

Gross profit lA12,050 1)23,739 1)OO~820 1)14)36

Operating expenses
Operation 468~567 429~108 417)84 426)59
Mai ntenance 19~453 24,505 25J81 27~862

Depreciation and amortization 235,079 237,525 223,832 208,539
Asset impairments 5~288 30)70
Taxcs~otherthanincollle 187,072 181,073 177,767 187)43

Total operating expenses 910~171 877A99 874,834 850)03
Operating income 501~879 446)40 425,986 463,833
Other income (expense)

Interest income 674 419 676 970
Miscellaneous income (expense) (871) (15,063) 20,508 (1,561)

Total other income (expense) (197) (I4~644) 21)84 (591)

Interest charges 128,385 141) 74 150,763 154,188
Incometax expense 142,599 98~226 lO6~819 119,203
Incomefrom continuing operations 230,698 192~196 189~588 189,851
Discontinued operations, net (1) 7,202 18,172 18,013 15~988

Gain on sale of discontinued operations, net (1) 5)94 6,349
Cumulative effect of accounting change, net
Net income $ 243)94 $ 216,717 $ 207~601 $ 205~839

Diluted earnings per share
Income per share from continuing operations $ 2.50 $ 2.10 $ 2.07 $ 2.03
Income per share from discontinued operations 0.14 0.27 0.20 0.17
Net income per share - diluted $ 2.64 $ 2.37 $ 2.27 $ 2.20

Weighted average shares outstanding- diluted 9t711 9t172 90>652 92,422

Cash dividends per share $ lAO $ 1.38 $ 1.36 $ 1.34

(l) We completed the sale of our natural gas distribution operations in Missouri, Illinois and Io\VB and our natural gas distribution operations in Georgia in August 2012
.. and April 2013. The results of operations for these four states have been separately reported as discontinued operations for fiscal years 2007 through 2013. These

operations were not reported separately for years prior to fiscal 2007.

Cash Dividends per Share
~ h_•• __". ~'_~--------------'

$1.40 +---~--~-------------------------------------:--------::==........

$1.20 ....=~-----------------------------------~

$1.30 +~----------------------==-->'......"""""""=----------~-

2013201220112010200920082007200620052004
$1.10 +-----,----------.-------.-----------.----------.---------.----------.----------,---

2003
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2009 2008 2007 2006 2005 2004 2003

$ 2,808,933 $ 3A73)167 $ 3,195,393 $ 3,650,591 $ 3)03,140 $ 1,637,728 $ C554,082

209~658 195~9 J7 163~229 14L133 142~952

2)83~988 4~117~299 2,901~879 2~971~901 2~102>O53 1~632~757 1~680~822

(509)31) (747,041) (525,442) (611,262) (386,272) (350,448) (434,988)
4,793)48 7~O39)42 5~735~O59 6,152)63 4~961~873 2~920~O37 2~799~916

1,833)25 2,513,350 2,291,010 2~725~534 2,195;>774 1~134,594 1;>062;>679
4,918

2~169~880 3,995,965 2,764,960 2,816,780 2,026,334 1,572,358 1,636,567
(507,639) (745,050) (522~692) (606521) (382,790) (349J06) (434)06)

3,495,566 5~764)65 4~533~278 4~935~793 3~84(236 2)57,846 2)64~940

1,297,682 1)75,077 1,201,781 1)16,570 1,117,637 562,191 534,976

447,117 453,294 418,997 406,765 387525 203,590 193~973

32)25 33~O88 30)16 26~653 28)756 10~880 11) 17
209J43 192~993 191A43 185,596 178,005 96~647 87,001

5,382 6,344 22,947
179)71 189~653 179,335 191~993 174,696 57,379 55~O45

872~938 869~O28 826A35 833~954 768,982 368,496 347~136

42t744 406~O49 375)46 382~616 348~655 193~695 187,840

tA2? 2,877 9,204 3,291 4~OO3 2)76 1,586

(4~795) (236) (283) (2,410) (1,982) 7)31 605
(3)68) 2,641 8,921 881 2,021 9~507 2,191

152~740 137A74 144~792 146,607 132~658 65~437 63;)660
93~610 104520 85,865 89)53 82)33 51,538 46~910

175,026 166,696 153,610 147,737 135)85 86~227 79,461
15,952 13,635 1(882

(7~773)

$ 190,978 $ 180,331 $ 168,492 $ 147~737 $ 135}85 $ 86~227 $ 71,688

$ 1.90 $ 1.84 $ 1.74 $ 1.81 $ 1.72 $ 1.58 $ 1.54
0.17 0.15 0.17

$ 2.07 $ 1.99 $ 1.91 $ 1.81 $ 1.72 $ 1.58 $ 1.54

91,620 89~941 87,486 81)73 79;)012 54,416 46,496

$ 1.32 $ 1.30 $ 1.28 $ 1.26 $ 1.24 $ 1.22 $ 1.20

$280
Net Income By Year

$240

~
$160=2
$120

~
$80

$40

$0
2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
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ATTACHMENT 2
CONSOLIDATED STATEMENTS OF SHAREHOLDEUSt EQillTY

Acc\lunilRlcd
Common Stock Additional Other

Nllmberor Stated Paid-in Comprcbensive Retaiaed

~ Value ~ lnoomc(l=) ~ ~
(In U1(l\t~~Ild.~, exceptshureand per share data)

Balance, September 30, 2()OZ 41,675,932 $208 s 508,265 s (41,J&O) s 106,142 s 513,235

Comprehensive income:
Net income 7t.688- 7t,6~8

Mllrirnum pcnaiouliability,net 39,'1J2 39,432-
Unrc~lized holding !Jillns

on investments, net 4S9 489
TottLl comprehensive income ~

Cnshdividends (55,291) (55,29l)

Commonstockissued
Publicoffering .1,100,000 20 99,102 99,122

AcquisHion nfMVG 3,386,287 11 74,633 7<1,650

Contribution to Pension Account Pl!1!} 1,169.700 6 28,757 28.163

Direct stock purchase plan 585,7<13 3 13,209 13,.212

Re,liremelllsaviIl~plan 360.725 2 8,277 8,279

Long-termincentiveplan 181,429 1 3,6501 3,6-65

Long-term stock plan for Mid-States Div 13,000 206 206

Out~lde directors stoek-Ior-fce plnn ~ -- ___67_
--~ --~

_~_6_7_

13nlmlC¢, September30, 2003 51.475,785 2'57 736.180 (l.459) 122,539 857,517

Comprehensive income:

Net income 8.G,227 !l6,227
Unrcalizcdholdinggains

on invesnneets,net 615 615

Treasurylock agreements,net (21,268) (2l,268)
Cash flow hcclgcs,llet 7,583 1583

Totalcomprehensive income -----=n:T57
Cash divide:nd~ (66,736) (66.736)

Common stock [ssued
Publicoffering 9,939,393 50 23:5,419 235"169
Direct stock purchase plaa 556,856 3 13.726 13,729

Retirementsavingspl:ll1 320,313 2 8,300 8,302

Long-term incernivc plan 49&,230 2 lI,IN!! 11.850
Long-term stock plunfor Micl~Slllte-s Div 6,000 94 94
Outsidedirectorsstock-for-fee plan ~ 77 77

Balance, september 30, 2004 62,799,710 ----n:l ~ (14,529) 1"4"2,030 1,133,459

Comprehensive iUI..'olue:
Net income 135,185 135,785

Unreal b;ed holding gums
on investments,net 1,528 1,528

Treasurylockagreeutents,net (2,714) (2,714)

Cash flow hedges, net 12,314 l2.374

Total comprehensive income ~
CushdiviJcnds (98,97&) (98,9-78)

Common~k issued
Public olT1:lring 16,100,000 &0 381,271 381.351

Directstockpurchaseplan 450,.212 3 l2,4&6 12,489

Retirement~a.ving~ plan ,1.n,350 2 11,767 ll,769

Long-term incentive plan 745.78.8 4 14,116 14,120
Employeestock-basedcompensation 1,175 1)75

Outside directorssicck-Jor-Jec plan 2.341 64 64
Balance, September 30, 2{J05 SO,539,40l ----:m3 1;126,523 ~ ~ 1,602,422

Comprehensive income:
NCl1nt.:Ome 147,737 l47,737

Unre(lIi7...ed holding gains

on investments, net 8-82 382

Treasurylockagreements,net 3,.<l42 3;142

Cash flow hedge..o;, net (<14,833) ~
Total comprehensive income 107.228

Casb dividcnds (102,275) (102,275)

Commonstock issued
Direct stock purchase plun 387,833 10,391 10.393

Retirementsll\'ingsplan <142,635 ~ 1,918 ll.920

Long-term iro::entiveplan 366,90:5 8,976 8,978
Long-term stock plnn torMid-States Div 300 5 S
Employeestock-basedcompensation 9,361 9,361

OUlsidedir~t(ln" stock-fur-feeplan 2.'142 66 66

Balance, September 30. 2006 81,739,516 ---:m9 1.467,240 ~ ~ 1..648,098

Comprcbensive income;
Net income 168,<192 16!l,'l92.

Unrealized holding gains
oninvestments,net 1,241 1,241

Treasurylockagreements, net 6,288 6,288
Cash flmv hedges, net 20,123 20.123

Total comprehensive income ~
Cash dividends (111,664) (111.664)
Commonsto<.:k issued

Publicolfering 6,325,000 32 191,.881 191,913

Direct stock purchase plan 325,.338 2 9.&66 9,868
Rctircmect ~ll\!ings plan .<122,646 2 12,929 12,931

Long-term incentive plan 5l1,584 2 7,50:17 7,549

Employee stock-based componastion 10,841 10.341
Outsidedirectorsstcck-Ior-feepl(lll 2,4.53 74 74

Balnnee,September 30. 2007 89,326,537 ~ ~ (16.198) ~ ~

Comprchenaivc Iacoaie:
Net~ome 180,331 180,331
Unrealized holding losses

on invcstmeats,net (1,897) (1,&91)

Trcnsurylockagreements, net 3,148 3,148
Cn..<;;n flow hedges, net (21,000) ~

Totelcomprebensive income 160,582

RC!IOOClive charge ro record initial uncertain
tax lKlSiti{ln.~ {569) (569)

Cash dividends (117,288) (117,28&)

Commonstock issued
Directstock purchase plan 388,485 10,n3 1O,33S

Retirement SllvingS plna 55S.0l4 15,li6 15,119

Long-term incentiveplan 538,450 :5,:592 5,5911
Emrloyco stock- based compensation 12,87& 12,878
Outside directors stock-for-fee plan :U97 87 87

Balance, September 30, 200ft 90,814,683 ~ ~ ~ ~ ~
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ATTACHMENT 2
CONSOLIDATED STATEI\'IENTS OF SHAREHOLDERS' EQUITY

(Continued)

Accumulated
CommonStock Additional Other

Number of Stated Paid-in Comprehensive Retained
Shares Value Capital Income (loss) Earnings Total

(In thousands,exceptshare andper sharedata)

Balance, September30,2008 90,814,683 $ 454 1:1,744,384 $ {35~947} $ 343.601 $2.(}52A92

Comprehensiveincome:
Net income 190.978 190,978
Unrealiacdholding losses

on investments,net (1.820) (1.820)
Other than ternpormyimpairment of

investments,net 3,370 3,310

Treasury lock agreements, net 3,606 3~606

Cash flowhedges, net 10,607 10,601
Totalcomprehcnsivoincome 206>741

Changes in measuremcnt date for
employeebenefitplans (7~766) (7,766)

Cash dividends (12l,460) (121.460)

Common stock issued
Directstock purchase plan 407.262 8,743 8.745
Retirementsavingsplan 640,639 16,571 16.574
Long-termincentiveplan 686.046 8.075 8.079
Employeestock-basedcompensation 13,280 13.280

Outsidedirectors stock-for-feeplan 3.079 76 76
Balance,September 30. 2009 92,551,709 46] l,79tl29 (20.184) 405,353 2,176,761

Comprehensive income;
Net income 205~g39 205~839

Uarealizedholdinggains
on investments,net 1,745 1.745

Treasury lock agreements,net 2.030 2,030

Cash flowhedges, net (6.963) (6,963)

Total comprehensiveincome: 202,651
Repurchaseof commonstock (2~958~580) (15) (100,435) (lOO,450)
Repurchaseof equity awards (37,365) (1,191) (1~191)

Cash dividends (124,287) (124.287)

Commonstock issued.
Direct stock purchaseplan 103,529 2,881 2.882
Retirementsavings plan 79.722 2~281 2,281
Long-termincentiveplan 421,106 8,708 8,710

Employeestock-based compensation 1O~894 10,894
Outsidedirectors stock-fer-fccplan 3,382 97 97

Balance.September30, 2010 90.164~lO3 ~ 1~714~364 (23,372) 486.905 2.178,348

Comprehensiveincome:
Net income 207.601 207,601

Unrealizedholdinglosses
on investments,net (l,647) (1,647)

Treasury lock agreements,net (28,689) (28.689)

Cash flow hedges. net 5~248 5,248

Total comprehensiveincome l8-2,513
Repurchaseof commonstock (375,q68) (2) 2

Repurchaseof equity awards (169,793) (1) (5.298) (5,299)

Cash dividends (124,01l) (124,011)

Commonstockissued
Direct stock purchaseplan (54) (54)

Long-term incentiveplan 675,255 13,886 13,389
Employeestock-based compensation 9.958 9,958

Outsidedirectors stock-for-feeplan 2.385 77 77

Balance.September30, 2011 90.296,482 451 1.132.935 (48,460) 570,495 2,255,421

Comprehcnsiveincome:
Net income 216,117 216~717

Unrealizcd holdiIlg gains
on investments,net 3.103 3~lO3

Treasury lock agreements,net (10,116) (10,116)

Cash flowhedges, net 7.866 7,866
Total comprehensiveincome 217,570

Repurchaseof commonstock (387.99l) (2) (12,533) (12,535)

Repur-chase of equityawards (153,255) {5,219) (5.219)
Cashdividends (]25>796) (125,196)

Common stock Issued
Direct stock purchaseplan (65) (65)

Long-term incentive plan l182,2H9 12,519 (484) 12.037
Employeestock-based compensation 17~752 17,752

Outsidedirectors stock-fer-fccplan 2,375 78 78

Balance,September30, 20I2 90~239~900 ~ 1~745~467 (47,607) 660.932 2,359,243

Comprehensiveincome:
Net income 243,194 243~194

Unrealizedholding losses
on investments,net (213) (213)

rnterestrate agreements,net 82,179 82.179
Cashflowhedges,net 4.519 4.519

Total comprehensiveincome 329.679

Repurchaseof e-quity awards (133,449) (5,150) (5.150)

Cashdividends (128j115) (128.115)

Commonstock issued
Directstock purchaseplan (50) (50)

Long-term incentiveplan 531.672 9,530 {744} 8>788
Employeestock-basedcompensation 15.934 15,934

Outside directorsstock-for-feepian 2T088- so 80
Balance, September Stl, 2013 90,640,211 ~ s 1.765,811 38.878 $ 775.267 $ 2.580,409
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Year ended September 30
2013 2012 2011 2010

Cash flows from operating activities (In thousands)
Net income $ 243)94 $ 216)17 $ 207~601 $ 205)839
Adjustments to reconcile net income to net cash

provided by operating activities
Cumulative effect of accounting change, net of income tax benefit
Asset impairments 5)288 30~270

Gain on sale of discontinued operations (8~203) (9)868)
Depreciation and amortization

Charged to depreciation and amortization 236~928 246,093 233,155 216,960
Charged to other accounts 679 484 228 173

Deferred income taxes 141,336 104,319 117,353 196,731
Other 23A07 26~876 20,063 23)18
Net assets/liabilities from risk management activities (1O~O89) 12~507 (20~806) (6) 10)
Gain on sales of assets

627,252 602,416 587~864 636~911

Changes in assets and liabilities net
of effect of acquisitions
(Increase) decrease in cash held on deposit in margin account (1)
(Increase) decrease in accounts receivable (73)669) 32)578 (96) (40,401)
(Increase) decrease in gas stored underground 3t979 28A17 27~737 54,014
(Increase) decrease in deferred gas cost 20,441 (3~924) (85,661) (31~692)

(Increase) decrease in other current assets (2~O68) 10A48 3)64 755
(Increase) decrease in deferred charges and other assets 110~628 (48)770) (53A58) 1)88
Increase (decrease) in accounts payable and accrued liabilities 3t912 (64~234) 23~904 58~069

Increase (decrease) In taxes payable 2,64J 8~592 1~237 6~795

Increase (decrease) in customer deposits (4,688) (801) (8~856) (6,233)
Increase (decrease) in other current liabilities (37,716) (585) 16~756 (8~g72)

Increase (decrease) in deferred credits and other liabilities (93,585) 22,780 70~O53 55,342
Net cash provided by operating activities 613)27 586~917 582,844 726,476

Cash flows used in investing activities
Capital expenditures (845

7033) (732,858) (622,965) (542,636)
Acquisitions, net of cash received
Proceeds from sale of assets, net
Proceeds from sale of discontinued operations 153,023 128,223
Other, net (4,904) (4,625) (4A21) (66)

Net cash used in investing activities (696~914) (609,260) (627)86) (542~702)

Cash flows from financing activities
Net increase (decrease) in short-term debt (208~O70) 354)41 83)06 54~268

Net proceeds from issuance of long-term debt 493~793 394A66
Settlement of Treasury lock agreements (66~626) 20~O79

Unwinding of Treasury lock agreements 27~803

Proceeds from bridge loan
Repayment of bridge loan
Repayment of long-term debt (131) (257~O34) (360)31) (131)

Repayment of Mississippi VaHeyGas debt
Cash dividends paid (128) 15) (125~796) (124)011) (124~287)

Repurchase of common stock (12~535) (100,450)
Repurchase of equity awards (5)50) (5~219) (5~299) (1,191)
Issuance of common stock 46 ]~606 7,796 8,766
Net proceeds from equity offering

Net cash provided (used) by financing activities 85J47 (44~837) 44~OO9 (163~O25)

Net increase (decrease) in cash and cash equivalents 1~960 (67)80) (533) 20~749

Cash and cash equivalents at beginning of year 64~239 131~419 131~952 Ilt203
Cash and cash equivalents at end of year $ 66,199 $ 64,239 $ 131,419 $ 13t952

(1) In fiscal 2008) we retroactively reclassified our cash collateral/obligationto return cash into risk management assets and/or liabilities, as
appropriate, in accordance with authoritative accounting standards. These amounts were not reclassified for years prior to fiscal 2004.
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PROPERTY, PLANT AND EQUIPMENT

Balanceat Balance
beginning Additions Retirements at end

Year ended of period at cost (1) or sales Other (2) of period
(In thousands)

Regulated plant $ 2)O21~663 $ 431)58 $ 73)663 $ (732) $ 2)78)626
N onregulated plant 8t765 3~816 947 732 85,366
Construction in progress 24)99 (8,252) 16,147

September 30) 2003 s 2J27~827 $ 426,922 $ 74:l61 0 $ $ 2A80,139

Regulated plant $ 2)78~626 $ 169~526 $ 38)953 $ 17)628 $ 2~526~827

N onregulated plant 85)66 994 185 (17,628) 68~547

Construction in progress 16)47 22,130 38:l277
September 30, 2004 $ 2A80)39 $ 192,650 $ 39)138 $ $ 2~633,651

Regulated plant $ 2~526,827 $ 2)O68~684 $ 34,988 $ 2~O98 $ 4562~621

Nonregulated plant 68,547 516 69~O63

Construction in progress 38,277 95~649 133~926

September 30~ 2005 $ 2~633,651 $2)64~849 $ 34,988 $ 2,098 $ 4~765~610

Regulated plant $ 4,562~621 $ 485,720 $ 105) 13 $ (13) $ 4)943~215

Nonregulate d plant 69~O63 14,200 83~263

Construction in progress 133~926 (59~O96) 74~830

Septernber30~2006 $ 4,765~610 $ 440,824 $ 105) 13 $ (13) $ 5)01)08

Regulated plant $ 4~943,215 $ 370,700 $ 71A61 $ 13 $ 5~242A67

Nonregulated plant 83~263 891 84,154

Construction in progress 74,830 (5)81) 69~449

September 30~ 2007 $ 5)01,308 $ 366~210 $ 71~461 $ 13 $ 5)96~O70

Regulated plant $ 5~242~467 $ 423)327 $ 111~872 $ $ 5553)922
N onregulated plant 84~154 12)020 96,174
Construction in progress 69A49 10)611 80,060

September 30) 2008 $ 5)96~O70 $ 445~958 $ 111)872 $ $ 5)30,156

Regulated plant $ 5~553>922 $ 429~687 $ 99,415 $ (2)68) $ 5,881,826

Nonregulated plant 96,174 7J21 68 (3,633) 99~594

Construction in progress 80,060 45~n63 (19,925) 105)98
September 30,2009 $ 5)30,156 $ 481~871 $ 99A83 $ (25,926) $ 6~O86~618

Regulated plant $ 5~881~826 $ 469,295 $ 65)82 $ (566) $ 6~284,773

N onregulated plant 99594 1,981 855 (1,097) 99,623
Construction in progress 105)98 32~799 19~925 157~922

September 30) 2010 $ 6~O86~618 $ 504,075 $ 66)637 $ 18~262 $ 6~542,318

Regulated plant $ 6,284,773 $ 508A23 $ 94)37 $ (182~631) $ 6,516)228

Nonregulatcd plant 99,623 1~166 (9,465) 91)24
Construction in progress 157,922 51,983 (663) 209~242

September 30) 2011 $ 6~542)18 $ 561,572 $ 94)37 $ (192)59) $ 6~816~794

Regulated plant $ 6)516)228 $ 591)30 $ 166,041 $ (188)737) $ 6~752,780

N onregulated plant 91)24 18~916 3 (2)659) 107,578

Construction in progress 209~242 66~394 (524) 274,112

September 30~ 2012 $ 6,816,794 $ 676,640 $ 166~O44 $ (192,920) $ 7)34,470

Regulated plant $ 6~752~780 $ 806563 $ 217)916 $ (928) $ 7)40>499

N onregulated plant lO7~578 1)746 3~551 105)773

Construction in progress 274)12 (551) 2)186 275)47
September 30~ 2013 $ 7)34,470 $ 807)58 $ 221,467 $ 1)258 $ 7~722~O19

(1) Additions at cost include capital expenditures and acquisitions treated as a purchase.
(2) Other includes the reclasification of assets held for sale to other current assets.
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ACCUMULATED DEPRECIATION AND AMORTlZAnON

Year ended

Balance at

beginning

of period

Additions Deductions-
charged to retirements,

costs and renewals and
expenses replacements

(In thousands)

Other (1)

Balance

at end
of period

September 30~ 2003

September 30~ 2004

September 30,2005

September 30,2006

Septernber30,2007

September 30~ 2008

September 30~ 2009

September 30~ 2010

September 30~ 2011

September 30~ 2012

September 30~ 2013

$ 747)57

$ 1~391,243

$ lA72, 152

$ 1~559,234

$1,647~515

$1}49,243

$ 1~668~876

$ 1,658,866

$ 89,194

$ 98,112

$ 178~796

$ 199~055

$ 200589

$ 217;302

$ 217)33

$ 233)83

$ 237~607

$ 115,759

$ 71)67

$ 115,405

$ 258,083

$ 210)06

$ 210~688

$ 134,553

$ 474

$

$

$

$

$

$ (55?667)

$ (45~881)

$ 5,579

$ 911,130

$ 1,559~234

$ 1,593,297

$ 1~647515

$ 1,749,243

$ t668,876

$ t658,866

Depreciation is provided at various rates on a straight-line basis over the estimated useful lives ofthe assets.

(1) Other inc]udes accumulated amortization from acquisitions treated as a purchase and the reclasification of assets held for

saleto other current assets.
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2009 2008 2007 2006 2005 2004 2003

$ 500~OOO $ 500:>000 $ 500,000 $ 500~OOO $ 500~OOO $ $
250~OOO 250~OOO 250:>000
450,000
200,000 200,000 200,000 200~OOO 200,000

150~OOO 150,000 150,000 150,000 150,000 150,000 150,000

20,000 20~OOO 20,000 20~OOO 20~OOO 20,000 20~OOO

524 655 786 917 1,048 1,179 1,310
250,000 250,000 250,000 250,000 250,000 250,000 250,000

2,303 2~303 2~303 2)03 2)03 2)03 2,303
350,000 350,000 350~OOO 350~OOO 350,000 350~OOO 350,000

400,000 400,000 400,000 400,000

7,500 8~750 lO~OOO 86,417 94,643
300,000 300,000

654 3,104 4,908 6,791 8,651 5,007

2,172,827 2,123,612 2J33,693 2~186,878 2,190,142 868550 873~263

(3,296) (3,035) (3~547) (3,330) (3,774) (1)31) (tAlS)
(131) (785) (3,831) (3,186) (3,264) (5,908) (9)45)

$2,169AOO $2,119,792 $ 2,126,315 $2,180,362 $2,183,104 $ 86t311 $ 862~500

$ 131 $ 785 $ 3,831 $ 3~186 $ 3,264 $ 5~908 $ 9~345

72~550J 350,542 150~599 382A16 144,809 118~595

$ 72~681 $ 351,327 $ 154A30 $ 385,602 $ 148,073 $ 5~908 $ 127,940

6.9% 6.1% 6.1% 6.1% 5.6% 6.9% 6.8%

6.8% 4.4% 5.6% 5.0% 3.3% 1.1% 1.7%
6.9% 5.9% 6.1% 5.9% 5.6% 6.0% 6.4%
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Long-term Debt

Outstanding
Year ending September 30 2013 2014 2015 2016 2017

(In thousands)
4.95% Sr. Notes due October 2014 $ 500,000 $ $ 500,000 $ $

6.35% Sr. Notes due June 2017 250,000 250,000

8.50% Sr. Notes, due March 2019 450,000

6.75% Debentures, due July 2028 150,000

5.950/0 Sf. Notes due Octo bel' 2034 200~OOO

5.50% Sr. Notes due June 2041 400,000

4.15% Sr. Notes due June 2043 500,000

6.670/0 Medium term notes due December 2025 10,000
$ 2,460,000 $ $ 500,000 $ $ 250,000



SINKING FUND REQUI.REMENTS (continued)

CASE NOr 2015-00343
FR_16(7)(I)

ATTACHMENT 2

$

2018

$

2019

$

2020

$

2021

$

2022

$

2023

$

2024~

2043
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CAPITALIZATION AND RATIOS

Yearended September30
2013 2012 2011 2010

Capitalization an thousands, except percents)
Shareholders' equity

Common stock $ 453 $ 451 $ 451 $ 451
Additional paid-in capital 1,765~811 1~745~467 1~732~935 1)14~364

Retained earnings 775~267 660~932 570,495 486,905
Accum. other comprehensiveincome (loss) 38,878 (47,607) (48,460) (23~372)

Shareholders' equity 2,580,409 2,359~243 2,255,421 2~178)48

Long-term debt
(including current maturities) 2~455~67] 1~956~436 2,208~551 2~169,682

Total capitalization
(excludingshort-term debt) 5,036,080 4,315,679 4~463,972 4,348,030

Short-termdebt 367,984 570,929 206)96 126,100

Total capitalization
(including short-termdebt) $5,404,064 $4,886,608 $4,670,36& $4,474,130

Capitalization Ratios
Shareholders' equity 51.2% 54.7% 50.5% 50.1%
Long-term debt

(including current maturities) 48.8% 45.3% 49.5% 49.9%
Total 100.0% 100.0% 100.0% 100.0%

Inel uding Short-tenn debt
Shareholders' equity 47.8% 48.3% 48.3% 48.7%
Long-term debt

(including current maturities) 45.4% 40.0% 47.3% 48.5%
Short-termdebt 6.8% 11.7% 4.4% 2.8%
Total 100.0% 100.0% 100.0% 100.0%
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2009 2008 2007 2006 2005 2004 2003

$ 463 $ 454 $ 447 $ 409 $ 403 $ 314 $ 257
1,791,129 I~744)84 1>700>378 1~467,240 1,426,523 1,OO5~644 736,180

405,353 343,601 281,127 224,299 178,837 142~O30 122~539

(20~184) (35,947) (16)98) (43,850) (3,341) (14,529) (1,459)
2)76,761 2,052,492 1~965>754 1,648,098 1,602,422 1,133>459 857,517

2,169,531 2,120~577 2~130,146 2,183,548 2,186,368 867,219 871,845

4,346,292 4,173,069 4,095,900 3,831,646 3,788,790 2,000,678 1,729,362

72,550 350,542 150,599 382,416 144,809 118,595

$4,418,842 $4}523,611 $4,246,499 $4,214~O62 $3>933,599 $ 2,000,678 $ 1,847,957

50.1% 49.2% 48.0% 43.0% 42.3% 56.7% 49.6%

49.9% 50.8% 52.0% 57.0% 57.7% 43.3% 50.4%
100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0%

49.3% 45.4% 46.3% 39.1% 40.7 % 56.7% 46.4%

49.1% 46.9% 50.2% 51.8% 55.6% 43.3% 47.2%
1.6% 7.7% 3.5% 9.1% 3.7% 0.0% 6.40/0

100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0%

Shareholdersl Equity as Percent of Total Capitalization (Excl..SIT debt)

60.00/0

50.0°/0

C1l
40.0°/0

C)
C'a

1: 30.00/0Q.lo
f,)

d;
c. 20.00/0

10.0°/0

0.0%
2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
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FINANCIAL AND OPERATING STATISTICS

Year ended September 30
2013 2012 2011 2010

Natural Gas Distribution Property Statistics

Gross plant per meter $ 1,985 $ 1,876 $ 1,767 $ 1,658
Net plant per meter 1,567 1,468 1,362 1,243

Natural Gas Distribution Expense Statistics

o & M expense per meter
Operation $ 121 $ 111 $ 105 $ 107
Maintenance 5 7 6 7

Total $ 126 $ 118 $ 111 $ 114

Financial Statistics
Return on average shareholders' equity 9.7 % 9.3 % 9.1 0/0 9.1 0/0
Times interest earned before income taxes 4.01 3.27 3.13 3.09
Market price at year end $ 42.59 $ 35.79 $ 32.45 $ 29.25

Book value per share at end ofyear $ 28.47 $ 26.16 $ 24.98 $ 24.16

Price/Eamings ratio at end ofyear 16.13 15JO 14.30 13.30
Market/Book ratio at end of year 1.50 1.37 1.30 1.21

Annualized dividend yield at end of year 3.3 % 3.9 % 4.2 % 4.6 0/0
Payout ratio 53.0 0/0 58.2 0/0 59.9 % 60.9 %

Operating Statistics
Meters per employee - natural gas distribution 662 680 676 676
Number of employees 4,720 4,759 4,949 4~913

Miles of pipe 72,884 73~875 76,835 77,157



2009 2008 2007 2006 2005 2004
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2003

$ 1,554

1,165

$ 1,467
1,091

$ 1,382
1,020

$ 1,312
969

$ 1,246

927

$ 1,528

994
$ 1,432

930

$ 108 $ 114 $ 111 $ 105 $ 103 $ 110 $ 108
8 8 8 7 7 6 7

$ 116 $ 122 $ 119 $ 112 $ 110 $ 116 $ 115

8.9 % 8.8 0/0 8.8 % 8.9 % 9.0 % 9.1 % 9.9 %
2.82 3.06 2.75 2.55 2.59 3.05 2~75

$ 28.18 $ 26.62 $ 28.32 $ 28.55 $ 28.25 $ 25J9 $ 23.94

$ 23.52 $ 22.60 $ 22.01 $ 20J6 $ 19.90 $ 18.05 $ 16.66

13.61 13.38 14.83 15.77 16.42 15.94 15.55

1.20 1.18 1.29 1.42 1.42 1.40 1.44

4.7 % 4.9 % 4.5 % 4.4 % 4.4 % 4.8 % 5.0 %

63.5 % 65.0 % 66.7 % 69.2 % 72.1 % 77.2 % 77.9 %

678 700 713 723 730 612 594

4,891 4,750 4,653 4,632 4,543 2,864 2,905

76,942 83,645 82,725 81,996 81,604 47,616 45,267

Return on Average Shareholders' Equity

12

10

8
<U
m
C'G.....c 6G.l
U

:u
a..

4

2

o
2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013



CUSTOMERS AND VOLUMES

Year ended September 30
2013 2012 2011 2010

Natural gas distribution meters in service (end ofyear)
Residential 2~755)831 2~787~361 2~797~O97 2~776,649

Commercial 244~652 253)570 256~357 248~353

Industrial 1~500 1~810 1~924 1~942

Agricultural 833 918 935 967
Public authority and other 9.164 9~223 9~239 9,172

Total distribution meters from continuing
operations 3~O11~980 3,052,882 3,065,552 3~O37~O83

Total distribution meters from discontinued
operations (1) 63~707 147~639 148)957
Total distribution meters 3,011,980 3~ 116~589 3~213~191 3,186,040

Regulated transmission and storage and nonregulated customers
Industrial 729 748 768 717
Municipal 128 124 65 61
Other 527 441 518 515

Total customers 1,384 1~313 1~351 1~293

Natural gas distribution meters (% oftotal)

Residential 91.5 % 89.4 % 87.0 % 87.1 %
Commercial 8.l 8.1 8.0 7.8
Public authority and other 0.3 0.3 0.3 0.3

Weather sensitive customers - continuing
operations 99.9 97.8 95.3 95.2

Industrial 0.1 0.1 0.1 0.1
Agricultural 0.0 0.0 0.0 0.0

Total from continuing operations 100.0 97.9 95.4 95.3
Total from discontinued operations (l) 0.0 2.1 4.6 4.7

Total 100.0 % 100.0 % 100.0 % 100.0 %

Average distrib~tionmeters in service 3.087.941 3~210~500 3~203~595 3,202,651

Heating degree days 2~729 2~692 2~733 2~780

Degree days as a % ofnormal 103 % 97 % 99 % 102 %

Distribution sales volumes - continuing
operations (MMet) (2)
Residential l54,823 137,049 158~1l9 181,852
Commercial 88~850 82~516 89~720 98,337
Public authority and other 8~630 8J52 9,186 9,295

Weather sensitive customers - continuing
operations 252)03 227)717 257~O25 289,484

Industrial 15~678 15~673 17~289 17)250

Agricultural 1)81 1,076 1)226 740
Total gas sales volumes 269)62 244A66 275~540 307A74

Transportationvolumes (1'v1Jv[ct) (2) 123~144 128,222 125~812 122,633
Total dislribution throughput - continuing

operations (MMet) (2) 392~306 372,688 40t352 430,107
Distribution sales volumes - discontinued

operations (MMcf) (1) (2) 3~611 11~259 14~387 15)154
Distribution transportation volumes ~ discontinued

operations (MMet) (1) (2) 1~120 7~036 8,281 8)914
Consolidated distribution throughput (MMef) (2) 397,037 390,983 424~O20 454)175
Consolidated transmission and storage

throughput (rvuvIct) (2) 467~178 466,527 435~Oi2 428)599

Consolidated nonregulated throughput (Mlvlcf) (2) 343~669 351)628 38(799 353,853

Natural gas distribution sales volumes (% oftot al)
Residential 56.8 % 53.6 % 54.5 % 56.4 %
Commercial 32.6 32.3 30.9 30.5
Public authority and other 3.2 3.2 3.2 2.9

Weather sensitive customers - continuing
operations 92.6 89.1 88.6 89.8

Industrial 5.7 6.1 6.0 5.3
Agricultural OA 0.4 0.4 0.2

Total from continuing operations 98.7 95.6 95.0 95.3
Total from discontinued operations (1) 1.3 4.4 5.0 4.7

Total 100.0 % 100.0 % 100.0 % 100.0 %

(J} Meters and volumes from discontinued operations have been separately reported as discontinued operations for fiscal years 2D07
through 2013. These operations were not reported separately for years prior to fiscal 2007.
(2) Volumes are reported as metered in million cubic feet C~lvllV1cfl
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2009 2008 2007 2006 2005 2004 2003

2~766)993 2,771,497 27751~183 2.886,042 2.862,822 ]75067777 lA987586
251,239 253.612 256,559 275,577 274,536 151,381 151~OOS

2,031 2)075 2,172 2,661 2.715 2A36 3~799

1,003 I~080 10,991 8,714 9,639 8)97 9~514

8.199 8,111 8,147 8,205 8>l28 107145 9789]

3,029,465 3,036,375 3)029,052 3)8],199 3,1577840 1,679J36 1.672 7798

149,379 155A04 158.075
37178~844 3,191,779 3J87,127 3J81,199 3,157~840 1,679J36 1~672,798

699 686 742 746 625 638 644
63 55 68 73 69 80 94

489 501 477 467 402 237 202
17251 1.242 t287 1,286 1,096 955 940

87.0 % 86.8 % 86.3 % 90.7 % 90.6 % 89.7 % 89.6 %
7.9 7.9 8.0 8.7 8.7 9.0 9.0
0.3 0.3 0.3 0.2 0.3 0.6 0.6

95.2 95.0 94.6 99.6 99.6 99.3 99.2
0.1 0.1 0.1 0.1 0.1 0.2 0.2
0.0 0.0 0.3 0.3 0.3 0.5 0.6

95.3 95.1 95.0 100.0 100.0 100.0 100.0
4.7 4.9 5.0 0.0 0.0 0.0 0.0

100.0 % 100.0 % lOO.O % 100.0 % 100.0 % 100.0 % 100.0 %

3~208~695 3,208,374 3,204,526 3,180,731 3.157,705 t672,403 1,675.328

2,713 2,820 2,879 2,527 2)587 3,271 3A73
100 % 100 % 100 % 87 % 89 % 96 % 101 %

151,666 ]55 7°84 158~693 144~780 162~O16 92~208 97~953

86~938 89,509 91,042 87~OO6 92,401 44~226 457611
11)95 12.110 8,506 8,457 9.084 9.813 97326

249~999 256,703 258,241 240~243 263,501 146,247 1527890
16,849 19~704 20)789 26J61 29,434 22,330 23~738

933 1~570 3)691 5)629 3.348 4,642 7,884
267,78f 277~977 282)721 272)033 296)283 173,219 184~512

118,069 1277200 120~lO4 121,962 114,85l 72,814 63A53

385,850 405 7177 402,825 393,995 411,134 246,033 247)965

14,336 14~699 14,606

8,699 9A78 10,438
408,885 4297354 427~869 393~995 411~134 246~O33 247~965

528~689 595,542 505,493 410,505 373,879
370~569 3g9~392 370,668 283,962 238,097 222.572 2257961

53.8 % 53.0 % 53.4 % 53.2 % 54.7 % 53.2 % 53.1 %
30.8 30.6 30.6 32.0 31.2 25.5 24.7

4.0 4.2 2.9 3.1 3.1 5.7 5.1

88.6 87.8 86.9 88.3 89.0 84.4 82.9
6.0 6.7 7.0 9.6 9.9 12.9 12.9
0.3 0.5 1.2 2.1 1.1 2.7 4.2

94.9 95.0 95.1 100.0 100.0 100.0 100.0

5.1 5.0 4.9 0.0 0.0 0.0 0.0
lOO.O % 100.0 % 100.0 % 100.0 % 100.0 % 100.0 % 100.0 %
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GAS SALES AND TRANSPORTATION REVENUES

Year ended September 30
2013 2012 2011 2010

Natural gas distribution revenues (OOOts):

Residential $ 1,512,495 $ $ 1,351,479 $ $ 1,535,887 $ $ 1,751,186
Commercial 661,930 587,651 685,380 775,714
Industrial 81,155 71,960 96,636 101,814
Agricultural 7,057 4~867 7,636 4,153
Public authority and other 53,500 49,467 61,040 65,791

Total gas sales revenues 2,316,137 2,065,424 2,386,579 2,698,658
Transportation revenues 55,938 53,924 57,331 56,539
Other gas revenues 22,343 25,028 25,871 27,796

Total distribution revenues 2,394,418 2,144,376 2,469,781 2,782,993
Regulated transmission and storage revenues 89,011 92,604 87,141 97,023
N onregulated revenues 1,402,828 1,201,503 1,729,513 1,781,044

Total operating revenues (1) $ 3,886,257 $ 3,438,483 $ 4,286,435 $ 4,661,060

Gas sal es revenue percent
Residential 65.3 % 65.4 % 64.4 0/0 64.9 %
Commercial 28.6 28.5 28.7 28.7
Industrial 3.5 3.5 4.0 3.8
Agricultural 0.3 0.2 0.3 0.2
Publie authority and other 2.3 2.4 2.6 2.4

Total 100.0 % 100.0 % 100.0 % 100.0 %

Distribution average gas revenues per Mef
Residential $9.77 $9.86 $9.71 $9.63
Commercial $7~45 $7.12 $7.64 $7.89
Industrial $5.18 $4.59 $5.59 $5.90
Agricultural $5.98 $4.52 $6~23 $5.61
Public authority and other $6.20 $6.07 $6.64 $7.08

Total $8.60 $8.45 $8.66 $8.78

Natural gas distribution average
transportation revenue per Mef $0.45 $O~43 $0.46 $0.46

Natural gas distribution average
cost of gas per Mef sold $4.91 $4.64 $5.30 $5.77

(1) Operating revenues from discontinued operations have been separately reported as discontinued operations for fiscal

years 2007 through 2013. These operations were not reported separately for years prior to fiscal 2007 ~
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2009 2008 2007 2006 2005 ·2004 2003

$ 1,726,830 $ 2,030,217 $ 1,890,094 $ 2,068,736 $ 1,791,172 $ 923,773 $ 873,375
790,155 1,027,136 926,635 1,061,783 869,722 400,704 367,961
119,921 190,627 176,854 276,186 229,649 - 155,336 151,969

3,132 17,074 28,023 40,664 27,889 31,851 48,625
85,216 119,862 85,472 103,936 86~853 77,178 65,921

2,725,254 3,384,916 3,107,078 3,551,305 3,005,285 1,588,842 1,507,851
54,195 54,620 54,251 61,475 58,897 30,622 29,236
28,685 32,839 33,446 37,071 37,859 17,172 15,770

2,808,134 3,472,375 3,194,775 3,649,851 3,102,041 1,636,636 1,552,857
119,427 108,116 84,344 69,582 72,863

1,865,687 3,458,851 2,455,940 2,432,930 1,786,969 1,283,401 1,247,059
$ 4,793,248 $ 7,039,342 $ 5,735,059 s 6,152,363 $ 4,961,873 $ 2,920,037 $ 2,799,916

63.4 % 60.0 % 60.8 0/0 58.3 % 59~6 % 58.1 % 57.9 %
29.0 30.3 29.8 29.9 28.9 25~2 24.4

4.4 5~7 5~7 7.8 7.7 9.8 10.1
0.1 0.5 0.9 1.1 0.9 2.0 3.2
3.1 3~5 2.8 2~9 2.9 4.9 4.4

100.0 % 100~O % 100.0 % 100.0 % 100.0 % 100.0 % 100.0 %

$11.39 $13.09 $lL91 $14.29 $11.06 $10~O2 $8.92
$9.09 $11.48 $10.18 $12.20 $9.41 $9.06 $8~O7

$7.12 $9.67 $8.51 $10.56 $7.80 $6.96 $6.40
$3.36 $10.88 $7.59 $7.22 $8.33 $6.86 $6~17

$7.48 $9.90 $10.05 $12.29 $9.56 $7.86 $7.07
$10~18 $12.18 $10.99 $13.05 $10.14 $9.17 $8.17

$0.46 $O~43 $0.44 $0.49 $0.49 $0.36 $0.43

$6.95 $9.05 $8.09 $10.02 $7.41 $6.55 $5~76
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REGULATION AND RATES

The following table sets forth the net annual operating income changes resulting from ratemaking activity (excluding

industrial and agricultural) made by the Company during the fiscal years September 30,2003 through September 30,

2013 (in thousands):

Increase (Decrease) to Operating Income by Rate Action (1)
Annual Rate

For the year ended Infrastructure Filing Rate Case Other Rate

September 30 Programs Mechanisms Filings Activity Total

2003 $ $ 12,254 $ 2~825 $ $ 15)079

2004 $ $ 10,545 $ 7,597 $ (1,900) $ 16,242

2005 $ 1,802 $ 4,525 $ $ $ 6,327

2006 $ 34,320 $ 3,326 $ (191) $ 1,565 $ 39,020

2007 $ 22,737 $ 12,963 $ 7,793 $ 1,755 $ 45,248

2008 $ 8~443 $ 3,275 $ 27,838 $ 1,082 $ 40,638

2009 $ 12,049 $ 38~764 $ 2,959 $ 631 $ 54,403

2010 $ 18,989 $ 13~757 $ 23~663 $ 392 $ 56,801

2011 $ 15,033 $ 35~216 $ 20,502 $ 1,675 $ 72,426

2012 $ 19,172 $ 7,044 $ 4,309 $ 167 $ 30,692

2013 $ 30,936 s 9,152 $ 56,700 $ 1~322 $ 98,110

(1) During fisca12009, we began presenting our rate making activity on an operating income basis as compared
to an operating revenue basis. Fiscal years 2007 and after were adjusted to reflect this new presentation. For
years prior to fiscal 2007, rate making activities continue to be shown on an operating revenue basis as the

information on an operating income basis was not available.
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REGULATION AND RATES (Continued)

Regulatory Commissions

Railroad Commission of Texas (www.rrc.state.tx.us)
Three Commissioners who are electedby statewide general election for staggered six-year terms.
- David J. Porter - Term expires 2016. Built a successful small business around his CPA practice in Midland, Texas.
- Christi Craddick - Term expires 2018; elected to the position in 2012; previously served as the chief political and legal

advisor to the Speaker of the Texas House of Representatives Tom Craddick from 2002-2011.
- Barry Smitherman, Chair - Term expires 2014. Previously appointed by Governor Perry to the Public Utility

Commission ofTexas and formerly a prosecutor in the Harris County District Attorney's office.

Kentucky Public Service Commission (www.psc.state.ky.us)
Three Commissioners who are appointed by the Governor for staggered four-year tenus.

David L. Armstrong> Chairman - appointed in June 2008 and reappointed in July 2011. Term expires June 2015.
Former counsel at a law firm in Louisville. Previously served as Commonwealth'sAttorney for 30th Judicial District,
Mayor of Louisville, Jefferson County]udge-Executive and Kentucky Attorney General.
James W. Gardner, Vice Chairman M appointed in June 2008 and reappointed in July 2012. Tcnn expires July 2016.
Fonner partner in a law finn.
Linda K. Breathitt - appointed in May 2012 andreappointed in July 2013. Previously servedas a commissioner"With
the Kentucky Public Service Commission and as a member ofthe Federal Energy Regulatory Commission (FERC),
having been appointed by President Bill Clinton and confirmed by the U.S Senate.

Louisiana Public Service Commission (www.1psc.org)
Five Commissionerselected from single-memberdistricts for staggeredsix-year terms,

Eric Skrmetta, District 1 - Term expires December 2014; practicing attorney.
Scott A. Angelle> District 2 - Term expires December 2018; former Secretary of the Department ofNatural Resources
(DNR) and Chairman of the State's Mineral Board.

Lambert C. Boissiere III, District 3 - Term expires December 2016; former constable for New Orleans.

Clyde C. Holloway,District 4 - Term expires December 2016; appointmentby President Bush as the USDA State
Director ofRural Development; former U.S. Congressman; business owner.
FosterL. Campbell> District 5 - Term expires December 2014; former Louisiana State Senator; owner/operator ofan
insurance agency.

Kansas Corporation Commission (www.kcc.state.ks.us)
Three Commissionerswho are appointed bythe Governor for staggered four-year terms.
- Shari Feist Albrecht - Term expires March 2016. Served as Associate Chief Counsel at the Kansas Department of

Health and Environment (KDlffi) from 1993 to 2012 and served as Director of the Oil and Gas Conservation Division
from 1987 to 1991.

- Thomas E. Wright - Term expires March 2014. Former partner of a law firm and taught at Washburn Uillversity Law
School.

- Mark Sievers, Chairman - Term expires March 2015. Fonner senior executive, economist and lawyer, worked for
Verizon Global Solutions, GTE, Sprint and Southwestern Bell.
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REGULATION AND RATES (Continued)

Regulatory Commissions (Continued)

Colorado Public UtilitiesCommission (www.dora.state.co.us)
Three Commissioners who are appointed by the Governorfor staggeredfour-year terms.
- Joshua Epel, Chairman - Term expires January 2015; Former Assistant General Counselat DCP Midstream,appointed to

the Colorado Oil and Gas ConservationCommission (OGCe).

- JamesTarpey - Term expires January 2017; fanner attorney,Administrative Law Judge, AssistantAttorney General,and
Special Agent with FBI.

- PamelaPatton - Term expiresJanuary 2016; previouslyservedon the La Plata ElectricAssociation (LPEA)Board of
Directors for 12years and servedas an intelligence officer in the U.S. Navy for 20 years.

Mississippi Public Service Commission (www.psc.state.ms.us)
Three Commissioners who are elected to four-year tcnIlS.
~ Brandon Presley M Term expires January 2016; previously was a two-term mayor ofNettleton, Mississippi.

w Lynn Posey, Chairman- Term expires January 2016; previouslyserved in the MississippiSenate for 20 years.
- SteveRenfroe - Appointedby GovernorPhil Bryant in September2013 and term expires January 2016; retired from

Chevron where he was in the public and governmentaffairs department.

Virginia State Corporation Commission (www.scc.virginia.gov)
Three Commissioners elected by the General Assembly for staggered six-year terms,
- James C. Dimitri, Chairman- Term expires 2014; former attorney in private practice, former Senior Counseland General

Counsel at sec and former Assistant Attorney General.

- Mark C. Christie ~ Term expires 2016; Fonner chieflegal counsel and directorof policy for the Governorof Virginia,prior
to working in the government he was in the private practice of law.

- Judith WilliamsJagdmann- Term expires 2018; Former Attorney Generalfor the Commonwealth of Virginiaand Deputy
AttorneyGeneral for the Civil Litigation Division> served as counsel to the sec and its staff on utility matters.

Tennessee Regulatory Authority (www.state.tn,us/tra)
Five part-time directorsand one full-time executivedirectorwho arc appointedby the Governor,Speaker of House and
Lieutenant Governor.
- Earl R. Taylor,ExecutiveDirector - Former attorneyand currentfranchiseeof Panera Bread.
- JamesM. (Jim) Allison, Chairman- Formerutility executivein the investor-owned, government owned and cooperative

sectorsof the electric industry.
- Herbert H. Hilliard, Vice Chairman- Former ExecutiveVice President and Chief GovernmentRelations Officerfor First

Horizon National Corporation.

- Kenneth Hill - FormerChiefExecutive Officer of Appalachian EducationalCommunication Corporation.
- David Jones - CurrentPresidentof Complete Holding Group and the David Jones Group.

- Robin Bennett - Currently serves as a Vice President ofFirst Tennessee Bank.
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CORPORATE STRUCTURE ~ Effective July 3,2012
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OPERATING DIVISIONS AND SUBSIDIARY COMPANIES

Year of State of Principal

j ncorporati on incorporation business office

AlmasEnergy Corporation 1983 Texas Dallas, TX

1997 Virginia

Operating Divisons
West Texas Lubbock, IX

Mid-Tex Dallas, TX

Colorado-Kansas Denver, CO

Kentucky/Mid-States Franklin, TN

Louisiana Baton Rouge, LA

Mississippi Jackson, MS

Atmos Pipeline - Texas Dallas; TX

SJbsidiariss:
Atmos Energy Holdings, Inc. 2000 Delaware Dallas, 'IX

Blue Flame Insurance Services, LTD 2003 Bermuda Bermuda

Atmos Energy Services, LLC 1996 Delaware Dallas, TX

EGASCO,LLC 1999 Texas Dallas, TX

Atmos Energy Marketing, LLC 1999 Delaware Houston, TX

Atmos Power Systems, Inc. 1987 Georgia Franklin, 1N

Atmos Pipeline and Storage, LLC 1999 Delaware Dallas, TX

UCG Storage, Inc. 1989 Delaware Franklin, 1N

WKG Storage, Inc. 1999 Delaware Dallas, TX

Atmos Exploration & Production, Inc. 1934 Delaware Dallas, TX

Trans Louisiana Gas Pipeline, Inc. 1983 Louisiana Lafayette, LA

Trans Louisiana Gas Storage, Inc. 2000 Delaware Dallas, IX

Atmos Gathering Company, LLC 2006 Delaware Dallas, TX

Phoenix Gas Gathering Company 2006 Delaware Dallas;TX

FOI1 NecessityGas Storage, LLC 2009 Delaware Houston, TX
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SEASONALITY AND QUARTERLY INFORMATION

The Company's natural gas distribution business is seasonal and dependent upon weather conditions in the Company's service areas.
Natural gas sales to residential, commercial and public authority customers arc affected by winter heating season requirements. This generally
results in higher operating revenues and net income during the period from October through March of each year and lower operating revenues
and either net losses or lower net income during the period from April through September of each year. Sales to industrial customers are much
less weather sensitive. The Company'smanagement believes that the Company has lessened its sensitivity to weather risk by diversifying its
operations into geographic areas having different weather patterns and through other measures.

The following table sets forth the Company's quarterly operating revenues, quarterly operating revenues as a percentage of annual operating
revenues, quarterly net income (loss), and quarterly net income (loss) as a percentage of annual net income. Operating revenues for fiscal years
2007 through 2013 excludes revenues from discontinued operations.

Quarter ended
Year ended September 30 Dec. 31 Mar. 31 Jun. 30 Sept. 30 Total

(Dollars in thousands)

2003 Operating revenues $680~432 $1)94,142 $488,470 $436,872 $2,799,916
24 % 43 % 17 % 16 % 100 %

Net income (loss) $25,793 $48,532 ($201) ($2,436) $71,688
36 0/0 68 % 0 % (4) % 100 %

2004 Operating revenues $763,616 $1,117,485 $546,058 $492,878 $2,920,037
26 % 38 % 19 % 17 % lOa %

Net income Voss) $29,541 $58,305 $4,765 ($6,384) $86~227

34 % 68 % 6 % (8) % 100 %

2005 Operating revenues $1,368,624 $1,685~O85 $906,877 $1,001,287 $4,961,873
28 % 34 % 18 % 20 % 100 %

Net income(loss) $59,599 $88,502 $4,486 ($16,802) $135,785
44 % 65 % 3 0/0 (12) % 100 %

2006 Operating revenues $2)283)820 $2~O33,846 $863,243 $971,454 $6~152,363
37 % 33 % 14 0/0 16 % 100 %

Net income (loss) $71)027 $88~796 ($18,145) $6~O59 $147,737
48 % 60 % (12) 0/0 4 % 100 %

2007 Operating revenues $1,555,351 $2,005,277 $1,192,209 $982,222 $5,735,059
27 % 35 % 21 % 17 0/0 100 %

Net income (loss) $81~261 $106,505 ($13,360) ($5~914) $168~492

48 % 63 % (8) % (3) % 100 0/0

2008 Operating revenues $1,606,983 $2,408,631 $1,606,935 $1,416,793 $7,039,342
23 % 34 % 23 % 20 % 100 %

Net income (loss) $73}803 $111;534 ($6,588) $1}582 $180,331
41 % 62 % (4) % 1 % 100 %

2009 Operating revenues $1,653,451 $1,744,314 $760,427 $635,056 $4,793~248

35 % 36 % 16 % 13 % 100 %

Net income (loss) $75}963 $129,003 $1,964 ($15,952) $190,978
40 % 67 % 1 % (8) % 100 0/0

2010 Operating revenues $1,256,816 $1,879,055 $754~117 $771)072 $4>661,060
27 % 40 % 16 % 17 0/0 100 0/0

Net income (loss) $93,330 $114,126 ($3,154) $1,537 $205,839
45 % 56 % (2) % 1 % 100 %

2011 Operating revenues $1,117,226 $1,556,374 $833,168 $779,667 $4~286,435

26 % 36 % 20 % 18 % 100 %

Net income (loss) $73}997 $132,209 ($566) $1>961 $207,601
35 % 64 % o % 1 % 100 %

2012 Operating revenues $1,083,994 $1,225~509 $576,414 $552,566 $3,438~483

31 % 36 % 17 0/0 16 % 100 %

Net income $68,507 $109,111 $31,132 $7,967 $216,717
32 % 50 % 14 % 4 %' 100 %

2013 Operating revenues $1,034,155 $1,308,996 $857,935 $685~171 $3~886}257

26 % 34 % 22 % 18 % 100 %
Net income $80>465 $116,425 $38,768 $7,536 $243,194

33 % 48 % 16 % 3 % 100 %
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REGULATED AND NONREGULATED DATA

The following table summarizes certain information regarding the operation of the regulated and nonregulated businesses of the Company for each of the last
eleven years.

Operating Revenues (1) Net Income Identifiable Assets
2003 Natural Gas Distribution $ 1552~857 $ 62~137 $ 2~238~773

Nonregulated 1~247,O59 97551 386~722

Total $ 2>79Y~~n6 $ 71~688 $ 2~625A95

2004 Natural Gas Distribution $ 1~636,636 $ 63,096 $ 2,575,396
Nonregulated 1~283AOl 23)31 327~262

Total $ 2>920~O37 $ 86,227 $ 2>902~658

2005 Natural Gas Distribution $ 3~102~041 $ 81)17 $ 4~464,548

Regulated Transmission and Storage 72,863 27,582 558,606
Nonregulated 1,7867969 27~O86 587)93

Total $ (96t873 $ 135~785 $ 5,610~547

2006 Natural Gas Distribution $ 3,649>851 $ 53~OO2 $ 4~578~382

Regulated Transmission and Storage 69~582 26547 645~637

Nonregulated 2,432~930 68,188 495>528
Total $ 6,152~363 $ 147~737 $ 5,719>547

2007 Natural Gas Distribution $ 3)94~775 $ 73,283 $ 4,718~894

Regulated Transmission and Storage 84~344 34,590 689)74
Nonregulated 2,455>940 60,619 486~929

Total $ 5)35~U5Y $ 168A92 $ 5,895)97

2008 Natural Gas Distribution $ 3,472,375 $ 92,648 $ 5~O55~242

Regulated Transmission andStorage 108,116 41A25 749~231

Nonregulated 3A58~851 46~258 582,226
Total $ 7~O39)42 $ 180,331 $ 6~386~699

2009 Natural Gas Distribution $ 2,808,134 $ 116~807 $ 5,117532
Regulated Transmission and Storage 119A27 41~O56 834,078
Nonregulated 1,865,687 33)15 415A73

Total $ 4,793,248 $ t90,978 $ 6)67~O83

2010 Natural Gas Distribution $ 2~782,993 $ 125,949 $ 5A18)76
Regulated Transmission andStorage 97,023 41A86 913,829
Nonregulated 1~781~O44 38A04 431,186

Total $ 4~661~O60 $ 205,839 $ 6~763,791

2011 Natural Gas Distribution $ 2A69,78 I $ 162)18 $ 5~857,O90

Regulated Transmission and Storage 87)41 52A15 COO4,124
N onregulated 1~729,513 (7,532) 421,657

Total $ 4~2S6,435 $ 207,601 $ 7~282~871

2012 Natural Gas Distribution $ 2)44,376 $ 148)69 $ 5>991,472
Regulated Transmission and Storage 92,604 63>059 1~148~OO6

Nonregulated 1~201~503 5~289 356,197
Total $ 3A38,483 $ 216~717 $ 7A95,675

2013 Natural Gas Distribution $ 2)94,418 $ 163,707 $ 6,185544
Regulated Transmission and Storage 89,011 68)60 1~413,165

Nonregulated 1A02~828 11~227 341,692
Total $ 3~886,257 $ 243,194 $ 7}J4UAul

The regulated business as of September 30~ 2013 was comprisedof the Company's six regulated natural gas distribution divisions: Colorado-Kansas
Division, Kentucky/Mid-States Division, Louisiana Division> Mid-Tex Division, Mississippi Division and West Texas Division, as well as the regulated
transmission and storage division.

OUf nonregulated businesses primarily include the operations of Atmos Energy Marketing, LLC and Atmos Pipeline and Storage, LLC. For an expanded
discussion of each of these companies and other nonregulated operations, please see the Company's Annual Report on Form lO-Kfor the year ended
September 30, 2013.

(1) Operating revenues for fiscal years 2007 through 2013 excludes revenues from discontinued operations. Discontinued operations were not reported
separately for years prior to fiscal 2007.
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CORPORATE DEVELOPMENT

Acq uisitions and Mergers

The Company has achieved eight significant acquisitions as summarized below:

1. Property
Business
Meters in service
Acquisition date
Acquisition cost

Regulatory body
Accounting method
Financing

2. Property
Business
Meters in service
Acquisition date
Acquisition cost

Regulatory body
Accounting method
Financing

3. Property
Business
Meters in service
Acquisition date
Acquisition cost

Regulatory bodies

Accounting method
Financing

4. Property
Business
Meters in service
Merger Date
Merger cost

Regulatory bodies

Accounting method
Financing

5. Property
Business

Acquisition date
Acquisition cost
Accounting method
Financing

Trans LouisianaGas Company, Inc.
Intrastate natural gas distributor in Louisiana
69,000 (at acquisition)
January i, 1986
$34.1 million inclusive of acquisition expenses plus assumption of approximately $10 minion in long-term
debt
Louisiana Public Service Commission
Purchase
$35~OOO~OOORevolving credit/term facility

Western Kentucky Gas Utility Corporation
Intrastate natural gas distributor in Kentucky
147,000 (at acquisition)
December 1~ 1987
$67.5 million inclusive ofacquisition expenses plus assumption of approximately $17.6 million in long
term debt
Kentucky Public Service Commission
Purchase

Initially funded with $31,500,000 interim revolving credit facility with a bank and $30,000,000 Senior
Notes. Interim revolving credit facility was retired with proceeds ofequity offering in June 1988.

Greeley Gas Company
Intrastate natural gas distributor in Co., Ks., and Mo.
98,000 (at acquisition)
December 22, 1993

Approximately 3.5 million (post-split) shares ofAtmos stock, the assumption of approx. $20 million in
long-term debt and $1.7 million in acquisition expenses
Colorado Public Utilities Commission, Kansas Corporation Commission and Missouri Public Service
Commission
Pooling of interests

Exchanged 3~493~995 (post-split) shares ofAtmos stock for all the outstanding shares ofGGC

UnitedCities Gas Company
Intrastate natural gas distributor in Ga., Tn., Va., S.C. (subsequently sold), Il., Ia., and Mo.
307,000 (at merger)
July at, 1997
Approximately 13.3 million shares ofAtmos stock, the assumption of approx. $149 million in long-term
debt and $49 million in merger and integration costs
Missouri Public Service Commission, Georgia Public Service Commission, South Carolina Public Service

Commission, Tennessee Regulatory Authority, IllinoisCommerce Commission, Iowa Utilities Board,
Virginia State Corporation Caromission
Pooling of interests

Exchanged 13,320~221 shares ofAtmos stock for all the outstanding shares ofUnited Cities Gas Company

Remaining 55 percent interest in Woodward Marketing, L.L. C.

Management ofnatural gas requirements for municipalities, local gas utility companies and industrial
customers
April I, 2001
$26.7 million inclusive ofacquisilion expenses
Purchase
Exchanged t423~193 restricted shares ofAtmos common stock
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CORPORATE DEVELOPMENT (Continued)

Acquisitions and Mergers (continued)

6. Property
Business
Meters in service
Acquisition date
Acquisition cost
Regulatory body
Accounting method

Financing

7. Property
Business
Meters in service
Acquisition date
Acquisition cost

Regulatory body
Accounting method
Financing

8. Property
Business
Meters in service
Acquisition date
Acquisition cost

Regulatory body

Accounting method
Financing

Louisiana Gas ServiceCompany
Intrastate natural gas distributor in Louisiana
279 ~000 (at acquisition)
July i, 2001
$363.4 million inclusive of acquisition expenses
Louisiana Public Service Commission
Purchase

Primarily funded with a $350 million debtoffering

Mississippi Valley Gas Company
Intrastate natural gas distributor in Mississippi
260,000 (at acquisition)
December 3, 2002
$75.0 million cash, $75.0 million ofAtmos common stock and the repayment of

approx. $45.0 million of outstanding long-term debt.
Mississippi Public Service Commission
Purchase

Issued 3,386,287 shares ofAtmos common stock and used a $150.0 million short
term unsecuredcornm itted creditfacility to provide the initial funding for the
cash portion of the acquisition and the repayment of the outstanding long-term

debt. The short-term credit facility was replaced with a $250 million debt
offering in January 2003.

TXU Gas Company
Intrastate naturalgas distributor and pipeline operations in Texas
1,500,000 (at acquisition)
October 1~ 2004
$1.9 billioncash (after closingadjustments and before transaction costs and
expenses)
Various municipalities we serve,with exclusive appellate jurisdiction by the
TexasRailroadCommission
Purchase
Issued9,939,393 shares of Atmos commonstock (net proceeds of $235.7
minion) and issued $1.7 billion in commercial paper backstopped by a senior
unsecured revolving credit agreement. In October 2004, the commercialpaper
was paid off with the issuance of $1.4 billion of senior unsecured notes and the
issuance of 16.1 million shares of Atmos commonstock (net proceeds of $382.5
million before other offering costs).

The Companyhas also achieved several small acquisitions including Oceana Heights Gas Company in Thibodaux, Louisiana and
distribution systems in Wino Parish and LaFourche Parish, Louisiana. In May 2000~ we acquiredthe Missouri natural gas distribution
assets of AssociatedNatural Gas for approximately $32.0 million, serving approximately 48,000 meters. In March 2004~ we acquired
the natural gas distribution assets of ComFurT Gas Inc. for approximately $2.0 mil lion which served approximately 1,800 customers.

In August 20 12~ we campleted the sale of substantially all of our natural gas distribution assets located in Missouri, Illinois and Iowa
representing approximately 84~OOO customers to Liberty Energy (Midstates) Corp., an affiliate of Algonquin Power & Utilities Corp. for
a cash price of approximately $128 million, pursuant to an asset purchase agreement executed on May 12~ 2011.

In April 2013, we completed the sale of substantially all of our natural gas distribution assets and certain related nonregulatcd assets
located in Georgia representingapproximately64,000 customers to Liberty Energy (Georgia)Corp., an affiliate of Algonquin Power &
Utilities Corp. for a cash price of approximately $153 million, pursuant to an asset purchase agreement executed on August 8, 2012.
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GLOSSARY

Amortize H An allocation of cost to reflect a reduction to asset book value each year until only the salvage value, ifany, remains.

Assets - Items of value owned by the company, typically items such as cash, property> and debts owed to the company.

Bef - Abbreviation for 1,000,000,000 (one billion) cubic feet.

Balance sheet - A statement of financial position at a stated datethat shows the assets, liabilities and shareholders? equity of a
company.

Capitalize - To record and carry forward into future years any expenditure that will produce revenueor a benefit during those future
years.

Cash equivalents - The company considers an highly liquid instruments purchased with a maturity of three months or less to be cash
equivalents.

Commercial service - Covers service to customers engaged in wholesale or retail trade} communications, finance, fisheries, forestry,
government, insurance, real estate, transportation, etc., and to customers not directly involved in other classes of service.

Consolidated financial statements - Statements showing the financial condition and operating results of the parent and subsidiary
companies as if they wereone organization.

Contingent liability - An obligation that may arise in the future that relates to a past transaction or event. The obligation is deemed
possible but not probable.

Current asset - Cash and any other items the company owns that will be converted to cash or useful goods or services within a year.

Current liability - A short-term indebtedness to be paid within a year.

Cush ion gas - The gas required in a reservoir, used for storage of natural gas, so that reservoir pressure is such that the working gas
may be recovered.

Deferred charges - Expenditures whose benefit will be realized in future years. The amounts will be charged against income over a
period of years to properly match the expenses with the related benefit.

Deferred credits - Income items that have been received but not yet earned or liabilities incurred but not yet due. These will be
recognized in the year they are earned.

Depreciation R An allocation of cost to reflect the gradual loss ofproductivity of a fixed asset by age or usage.

Deregulation - The act of ending certain federal government controls over the price of natural gas sold in interstate commerce.

Gross profit - Operating revenues less purchased gas cost.

Heating degree day w A heating degree day is equivalent to each degree that the averageof the high and the low temperatures for a day
is below 65 degrees. The greater the number of heating degree days, the colder the c1imate. Heating degree days are used in the natural
gas industry to measure the coldness of weather experienced and to compare relative temperatures between one geographic area and
another.

Ind ustria I service M Covers service to customers engaged primarily in a process which either involves the extraction of raw materials
from the earth, or a change of raw or unfinished materials into another form or product. Also includes service to natural gas irrigation
wells.

Infrastructure Program - A rate making program which allows natural gas utility companies the opportunity to include in their rate
base annually approved capital costs incurred.

LDC - Local distribution company.

Liabilities - Amounts owed by the corporation to others.

Line of credit - Agreementsby banks to make a loan not to exceed a specified amount when needed by the corporation.

Long-term debt - Debts to be repaid with a maturity of more than one year.

Mcf - Abbreviation for 1,.000 cubic feet, which is the customary unit for measuringvolumes of natural gas.

1\1Mcf- Abbreviation for 1,000,000 (one million) cubie feet.
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Net incorne - All revenues less all costs of doing business.

Net income per share - Net income available to common shareholders divided by the weighted average number of shares of
common stock outstanding during the period.

No notice service - A FERC Order 636 interstate pipeline service combining transportation, storage and balancing functions
generally designed to allow an LDC shipper to receive pipeline services with limited prior scheduling or notice to the pipeline.

Operating- income - Excess of revenues over the related expenses; income before federal income taxes and interest.

Peak-shaving - Using sources of energy, such as natural gas from storage, to supplement the norrnal amounts ,delivered to
customers during peak-use periods. Using these supplemental sources prevents pipelines from having to expand their delivery
facilities just to accommodate short periods of extremely high demand.

Pooling of interests ~ A business combination in which the voting stock of one company is acquired by another through an
exchange of stock and not through the disbursement of cash or other resources. The reported income of the constituents for prior
periods is combined and restated as income of the combined corporation.

Ps ia - Abbreviation for pounds per square inch absolute. It is a measure of pressure.

Public authority R A municipal, state, federal, school, county or precinct account, i.e., account with any governmental

subdivision.

Purchase accounting ~ A method of accounting for a business combination in which one company is acquired by another by
paying cash, transferring assets, or by issuing debt. The acquiring corporation records at its cost the acquired assets less
liabilities assumed. The reported income 'of the acquiring corporation includes the operations of the acquired company after

acquisition.

Residential service - Covers service to customers for domestic purposes (single, multifamily or mobile homes, etc.). In

residential service, the number of housing units within a structure determines the customer classification.

Retained earnings - Cumulative earnings retained in the business.

Shareholders' equity w The financial investment shareholders have in the company. It is represented by the difference between

total, assets and total Iiabil ities,

Stated value - The nominal or face value of a security. It is not related to the actual value of the stock or the company.

Subsidiary - A corporation owned by a parent company through ownership of the subsidiary's voting stock.

Underground gas storage fields - Natural gas reservoirs located near gas users into which gas may be pumped during periods
of low demand and recovered on peak demand days. This increases gas supply on peak demand days without incurring peak day
demand charges from gas suppliers.

W cather normalization adjustment (WNA) - Rate adjustments approved by certain regulatory commissions that allow a
company to increase the base rate portion of customers' bills when weather is warmer than normal and decrease the base rate
when weather is colder than normal.

Working capital - Excess of current assets over current liabilities.
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The purpose ofthis summary is to provide historical financial and statistical information and current facts about Atmos
Energy Corporation (the "Company"). It should be used in conjunction with the Company's 2014 Annual Report on Form ]0
K. It is not intended to be used in any way in conjunction with the sale or purchase of any securities ofAtmos Energy
Corporation or its subsidiaries. The financial and operating data in this summary are presented on a cansoIidated basis without
extensive footnoting and are unaudited. In addition, the data provided in this summary is included for financial reporting
purposes and may not be appropriate for rate making purposes.
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Year ended September 30

2014 2013 2012 2011

Balance Sheet Data at September 30 (In thousands)

Capital expenditures....................................................................................... $ 835)51 $ 845,033 $ 732~858 $ 622~965

Net property~ plant and equipment................................................................. 6,725,906 6)030,655 5A75~604 5,147,918

Working capital .............................................................................................. (l34~810) (301)53) (447,992) 143)55

Total assets...................................................................................................... 8594~704 7~934~268 7A95,675 7,282,871

Shareholders' equity ....................................................................................... 3,086,232 2,580,409 2,359,243 2,255,421

Long-term debt, excluding current maturities................................................ 2,455,986 2,455,671 1,956,305 2,206,117

Total capitalization......................................................................................... 5542~218 5,O36~O80 4,315,548 4,461,538

Income Statement Data (In thousands, except per share data) (1)

Operating revenues (2) •....•..................................................•.....•.•...•.•.••••••••.••.• $ 4,940,916 $ 3~875A60 $ 3A36~162 $ 4)00,665

Gross profit..................................................................................................... 1,582,426 lA]2~050 ])23~739 1,300,820

Income from continuing operations ............................................................... 289,817 230,698 192,196 189~588

Income from discontinued operations,net of tax........................................... 12,496 24521 ]8~O13

Net income ..................................................................................................... 289>817 243, [94 216}17 207~601

Income per share from continuing operations - diluted (3) ••..•..•..•..•..•..•...•..•.. 2.96 2.50 2.10 2.07

Income per share from discontinued operations ~ diluted (3) .•.....•.....•..•...•..•.. 0.14 0.27 0.20

Net income per share ..diluted (3) •••••••••••••••••••••••••••••••••••••••••.•.•••.••.•..•..••..••.••. 2.96 2.64 2.37 2.27

Com mOD Stock Data

Shares outstanding (In thousands)

End of year .................................................................................................. 100)88 90,640 90~240 90~296

Weightedaverage diluted shares (3) ••••••••••••••••••••••••••••••••••••••••••••.••••••••••••.••• 97,608 9t711 91,172 90,652

Cash dividends per share ................................................................................ $ 1.48 $ lAO $ 1.38 $ 1.36

Shareholders of record.................................................................................... 15,807 16,662 17)75 18~680

Market price - High ........................................................................................ $ 53.40 $ 45.19 $ 36.94 $ 34.98

Low......................................................................................... $ 41.08 $ 33.20 $ 30.60 $ 28.87

End of'year ............................................................................. $ 47.70 $ 42.59 $ 35.79 $ 32.45

Book value per share at end of year ............................................................... $ 30.74 $ 28.47 $ 26.14 $ 24.98

Price/Earnings ratio at end of year ................................................................. 16.[1 16.13 15.10 14.30

MarketIBookratio at end of year ................................................................... 1.55 1.50 1.37 1.30

Annualized dividend yield at end of year....................................................... 3.10/0 3.3% 3.90/0 4.2%

Customers and Volumes (as metered)

Consolidated regulated distribution sales volumes (MMcf) .......................... 317,320 272,773 255,725 289~927

Consolidated regulated distribution transportationvolumes (MMcf)............ 134A83 124)64 135~258 l34~O93

Consolidated regulated distributionthroughput (Mlvlcf)............................ 451,803 397~O37 390~983 424~020

Consolidated regulated pipelinc throughput (MMcf)..................................... 493,360 467J78 466,527 435,012

Consolidated nonregulateddelivered gas sales volumes (MMcf).................. 377,441 343,669 351,628 384~799

Meters in service at end of year...................................................................... 3) 15,069 3,011,980 3~116,5g9 3~213)91

Heating degree days ....................................................................................... 2~685 2~729 2~692 2,733

Degree days as a % ofnonnal ........................................................................ 1020/0 103% 970/0 99%

Regulated distribution average purchased gas cost per Mef sold .................. $ 5.94 $ 4.91 $ 4.64 $ 5.30

Regulated distribution average transportationfee per Mef ............................ $ 0.47 $ 0.45 $ 0.43 $ 0.46

Statistics

Return on average shareholders' equity .......................................................... 9.9% 9.7% 9.3% 9.1%

Number of employees .................................................................................... 4,761 4,720 4,759 4,949

Not regulated distribution plant per meter...................................................... $ 1~670 $ 1~567 $ 1,468 $ 1,362

Regulated distribution operation and maintenance expense per meter .......... $ 124 $ 126 $ 118 $ "Ill

Meters per employee .. regulateddistribution................................................. 679 662 680 676

Times interest earned before income taxes..................................................... 4.63 4.01 3.27 3.13

m In Angnst 2012, we cornpleted the sale of 0 1lI regulated distribution operations in Missouri> Illinois and Iowa., representing approximately 84.000 customers and inA pol 2013>we completed the sale of ou r
regulated distribution operations in Georgia, representing approximately 64,000 customers. The results of operations for these four states have been separately reported as discontinued operations for fiscal years
2007 through 2013. These operations were not reported separately for years prior to fiscal 2007.

(::!lIn fiscal 2014. we retroactively reclassified certain amounts in our nonregulated segment's operating revenues to purchased gas cost to reflect all hedging activity in purchased gas cost for fiscal years 2008
through 2014. These amounts were not reclassified for years prior to fiscal 2008.
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2010 2009 2008 2007 2006 2005 2004

$ 542~636 $ 509A94 $ 472~273 $ 392A35 $ 425)24 $ 333~183 $ 190~285

4~793~O75 4,439,103 4)36,859 3~836~836 3,629,156 3)74,367 1,722521

(290~887) 9t519 78,017 149,217 (1,616) 151,675 283)10

6,763,791 6)67~O83 6)86,699 5,895)97 5,719,547 5~610,547 2,902,658

2,178,348 2,176,761 2~052A92 1,965,754 1,648,098 1,602A22 1,133,459

1,809,551 2,169,400 2) 19J92 2,126) 15 2,180)62 2,183J04 861)11

3,987~899 4,346,161 4,172,284 4,092,069 3,828,460 3~785,526 1,994,770

$ 4,670,711 $ 4,826,208 $ 7,006,992 $ 5,735,059 $ 6,152)63 $ 4,961,873 $ 2~920,O37

1,314)36 1;297,682 1,275,077 t201,781 1,216,570 1,117,637 562,191

189,851 175,026 166,696 153~610 147~737 135,785 86,227

15,988 15~952 13,635 14,882

205,839 190~978 180,331 168,492 147,737 135,785 86,227

2.03 1.90 1.84 1.74 1.81 1.72 1.58

0.17 0.17 0.15 0.17

2.20 2.07 1.99 1.91 1.81 1.72 1.58

90~164 92,552 90;>815 89)27 81,740 80,539 62~800

92,422 91,620 89,941 87,486 81,173 79,012 54A16

$ 1.34 $ 1.32 $ 1.30 $ 1.28 $ 1.26 $ 1.24 $ 1.22

19,738 20,790 21;>756 22,829 24~690 26,242 27,555

$ 30.06 $ 28.80 $ 29.46 $ 33.11 $ 29.11 $ 29.76 $ 26.86

$ 26.41 $ 20.20 $ 25.09 $ 26.47 $ 25.79 $ 24.85 $ 23.68

$ 29.25 $ 28.18 $ 26.62 $ 28.32 $ 28.55 $ 28.25 $ 25.19

$ 24.16 $ 23.52 $ 22.60 $ 22.01 $ 20.16 $ 19.90 $ 18.05

13.30 13.61 13.38 14.83 15.77 16.42 15.94

1.21 1.20 1.18 1.29 1.42 1.42 1.40

4.6% 4.7% 4.90/0 4.5% 4.4% 4.4% 4.80/0

322,628 282~117 292,676 297~327 272,033 296~283 173~219

131,547 126~768 136~678 130,542 121,962 114:)851 72,814

454,175 408,885 429,354 427,869 393,995 411,134 246,033

428,599 528,689 595,542 505A93 410,505 373,879

353,853 370,569 389,392 370~668 283,962 238~O97 222,572

3,186,040 3,178,844 3,191,779 3,187,]27 3,181)99 3,157,840 1,679)36

2,780 2,713 2,820 2,879 2,527 2,587 3,271

102% 1000/0 100% 100% 87% 89% 96%

$ 5.77 $ 6.95 $ 9.05 $ 8.09 $ 10.02 $ 7.41 $ 6.55

$ 0.46 $ 0.46 $ 0.43 $ 0,44 $ 0.49 $ 0.49 $ 0,36

9.1% 8.90/0 8.80/0 8.8% 8.9% 9.0% 9.1%

4,913 4~891 4,750 4~653 4~632 4,543 2~864

$ 1,243 $ 1,165 $ 1,091 $ 1,020 $ 969 $ 927 $ 994

$ 114 $ 116 $ 122 $ 119 $ 112 $ 110 $ 116

676 678 700 713 723 730 612

3.09 2.82 3.06 2.75 2.55 2.59 3.05

(3) As discussed in the Form lO~K, since we have non-vested share-based. payments with a nonforfeitable right to dividends or dividend equivalents (referred to as participating securities), we arc required to use the
two-class method of computing earnings per share as ofOctober I, 2009. The calculation of earnings per share using the two-class method excludes income attributable to our participating securities from the
numerator and ex-eludes the dilutive impact of those shares from the denominator. The presentation of earnings per share and weighted average diluted shares fur fiscal years 2006 through 2009 has been adjusled
to reflect tho retrospective adoption of this standard where appIicable in this stati stical summary. The presentation of earnings per share and weigh ted average diluted shares for fiscal years prior to 2006 was not

adjusted.

-5-



CASE NO. 2015-00343
FR_16(7)(1)

ATTACHMENT 2
CONSOLIDATED BALANCE SHEETS

September 30

2014 2013 2012 2011

(In thousands)

ASSETS

Property,plant and equipment

Regulatedplant ........................... + ••••••••••••••• + •••••••••••••••••••••••••••••••••• $ 8,094561 $ 7)40A99 $ 6~752~780 $ 6~516)28

Nonrcgulatcd plant......................................................................... 105~560 [O5~773 107~578 91)24

Construction in progress................................................................ 247~579 275)47 274,112 209,242

8,447,700 7,722,019 7)34,470 6,816,794

Less accumulated depreciation and amortization .......................... + •• 1,721,794 1,691,364 1,658,866 1,668,876

Net property, plant and equipment,............................................. 6,725,906 6,030,655 5A75,604 5,147,918

Current assets

Cash and cash equivalents ............................................................. 42)58 66~199 64~239 131~419

Cash held on deposit in margin account........................................

Accounts receivable,net ................................................................ 343AOO 301,992 234526 273)03

Materialsand supplies.................................................................... 5~704 5,511 5,872 4,113

Gas stored underground................................................................. 278~917 244,741 256A15 289~760

Assets from risk managementactivities .......................... + ••••• + ••••••• 45,827 11~966 24~707 18,344

Deferred gas cost............................................................................ 20~O69 15J52 31,359 33,976

Taxes receivable............................................................................. 5A81 3)41 1,291 9~215

Other current assets........................................................................ 34~ 184 28A31 209,553 250~823

Total current assets...............+ •••••••••••••••••••••• + •• + •••••••••••••••••••••••• + 775,840 677)33 827,962 1~Ol O~953

Goodwill ........................................................................................... 742~O29 741~363 740~683 7407000

Noncurrent assets from risk managementactivities......+ •••••••••••••••••• 13~O38 lO9:t354 2,283 998

Deferred charges and other assets........................ + •••••••••••••••••••••••••••• 337,891 375.,,763 449,143 383~OO2

$ 8,594~704 $ 7,934,268 $ 7A95~675 $ 7:)82,871

CAPITALIZATION AND LIABILn~IES

Shareholders)equity

Common stock ............................................................................... $ 502 $ 453 $ 451 $ 451

Additionalpaid-in capital .............................................................. 2J80~15t 1~765~811 1,745,467 1,732,935

Retained earnings ........................................................................... 917,972 775,267 660~932 570A95

Accumulatedother comprehensiveincome(loss) ...+ ••••••••••••••••••••• (12,393) 38~878 (47~607) (48,460)

Shareholders' equity................................................................. 3,086,232 2580A09 2)59)43 2)55,421

Long-term debt................................................................................... 2A55~986 2A55~671 1,956,305 2~206~117

Total capitalization................................................................... 5,542,218 5,036,080 4~315~548 4A61!;538

Current liabilities

Current maturitiesof long-termdebt ............................................. 131 2,434

Shart-term debt .............................................................................. 196~695 367:)984 570,929 206,396

ACCOlU1tS payable and accrued liabilities.+ •• + •••••••••••••••••• + •• + •• + •• + •••••• 311,604 241,611 215~229 291,205

Taxes payable................................................................................. 77~601 66~960 64,319 57~853

Customercredit balancesand deposits.......................................... 82~O85 76,313 100~926 106,743

Liabilities from risk managementactivities................................... 1,730 1,543 85;>381 15A53

Deferred gas cost............................................................................ 35~O63 16A81 23,072 8,130

Other current liabilities.................................................................. 205~872 207594 215~967 179,384

Total current liabilities............................................................. 910:)650 978,486 1~275~954 867,598

Deferred incometaxes ......................................... + ••••••••• + •••••••••••••••••• 1,286,616 1)64~O53 I~OI5,083 960~O93

Noncurrent] iabilities from risk managementactivities.................... 20,126 9,206 78~O89

Regulatorycost of removal obligation.............................................. 445)87 359,299 381)64 428,947

Pension and postretirementliabilities....................................... + •• + •••• 340:)963 358,787 457~196 438,936

Deferred credits and other liabilities................................................. 48,744 37~563 41,524 47~670

$ 8~594~704 $ 7,934~268 $ 7,495,675 $ 7,282,871
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2010 2009 2008 2007 2006 2005 2004

$ 6~284~773 $ 5,881,826 $ 5,553,922 $ 5~242A67 $ 4~943~215 $ 4~562~621 $ 2~526~827

99~623 99,594 96,174 84~154 83)63 69,063 68,547

157,922 105,198 80,060 69,449 74:>830 133~926 38~277

6,542,318 6~O86~618 5~730~156 5,396,070 5,101,308 4,765~610 2~633~651

1,749,243 1,647,515 1~593~297 1,559,234 1,472,152 1)91~243 911,130

4,793~O75 4,439,103 4,136,859 3,836~836 3,629~156 3,374,367 1,722,521

131,952 111,203 46,717 60,725 75,815 40)16 201,932

9,762

273,207 232,806 477,151 380)33 374~629 454,313 211,810

3,940 3,349 4,304 5,563 6,088 7,502 2,626

319,038 352J28 576,617 515,128 461,502 450~807 200~134

20,575 31,643 68)91 20J29 48,200 136)27 34,471

22,701 22,233 55)03 14,797 44,992 38,173 8)56

19)82 15)15 22,052 33,002 56~O34

84)97 59~863 34~869 37,698 50,285 84~650 43,497

875)92 828~940 1~285~104 1~O67)75 1)17545 1,22t450 703,226

739)14 738,603 736,998 734~976 735)69 734~280 241)68

937 14~O35 5,473 5,535 6)86 735 562

355,273 346A02 222~265 250~675 231~291 279,715 234~981

$ 6,763~791 $ 6,367,083 $ 6,386~699 $ 5~895~ 197 $ 5~719~547 $ 5~610~547 $ 2:)902,658

$ 451 $ 463 $ 454 $ 447 $ 409 $ 403 $ 314

1,714,364 1,791,129 1,744,384 1,700,378 1,467,240 1,426,523 I~OO5,644

486,905 405,353 343,601 281,127 224,299 178,837 142~O30

(23,372) (20~184) (35~947) (16,198) (43,850) (3)41) (14,529)

2~178)48 2,176,761 2,052A92 1~965~754 1~648~O98 1,602,422 1)33,459

1~809j551 2,169,400 2,119,792 2,126,315 2,180,362 2)83,104 861)11

3,987,899 4,346J61 4, t 72,284 4,092,069 3,828,460 3~785,526 1,994~770

360)31 131 785 3,831 3,186 3,264 5,908

126,100 72,550 350,542 150,599 382,416 144,809

266,208 207A21 395)88 355~255 345J08 461)14 185~295

56~616 49,821 53,639 50~288 50,673 66,083 22,930

114,215 117,824 102,825 97,683 112,803 89,918 44;>474

49,673 21,482 58,914 21,339 30,669 18,940 39,458

43,333 110,754 76~979 84,043 68~959 134~O48 54~514

149~803 157,438 168,015 154~920 125,347 151,399 67)37

1,166,079 737,421 1)07,087 917,958 1,119,161 I~069~775 419,916

829,128 570,940 441)02 370569 306~172 292,207 241,257

8~924 5,369 290 276 15,316 1,138

350,521 ·344,403 298~645 271,059 261)76 263A24 lO3~579

375,133 315,020 225~218 201~608 155~892 139,116 104,823

46~ 107 53,138 36,794 41,644 48)10 45~183 37,175

$ 6,763,791 $ 6)67~O83 $ 6,386~699 $ 5~895J97 $ 5,719,547 $ 5,610547 $ 2~902~658
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Yea r E nded September 30

2014 2013 2012 2011

(In thousa ads, except per share data)

2.27

2.07

0.20

676

20~508

21)84

150,763

106~819

425~986

207~601

417~784

25J81

223~832

30)70

177,767

189,588

18~013

1,452,721

1,300,820

2A70~664

219)73

2,039)23

(428A95)

4)OO~665

1~974~123

(426~999)

2~999~845

2.37 $
======

2.10 $

0.27

429)08

24~505

237,525

5,288

181,073

192,196

18)72

6,349

419

(15~063) -------
(l4~644)

141)74

98~226

216~717 $
======

1:)122,587

2,145,330 $

247)51

1)48,982

(305~501) -------
3A36~162

1~293~858

(304~022) -------
2~112,423

2.50 $

0.14

2.64 $

910,171

468567

19A53

235~079

243J94 $

501~879

230,698

7,202

5~294

1,318,257

2)99A93 $

268,900

1587~914

(380~847) -------
3,875,460

2.96 $

2.96 $

211,936

971~077

611)49

489~955

15J99

253,987

3~061~546 $

318~459

2~067~292

(506)81) -------
4~940~916

1~885~031

Operating revenues

Regulated distribution segment...................................................... $

Regulatedpipeline segment .

Nonregulatedsegment (1) ••.••..••.••..••.••.••.••..•..•..•...•.•..•..•..•..•..•..•..•..

Intersegment climinations .
-------

Total operating revenues .

Purchased gas cost

Regulated distributionsegment. .

Regulatedpipel ine segment .

Nonregulatedsegment (1) ..•..•...•..•...•.••..•..•..•..•...•..•.•..••.•..•..•••••••••••

Intcrsegment eliminations .
-------

Total purchased gas cost . -------
Gross profit .

Operating expenses

Operation .

Maintenance .

Depreciation and amortization .

Asset impairments .

Taxes, other than income . -------
Total operating expenses .

-------
Operating income .

Other income (expense)

Interest income .

Miscellaneous income (expense) . -------
Total other income (expense) .

Interest charges .

Incometax expense . -------
Income from continuingoperations .

Discontinuedoperations,net (2) •..••.•...•..•.••..•..••.••.••.••••••.•.•••••••••••••••••

Gain on sale of discontinuedoperations,net (2) •......•..•..•.....•..•.•...•..•

------
Net mcome........................................................................................ $

Diluted earnings per share

Income per share from continuing operations............................... $

Income per share from discontinuedoperations . -------
Net income per share - diluted....................................................... $

======
97~608

1.48 $

90,652

Cash dividends per share.................................................................. $
======

91~711

1.40 $ 1.38 $
====

1.36

Cash Dividends per Share

....._ _ _ _.._ _ _ _ .
$1.60

$1.50

$1.40

$1.30

$1.20

$1.10 I

2004

j

2005

I

2006

I

2007

•

2008

I

2009

I

2010

I

2011

...

I

2012

I I

2013 2014

0) In fiscal 2014~ we retroactivelyreclassified certain amounts in our nonregulated segment's operating revenues to purchased gas cost to reflect all hedging
activity in purchased gas cost for fiscal years 2008 through 2014. These amountswere not reclassified for years prior to fisca12008.
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CASE NO. 2015-00343
FR_16(7)(1)

ATTACHMENT 2

2010 2009 2008 2007 2006 2005 2004

$ 2~783~863 $ 2~808~933 $ 3A73~167 $ 3~ 195)93 $ 3~650~591 $ 3)03J40 $ 1~637)28

203~O13 209~658 195~917 163~229 141~133 142~952

2;>156,309 2)16~948 4,084)949 2,901,879 2)971)901 2~ 102~O53 1,632,757

(472,474) (509)31) (747~O41) (525,442) (611,262) (386,272) (350,448)

4~670~711 4~826~208 7~OO6~992 5,735,059 6,152)63 4,961,873 2,920~O37

1,785~22 ] 1,833,325 2,513)50 2,291~O10 2~725~534 2)95,774 1)34~594

4,918

2,042,218 2)02;>840 3,963,615 2,764,960 2,816,780 2,026,334 1,572)58

(470~864) (507,639) (745,050) (522,692) (606,521) (382,790) (349)O6)

3,356,575 3,528,526 5,731,915 4,533,278 4,935,793 3,844,236 2,357~846

1,314,136 1,297,682 1)75,077 1)01,781 1,216,570 1) 17,637 562)91

426,759 447,117 453,294 418~997 406~765 387525 203,590

27~862 32,125 33,088 30~316 26,653 28~756 10~880

208,539 209,143 192~993 191A43 185~596 178~OO5 96~647

5)82 6)44 22~947

187,143 ]79)71 189~653 179)35 19t993 174~696 57)79

850)03 872~938 869~O28 826A35 833j954 768;>982 368,496

463~833 424,744 406,049 375,346 382,616 348,655 193~695

970 1,427 2.;877 9~204 3;>291 4;>003 2,376

O~561) (4~795) (236) (283) (2,410) (1,982) 7J31

(591) (3)68) 2~641 8,921 881 2~O21 9,507

154)88 152,740 137,474 144~792 146;>607 132;>658 65,437

119~203 93,610 104,520 85,865 89,153 82~233 5t538

189)851 175~O26 166~696 153~610 147,737 135~785 86,227

15~988 15~952 13~635 14~882

$ 205,839 $ 190,978 $ 180,331 $ 168,492 $ 147,737 $ 135~785 $ 86~227

$ 2.03 $ 1.90 $ 1.84 $ 1.74 $ 1.81 $ 1.72 $ 1.58

0.17 0.17 0.15 0.17

$ 2.20 $ 2.07 $ 1.99 $ 1.91 $ 1.81 $ 1.72 $ 1.58

92A22 91,620 89,941 87,486 81)73 79~O12 54A16

$ 1.34 $ 1.32 $ 1.30 $ 1.28 $ 1.26 $ 1.24 $ 1.22

Net Income by Year

320 ...... _--_............ __ ....

280

d 240
:@ 200

160
~ 120

80
40
0

2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014

(2) We completedthe sale of our regulateddistributionoperations in Missouri,Illinois and Iowa in August 2012 and OUf natural gas distributionoperations in
Georgia in April 2013. The resul ts of operations for these four states have been separately reported as discontinued operations for fiscal years 2007 through
2013. These operations were not reported separately for years prior to fiscal 2007.
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CAS E NO. 2015-00343
FR_16(7)(1)

ATTACHMENT 2
CONSOLIDATED STATElVIENTSOF SHAREHOLDERS' EQUITY

Common Stock Accumulated
Additional Other

Number of Paid-in Comprehensive Retained
Shares Stated Value Capital Income (Loss) Earnings Total

(In thousands, except share and per share data)

Balance, September 30, 2003 .............................................................. 51A75,785 $ 257 $ 736~180 $ (lA59) $ 122,539 $ 857~517

Comprehensive income:

Net income ................................................................................... 86,227 86~27

Unrealized holding gains on investments, net. ............................. 615 615

Treasury lock agreements, net.. .................................................... (2L,268) (21,268)

Cash flow hedges, net .................................................................. 7,583 7~583

Total comprehensive income .................................................... 73,157

Cash dividends................................................................................. (66,736) (66,736)

Common stock issued

Public offering.............................................................................. 9,939)393 50 235,419 235A69

Direct stock purchase plan ........................................................... 556~856 3 13,726 13,729

Retirement savings plan ............................................................... 320~313 2 8)300 8~302

Long-term incentive plan ............................................................. 498~230 2 11~848 11)850

Long-term stock plan for Mid-States Div .................................... 6,000 94 94

Outside directors stock-for..fee plan............................................. 3~133 77 77

Balance, September 30~ 2004.............................................................. 62,799~710 314 I,005~644 (14,529) 142~O30 1,133A59

Comprehensive income:

Net income ......... >••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 135~785 135)785

Unrealized holding gains on investments. net.,............................ 1)528 1,528

Treasury lock agreements, net., .................................................... (2~714) (2~714)

Cash flow hedges, net ................................................... ,.............. 12,374 12~374

Total comprehensive income .................................................... 146,973

Cash dividends.............................................................................. ,.. (98~978) (98,978)

Common stock issued

Public offering.............................................................................. 16,lOO~OOO 80 381~271 381~351

Direct stock purchase plan ....................... ,................................... 450~212 3 12A86 12A89

Retirement savings plan ............................................................... 441)50 2 11~767 1l~769

Long-term incentive plan ............................................................. 745~788 4 14Jl6 14~120

Employee stock-based compensation .......................................... 1~175 1~175

Outside directors stock-for-fee plan ............................................. 2)41 64 64

Balance, September 30~ 2005 .............................................................. 80,539~401 403 1,426~523 (3,341) 17K,837 1,602A22

Comprehensive income:

Net income ...................................... ,............................................ 147~737 147,737

Unrealized holding gains on investments, net., ............................ 882 882

Treasury lock agreements, net. ..................................................... 3A42 3A42

Cash flow hedges, net .................................................................. (44,833) (44)833)

Total comprehensive income .................................................... 107,228

Cash dividends ................ <+ ••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• (102,275) (102,275)

Common stock issued

Direct stock purchase plan ........................................................... 387~833 2 lO~391 10)393

Retirement savings plan ............................................................... 442~635 2 11~918 11,920

Long-term incentive plan ............................................................. 366~905 2 8~976 8,978

Long-term stock plan for Mid-States Division ............................ 300 5 5

Employee stock-based compensation ..<+ •••••••••••••••••••••••••••••••••••••• 9,361 9,361

Outside directors stock-far-fee plan ............................................. 2,442 66 66

Balance, September 30~ 2006 .............................................................. 81,739)516 $ 409 $ 1~467,240 $ (43~850) $ 224,299 $ 1)648,098
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CASE NO. 2015~OO343
FR_16(7)(J)

ATTACHMENT 2
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(Continued)

Common Stock Accumulated
Additional Other

Number of Paid-in Comprehensive Retained
Shares Stated Value Capital Income (Loss) Earnings Total

(In thousands, except share and per share data)

Balance, September 30~ 2006 .+ •••••• u.<+ ••••••••••••••••••••••••••••••••••••••••••••••••• 81~739,516 $ 409 $ 1,467~240 $ (43~850) $ 224r299 $ 1~648,O98

Comprehensive income:

Net income ................................................................................... 168A92 168A92

Unrealized holding gains on investments, net.. ............................ 1~241 1,241

Treasury lock agreements, net., .................................................... 6~288 6,288

Cash flow hedges, net ................................................... <+ ••••• + ••••••• 20~123 20~123

Total comprehensive income ......... + •••••••••••••••••••••••••••••••••••••••• +. 196~144

Cash dividends................................................................................. (1 Jl~664) (111~664)

Common stock issued

Public offering.............................................................................. 6,325~OOO 32 191~881 ]91~913

Direct stock purchase plan ........................................................... 325~338 2 9~866 9~868

Retirement savings plan ............................................................... 422~646 2 12~929 12~931

Long-term incentive plan. ............................................................. 511~584 2 7~547 7~549

Employee stock-based compensation .......................................... lO~841 10~841

Outside directors stock-for-fee plan......................................... ,... 2AS3 74 74

Balance, September 30) 2007.............................................................. 89,326~537 447 1,700~378 (16,198) 281,127 1,965~754

Comprehensive income:

Net income ................................................................................... 180,331 180~331

Unrealized holding losses on investments, net ............................ (1,897) (l~897)

Treasury lock agreements, net. ..................................................... 3,148 3~148

Cash flow hedges, net .................................................................. (21~OOO) (21~OOO)

Total comprehensive income .................................................... 160~582

Retroactive charge to record initial uncertain tax positions ............ (569) (569)

Cash dividends ................................................................................. (117,288) (1l7~288)

Common stock issued

Direct stock purchase plan ........................................................... 388,485 2 10,333 10,335

Retirement savings plan ............................................................... 558,014 3 15,116 15,119

Long-term incentive plan .............. ,.............................................. 538,450 2 5,592 5,594

Employee stock-based compensation .......................................... 12,878 12,878

Outside directors stock-for-fee plan ............................................. 3,197 87 87

Balance, September 30~ 2008 .............................................................. 90~814,683 454 1~744,384 (35,947) 343~601 2~O52,492

Comprehensive income:

Net income ................................................................................... 190~978 190~978

Unrealized holding losses on investments, net ............................ (1,820) (1~820)

Other than temporary impairment of investments, net.. ............... 3,370 3~370

Treasury lock agreements, net. ..................................................... 3~606 3~606

Cash flow hedges, net .................................................................. 10,607 10~607

Total comprehensive income .................................................... 206,741

Changes in measurement date for employee benefit plans .............. (7~766) (7,766)

Cas11 dividends ................................................................................. (121A60) (121A60)

Common stock issued

Direct stock purchase plan ........................................................... 407~262 2 8~743 8)45

Retirement savings plan ............................................................... 640~639 3 16~571 16,574

Long-term incentive plan ............................................................. 686~O46 4 8~O75 8,079

Employee stock-based compensation .......................................... 13~280 13,280

Outside directors stock-for-fee plan............................................. 3~O79 76 76

Balance) September 30~ 2009 ..... + •••••••••••••••••••••••••••••••••••••••••••••••••••••••• 92~551~709 s 463 $ 1~791,129 $ (20~184) $ 405,353 $ 2,176,761
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CASE NO. 2015-00343
FR_16(7)(I)

ATTACHMENT 2
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(Continued)

Common Stock Accumulated
Additional Other

Number or Paid-in Comprehensive Retained
Shares Stated Value Capital Income (Loss) Earnings Total

(In thousands, except share and per share data)

Balance, September 30~ 2009.............................................................. 92~551~709 s 463 $ 1~791~129 $ (20)84) $ 405,353 $ 2J76,761

Comprehensive income:

Net lnCOJnC •.••.••••••••.•.••.••.•..•.•.......•.....•.•.•.•..•..•..•..•.•..•..•..•..•..•..•... 205,839 205,839

Unrealized holding gains on investments, net. ............................. 1,745 1~745

Treasury lock agreements, net.. .................................................... 2,030 2~O30

Cash flow hedges, net .................................................................. (6,963) (6)963)

Total comprehensive income .................................................... 202)651

Repurchase of common stock .................................... <+ •••••••••••••••••••• (2,958,580) (15) (100A35) (100ASO)

Repurchase of equity awards ........................................................... (37~3(5) (1)191) (lJ91)

Cash dividends................................................................................. (124,287) (124~287)

Common stock issued

Direct stock purchase plan ........................................................... lO3~529 2~881 2,882

Retirement savings plan ............................................................ ~ .. 79,722 2~281 2,281

Long-term incentive plan ............................................................. 421,706 2 8~708 8,710

Employee stock-based compensation .......................................... lO~894 10,894

Outside directors stock-lor-fee plan ............................................. 3,382 97 97

Balance, September 30, 2010 .............................................................. 90~164,103 451 1~714,364 (23~372) 486~905 2,178)348

Comprehensive income:

Net income ................................................................................... 207,601 207,601

Unrealized holding losses on investments, net ............................ (1~647) (1,647)

Treasury lock agreements, net., .................................................... (28~689) (28,689)

Cash flow hedges, net .................................................................. 5)48 5)248

Total comprehensive income .................................................... 182,513

Repurchase ofcommon stock. ......................................................... (375,468) (2) 2

Repurchase ofequity awards ........................................................... (169,793) (I) (5~298) (5,299)

Cash dividends ................................................................................. (124,011) (124,011)

Common stock issued

Direct stock purchase plan ........................................................... (54) (54)

Long-term incentive plan ............................................................. 675,255 3 13,886 13)889

Employee stock-based compensation .......................................... 9,958 9~958

Outside directors stock-for-tee plan ............................................. 2~385 77 77

Balance, September 30, 20 II .............................................................. 90~296A82 451 1~732,935 (48A60) 570A95 2~255A21

Comprehensive income:

Net income ................................................................................... 216,717 216,717

Unrealized holding gains on.investments, net. ............................. 3~103 3,103

Treasury lock agreements, net ...................................................... (10,116) (10,116)

Cash flow hedges, net .................................................................. 7~866 7~866

Total comprehensive income .................................................... 2.l7~570

Repurchase ofcommon stock. ......................................................... (387,991) (2) (12~533) (12~535)

Repurchase ofequity awards ........................................................... (153~255) (5~219) (5)19)

Cash dividends ................................................................................. (125~796) (125~796)

Common stock issued

Direct stock purchase plan ........................................................... (65) (65)

Long-term incentive plan ......................................... ,................... 482~289 2 12,519 (484) 12~O37

Employee stock-based compensation .......................................... 17,752 17~752

Outside directors stock-for-fee plan ............................................. 2~375 78 78

Balance, September 30~ 2012 .............................................................. 90,239~900 s 451 $ 1~745,467 $ (47)607) $ 660~932 $ 2,359~243
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CASE NO. 2015-00343
FR_16(7) (1)

ATTACHMENT 2
CONSOLIDATED STATEMENTS OF SHAREIIOLDERS' EQUITY

(Continued)

Common Stock Accumulated
Additional Other

Number of Paid-in Comprehensive Retained
Shares Stated Value Capital Income (Loss) Earnings Total

(In thousands, except share and per share data)

Balance, September 30) 2012.............................................................. 90)39~900 $ 451 $ 1,745A67 $ (47,607) s 660)932 $ 2,359~243

Comprehen.s.ive income:

Net income ................................................................................... 243)194 243.194

Unrealized holding losses on investments, net ............................ (213) (213)

Interest rate agreements, net. ....................................................... 82,179 82,179

Cash flow hedges, net .................................................................. 4,519 4,519

Total comprehensive income .................................................... 329~679

Repurchase of equity awards ...... :.................................................... (133,449) (5J50) (5,150)

Cash dividends ................................................................................. (128,115) (128,115)

Common stock issued

Direct stock purchase plan ........................................................... (50) (50)

Long-term incentive plan ............................................................. 531~672 9~530 (744) 8~788

Employee stock-based compensation .......................................... 15~934 15,934

Outside directors stock-far-fee plan ............................................. 2,088 80 80

Balance, September 30, 2013 .............................................................. 90~640,211 453 1~765,811 38~878 775~267 2~580A09

Comprehensive income:

Net income ................................................................................... 289,817 289,817

Unrealized holding gains on investments, net .............................. 2~214 2,214

Interest rate agreements, net ......................................................... (56~287) (56,287)

Cash .flow hedges, net .................................................................. 2~&O2 2)802

Total comprehensive income .................................................... 238~546

Repurchase of equity awards ........................................................... (l90~134) (1) (8~716) (8,717)

Cash dividends, ....................................... <+ ••••••••••••••••••••• <+ ••• <+ ••••••••••• (146~248) (146,248)

Common stock issued

Public offering .............................................................................. 9)OO~OOO 46 390,159 390)205

Direct stock purchase plan ........................................................... 83~150 1 4~O66 4)067

Long-term. incentive plan ............................................................. 653,130 3 5~214 (864) 4,353

Employee stock-based compensation .......................................... 23,536 23)536

Outside directors stock-for-fcc plan ............................................. C735 81 81

Balance, September 30, 2014 .............................................................. IOO~388,O92 $ 502 $ 2)80~ 151 $ (12)93) $ 917~972 $ 3)76,049
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CAS E NO. 2015-00343
FR_16(7)(I)

ATTACHMENT 2
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended September 30

2014 2013 2012 2011

(In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES

(96)

27,737

(85~661)

3)64

(53~458)

23,904

1~237

(8~856)

16~756

70~053

207~601

30..,270

233)55

228

117)53

20~063

(20~806)

131,419

44~009

(533)

131,952

587,864

(5)99)

7~796

(622~965)

(4~421)

(627,386)

83)06

394A66

20~079

27,803

(360)31)

(124:>011)

32,578

28,417

(3,924)

10A48

(48~770)

(64,234)

8~592

(801)

(585)

22~780

5~288

(9,868)

(44~837) -------
(67~180)

131A19

216,717 $

246,093

484

104)19

26,876

12,507

602A16

586,917

354)41

(257~034)

(125~796)

(12,535)

(5)219)

1,606

128,223

(4~625) -------
(609)60)

(732~858)

243,194 $

(8~203)

236,928

679

141)36

23,407

(10,089)

627,252

(73~669)

31,979

20,441

(2,068)

110~628

31,912

2~641

(4~688)

(37~716)

(93~585)

6t3~127

(845,033)

153:;023

(4,904)

(696~914)

(208~O70)

493~793

(66,626)

(131)

(128) 15)

(5)50)

46

85,747

1~960

64~239

66~199 $

759,054

253~987

969

189~952

34,512

(10~183)

(8,717)

4)74

390)05

73,649

(23,941)

66)199

42~258 $
=======

(2)25) -------
(837~576)

(165,865)

(835)51)

Net income......................................................................................... $

Adjustmentsto reconcilenet income to net cash provided by
operating activities:

Asset impairments .

Gain on sale of discontinuedoperations .

Depreciation and amortization:

Charged to depreciationand amortization .

Charged to other accounts .

Deferred income taxes .

Other .

Net assets/liabilities from risk managementactivities .

Gain on sales of assets .

Changes in assetsand1iabilities net of effect of acquisitions

(Increase) decrease in cash held on deposit in margin account .

(Increase) decrease in accounts receivable .

(Increase)decrease in gas stored underground .

(Increase) decrease in deferred gas cost .

(Increase) decrease in other current assets .

(Increase) decrease in deferred charges and other assets .

Increase (decrease) in accounts payable and accrued liabilities .

Increase (decrease) in taxes payable .

Increase (decrease) incustomer deposits .

Increase (decrease) in other current liabilities .

Increase (decrease) in deferred credits and other liabilities .
-------

Net cash provided by operating activities .

CASH fLOWS USED IN IN\lESTING ACTIVITIES

Capital expenditures .

Acquisitions,net of cash received .

Proceeds from sale of assets, net .

Proceeds from sale of discontinued operations .

Other, net .
-------

Net cash used in investingactivities ..

CASH FLOWS FROM FINANCING ACTIVITIES

Net increase (decrease) in short-termdebt .

Net proceeds from issuance of long-term debt. .

Settlementof Treasury lock agreements .

Unwinding of Treasury lock agreements .

Repaymentof long-term debt .

Cash dividends paid .

Repurchaseof common stock .

Repurchaseof equity awards .

Issuance of common stock .

Net proceeds from equity offering . -------
Net cash provided (used) by financing activities . -------

Net increase (decrease) in cash and cash equivalents .

Cash and cash equivalentsat beginning of year . -------
Cash and cash equivalents at end ofyear $
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CASE NO. 2015-00343
FR_16(7)(1)

ATTACHMENT 2

2010 2009 2008 2007 2006 2005 2004

$ 205~839 $ 190~978 $ 180,331 $ 168,492 $ 147,737 $ 135}85 $ 86)27

5,382 6)44 22~947

216,960 217~208 200A42 198~863 185,596 178,005 96)647

}73 94 147 192 371 791 lA65

196}31 129,759 97,940 62)21 86~178 12~669 36~997

23,318 23~681 19,205 21,270 18,480 11,522 (1,772)

(6) 10) 81,364 (88~738) 16,539 6~852 (53,906) (24~O74)

(6;700)

636,911 648,466 409,327 473,821 468,161 284,866 188,790

9~762 (9~762) 17,903

(40A01) 244,713 (97,018) (6A07) 78,407 (166)692) 2,158

54,014 194~287 (54,726) (12)17) (10,695) (112}96) (31,030)

(31,692) 16,879 (4,712) 39)94 (79,908) 47,606 41,529

755 [~906 8~220 21,865 (68~677) 16)03 Ct715)

1~788 (97,669) 22,414 22~855 34~O65 30~232 16~O41

58,069 (181,978) 39,902 (8,428) (116,060) 224,375 4,586

6)795 (3~O15) 3)51 581 (15,084) 27~O79 12~520

(6~233) (5,331 ) (8~536) (l8~722) 13~144 23~O66 3,434

(8~872) 11,286 34,700 24,04& (7,697) 44,750 9A62

55,342 89~689 18~O11 10,505 6~O31 (21~883) 7,056

726A76 919)33 370,933 547~O95 311A49 386,944 270,734

(542,636) (509A94) (472~273) (392A35) (425)24) (333,183) (190,285)

( 1~916~696) (1~957)

27,919

(66) (7~707) (10~736) (10,436) (5,767) (2)31) (570)

(542,702) (517~20 I) (483~OO9) (402~871) (43t091) (2)52~OI0) (164)893)

54,268 (283,981) 200,174 (213,242) 237,607 144~809 (118~595)

445~623 247~217 1)85~847 5,000

t,938 4~750 (43~770)

(131) (407,353) (10,284) (303,185) (3,264) (I03A25) (9}13)

(124,287) (121A60) (117~288) (111,664) (102~275) (98,978) (66,736)

(100,450)

(1~191)

8,766 27~687 25A66 24~897 23~273 37)83 34,715

191~913 381)584 235~737

(163~O25) (337:<546) 98,068 (159,314) 155,341 1~703,250 80A08

20}49 64A86 (14~OO8) (l5~O90) 35,699 (161~8 (6) 186,249

111,203 46)17 60,725 75~815 40~116 201,932 15~683

$ 131,952 $ 111)03 $ 46,717 $ 60~725 $ 75~8] 5 $ 40,116 $ 201~932
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CASE NO. 2015-00343
FR_16(7)(l)

ATTACHMENT 2
PROPERTY, PLANT AND EQUIPMENT

Balance at
beginning of Additions at Retirements Balance at

Year ended period cost (1) or sales Other (2) end of period

(In thousa nds)

Regulatedplant.....+ ••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• $ 2,378,626 $ 169,526 $ 38)953 $ 17)628 $ 2~526~827

Nonregulatedplant ........................................................................... 85)66 994 185 (17~628) 68,547

Construction in progress................................................................... 16)47 22~130 38,277

September 30~ 2004 ....................................................................... $ 2A80~139 $ 192,650 $ 39)38 $ $ 2~633,651

Regulated plant................................................................................. $ 2~526~827 $ 2~O68~684 $ 34~988 $ 2~O98 $ 4,562,621

Nonregulated plant ........................................................................... 68~547 516 69~O63

Construction in progress ................................................................... 38)277 95~649 133~926

Septcmber 30, 2005....................................................................... $ 2,63\651 $ 2,164~849 $ 34,988 $ 2,098 $ 4,765,610

Regulatedplant................................................................................. $ 4562,621 $ 485~720 $ 105J 13 $ (13) $ 4~943)15

Nonregulated plant ........................................................................... 69~O63 14~200 83,263

Construction in progress ................................................................... 133,926 (59,096) 74~830

Septcmber 30, 2006....................................................................... $ 4~765~610 $ 440,824 $ 105J 13 $ (13) $ 5,101)08

Regulated plant................................................................................. $ 4,943,215 $ 370,700 $ 71A61 $ 13 $ 5,242,467

Nonregulatedplant ........................................................................... 83,263 891 84)54

Construction in progress ................................................................... 74,830 (5,381) 69A49

September30~ 2007............................................ .'.......................... $ 5,101,308 $ 366,210 $ 71)461 $ 13 $ 5)96~O70

Regulated plant................................................................................. $ 5,242A67 $ 423)27 $ 111~872 $ $ 5~553,922

Nonrcgulatedplant ........................................................................... 84)154 12~O20 96)74

Construction in progress ................................................................... 69,449 10~611 80~O60

September 30~ 2008 ....................................................................... $ 5,396,070 $ 445~958 $ 11 t872 $ $ 5~730,156

Regulated plant................................................................................. $ 5~553,922 $ 429~687 $ 99A15 $ (2)68) $ 5,881,826

Nonregulatedplant ........................................................................... 96~174 7)21 ·68 (3~633) 99,594

Constructionin progress.......+ ••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 80,060 45,063 (19~925) lO5~198

September 30, 2009...........+ ••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• $ 5,730,156 $ 481,871 $ 99,483 $ (25~926) $ 6~O86~618

Regulated plant........ + •••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• $ 5,881,826 $ 469~295 $ 65~782 $ (566) $ 6,284,773

Nonregulatedplant ........................................................................... 99,594 1)981 855 (l~O97) 99)623

Construction in progress................................................................... 105,198 32)799 19,925 157,922

September30~ 2010....................................................................... $ 6)086,618 $ 504)075 $ 66~637 $ 18~262 $ 6,542,318

Regulatedplant................................................................................. $ 6~284~773 $ 508,423 $ 94)37 $ ( 182~631) $ 6,516,228

Nonrcgulated plant ........................................................................... 99~623 1~166 (9A65) 91,324

Construction in progress ................................................................... 157~922 51~983 (663) 209,242

September30.; 2011 ....................................................................... $ 6)542)18 $ 561~572 $ 94)37 $ (192)59) $ 6,816,794

Regulated plant................................................................................. $ 6,516,228 $ 591)30 $ 166:t041 $ (188}37) $ 6,752~780

Nonregulatcdplant ........................................................................... 91,324 18~916 3 (2)659) 107578

Construction in progress................................................................... 209,242 66)94 (1524) 274J 12

September 30~ 2012....................................................................... $ 6,816,794 $ 676~640 $ 166~O44 $ (192,920) $ 7J34A70

Regulatedplant................................................................................. $ 6~752~780 $ 806~563 $ 217,916 $ (928) $ 7)40A99

Nonregulatedplant ..................................................... + ••••• + •• + •••••••• + ••• lO7~578 1~746 \551 105,773

Construction in progress ....................... + ••••••••••••••••••••••••••••••••••••••••••• 274~112 (551) 2~186 275~747

September 30, 2013 ................................................. + ••••• + ••••••••••••••• $ 7~ 134A70 $ 807~758 $ 221,467 $ 1~258 $ 7~722,O19

Regulated plant....................... + ••••••••••••••••••••••••••••••••••••••••••••••••••••••••• $ 7)40A99 $ 865,010 $ 119,943 $ 8~995 $ 8~O94561

Nonregulated plant ........................................................................... 105)73 359 822 250 105,560

Construction in progress.........+ ••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 275}47 (28,168) 247,579

Septcmber 30, 2014.................+ •••••••••••••••••• + •• + ••••••••••••••••••••••••••••••• $ 7~722,OI9 $ 837~201 $ 120~765 $ 9,245 $ 8A47~700

(l) Additions at cost includecapital expenditures and acquisitions treated as a purchase.
(2) Other includesthe reclassification of assets held for sale to other current assets.
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CASE NO. 2015-00343
FR_16(7)(1)

ATTACHMENT 2
ACCUMULATED DEPRECIATION AND AMORTIZATION

Year ended

Balance at
beginning of

period

Additions
charged to
costs and
expenses

Deductions 
retirements,
renewals and
replacements

(In thousands)

Other (1)
Balance at

end of period

September 30~ 2004.......................................................................... $

September 30~ 2005 $

855,745 $ 98,112 $

178~796 $

43,201 $

TIJ67 $

474 $ 911)30

372A84 $ 1)91)43

September 30~ 2006 $ 1)91,243 $

September 30~ 2007 $ 1,472)52 $

September 30, 2008.......................................................................... $ 1,559)234 $

September 30~ 2009 $ 1,593,297 $

September 30, 20 10 +. $ 1,647~515 $

September 30~ 2011 +..+.... $ 1~749~243 $

September 30, 2012.......................................................................... $ 1~668~876 $

September30~ 20 j 3 $ 1,658,866 $

September30> 2014.......................................................................... $ 1,691,364 $

199,055 $

200,589 $

217,302 $

217)33 $

233)83 $

237,607 $

]05,058 $

111~973 $

166526 $

163,084 $

115,405 $

258,083 $

210,706 $

210,688 $

$ lA72,152

$ 1559~234

- $ 1593~297

$ 1~749,243

(55,667) $ 1,668,876

(45,881) $ 1,658,866

5,579 $ 1,691,364

- $ 1,721,794

Depreciation is providedat variousrates on a straight-line basis over the estimated useful livesof the assets.

(1) Other includes accumulated amortization from acquisitions treated as a purchase and the reclassification ofassets held for sale to other current assets.
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CASE NO. 2015-00343
FR_16(7){I)

ATTACHMENT 2
LONG-TERM AND SHORT-TERM DEBT

September 30

2014 2013 2012

(In thousands)

2011

$ 500~OOO $ 500~OOO $ 500,000 $ 500,000

250~OOO 250~OOO 250~OOO 250,000

450,000 450~OOO 450,000 450~OOO

200)000 200,000 200~OOO 200~OOO

400,000 400,000 400)000 400~OOO

500)000 500,000

150~OOO 150,000 150~OOO 150~OOO

IO~OOO lO~OOO 10:)000 10)000

131 262

250~OOO

2)03

2,460,000 2A60,OOO 1,960J31 2,212~565

(4,014) (4)29) (3,695) (4~O14)

(131) (2,434)

$ 2,455,986 $ 2,455,671 $ 1,956,305 $ 2)O6~117

$ $ $ 131 $ 2,434

196,695 367,984 570,929 206,396

$ 196,695 $ 367~984 $ 571,060 $ 208,830

6.2% 6.2% 6.60/0 6.5%

1.1% 1.3% 1.90/0 1.9%

5.8% 5.6% 5.50/0 6.10/0

Long-term Debt

Unsecured 4.95% Senior Notes, due 10/15/2014 .

Unsecured 6.350/0 SeniorNotes, due 6/15/2017 .

Unsecured 8.500/0 Senior Notes, due 31l5/2019 .

Unsecured 5.950/0 Senior Notes, due 10/1512034 .

Unsecured 5.500/0 Senior Notes, due 6/1512041 .

Unsecured 4.150/0 Senior Notes, due 1/15/2043 .

Unsecured 6.750/0 Debenturesdue 7/15/2028 .

Medium term notes, 6.27% through 6.67%~ due 20 10 through 2025 .

Rental property fixed rate term note 7.90/0, due in installments through 2013

Unsecured 5.125% Senior Notes, redeemed August 2012 .

Unsecured 100/0 Notes, redeemed December 20 II .

Unsecured 7.375% Senior Notes, redeemed May 2011 .

Unsecured 4.00% Senior Notes, redeemedApri12009 .

First Mortgage Bonds, 7.50% through 11.32%~ due 2000 through 2022 .

Unsecured floating rate Senior Notes, due 7/15/2007 .

Other long-term obligations due in installments through 2009 . ------
Total face amount Long-term Debt .

Less original issue discount. .

Less amounts classified as current .

Total Net Long-term Debt .

WeightedAverage Cost of Debt

Long- teon debt (including current maturities) .

Short..term debt .

Total .

Short..tcnn Debt

Current maturities of long-term debt .

Short-termdebt .

Total short-term debt .
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CASE NO. 2015ft00343

FR_16(7)(J)
ATTACHMENT 2

2010 2009 2008 2007 2006 2005 2004

$ 500~OOO $ 500~OOO $ 500~OOO $ 500~OOO $ 500~OOO $ 500~OOO $

250~OOO 250~OOO 250;>000 250~OOO

450~OOO 450~OOO

200,000 200~OOO 200~OOO 200)000 200,000 200,000

150~OOO 150~OOO 150,000 150~OOO 150~OOO 150,000 150~OOO

20:;000 20)000 20~OOO 20~OOO 20~OOO 20~OOO 20~OOO

393 524 655 786 917 1~O48 1,179

250~OOO 250~OOO 250~OOO 250~OOO 250~OOO 250~OOO 250~OOO

2:t303 2)303 2)03 2)03 2)03 2)03 2)03

350;)000 350~OOO 350~OOO 350,000 350,000 350,000 350,000

400~OOO 400~OOO 400,000 400~OOO

7~500 8~750 IO~OOO 86A17

300,000 300,000

654 3,104 4,908 6,791 8,651

2,172,696 2~172,827 2~123~612 2)33,693 2,186,878 2)90)42 868,550

(3,014) (3~296) (3~O35) (3~547) (3)30) (3~774) (1)31)

(360J31) (131) (785) (3~831 ) (3~ 186) (3)64) (5,908)

$ 1~809,551 $ 2)69AOO $ 2,119}92 $ 2~126)15 $ 2,180)62 $ 2)83)04 $ 861,311

$ 360)31 $ 131 $ 785 $ 3,831 $ 3)86 $ 3,264 $ 5,908

126,100 72~550 350~542 150~599 382A16 144~809

$ 486~231 $ 72,681 $ 351,327 $ 154A30 $ 385~602 $ 148~O73 $ 5)908

6.9% 6.90/0 6.1% 6.1% 6.10/0 5.6% 6.9%

4.9% 6.80/0 4.4% 5.6% 5.00/0 3.3% 1.1%

6.8% 6.90/0 5.9% 6.1% 5.90/0 5.60/0 6.0%



SINKING FUND REQUIREMENTS

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

ATTACHMENT 2

Year ending Septemher 30

Long-term Debt
Outstanding

2014 2015

(In thousands)

2016 2017 2018

- $4.950/0 Sr. Notes due October2014 ...+." •••••••• " ••••••••••••• $ 500~OOO $

6.350/0 Sr. Notes due June 2017 .................................... 250~OOO

8.50% Sr. Notes, due March 2019........"." ......+.... " ...... 450)000

6.75% Debentures,due July 2028................................ 150~OOO

5.95% Sr. Notes due October 2034""",,,,0<,,,,,,,,,,,,,,,,,, 200~OOO

5.50% Sr. Notes due June 2041 .................................... 400,000

4.15% Sr. Notes due June 2043.................................... 500~OOO

6.67% Medium term notes due December2025 .......... 10,000

$ 2,460,000 $

-20-

500~OOO $
======

$

- $

250,000 $
======



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

ATTACHMENT 2

$

2019

- $

2020

(In thousands)

- $

2021

- $

2022

-21~

- $

2023

- $

2024

- $

2025

~ 2043



CAS E NO. 2015-00343
FR_16(7)(I)

ATTACHMENT 2
CAPITALIZATION AND RATIOS

Year ended Septembe r 30

2014 2013 2012 2011

(In thousands, except percents)

Capitalization

Shareholders' equity

Common stock ............................................................................ $ 502 $ 453 $ 451 $ 451

Additional paid-in capital .........+ ••••••••••••••••••••••••• + ••••••••••••••••••••••• 2)80)51 1~765~811 1,745,467 1~732,935

Retained earnings........................................................................ 917,972 775,267 660,932 570A95

Accumulated other comprehensiveincome (loss) ...................... (12,393) 38,878 (47,607) (48A60)

Shareholders' equity................................................................. 3~O86)32 2,580,409 2)59,243 2~255A21

Long-term debt (including current maturities) .............................. 2~455~986 2A55~671 ]~956:)436 2,208,551

Total capitalization (excluding short ..term debt) ............................ 5,542,218 5,036,080 4)15,679 4A63~972

Short-term debt .............................................................................. 196,695 367,984 570,929 206)96

Total capitalization (including short..term debt) ............................ $ 5:)738,913 $ 5AOt064 $ 4~886)608 $ 4,670)368

50.5%

49.5%

100.0%

54.7%

45.3% -------
100.0%

51.20/0

48.80/0 -------
100.00/0

55.7%

44.3% -------
100.0%

Capitalization Ratios

Shareholders' equity .

Long-term debt (including current maturitics) . -------
Total .

=======

53.8% 47.80/0 48.3% 48.3%

42.8% 45.40/0 40.0% 47.3%

3.4% 6.80/0 11.7% 4.4%

100.0% 100.00/0 100.0% 100.0%

Including Short-term debt

Shareholders' equity > •••••••••••••••••

Long-term debt (including current maturities) .

Short..term debt . -------
Total .

=======
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CASE NO. 2015-00343
FR_16(7)(1)

ATTACHMENT 2

2010 2009 2008 2007 2006 2005 2004

$ 451 $ 463 $ 454 $ 447 $ 409 $ 403 $ 314

1,714)64 1~79]~129 1~744)84 1,700,378 lA67)40 t426~523 tOO5~644

486~905 405,353 343,601 281J27 224,299 178,837 142~O30

(23,372) (20,184) (35,947) (16,198) (43,8S0) (3,341) (14,529)

2,178)48 2,176,761 2,052,492 1,965,754 1,648,098 1,602A22 l~ 133,459

2,169,682 2~ 169,531 2,120,577 2,130)46 2~183,548 2,186)68 867)19

4)48,030 4)46,292 4)73,069 4,095,900 3,831,646 3,788,790 2,000,678

126,100 72,550 350,542 150599 382A16 [44~809

$ (474)30 $ 4,418,842 $ 4,523,611 $ 4,246,499 $ 4,214,062 $ 3,933~599 $ 2,000,678
..

50.10/Q

49.9% ------
100.00/0

48.70/0

48.50/0

2.80/0 ------
100.00/0

Shareholders' Equity as Percent of Total Capitalization (Excl. SIT Debt)

56.70/0

43.30/0

100.0%

56.70/0

43.30/0

-0/0

100.00/0

60.0

50.0

'1) 40.0en
cdg

30.00-
>-I
Q)

~

20.0

[0.0

0.0

2004 2005 2006 2007 .2008

-23~
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CASE NO. 2015-00343
FR_16(7)(1)

ATTACHMENT 2
FINANCIAL AND OPERATING STATISTICS

Ycar ended September 30

2014 2013 2012 2011

Regulated Distribution Property Statistics

Gross plant per meter $

Net plant per meter....................................... $

1,985 $

1,567 $

],876 $

1,468 $

1,767

1)62

105

6

111

III $

7

118 $
======

12"1 $

5

126 $

121 $

3

124 $

Regulated Distribution Expense Statistics

o & M expense per meter

Operdtion....................................... $

Maintenance . -------
Total $

Financial Statistics

Return on average shareholders' equity .

Times interest earned before income taxes .

Market price at year end................................................................ $

Book value per share at end of year............................................... $

Price/Earnings ratio at end of year .

MarketIBookratio at end of year .

Annualizeddividend yield at end of year .

Payout ratio .

9.9% 9.7% 9.3% 9.1%

4.63 4.01 3.27 3.13

47.70 $ 42.59 $ 35.79 $ 32.45

30.74 $ 28.47 $ 26.16 $ 24.98

16.11 16.13 15.10 14.30

1.55 1.50 1.37 1.30

3.1% 3.30/0 3.9% 4.2%

50.0% 53.0% 58.2% 59.9%

Operating Statistics

Meters per employee ~ regulated distribution > •••••••••••••••••

Number of employees .

Miles of pipe .

679

4,761

73~248

662

4,720

72~884

676

4~949

76,835

..24-



CASE NO. 2015-00343
FR_16(7)(1)

ATTACHMENT 2

$

$

$

2010

1~658 $

t243 $

107 $

7

2009

1,554 $

1)65 $

108 $

8

2008

lA6? $

1,091 $

114 $

8

2007

1)82 $

1,020 $

111 $

8

2006

1)12 $

969 $

105 $

7

2005

1~246 $

927 $

103 $

7

2004

1,528

994

1]0

6

116$ 114 $ 116 $ 122 $ 119 $ 112 $ 110 $
======

9.1% 8.9% 8.8% 8.80/0 8.90/0 9.0% 9.1%

3.09 2.82 3.06 2.75 2.55 2.59 3.05

$ 29.25 $ 28.18 $ 26.62 $ 28.32 $ ·28.55 $ 28.25 $ 25.19

$ 24.16 $ 23.52 $ 22.60 $ 22.01 $ 20.16 $ 19.90 $ 18.05

13.30 13.61 13.38 14.83 15.77 16.42 15.94

1.21 1.20 1.18 1.29 1.42 1.42 lAO

4.60/0 4.7% 4.90/0 4.5% 4.4% 4.4% 4.80/0

60.90/0 63.5% 65.00/0 66.7% 69.2% 72.1% 77.20/0

676

4~913

77,157

678

4,891

76~942

700

4,750

83~645

713

4,653

82,725

723

4,632

81,996

730

4,543

81~604

612

2,864

47~616

12

10

4

2

o

Return on Average Shareholders' Equity

2004 2005 2006 2007 2008
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CASE NO. 2015-00343
FR_16(7)(1)

ATTACHMENT 2
CUSTOMERS AND VOLUMES

Year end ed Scroomher 30

2014 2013 2012 2011

2 j846.664 2.755,831 2,787,361 2>797,097

258,404 244,652 253,570 256.357

1,530 1,500 1,810 l,924

798 833 9J8 935

7.673 9,164 9.223 9.239

3~115~O69 3,Oll~980 3,052,882 3.065,552

63,707 147.639

3~115~O69 3,O11~980 3,116,589 3~213.191

739 129 748 768

124 128 l24 6S

529 527 441 518

1r392 1~384 1>313 1,351

Regulated distribution meters in service (end of year)

Residential _ _ , , .

Commercial , _ _ __ _ .

Industrial _ , .

Agricultural .

Public authority and other................................................................................................• ---------Total distributionmeters from continuingoperations _.._ .

Total distriburien meters from discontinuedoperations{l) ,..•........

Total distributionmeters., _ . ======::::::=
Regulated pipeline and nonregulated customers

Industrial _..•_ .

Municipal..•.............................................................................................................. , , .

Other.........................•_ _ .

Total customers .

91.4% 91.5% 89-4% 87.0%

8.3 8.1 8.1 8.0

0.2 0.3 0.3 0.3

99.9 99.9 97.8 95.3

0.1 0.1 0.1 0.1

0.0 0.0 0.0 0.0

100.0 100.0 97.9 95.4

0.0 0.0 2.1 4_6

100.0% l00.QIl~ 100.0% 100.0'%

3,032,567 3,087,94i 3,210,500 3,203,595

2~685 2,729 2,692 2,733

W2% 103% 97% 9~1o

187>431 154,823 137,049 158,119

105~O74 88,850 82.516 89.720

8,116 8,630 8,152 9,186

300,621 252)03 227,717 257,025

15,746 15,678 15.673 17,289

953 l,J81 1,076 1.226

317,320 269,162 244,466 275,540

134~483 123,144 128~222 125>812

45],803 392,306 372,688 401>352

3,611 11,259 14,387

1,120 7~O36 8,281

451.803 397,037 390,983 424~O20

493~360 467,178 466,527 435,012

377,441 343,669 351,628 384,799

59.1% 56.8% 53.6% 54.5%

33.1 32.6 32.3 30.9

2.6 3.2 3.2 3.2

94.8 92.6 89.1 88.6

4.9 5.7 6.1 6.0

0.3 0.4 0.4 0.4

100.0 98.7 95.6 95.0

1.3 4.4 5.0

lOO.O% 100.0% ioo.oss lOO.QllA,

Average distributionmeters in service ..,., .
=====::::::=

Regulated distributionmeters (% of total)

Residential , .

CommerciaJ .............•..•.••.••••••..............•....•.••••......••••.••.•••••••••••••••••••_•...•••••••••••_••••••.••••••...

Public authorityand other _., , . ---------
Weather sensitive customers- continuingoperations .

Industrial .

Agricultural , , . ---------
Total from continuingoperations ._ _ .

Total from discontinuedoperations (1) •••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• ---------
Total .

======

Regulated distributionsales volumes (% of total)

Residential ...............................•........................................................................................

Commercial .

Public authority and other . ---------
Weather sensitivecustomers ~ continuingoperations .

Industrial , .

Agricultural , , . ---------
Total from continuingoperations .

Total from discontinuedoperations ~l) •••••••••••••••••••.••••••••••_••••••••••••••••••••••••••••••••••••••••••• ---------
Total , .

Distribution sales volumes - continuingoperations(11l\tfcf)

Residential .

Heating degree: days, .

Degree days as a % of normal , .

Commercial , .

Public authorityand other , , . ---------
Weather sensitivecustomers - continuingoperations .

Industrial .

Agricultural...•.._ , . ---------
Total gas sales volumes .

Transportationvolumes . ---------
Totaldistribution throughput- continuingoperations (M1vfcf) , .

Distribution sales volumes- discontinuedoperations (1\i11'v1cf) (I) .

Distribution transportationvolumes - discontinuedoperations (1vll'vIcl) {l' . ---------
Consolidateddistributionthroughput (MMet) .

Consolidatedpipelinethroughput (MMcf)........................................................................... ======
Consolidatednonregulatedthroughput (l\1Mcf)................................................................... =========

rn Meters and volumesfrom discontinuedoperationshave been separately reported as discontinuedoperationsfur fiscal years 2007 through 2013. These operations were not reported separately for years prior to
fiscal 2007.

-26-



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

ATTACHMENT 2

2010 2009 2008 2007 2006 2005 2004

2,776,649 2~766.993 2~771,497 2,751~183 2,886~O42 2,862,822 1,506,777

248,353 25l,239 253,612 256,559 275,577 274,536 151,381

l,942 2,031 2,075 2,172 2,661 2,715 2,436

967 1,003 1,080 IO~991 8,7]4 9,639 8,397

9,l72 8~199 8,111 8.147 8,205 8,128 10.145

3,037,083 3,029,465 3,036,375 3,029.052 3,181.199 3,157,840 1~6797136

148~9S7 149,379 155,404 158,075

3,186.040 3,178~844 3,191.779 3,187.127 3,l81,J99 3,157.840 1..679,136

717 699 686 742 746 625 638

61 63 55 68 73 69 80

SIS 489 501 477 467 402 237

1,293 1.251 1,242 1>287 1.286 1.096 955

87.1% 87.0% 86.8% 86.3% 90."'/0 90.6% 89.7%

7.8 7.9 7.9 8.0 8.7 8.7 9.0

0.3 0.3 0.3 0.3 0.2 0.3 0.6

95.2 95.2 95.0 94.6 99.6 99.6 99.3

0.1 0.1 0.1 0.1 0.1 o.t 0.2

0.0 0.0 0.0 0.3 0.3 0.3 0.5

95.3 95.3 95,[ 95.0 lOO.O 100.0 100.0

4.7 4.7 4.9 5.0 0.0 0.0 0.0

100.0% lOO.QIl./o 100. ()QAt 100.0% 100.0% 100.0% 100.0%

3.202,651 3,208,695 3.208,374 3~204,526 3,180,731 3,157,705 1.672,403

2,780 2,713 2,820 2,879 2,527 2,587 3~271

102% lOO% 1000/0 100% 8~!O 89% 96%

181,852 1517666 155,084 lS8~693 144~780 162,016 92,20&

98,337 86,938 89,509 91.042 87.006 92,401 44,226

9~95 11,395 12,110 8,506 8,457 9,084 9~813

289,484 249~999 256,703 258,241 240~243 263,501 146,247

17,250 16,849 19,704 20,789 26.161 29,434 22~330

740 933 1,570 3,691 5,629 3,348 4.642

307,474 267~781 277,977 282,721 272~033 296,283 173.219

122,633 118,069 127,200 120,104 121,962 ll4,8S1 72~814

430)07 385,850 405,177 402~825 393.995 411,134 246.033

15,154 14,336 l4,699 l4,606

8,914 8,699 9,478 10,438

454,l75 408,885 429.354 427~869 393~995 411,134 246.033

428,599 528,689 595,542 505,493 410.505 373,879

353,853 370,569 389.392 370~668 283~962 238,097 222.572

56.4% 53.8% S3.00Jo 53.4% 53.2% 54.7l./o 53.2%

30.5 30.8 30.6 30.6 32.0 31.2 25.5

2.9 4.0 4.2 2.9 3.1 3.1 5.7

89.8 88.6 87.8 86.9 88.3 89.0 84.4

5.3 6.0 6.7 7.0 9.6 9.9 12.9

0.2 0.3 0.5 1.2 2.1 1.1 2.7

95.3 94.9 95.0 95.1 100.0 100.0 100.0

4.7 5,[ 5.0 4.9 0.0 0.0 0.0

100.0% 100.00.10 100.0% 100.~.Io lOO.O% 100.0010 100.~A.
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Year ended Septcmher 30

2014

Gas sales revenue percent

Residential, .

Commercial .

Industrial .

Agricultural .

Public authority and other . -------
Total .

2013 2012 2011

Distributionaverage gas revenuesper Mef

Residential, .

Commercial .

Industrial .

Agricultural .

Public authorityand other .

Total .

Regulated distribution averagetransportation revenue per Mef. .

Regulateddistribution averagecost of gas per Mcf sold .

$10.31 $9.77 $9.86 $9.71

$8.34 $7.45 $7.12 $7.64

$5.75 $5.18 $4.59 $5.59

$6.62 $5.98 $4.52 $6.23

$7.20 $6.20 $6.07 $6.64

$9.34 $8.60 $8.45 $8.66

$0.47 $0.45 $0.43 $0.46

$5.94 $4.91 $4.64 $5.30

(1) In fiscal 2014:l' we retroactively reclassifiedcertain amounts in our nonregulated segment's operatingrevenues to purchasedgas cost to reflectall hedging
activity in purchasedgas cost for fiscalyears 2008 through2014. These amountswere not reelassifiedfor years prior to fiscal 2008.

(2) Operatingrevenuesfrom discontinuedoperationshave beenseparatelyreportedas discontinued operationsfor fiscal years 2007 through2013. These
operations were not reported separately for years prior to fiscal 2007.
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2010 2009 2008 2007 2006 2005 2004

$ 1,751~186 $ 1~726,830 $ 2~O30~217 $ 1~890~O94 $ 2~O68~736 $ 1~791J72 $ 923~773

775~714 790)55 1,027)36 926~635 I,06t783 869~722 400,704

lO]~814 119,921 190~627 176,854 276,186 229,649 155)36

4,153 3)32 17)074 28~O23 40,664 27,889 31~851

65~791 85,216 119~862 85A72 103~936 86~853 77,178

2,698,658 2~725~254 3)84~916 3,107~O78 3551)05 3,005)85 t588~842

56539 54)95 54,620 54)51 61A75 58~897 30,622

27~796 28,685 32,839 33A46 37,071 37,859 17)72

2~782,993 2~808~134 3A72)75 3)94,775 3,649,851 3)02,041 1,636)636

97,023 119A27 108~116 84)44 69~582 72,863

1~790~695 1,898,647 3,426,501 2:)455,940 2A32,930 1~786,969 1,283,401

$ 4~670Jl1 $ 4~826~208 $ 7,006,992 $ 5,735,059 $ 6,152,363 $ 4,961,873 $ 2,920,037

64.90/0 63.4 0/0 60.0% 60.8% 58.3% 59.6% 58.1 0/0

28.7 29.0 30.3 29.8 29.9 28.9 25.2

3.8 4.4 5.7 5.7 7.8 7.7 9.8

0.2 O.l 0.5 0.9 l.1 0.9 2.0

2.4 3.1 3.5 2.8 2.9 2.9 4.9

100.0% 100.0% 100.00/0 100.0 % 100.0 % 100,0 % 100.00/0

$9.63 $11.39 $13.09 $11.91 $14.29 $11.06 $tO.02

$7.89 $9.09 $11.48 $10.18 $12.20 $9.41 $9.06

$5.90 $7.12 $9.67 $8.51 $10.56 $7.80 $6.96

$5.61 $3.36 $10.88 $7.59 $7.22 $8.33 $6.86

$7.08 $7.48 $9.90 $10.05 $12.29 $9.56 $7.86

$8.78 $10.18 $12.18 $]0.99 $13.05 $10.14 $9.17

$0.46 $0.46 $0.43 $0.44 $0.49 $0.49 $0.36

$5.77 $6.95 $9.05 $8.09 $10.02 $7.41 $6.55
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REGULATION AND RATES

The following table sets forth the net annual operating income changes resulling from ratemaking activity (excluding industrial and agricultural) made by the
Company during the fiscalyears September 30~ 2004 through September 30~ 2014 (in thousands):

Increase (Decrease) to Operating Income by Rate Action (l)

For tbe year ended Infrastructure Annual Rate Filing
Septcm her 30 Programs Mechanisms Rate Case Filings Other Rate Activity Total

2004.............................. $ $ IO~545 $ 7~597 $ (1,900) $ 16~242

2005.............................. $ 1~802 $ 4~525 $ $ $ 6)27

2006.............................. $ 34)20 $ 3)26 $ (J91) $ 1~565 $ 39,020

2007.............................. $ 22~737 $ 12~963 $ 7~793 $ 1,755 $ 45~248

2008 .............................. $ 8A43 $ 3~275 $ 27~838 $ 1,082 $ 40~638

2009 .............................. $ 12,049 $ 38~764 $ 2,959 $ 631 $ 54A03

2010.............................. $ 18~989 $ 13~757 $ 23~663 $ 392 $ 56,801

2011 .............................. $ 15~O33 $ 35~216 $ 20~502 $ 1~675 $ 72A26

2012.............................. $ 19,172 $ 7,044 $ 4)09 $ 167 $ 30~692

2013.............................. $ 30,936 $ 9,152 $ 56~700 $ 1)22 $ 98,110

2014.............................. $ 51,681 $ 20~O68 $ 21,819 $ (226) $ 93)42

(1) During fiscal 2009~ we began presenting our rate making activity on an operating income basis as compared to an operating revenue basis. Fiscal years 2007
and after were adjusted to reflect this new presentation. For years prior to fiscal 2007~ rate making activities continue to be shown on an operating revenue
basis as the informationon an operating income basis was not available.
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ATTACHMENT 2
REGULATION AND RATES (Continued)

Regulatory Commissions

Railroad Commission of Texas (www.rrc.state.tx.us)
Three Commissioners who are elected by statewide general election for staggered six-year terms.

Christi Craddick, Chair - Term expires 2018; elected to the position in 2012~ previously served as the chief political and legal adviser to the Speaker
of the Texas House ofRepresentatives Tom Craddick from 2002-2011 and formerly an attorney, specialized in oil and gasj-water, tax issues, electric
deregulation and environmental policy.
David J. Porter ~ Term expires 2016. Built a successful small business around his CPApractice in Midland, Texas.
Barry Smitherman - Term expired December 3L 2014. Previously appointed by Governor Perry to the Public Utility Commission of Texas and
formerly a municipal bond attorney, a public finance investment banker and a prosecutor in the Harris County District Attorney's office.

Kentucky Pu blic Service Commission (www.psc.state.ky.us)
Three Commissioners who are appointed by the Governor for staggered four-year terms.

David L. Armstrong, Chairman ~ appointed in June 2008 and reappointed in July 2011. Term expires June 2015. Former counsel at a law finn in
Louisville. Previously served as Commonwealth'sAttorney for 30th Judicial District, Mayor of Louisville, Jefferson County Judge-Executive and
Kentucky Attorney General.
James w. Gardner, Vice Chairman - appointed in June 2008 and reappointed in July 2012. Term expires July 2016. Fonner partner in a law finn.
Linda K. Breathitt - appointed in May 2012 and reappointed in July 20] 3. Previously served as a commissioner with the Kentucky Public Service
Commission and as a member of the Federal Energy Regulatory Commission (FERC), having been appointed by President Bill Clinton and
confirmed by the u.s Senate.

Louisiana Puhlie Service Commission (www.lpsc.org)
Five Commissioners elected from single-member districts for staggered six-year terms,

Eric Skrrnetta, District 1 - Term expired December 31, 2014; practicing attorney.
Scott A. Angelle, District 2 - Term expires December 2018; former Secretary of the Department of Natural Resources (DNR) and Chairman of the
State's Mineral Board.
Lambert C. Boissiere III.; District 3 - Term expires December 2016~ former constable for New Orleans.
Clyde C. Holloway,District 4 - Term expires December 2016; appointment by President Bush as the USDA State Director of Rural Development;
former U.S. Congressman;business owner.
Foster L. Campbell, District 5 - Term expired December 31~ 2014; fanner Louisiana State Senator; owner/operator of an insurance agency.

Kansas Corporation Commission (www.kcc.state.ks.us)
Thee Commissioners who are appointed by the Governor for staggered four-year terms.

Shari Feist Albrecht, Chairman - Term expires March 2016. Served as Associate Chief Counsel at the Kansas Department of Health and
Environment (KDHE) from 1993to2012 and served as Director of the Oil and Gas Conservation Division from 1987to 1991.
Jay Scott Em ler - Term expires March 2015. Fonner Kansas State Senator where he represented the 35th District and former Vice President and
General Counsel for Kansas Cellular.
Pat Apple - Term expires March 20 18.Owner of Apple Electric, Inc. and fanner Kansas State Senator.

Colorado Public Utilities Commission (www.dora.state.co.us)
Three Commissioners who are appointed by the Governor for staggered four-year terms.

Joshua B. Epel, Chairman - Term expires January 2015; Fonner Assistant General Counsel at DCP Midstream, appointed to the Colorado Oil and
Gas Conservation Commission (OGee).
Glenn A. Vaad- Term expires January 2017; former legislative liaison and secretary to the Colorado Transportation Commission.
Pamela Patton - Term expires January 2016; previously served on the La Plata Electric Association (LPEA) Board of Directors for 12 years and
served as an intelligence officer in the u.s. Navy for 20 years.

Mississippi Public Service Commission (www.psc.state.ms.us)
Thee Commissioners who are elected to four-year terms.

Brandon Presley - Term expires January 2016; previously was a two-term mayor of'Nettleton, Mississippi.
LynnPosey, Chairman ~ Termexpires January 2016; previously served in the Mississippi Senate for 20 years.
Steve Renfroe ~ Appointed by Governor Phil Bryant in September 2013 and term expires January 2016; retired from Chevron where he was in the
public and government affairs department.

Virginia State Corporation Commission (www.scc.virginia.gov)
Three Commissioners elected by the General Assembly for staggered six-year terms.

James C. Dimitri ~ Term expired 20 14;former attorney in private practice~ fanner Senior CounseI and General Counsel at sec and fanner Assistant
Attorney General.
Mark C. Christie - Term expires 2016~ Fonner chief legal counsel and director of policy for the Governor of Virginia, prior to working in the
government he was in the private practice of law.
Judith Williams Jagdmann, Chairman ~ Term expires 2018; Former Attorney General for the Commonwealth of Virginia and Deputy Attorney
General for the Civil Litigation Division, served as counsel to the sec and its staff on utility matters.

Tennessee Regulatory Authority (www.state.ln.us/tra)
Five part-time directors and one full-time executive director who are appointed by the Governor, Speaker of House and Lieutenant Governor.

Earl R. Taylor)Executive Director - Fonner attorney and current franchisee of Panera Bread.
Herbert H. Hilliard, Chairman ~ Former Executive Vice President and Chief Government Relations Officer for First Horizon National Corporation.
David Jones) Vice Chairman - Current President of Complete Holding Group and the David Jones Group.
James (Jim) M. Allison - Fonner utility executive in the investor-owned, government owned and cooperative sectors of the electric industry.
Kenneth Hill - Current ChiefExecutive Officer of Appalachian Educational Communication Corporation.
Robin Bennett - Currently serves as a Vice President of First Tennessee Bank,
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CORPORATE STRUCTURE wo Effective January 21, 2014

ATMOS. ENERGY CORPORATION
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OPERATING DIVISIONS AND SUBSIDIARY COMPANIES

Atmos Energy Corporation

Operating Divisions:

West Texas £ •••••••••••••••••••••••••••••••••••••••••••••••••••••

Mid-Tex .

Colorado-Kansas .

Kentucky!Mid-States ~ .

Louisiana .

Mississippi .

Atmos Pipeline - Texas .

Year of
Incorporation

1983

1997

State of
Incorporation

Texas

Virginia

Principal
Business Office

Danas~ TX

Lubbock, TX

Dallas, TX

Denver, CO

Franklin, TN

Baton Rouge, LA

Jackson, MS

DaHas, TX

Su bsidiaries:

AtrnosEnergy Holdings, Inc .

Blue Flame Insurance Services, LID .

Atmos Energy Services, LLC ~ .

EGASCO, LLC .

Atmos Energy Marketing, LLC .

Atmos Power Systems, Inc .

Atmos Pipeline and Storage, LLC 0 •••••••••••••••••• u ••••••••••••••••••••••••••••••

UCG Storage, Inc .

WKG Storage, Inc .

Atmos Exploration & Production, Inc .

Trans Louisiana Gas Pipeline, Inc .

Trans Louisiana Gas Storage, Inc .

Atmos Gathering Company, LLC .

Phoenix Gas Gathering Company .

Fort Necessity Gas Storage, LLC 0 •••••••••••••••••••••••••••••••••••••••••••••••••••••••••
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2000 Delaware Dallas, TX

2003 Bennuda Bermuda

1996 Delaware Dallas, IX

1999 Texas Dallas, TX

1999 Delaware Houston, TX

1987 Georgia Franklin, TN

1999 Delaware Dallas, TX

1989 Delaware Franklin, TN

1999 Delaware Dallas, TX

1934 Delaware Dallas, TX

1983 Louisiana Lafayette, LA

2000 Delaware Dallas, TX

2006 Delaware Dallas, TX

2006 Delaware Dallas, IX

2009 Delaware Houston, TX
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SEASONALITY AND QUARTERLY INFORMATION ATTACHMENT 2

The Company's regulated distribution business is seasonal and dependent upon weather conditions in the Company's service areas. Natural gas sales
to residential, commercial and public authority customers are affected by winter heating season requirements. This generally results in higher operating
revenues and net income during the period from October through March of each year and lower operating revenues and either net] asses or lower net income
during the period from April through September of each year. Sales to industrial customers are much less weather sensitive. The Comparry'smanagement
believes that the Company has lessened its sensitivity to weather risk by diversifying its operations into geographic areas having differentweather patterns and
through other measures.

The following table sets forth the Company?s quarterly operating revenues, quarterly operating revenues as a percentage of annual operating
revenues, quarterly net income (loss), and quarterly net income (loss) as a percentage of annual net income, Operating revenues for fiscal years 2007 through
2013 excludes revenues from discontinued operations.

Qua rter ended

Year ended Septemher 30 December 31 March 31 June 30 September 30 Total

(Dollars in thousands)

2004 Operatingrevenues $763:;616 st.117A85 $546~O58 $492,878 $2~920,O37

26% 38 0/0 19 % 17% 100 %

Net income (loss) $29,541 $58,305 $4~765 $(6)84) $86,227

34 % 68 % 6 0/0 (8)% roo %

2005 Operating revenues $1)68~624 $1,685,085 $906,877 $1~OOl,287 $4~961~873

28 % 34% 18 0/0 20% 100 %

Net income (loss) $59599 $88,502 $4,486 $(16~802) $135~785

44 0/0 65 % 3% (12)% 100 0/0

2006 Operatingrevenues $2,283~820 $2~O33~846 $863~243 $971A54 $6~152)63

370/0 33 % 14 % 16 0/0 100 0/0

Net income (loss) $71~O27 $88~796 $(18)45) $6~O59 $147~737

48 0/0 60 % (12)% 4 0/0 100 0/0

2007 Operating revenues $1~555,351 $2,OO5~277 $1:;192)09 $982~222 $5~735~O59

27 0/0 35 % 21 % 17% 100 0/0

Net income (loss) $81,261 $106505 $(13)360) $(5,914) $168,492

48% 63 0/0 (8)% (3)0/0 100 %

2008 Operating revenues $1:;606,983 $2A08~631 $1~606~935 $1)84A43 $7~OO6~992

23 % 340/0 23 % 20% 100%

Net income (loss) $73,803 $11 t534 $(6588) $1~582 $] 80,331

41 % 62 0/0 (4)% 1% 100 %

2009 Operating revenues $1,653ASI $lJ44,3J4 $760.A27 $668,016 $4~826~208

34 % 36 0/0 16 % 14% 100 %

Net income (loss) $75~963 $129~OO3 $1:)964 $(15~952) $190~978

40% 670/0 1% (8)% 100 %

2010 Operating revenues $1)256~816 $1,879,055 $754,117 $780~723 $4~670,711

27% 40 % 16 % 17% 100 %

Net income(loss) $93)30 $114J26 $(3~154) $1,537 $205~839

45 % 56 % (2)0/0 1% 100 %

2011 Operatingrevenues $1,117)26 $1556)74 $833~168 $79\897 $4)OO~665

26% 36 % 20 % 18 % 100 %

Net income(loss) $73:t997 $132,209 $(566) $1~961 $207,601

35 % 64 % 0% 1% 100 %

2012 Operating revenues $1,O83~994 $1)25,509 $576,414 $550,245 $3A36~162

31 % 36 0/0 17 % 16% 100 0/0

Net income $68~507 $109,111 $31)32 $7,967 $216,717

32 % 50 0/0 14 % 4% 100 0/0

2013 Operating revenues $1~034J55 $1)O8~996 $g57~935 $674,374 $3~875A60

27% 34 0/0 22 % ]7% 1000/0

Net income $80A65 $116,425 $38~768 $7~536 $243~194

33 % 48 0/0 16 % 3% 100%

2014 Operating revenues $t255,148 $1~964)22 $942~718 $778,728 $4~940~916

25% 40 0/0 19 % 16 0/0 100 %

Net income $87~OI6 $133)67 $45,721 $23}13 $289~817

30 0/0 46 0/0 16% 8 0/0 100%
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ATTACHMENT 2

The following table summarizescertain information regarding the operation of the regulated and nonregulated businesses of the Company for each
of the last eleven years.

2004

2005

2006

2007

2008

2009

2010

2011

2012

2013

2014

Operating Revenues (I) (2) Net Income Identifiable Assets

Regulated Distribution .......................................................... $ 1,636~636 $ 63,096 $ 2,575,396

Nonregulated ......................................................................... 1~283AOI 23,131 327~262

Total ....................................................................................... $ 2,920,037 $ 86,227 $ 2,902~658

Regulated Distribution .......................................................... $ 3,102,041 $ 81,117 $ 4A64~548

Regulated Pipeline................................................................. 72,863 27,582 558~606

Nonregulated ......................................................................... 1,786,969 27~O86 587,393

Total ................................................................................... $ 4~961,873 $ 135,785 $ 5~610,547

Regulated Distribution .......................................................... $ 3,649,851 s 53)002 $ 4~578,382

Regulated Pipeline................................................................. 69,582 26)547 645,637

Nonregulated ......................................................................... 2,432,930 68,188 495,528

Total ....................................................................................... $ 6)152,363 $ 14l,737 $ 5,719)547

Regulated Distribution .......................................................... $ 3~194,775 $ 73~283 $ 4,718,894

Regulated Pipeline................................................................. 84,344 34~590 689~374

Nonregulated .....................:................................................... 2,455~940 60,619 486~929

Total. ...................................................................................... $ 5,735~O59 $ I 68A92 $ 5,895~197

Regulated Distribution .......................................................... s 3A72,375 $ 92,648 $ 5,O55~242

Regulated Pipeline................................................................. 108)116 41,425 749~231

Nonregulated ......................................................................... 3A26501 46,258 582~226

Total. ..•................................................................................... $ 7,006)992 $ 180,331 $ 6,386~699

Regulated Distribution .......................................................... $ 2~808,l34 $ 116,807 $ 5,1l7~532

Regulated Pipeline................................................................. 119A27 41,056 834~O78

Nonregulated ......................................................................... 1,898~647 33,115 415A73

Total ....................................................................................... $ 4,826~208 $ 190,978 $ 6,367~O83

Regulated Distribution .......................................................... $ 2~782~993 $ 125,949 $ 5,418~776

Regulated Pipeline................................................................. 97~O23 4C486 913~829

Nonregulated ......................................................................... 1,790~695 38,404 431,186

Total ....................................................................................... $ 4,670~711 $ 205,839 $ 6,763,791

Regulated Distribution .......................................................... $ 2,469~781 $ 162,718 $ 5)857~O90

Regulated Pipeline................................................................. 87~14l 52,415 1,OO4~124

Nonregnlated ......................................................................... 1,743~743 (7,532) 421~657

Total, ...................................................................................... $ 4,300~665 $ 207,601 $ 7,282~871

Regulated Distribution .......................................................... $ 2~ 144;376 s 148,369 $ 5,991A72

Regulated Pipeline........................•........................................ 92~604 63,059 1,148~OO6

Nonregulated ......................................................................... 1,199~182 5)289 356J97

Total...................................................................................... $ 3,436J62 $ 216~717 s 7,495~675

Regulated Distribution .......................................................... $ 2,394A18 $ 163,707 s 6,185~544

Regulated Pipeline................................................................. 89~O11 68~260 1,413~165

Nonregulated ......................................................................... 1~392~O31 11,227 335~559

1'Ot31..•.................................................................................... $ 3~875A60 $ 243~194 $ 7,934.268

Regulated Distribution .......................................................... $ 3,056 7212
$ 171,585 $ 6,647~393

Regulated Pipeline................................................................. 92,166 86,191 1~632;909

Nonregulated ......................................................................... 1,792)538 32,041 314A02

Tota1....................................................................................... $ 4,940)916 $ 289,817 $ 8~594,704

The regulated business as of September 30~ 2014 was comprised of the Company'ssix regulated distribution divisions: Colorado-KansasDivision,
Kentucky/Mid-StatesDivision, Louisiana Division, Mid-Tex Division, Mississippi Division and WestTexas Division, as well as the regulated pipeline division.

Our nonregulated businessesprimarily include the operations of Atmos Energy Marketing, LLC and Atmos Pipeline and Storage, LLC. For an
expanded discussion of each of these companies and other nonregulated operations, please see the Company'sAnnual Report on Form 10-K for the year ended
September 30, 2014.

(1) Operating revenues for fiscalyears 2007 through 2013 excludes revenues from discontinued operations. Discontinued operations were not reported
separately for years prior to fiscal 2007.
(2) In fiscal 20 [4~ we retroactively reclassified certain amounts 10our nonregulatcd segment's operating revenues to purchased gas cost to reflect aU hedging
activity in purchased gas cost for fiscal years 2008 through 2014. These amounts were not reclassified for years prior to fiscal 2008.
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Acq uisitions and Mergers

The Company has achieved eight significant acquisitions as summarized below:

1. Property Trans Louisiana Gas Company, Inc.

Business Intrastate natural gas distributor in Louisiana

Meters in service 69,000 (at acquisition)

Acquisition date January 1~ 1986

Acquisition cost $34.1 million inclusive of acquisition expenses plus assumption of approximately$10 million in long-term debt

Regulatory body LouisianaPublic Service Commission

Accounting method Purchase

Financing $35~OOO~OOO Revolving credit/term facility

2. Property

Business

Meters in service

Acquisitiondate

Acquisition cost

Regulatory body

Accounting method

Financing

3. Property

Business

Meters in service

Acquisition date

Acquisition cost

Regulatory bodies

Accountingmethod

Financing

4. Property

Business

Meters in service

Merger Date

Merger cost

Regulatory bodies

Accounting method

Financing

5. Property

Business

Acquisition date

Acquisition cost

Accountingmethod

Financing

Western Kentucky Gas Utility Corporation

Intrastate natural gas distributor in Kentucky

147~OOO (at acquisition)

December 1, 1987

$67.5 million inclusive of acquisition expenses plus assumption of approximately$17.6 million in long-term debt

Kentucky Public Service Commission

Purchase

Initially funded with $31,500~OOO interim revolving credit facility with a bank and $30~OOO~OOO Senior Notes. Interim revolving
credit facility was retired with proceeds of equity offering in June 1988.

Greeley GasCompany

Intrastate natural gas distributor in CO~ KS~ and MO(l)

98~OOO (at acquisition)

December 22~ 1993

Approximately 3.5 million (post-split) shares of Atmos stock, the assumption ofapprox. $20 million in long-term debt and $1.7
million in acquisition expenses

ColoradoPublic Utilities Commission,Kansas CorporationCommission and Missouri Public Service Commission

Pooling of interests

Exchanged 3,493~995 (post-split) shares of Atmos stock for all the outstanding shares ofGGC

United Cities Gas Company

Intrastate natural gas distributor in GA(l), TN~ VA~ SC (subsequently sold), IL(l), lAO),and MO(1)

307~OOO (at merger)

July sr, 1997

Approximately 13.3 million shares of Almas stock, the assumption ofapprox. $149 million in long-termdebt and $49 million in
merger and integration costs

Missouri Public Service Commission, Georgia Public Service Commission, South Carolina Public Service Commission,
Tennessee Regulatory Authority, Illinois Commerce Commission,Iowa Utilities Board, Virginia State Corporation Commission

Pooling of interests

Exchanged 13)20)21 shares of Almas stock for all the outstanding shares of United Cities Gas Company

Remaining 55 percent interest in Woodward Marketing, L.L.C.

Management of natural gas requirements for municipalities, local gas utiIity companies and industrial customers

April 1~ 2001

$26.7 million inclusive of acquisition expenses

Purchase

Exchanged 1,423) 93 restricted shares of Atmos common stock
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Acquisitions and Mergers (continued)

6. Property

Business

Meters in service

Acquisition date

Acquisition cost

Regulatory body

Accounting method

Financing

7. Property

Business

Meters in service

Acquisition date

Acquisitioncost

Regulatory body

Accounting method

Financing

8. Property

Business

Meters in service

Acquisition date

Acquisition cost

Regulatory bodies

Accounting method

Financing

Louisiana Gas Service Company

Intrastate natural gas distributor in Louisiana

279,000 (at acquisition)

July 1,2001

$363.4 million inclusiveof acquisition expenses

LouisianaPublic Service Commission

Purchase

Primarily funded with a $350 million debt offering

Mississippi Valley Gas Company

Intrastate natural gas distributor in Mississippi

260,000 (at acquisition)

December 3, 2002

$75.0 million cash, $75.0 million of Atmos common stock and the repayment of approx. $45.0 million of outstanding long-term
debt.

MississippiPublic Service Commission

Purchase

Issued 3)86)87 shares of Atrnos common stock and used a $150.0 minion short-term unsecured committed credit facility to
provide the initial funding for the cash portion of the acquisition and the repayment of the outstanding long-term debt. The
short-term credit facility was replaced with a $250 million debt offering in January 2003.

TXU Gas Company

Intrastate natural gas distributor and pipeline operations in Texas

1,500,000 (at acquisition)

October 1~ 2004

$1.9 billion cash (after closing adjustments and before transaction costs and expenses)

Various municipalities we serve, with exclusive appellatejurisdiction by the Texas Railroad Commission

Purchase

Issued 9~939jo393 shares of Atmos common stock (net proceeds of$235.7 million) and issued$1.7 billion in commercial paper
backstoppedby a senior unsecured revolving credit agreement. In October 2004~ the commercial paper was paid off with the
issuanceof $].4 billion of senior unsecured notes and the issuance of 16.l million shares of Atrnos common stock (net proceeds
of$382.51nillion before other offering costs).

The Company has also achieved several small acquisitions including Oceana Heights Gas Company in Thibodaux, Louisiana and distribution systems in
Wino Parish and LaFourcheParish)Louisiana. In May 2000, we acquired the Missouri natural gas distribution assets of Associated Natural Gas for
approximately $32.0 million, serving approximately 48~OOO meters. In March 2004~ we acquired the natural gas distribution assets ofComFurT Gas Inc.
for approximately $2.0 million which servedapproximately 1~800 customers.

(l) In August 20 12~ we completed the sale of substantially all of our regulated distributionassets located in Missouri, Illinois and Iowa representing
approximately 84~OOO customers to Liberty Energy (Midstates) Corp., an affiliateof Algonquin Power & Utilities Corp. for a cash price of approximately
$128 million, pursuant to an asset purchase agreement executed on May 12,2011.

(2) In April 2013~ we completed the sale of substantially all of our regulated distribution assets and certain related nonregulated assets located in Georgia
representing approximately 64,000 customers to Liberty Energy (Georgia) Corp."an affiliate of Algonquin Power & Utilities Corp. for a cash price of
approximately $153 million, pursuant to an asset purchase agreement executed on August 8, 2012.
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Amortize - An allocation of cost to reflect a reduction to asset book value each year until only the salvage value, if any, remains.

Assets - Items of value owned by the company, typically items such as cash, property, and debts owed to the company.

Bcf w Abbreviation for 1,000,000,000 (one billion) cubic feet.

Balance sheet - A statement offinancial position at a stated date that shows the assets, liabilities and shareholders' equity of a company.

Capitalize w To record and carry forward into future years any expenditure that will produce revenue or a benefit during those future years.

Cash equivalents - The company considers all highly liquid instruments purchased with a maturity of three months or less to be cash
equivalents.

Commercial service - Covers service to customers engaged in wholesale or retail trade, communications, finance, fisheries, forestry,
government, insurance, real estate, transportation, etc., and to customers not directly involved in other classes of service.

Contingent Iia bility - An 0 bligation that may arise in the future that relates to a past transaction or event. The obligation is deemed possible
but not probable.

Current asset w Cash and any other items the company owns that will be converted to cash or useful goods or services within a year.

Current liability - A short-term indebtedness to be paid within a year.

Cushion gas w The gas required in a reservoir, used for storage of natural gas, so that reservoir pressure is such that the working gas may be
recovered.

Deferred charges ..Expenditures whose benefit will be realized in future years. The amounts will be charged against income over a period of
years to properly match the expenses with the related benefit.

Defc rred credits - Income items that have been received but not yet earned or liabilities incurred but not yet due. These will be recognized in
the year they are earned.

Depreciation - An allocation 0 f cost to reflect the gradual loss ofproductivity of a fixed asset by age or usage.

Deregulation - The act ofending certain federal government controls over the price ofnatural gas sold in interstate commerce.

Gross profit - Operatingrevenues less purchased gas cost.

Heating degree day - A heating degree day is equivalent to each degree that the average of the high and the low temperatures for a day is
below 65 degrees. The greater the number ofheating degree days, the colder the climate. Heating degree days are used in the natural gas
industry to measure the coldness of weather experienced and to compare re lative temperatures between one geographic area and another.

Industrial service ~ Covers service to customers engaged primarily in a process which either involves the extraction ofraw materials from
the earth, or a change of raw or unfinished materials into another fonn or product. Also includes service to natural gas irrigation wells.

Infrastrncture Program w A rate making program which allows natural gas utility companies the opportunity to include in their rate base
annually approved capital costs incurred.

LDC - Local distribution company.

Liabilities - Amounts owed by the corporation to others.

Line of cred it w Agreements by banks to malce a loan not to exceed a specified amount when needed by the corporation.

Long-term debt - Debts to be repaid with a maturity of more than one year.

Mef - Abbreviation for 1,000 cubic feet, which is the customary unit for measuring volumes ofnatural gas.

l\1J\1cf - Abbreviation for 1,OOO~000 (one m illion) cubic feet.
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Net income - All revenues less all costs 0 f doing business.

Net income per share - Net income available to common shareholders divided by the weighted average number of shares of common stock
outstanding during the period.

No notice service - A FERC Order 636 interstate pipeline service combining transportation, storage and balancing functions generally
designed to allow an LDC shipper to receive pipeline services with limited prior scheduling or notice to the pipeline.

Operating income - Excess of revenues over the related expenses; income before federal income taxes and interest.

Peak-shaving - Using sources ofenergy, such as natural gas from storage, to supplement the normal amounts delivered to customers during
peak-use periods. Using these supplemental sources prevents pipelines from having to expand their delivery facilities just to accommodate
short periods of extremely high demand.

Pooling of interests ..A business combination in which the voting stock ofone company is acquired by another through an exchange of stock
and not through the disbursement of cashor other resources. The reported income of the constituents for prior periods is combined and
restated as income of the combined corporation.

Psia ..Abbreviation for pounds per square inch absolute. It is a measure ofpressure.

Public authority - A municipal, state, federal, school, county or precinct account, i.e., account with any governmental subdivision.

Purchase accounting - A method of accounting for a business combination in which one company is acquired by another by paying cash,
transferring assets, or by issuing debt. The acquiring corporation records at its cost the acquired assets less liabilities assumed. The reported
income of the acquiring corporation includes the operations of the acquired company utter acquisition.

Residential service M Covers service to customers for domestic purposes (single, multifamily or mobile homes, etc.). In residential service,
the number of housing units within a structure determines the customer classification.

Retained earnings - Cumulative earnings retained in the business.

Shareholders' equity - The financial investment shareholders have in the company. It is represented by the difference between total assets
and total liabilities.

Stated value - The nominal or face value of a security. It is not related to the actual value of the stock or the company.

Subsidiary - A corporation owned by a parent company through ownership of the subsidiary's voting stock.

Underground gas storage fields - Natural gas reservoirs located near gas users into which gas may be pumped during periods of low demand
and recovered on peak demand days. This increases gas supply on peak demand days without incurring peale day demand charges from gas
suppliers.

Weather normalization adjustment (WNA) - Rate adjustments approved by certain regulatory commissions that allow a company to
increase the base rate portion of customers' bills when weather is warmer than normal and decrease the base rate when weather is colder than
normal,

Worldng capital- Excess of current assets over current liabilities.
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