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Section 1: 10-K (10-K)

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

TORM 10-K
(Mark One) .
= ANNUAL REPORT PURSUANT TO SECTION 13 or 15 (d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended September 30, 2019
or
O TRANSITION REPORT PURSUANT TO SECTION 13 or 15 (d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission Name of Registrant, Address of Principal State of I.R.S. Employer
File Number Executive Offices and Telephone Number Incorporation Identification Number
1-16681 Spire Inc. Missouri 74-2976504

700 Market Street
St. Louis, MO 63101
314-342-0500

1-1822 Spire Missouri Inc. Missouri 43-0368139
700 Market Street
St. Louis, MO 63101
314-342-0500

2-38960 Spire Alabama Inc. Alabama 63-0022000
2101 6th Avenue North
Birmingham, AL 35203
205-326-8100

Securities registered pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (only applicable to Spire
Inc.):

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock $1.00 par value SR New York Stock Exchange LLC
Depositary Shares, each representinga 1/1,000th SR.PRA New York Stock Exchange LLC

interest in a share of 5.90% Series A Cumulative
Redeemable Perpetual Preferred Stock, par value
$25.00 per share

Securities registered pursuant to Section 12(g) of the Exchange Act:

Spire Inc. Yes [ ] No [X]
Spire Missouri Inc. Yes [ ] No [X]
Spire Alabama Inc. Yes [ ] No [X]
Indicate by check mark whether each registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act of 1933, as amended.
Spire Inc. Yes [X] No[ 1
Spire Missouri Ine. Yes [ ] No [X]
Spire Alabama Inc. Yes [ ] No [X]

Indicate by check mark if each registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Exchange Act.

Spire Inc. Yes [ ] No [X]
Spire Missouri Inc. Yes [ ] No [X]
Spire Alabama Inc. Yes [ ] No [X]

Indicate by check mark whether each registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past go days.

Spire Inc. Yes [X] No[ ]

Spire Missouri Inc. Yes [X] No[ ]
Spire Alabama Inc. z Yes [X] No[ ]

Indicate by check mark whether each registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule
405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).




Spire Inc. Yes [X] No[ ]
Spire Missouri Inc. Yes [X] No [ ]
Spire Alabama Inc. Yes [X] No[ 1

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

Large Accelerated Non- Smaller reporting Emerging growth
accelerated filer filer accelerated filer company company
Spire Inc. X . ‘
Spire Missouri Ine. X
Spire Alabama Inc. X

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for.ébmblying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.

Spire Inc. [ 1

Spire Missouri Inc. [ 1

Spire Alabama Inc. [.1

Indicate by check mark whether each registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Spire Inc. Yes [ ] No [X]
Spire Missouri Inc. Yes [ ] No [X]
Spire Alabama Inc. ) Yes [ ] 7 No [X]

The aggregate market value of the common equity held by non-affiliates of Spire Inc. amounted to $4,053,711,051 as of March 31, 2019. All of Spire
Missouri Inc.’s and Spire Alabama Inc.’s equity securities are owned by Spire Inc., their parent company and a reporting company under the
Exchange Act.

The number of shares outstanding of each registrant’s common stock as of November 21, 2019 was as follows:

Spire Inc. Common Stock, par value $1.00 per share 50,977,062
Spire Missou_ri Inc. Common Stock, par value $1.00 per share (all owned by Spire Inc.) 24,577
Spire Alabama Inc. Common Stock, par value $0.01 per share (all owned by Spire Inc.) 1,972,052

This combined Form 10-K represents separate filings by Spire Inc., Spire Missouri Inc., and Spire Alabama Inc. Information contained herein relating
to an individual registrant is filed by that registrant on its own behalf. Each registrant makes no representation as to information relating to the
other registrants, except that information relating to Spire Missouri Inc. and Spire Alabama Inc. is also attributed to Spire Inc.

Spire Missouri Inc. and Spire Alabama Inc. meet the conditions set forth in General Instructions I(1)(a) and (b) of Form 10-K and are
therefore filing this Form 10-K with the reduced disclosure format specified in General Instructions I(2) to Form 10-K.

DOCUMENTS INCORPORATED BY REFERENCE
Portions of proxy statement for Spire Inc. to be filed on or about December 13, 2019 — Part I1I.
Certain exhibits as indicated in Part IV.
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PART I

FORWARD-LOOKING STATEMENTS

Certain matters discussed in this report, excluding historical information, include forward-looking statements. Certain words, such as
“may,” “anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan,” “seek,” “target,” and similar words and expressions identify forward-
looking statements that involve uncertainties and risks. Future developments may not be in accordance with our current expectations or
beliefs and the effect of future developments may not be those anticipated. Among the factors that may cause results or ou_t'comes to differ
materially from those contemplated in any forward-looking statement are:

ERD »

-+» Weather conditions and catastrophic events, particularly severe weather in the natural gas producing areas of the country;

« Volatility in gas prices, particularly sudden and sustained changes in natural gas prices, including the related impact on margin deposits
associated with the use of natural gas derivative instruments, and the impact on our competitive position in relation to suppliers of
alternative heating sources, such as electricity;

« Changes in gas supply and pipeline availability, including decisions by natural gas producers to reduce production or shut in producing
natural gas wells, expiration of existing supply and transportation arrangements that are not replaced with contracts with similar terms
and pricing, as well as other changes that impact supply for and access to the markets in which our subsidiaries transact business;

+ Acquisitions may not achieve their intended results;

« Legislative, regulatory and judicial mandates and decisions, some of w h1ch may be retroactive, including those affecting:

+ allowed rates of return,

+ incentive regulation,

+ industry structure,

+ purchased gas adjustment provisions,

+ rate design structure and implementation,

« capital structures established for rate-setting purposes,

+ regulatory assets,

+ non-regulated and affiliate transactions,

+ franchise renewals,

+ environmental or safety matters, including the potential impact of legislative and regulatory actions related to climate change and
pipeline safety,

+ taxes,

+ pension and other postretirement benefit liabilities and funding obligations, or

* accounting standards;

« The results of litigation;

» The availability of and access to, in general, funds to meet our debt obligations prior to or when they become due and to fund our
operations and necessary capital expenditures, either through (i) cash on hand, (ii) operating cash flow, or (iii) access to the capital
markets; :

« Retention of, ability to attract, ability to collect from, and conservation efforts of, customers;

« Qur ability to comply with all covenants in our indentures and credit facilities any violations of which, if not cured in a timely manner,
could trigger a default of our obligation;

« Energy commodity market conditions;

« Discovery of material weakness in internal controls;

« The disruption, failure or malfunction of our operational and information technology systems, including due to cyberattacks; and

+ Employee workforce issues, including but not limited to labor disputes, the inability to attract and retain key talent, and future wage and
employee benefit costs, including costs resulting from changes in discount rates and returns on benefit plan assets.

Readers are urged to consider the risks, uncertainties, and other factors that could affect our business as described in this report. All
forward-looking statements made in this report rely upon the safe harbor protections provided under the Private Securities Litigation
Reform Act of 1995. We do not, by including this statement, assume any obligation to review or revise any particular forward-looking
statement in light of future events.

Item 1. Business

OVERVIEW

Spire Inc. (“Spire” or the “Company”) was formed in 2000 and is the holding company for Spire Missouri Inc. (“Spire Missouri”), Spire
Alabama Inc. (“Spire Alabama®), other gas utilities, and gas-related businesses. Spire Missouri was formed in 1857 and Spire Alabama was
formed in 1948 by the merger of two gas companies. Spire is committed to transforming its business and pursuing growth through growing
organically, investing in infrastructure, and advancing through innovation. The Company has two key business segments: Gas Utility and
Gas Marketing.

The Gas Utility segment includes the regulated operations of Spire Missouri, Spire Alabama, Spire Gulf Inc. (“Spire Gulf”) and Spire
Mississippi Inc. (“Spire Mississippi”) (collectively, the “Utilities”). The business of the Utilities is subject to seasonal fluctuations with the
peak period occurring in the winter heating season, typically November through April of each fiscal year. Spire Missouri is a public utility
engaged in the purchase, retail distribution and sale of natural gas, with primary offices located in St. Louis, Missouri. Spire Missouri is the
largest natural gas distribution utility system in Missouri, serving approximately 1.2 million residential, commercial and industrial




and other end-users of natural gas. Spire Alabama also provides transportation services to large industrial and commercial customers
located on its distribution system. These transportation customers, using Spire Alabama as their agent or acting on their own, purchase gas
directly from marketers or suppliers and arrange for delivery of the gas into the Spire Alabama distribution system. Spire Alabama charges a
fee to transport such customer-owned gas through its distribution system to the customers’ facilities.

Gas Utility - Spire EnerguSouth

Spire Gulf and Spire Mississippi are utilities engaged in the purchase, retail distribution and sale of natural gas to approximately 100,000
customers in southern Alabama and south-central Mississippi. Spire Gulf is regulated by the APSC, and Spire Mississippi is regulated by the
MSPSC.

Gas Marketing

Spire Marketing Inc. is engaged in the marketing of natural gas and related activities on a non-regulated basis and is reported in the Gas
Marketing segment. Spire Marketing markets natural gas across the central and southern U.S. It holds firm transportation and storage
contracts in order to effectively manage its transactions with counterparties, which primarily include producers, municipalities, electric
and gas utility companies, and large commercial and industrial customers.

Other
Other components of the Company’s consolidated information include:

+ unallocated corporate items, including certain debt and associated interest costs;

+ Spire STL Pipeline, a subsidiary of Spire which has constructed and, as of November 2019, operates a 65-mile FERC-regulated
pipeline to deliver natural gas into eastern Missouri;

+ Spire Storage, a subsidiary of Spire providing physical natural gas storage services; and

+ Spire’s subsidiaries engaged in the operation of a propane pipeline, the compression of natural gas, and risk management, among
other activities.
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Business Evaluation Factors

Based on the nature of the business of the Company and its subsidiaries, as well as current economic conditions, management focuses on
several key variables in evaluating the financial condition and results of operations and managing the business.

For the Gas Utility segment, these include:

+ the Utilities’ ability to recover from their customers the costs of purchasing and distributing natural gas;

+ theimpact of weather and other factors, such as customer conservation, on revenues and expenses;

+ changesin the regulatory environment at the federal, state, and local levels, as well as decisions by regulators, that impact the
Utilities’ ability to earn the authorized rate of return in each of the service territories they serve;

+ the Utilities’ ability to access credit markets and maintain working capital sufficient to meet operating requirements;

+ the effect of natural gas price volatility on the business; and

« the ability to manage costs, integrate and standardize operations, and upgrade infrastructure.

In the Gas Marketing segment, these include:

« the risks of competition;

« fluctuations in natural gas prices;

+ the changing flow and availability of natural gas;

« new national infrastructure projects;

« the ability to procure firm transportation and storage services at reasonable rates;
« credit and/or capital market access;

« counterparty risks; and

« the effect of natural gas price volatility on the business.

Further information regarding how management seeks to manage these key variables is discussed below.

Gas Utility

The Utilities seek to provide reliable natural gas services at a reasonable cost, while maintaining and building secure and dependable
infrastructures. The Utilities’ strategies focus on improving both performance and the ability to recover their authorized distribution costs
and rates of return. The Utilities’ distribution costs are the essential, primarily fixed, expenditures they must incur to operate and maintain
more than 58,000 miles of mains and services comprising their natural gas distribution systems and related storage facilities.

The Utilities’ distribution costs include wages and employee benefit costs, depreciation and maintenance expenses, and other regulated
utility operating expenses, excluding natural and propane gas expense. Distribution costs are considered in the rate-making process, and
recovery of these types of costs is included in revenues generated through the Utilities’ tariff rates. Spire Missouri’s tariff rates are approved
by the MoPSC, whereas Spire Alabama’s tariff rates are approved by the APSC. Spire Gulf and Spire Mississippi have tariff rates that are
approved by the APSC and MSPSC, respectively. Spire Missouri also has an off-system sales and capacity release income stream that is
regulated by tariff but remains subject to fluctuations in market conditions. Effective April 19, 2018, customers receive 75% and Spire
Missouri receives 25% of the net margins achieved as a result of such off-system sales and capacity releases. Before April 19, 2018, the
customer share of such income ranged from 70% to 85%.




Some of the factors impacting the level of off-system sales include the availability and cost of Spire Missouri’s natural gas supply, the
weather in its service area and the weather in other markets. When Spire Missouri’s service area experiences warmer-than-normal weather
while other markets experience colder weather or supply constraints, some of Spire Missouri’s natural gas supply is available for off-system
sales.
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The Utilities work actively to reduce the impact of wholesale natural gas price volatility on their costs by strategically structuring their
natural gas supply portfolios to increase their gas supply availability and pricing alternatives. They may also use derivative instruments to
hedge against significant changes in the commodity price of natural gas. Nevertheless, the overall cost of purchased gas remains subject to
fluctuations in market conditions. The Purchased Gas Adjustment clause of Spire Missouri, Spire Gulf and Spire Mississippi and the Gas
Supply Adjustment rider of Spire Alabama allow the Utilities to flow through to customers, subject to prudence review by the public service
commissions, the cost of purchased gas supplies, including costs, cost reductions and related carrying costs associated with the use of
derivative instruments to mitigate volatility in the cost of natural gas. As of September 30, 2019, Spire Missouri had active derivative
positions, but Spire Alabama has had no gas supply derivative instrument activity since 2010. The Utilities believe they will continue to be
able to obtain sufficient gas supply. The price of natural gas supplies and other economic conditions may affect sales volumes, due to the
conservation efforts of customers, and cash flows associated with the timing of collection of gas costs and related accounts receivable from
customers.

The Utilities rely on short-term credit and long-term capital markets, as well as cash flows from operations, to satisfy their seasonal cash
requirements and fund their capital expenditures. The Utilities access the commercial paper market through a program administered by the
holding company, which then loans borrowed funds to the Utilities. The Utilities directly access the long-term bond market. Access to debt
markets is dependent on current conditions in the credit and capital markets. Management focuses on maintaining a strong balance sheet
and believes the Utilities currently have adequate access to credit and capital markets and will have sufficient capital resources to meet
their foreseeable obligations. See the CAPITAL RESOURCES section for additional information.

Gas Marketing

Spire Marketing is engaged in the marketing of natural gas and providing energy services to both on-system utility transportation customers
and customers outside of the Utilities’ traditional service areas. Spire Marketing utilizes its natural gas supply agreements, transportation
agreements, park and loan agreements, storage agreements and other executory contracts to support a variety of services to its customers

" at competitive prices. It closely monitors and manages the natural gas commodity price and volatility risks associated with providing such
services to its customers through the use of a variety of risk management activities, including the use of exchange-traded/cleared derivative
instruments and other contractual arrangements. Spire Marketing is committed to managing commodity price risk while it seeks to expand
the services that it now provides. Nevertheless, income from the Gas Marketing operations is subject to more fluctuations in market
conditions than the Utilities’ operations.

The Gas Marketing business is directly impacted by the effects of competition in the marketplace, the impacts of new infrastructure, surplus
natural gas supplies, and the addition of new demand from exports, power generation and industrial load. Spire Marketing’s management
expects a growing need for marketing services across the country as customers manage seasonal variability and marketplace volatility.

In addition to its operating cash flows, Spire Marketing relies on Spire’s parental guaranties to secure its purchase and sales obligations of
natural gas, and it also has access to Spire’s liquidity resources. A large portion of Spire Marketing’s receivables are from customers in the
energy industry. It also enters into netting arrangements with many of its energy counterparties to reduce overall credit and collateral
exposure. On a net dollar exposure basis, approximately 75% of Spire Marketing’s customers are utilities or utility affiliates. Although Spire
Marketing’s uncollectible amounts are closely monitored and have not been significant, increases in uncollectible amounts from customers
are possible and could adversely affect Gas Marketing’s liquidity and results of operations.
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Spire Marketing carefully monitors the creditworthiness of counterparties to its transactions. It performs in-house credit reviews of
potential customers and may require credit assurances such as prepayments, letters of credit or parental guaranties when appropriate.
Credit limits for customers are established and monitored.

As aresult of infrastructure optimization activities and an abundance of natural gas supply, Spire Marketing cannot be certain that all of its
wholesale purchase and sale transactions will settle physically. As such, certain transactions are designated as trading activities for financial
reporting purposes, due to their settlement characteristics. Results of operations from trading activities are reported on a net basis in Gas
Marketing operating revenues (or expenses, if negative), which may cause volatility in the Company’s operating revenues, but have no effect
on operating income or net income.

In the course of its business, Spire Marketing enters into commitments associated with the purchase or sale of natural gas. In accordance
with U.S. GAAP, some of its purchase and sale transactions are not recognized in earnings until the natural gas is physically delivered, while
other energy-related transactions, including those designated as trading activities, are required to be accounted for as derivatives with the
changes in their fair value (representing unrealized gains or losses) recorded in earnings in periods prior to settlement. Because related
transactions of a purchase and sale strategy may be accounted for differently, there may be timing differences in the recognition of earnings
under GAAP and economic earnings realized upon settlement. The Company reports both GAAP and net economic earnings (non-GAAP), as
discussed below.

NON-GAAP MEASURES
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