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Form 8-K

Current Report Pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934

November 6, 2013
Date of Report (Date of earliest event reported)
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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



CASE NO. 2015-00343
FR_16(7)(p}
TATTACHMENT 2™

Item 2.02.  Results of Operations and Financial Condition.

On Wednesday, November 6, 2013, Atmos Energy Corporation (the "Company”) issued a news release in
which it reported the Company’s financial results for the fourth quarter and full 2013 fiscal year, which
ended September 30, 2013, and that certain of its officers would discuss such financial results in a
conference call on Thursday, November 7, 2013 at 10:00 a.m. Eastern Time. In the release, the Company
also announced that the call would be webcast live and that slides for the webcast would be available on its
website for all interested parties. '

A copy of the news release is furnished as Exhibit 99.1. The information furnished in this Item 2.02 and in
Exhibit 99.1 shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of
1934 or otherwise subject to the liabilities of that section, nor shall such information be deemed to be
incorporated by reference into any of the Company’s filings under the Securities Act of 1933 or the
Securities Exchange Act of 1934,

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

99.1 News Release dated November 6, 2013 (furnished under Item 2.02)
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION
(Registrant)

DATE: November 6, 2013 By: /s/ LOUIS P, GREGORY_
Louis P. Gregory
Senior Vice President, General Counsel
and Corporate Secretary
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News Release
Analysts and Media Contact:
Susan Giles (972) 855-3729

Atmos Energy Corporation Reports Earnings for Fiscal 2013 and
Initiates Fiscal 2014 Guidance; Raises Dividend 5.7 Percent

DALLAS ( November 6, 2013 )-Atmos Energy Corporation (NYSE: ATO) today reported consolidated
results for its 2013 fiscal year and fourth quarter ended September 30, 2013 .

» Fiscal 2013 consolidated net income, excluding net unrealized margins and a gain on sale, was $232.6
million , or $2.53 per diluted share, compared with consolidated net income of $211.4 million , or $2.31 per

diluted share in the prior year, excluding net unrealized margins and the net positive impact of several one-
time items, including a gain on sale.
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« Fiscal 2013 net income includes a net gain on the sale of the Georgia assets of $5.3 million , or $0.06 per
diluted share. Fiscal 2012 net income included a net gain on the sale of the Missouri, Illinois and Iowa
assets of $6.3 million , or $0.07 per diluted share and the net positive impact of several one-time items

totaling $4.0 million, or $0.04 per diluted share.

e Fiscal 2013 net income was $243.2 million , or $2.64 per diluted share, after including noncash, unrealized
net gains of $5.3 million , or $0.05 per diluted share and the gain on sale. Net income was $216.7 million ,
or $2.37 per diluted share in the prior year, after including unrealized net losses of $5.0 million or $(0.05)

per diluted share and the net positive impact of several one-time items, including the gain on sale.

e Atmos Energy expects fiscal 2014 earnings to be in the range of $2.66 to $2.76 per diluted share, excluding

net unrealized margins.

* The company's Board of Directors has declared a quarterly dividend of 37 cents per common share. The

indicated annual dividend for fiscal 2014 is $1.48, which represents a 5.7 percent increase.

For the quarter ended September 30, 2013, consolidated net income was $7.5 million , or $0.08 per
diluted share, compared with net income of $8.0 million , or $0.09 per diluted share for the same
quarter last year. Results from nonregulated operations include noncash, unrealized net losses of $4.1
million , or $(0.05) per diluted share for the three months ended September 30, 2013, compared with
net losses of $12.4 million , or $(0.14) per diluted share for the prior-year

quarter. The prior year fourth quarter net income includes the aforementioned gain on the sale of
Missouri, Illinois and Iowa assets totaling $6.3 million, or $0.07 per diluted share and the net positive
impact of several one-time items totaling $4.0 million or $0.04 per diluted share.

"Qur fiscal 2013 financial performance reflects the significant capital invested in our infrastructure,
coupled with rate design outcomes that further stabilized margins,” said Kim Cocklin, president and
chief executive officer of Atmos Energy Corporation. "The financial strength of the company allows us
to continue to invest in improving the safety and reliability of our system, while providing a return to
stakeholders. Looking forward, we are positioned to continue delivering annual earnings per share
growth in the six to eight percent range," Cocklin concluded.

Resuits for the Fiscal Year Ended September 30, 2013

Natural gas distribution gross profit, excluding discontinued operations, increased $58.5 million to
$1,081.2 million for the year ended September 30, 2013, compared with $1,022.7 million in the prior-
year period. This increase is due largely to a $41.8 million net increase in rates from regulatory
outcomes across all jurisdictions. Additionally, gross profit increased $7.5 million due to colder weather
in the Mississippi, Kentucky/Mid-States and Colorado-Kansas Divisions.

Regulated transmission and storage gross profit increased $21.5 million to $268.9 million for the year
ended September 30, 2013 , compared with $247.4 million in the prior fiscal year. This increase is
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primarily a result of increased revenue from the Gas Reliability Infrastructure Progrdm{@GRIP ¥ filings
that became effective in May 2013 and April 2012.

Nonregulated gross profit increased $8.2 million to $63.3 million for the year ended September 30,
2013, compared with $55.1 million for the prior-year period. Realized margins decreased $8.8 million
primarily from a decrease in gas delivery and other services margins, largely due to a two percent
decrease in consolidated sales volumes attributable to reduced industrial and power generation
volumes, combined with a $0.02/Mcf decrease in per-unit margins. Additionally, unrealized margins
increased $17.0 million.

Consolidated operation and maintenance expense, excluding discontinued operations, for the year
ended September 30, 2013 , was $488.0 million , compared with $453.6 million for the prior year. The
$34.4 million increase resulted primarily from higher line locate and pipeline right of way activities of
$19.1 million and a $13.3 million increase in employee-related costs.

Results for fiscal 2012 included a $5.3 million noncash charge to impair the remaining investment in the
Kentucky natural gas gathering assets recorded in the fourth quarter.

Miscellaneous expense was $0.2 million for the year ended September 30, 2013 , compared to
miscellaneous expense of $14.6 million for the prior year. The $14.4 million year-over-year change
resulted primarily from the absence in the current year of a $10.0 million one-time cash donation made
to a donor-advised fund in the prior-year fourth quarter. Additionally, the current year reflects a $3.9
million increase in performance based rates earned primarily in the Tennessee and Mississippi service
areas.

Interest charges for the year ended September 30, 2013 were $128.4 million , compared with $141.2
million in the prior year. The $12.8 million year-over-year decrease resulted primarily from interest
deferrals related to Texas infrastructure spending during the current year.

Results for fiscal 2012 included a tax benefit of $13.6 million. During the fiscal 2012 fourth quarter, the
company reduced the tax rate at which deferred taxes were expected to be settled in future periods as
a result of the sale of the Missouri, Illinois and Iowa assets.

The debt capitalization ratio at September 30, 2013 was 52.2 percent , compared with 51.7 percent at
September 30, 2012 . At September 30, 2013 , there was $368.0 million of short-term debt
outstanding, compared with $570.9 million at September 30, 2012 . The decrease in short-term debt in
fiscal 2013 was due to the early redemption of the company's 5.125% $250 million senior notes with
short-term debt in the fourth quarter of fiscal 2012.

For the year ended September 30, 2013, the company generated operating cash flow of $613.1 million
, @ $26.2 million increase compared with the year ended September 30, 2012 . The year-over-year
increase reflects changes in working capital, offset by a $10.5 million decrease in contributions made to
the pension and postretirement plans in the current year.

Capital expenditures increased to $845.0 million for the year ended September 30, 2013 , compared
with $732.9 million in the prior year. The $112.1 million increase primarily reflects increased
infrastructure spending across all divisions, Line W and Line WX pipeline expansion projects and
increased cathodic protection spending in the regulated transmission and storage segment.
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Results for the 2013 Fiscal Fourth Quarter Ended September 30, 2013

Natural gas distribution gross profit, excluding discontinued operations, increased $43.3 million to
$215.1 million for the fiscal 2013 fourth quarter, compared with $171.8 million in the prior-year quarter.
As expected, this increase primarily reflects an increase in margins due to rate design changes
implemented in the recent Mid-Tex and West Texas Divisions’ rate cases, which resulted in an increase
to the customer’s base charge and decrease to the consumption charge. These rate design changes
shifted margins from the first and second fiscal quarters into the third and fourth fiscal quarters.

Regulated transmission and storage gross profit increased $6.8 million to $72.3 million for the quarter
ended September 30, 2013 , compared with $65.5 million for the same quarter last year. This increase
is primarily the result of a $6.8 million increase related to GRIP filings that became effective in May
2013.

Nonregulated gross profit increased $0.8 million to $13.3 million for the fourth quarter of fiscal 2013,
compared with $12.5 million for the prior-year quarter. Realized margins from gas delivery and other
services decreased $3.0 million, primarily due to a four percent decrease in consolidated sales volumes
combined with a $0.03/Mcf decrease in per-unit margins. Gross profit also decreased $9.1 million
guarter-over-quarter primarily due to the timing and magnitude of gains realized on the settlement of
financial positions in the prior-year quarter. Finally, unrealized margins increased $12.9 million quarter
over quarter,

Consolidated operation and maintenance expense, excluding discontinued operations for the three
months ended September 30, 2013 , was $149.1 million , compared with $123.6 million for the prior-
year quarter. The $25.5 million quarter-over-quarter increase resuited primarily from a

$12.0 million increase in employee-related costs and higher line locate and pipeline right of way
activities of $9.4 million.

Results for the quarter ended September 30, 2012, included the one-time items previously discussed
which resulted in a total net of tax gain of $10.3 million,

Outlook

The leadership of Atmos Energy remains focused on enhancing system safety and reliability through
infrastructure investment while delivering shareholder value and consistent earnings growth. Atmos
Energy expects fiscal 2014 earnings to be in the range of $2.66 to $2.76 per diluted share, excluding
unrealized margins. Net income from regulated operations is expected to be in the range of $237
million to $247 million, while net income from nonregulated operations is expected to be in the range of
$9 million to $11 million. Capital expenditures for fiscal 2014 are expected to range between $830
million to $850 million.

Conference Call to be Webcast November 7, 2013

Atmos Energy will host a conference call with financial analysts to discuss the fiscal 2013 financial
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results and outline the assumptions supporting the fiscal 2014 guidance on ThursdayAf8iRhber 7,
2013, at 10 a.m. Eastern Time. The telephone number is 877-485-3107. The conference call will be
webcast live on the Atmos Energy website at www.atmosenergy.com . A playback of the call will be
available on the website later that day. Kim Cocklin, president and chief executive officer and Bret
Eckert, senior vice president and chief financial officer will participate in the conference call.

Highlights and Recent Developments

Standard & Poor's Upgrade

On October 8, 2013, Standard & Poor's Corporation raised Atmos Energy's senior unsecured debt rating
to A- from BBB+, with a ratings outlook of stable, citing an improved business risk profile from an
increasing contribution of earnings from regulated operations and focusing nonregulated operations on
its core delivered gas business.

This news release should be read in conjunction with the attached unaudited financial information.

Forward-Looking Statements

The matters discussed in this news release may contain “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934. All statements other than statements of historical fact included in this news release are forward-
looking statements made in good faith by the company and are intended to qualify for the safe harbor
from liability established by the Private Securities Litigation Reform Act of 1995. When used in this news
release or in any of the company's other documents or oral

presentations, the words “anticipate,” “believe,” “estimate,” “expect,” “forecast,” “goal,” “intend,”
“objective,” "plan,” “projection,” “seek,” “strategy” or similar words are intended to identify forward-
looking statements. Such forward-looking statements are subject to risks and uncertainties that could
cause actual results to differ materiaily from those discussed in this news release, including the risks
and uncertainties relating to regulatory trends and decisions, the company's ability to continue to
access the capital markets and the other factors discussed in the company's reports filed with the
Securities and Exchange Commission. These factors include the risks and uncertainties discussed in the
company's Annual Report on Form 10-K for the fiscal year ended September 30, 2012 and in the
company's Quarterly Report on Form 10-Q for the three and nine months ended June 30, 2013..
Although the company believes 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. The company undertakes no obligation to update or revise forward-looking statements,
whether as a result of new information, future events or otherwise.

About Atmos Energy

Atmos Energy Corporation, headquartered in Dallas, is one of the country's largest natural-gas-only
distributors, serving over three million natural gas distribution customers in over 1,400 communities in
eight states from the Blue Ridge Mountains in the East to the Rocky Mountains in the West. Atmos



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

Energy also manages company-owned natural gas pipeline and storage assets, inchIdhgMsEe of the
largest intrastate natural gas pipeline systems in Texas and provides natural gas marketing and
procurement services to industrial, commercial and municipal customers primarily in the Midwest and

Southeast. For more information, visit www.atmosenergy.com .

Atmos Energy Corporation
Financial Highlights (Unaudited)

Year Ended
Statements of Income September 30 Percentage
(000s except per share) 2013 2012 ' Change

Nonregulated segment 63,331 55,124 15%

Gross profit

Depreciation and amortization 235,079 237,525 ()%

Asset impairment ‘ — (100Y%

Operating income 501,879 446,240 : 12%

(9)%

Interest charges

142,599

(60)%

Income from discontinued operations, net of tax

Net income 243,194 216,717

ncome per share from continuing operatio

Net income per share — basic $ 268 § 239

Net income per share — diluted } $ 264 §% 2.37

Diluted _ 91,711 91,172

Year Ended
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Summary Net Income (Loss) by Segment (000s) 2013 2012 Change

Natural gas distribution — discontinued operations 24,521 (48)%

Nonregulated — continuin,

Unrealized margins, net of tax ‘ 5,330 (4,987) 207 %

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Three Months Ended
Statements of Income v September 30 . Percentage

{000s except per share) 2013 2012 Change

Nonregulated segment 13,305 12,527 6%

Depreciation and amortization 60,191 60,783 ' (D%

(100)%

Operating income 50,383 22,791 121 %

Interest charges ' 33,896 6)%

Ko

income tax expense (benefit) 8,916 (21,878) 141 %

Income from discontinued operations, net of tax —

(100)%

Net income $ 7,536 $ 7,967 (5)%

Net income per share — basic -$ 0.08 § 0.09

Income (loss) per share from contin

Net income per share — diluted $ 008 § 0.09
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Weighted average shares outstanding:

Three Months Ended
September 30 Percentage

Summary Net Income (Loss) by Segment (000s) 2013 2012 Change

Nonregulated 3,401 7,419 (54)%

Consolidated net income $ 7,536 § 7.967 5)%

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Three Months Ended Year Ended
Discontinued Operations, September 30 September 30
© 2013 2012 2013 2012

Purchased gas cost — 4,966 - 21,464 62,902

Other nonoperating income e 106 548 ' 611

Income tax expense — 727

Gain on sale of discontinued operations, net of tax — 6,349 5,294 6,349

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)

Condensed Balance Sheets September 30, September 30,
(000s) 2013 2012

Cash and cash equivalents : 66,199 64,239
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Total current assets 683.266

484,996 451,262

Shareholders’ equity $ $

Total capitalization 5,036,080 4,315,548

Other current liabilities

Deferred income taxes 1,164,053 1,015,083

$ 7,940,401 § 7,495,675
Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Year Ended
Condensed Statements of Cash Flows ‘ September 30 ‘
(000s) ‘ 2013 2012

Net income $ 243,194 § 216,717

Gain on sale of discontinued operations ' (8,203) (9,868)

Deferred income taxes 141,336

Changes in assets and Habilities - (24,214) (2,992)

Proceeds from the sale of discontinued operations 153,023 128,223

Net increase (decrease) in short-term debt (208,070) 354,141

ury lock agreementé
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(12,535)

Cash and cash equivalents at end of period $ 66,199 § 64,239
Three Months Ended Year Ended
September 30 September 30

2013 2012 2013 2012

Consolidated regulated transmission and storage
transportation volumes (MMcf) 132,142 133,186 467,178 466,527

Nonregulated net physical position (Bef) 12.0 18.8 12.0 18.8
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

Current Report

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

February 4, 2014
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION

(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA 1-10042 75-1743247
(State or Other Jurisdiction {Commission (LR.S, Employer
of Incorporation) File Number) Identification No,)

1800 THREE LINCOLN CENTRE,

5430 LBJ FREEWAY, DALLAS, TEXAS
{Address of Principal Executive Offices)

75240
{Zip Code)

(972) 934-9227
(Registrant’s Telephone Number, Including Area Code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simuitaneously satisfy the filing obligation of the registrant
under any of the following provisions:

]

O
a
O

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02. Results of Operations and Financial Condition.

On Tuesday, February 4, 2014, Atmos Energy Corporation (the “Company”) issued a news release in which it reported the
Company’s financial results for the first quarter of the 2014 fiscal year, which will end September 30, 2014, and stated that certain
of its officers would discuss such financial results in a conference call on Wednesday, February 5, 2014 at 8:30 a.m. Eastern Time.
In the release, the Company also announced that the cail would be webcast live and that slides for the webcast would be available
on its website for all interested parties.

A copy of the news release is furnished as Exhibit 99.1. The information furnished in this Item 2.02 and in Exhibit 99.1 shall
not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise subject to the liabilities
of that section, nor shall such information be deemed to be incorporated by reference into any of the Company’s filings under the
Securities Act of 1933 or the Securities Exchange Act of 1934.

Item 9.01. Financial Statements and Exhibits.
@ Exhibits

99.1 News Release dated February 4, 2014 (furnished under Item 2.02)

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION
(Registrant)

DATE: February 4, 2014 V ‘ By: /s/ LOUIS P. GREGORY
Louis P. Gregory

Senior Vice President, General Counsel

and Corporate Secretary
INDEX TO EXHIBITS
Exhibit Numt Descrinti
99.1 News Release dated February 4, 2014 (furnished under Item 2.02)

Exhibit 99.1
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News Release

Analysts and Media Contact:
Susan Giles (972) 855-3729

Atmos Energy Corporation Reports Earnings for the Fiscal 2014 First Quarter;
Company Affirms Fiscal 2014 Guidance

DALLAS (February 4, 2014)—Atmos Energy Corporation (NYSE: ATO) today reported consolidated resuits
for its fiscal 2014 first quarter ended December 31, 2013.

» Fiscal 2014 first quarter consolidated net income, excluding net unrealized margins, was $80.6 million , or
$0.88 per diluted share, compared with consolidated net income, excluding net unrealized margins, of $67.7
million , or $0.74 per diluted share in the prior-year quarter.

« Fiscal 2014 first quarter consolidated net income was $87.0 million , or $0.95 per diluted share, after
including noncash unrealized net gains of $6.4 million , or $0.07 per diluted share. Net income was $80.5
million , or $0.88 per diluted share in the prior-year quarter, after including unrealized net gains of $12.8
million , or $0.14 per diluted share.

» The prior-year quarter included net income from discontinued operations of $3.1 million, or $0.03 per diluted
share.

* The Company's Board of Directors has declared a quarterly dividend of 37 cents per common share. The
indicated annual dividend for fiscal 2014 is $1.48, which represents a 5.7 percent increase over fiscal 2013.

“Colder weather across our service territories, coupled with constructive rate outcomes in a number of our
jurisdictions resulted in a strong financial start to fiscal 2014. We remain poised to deliver fiscal 2014
earnings in the previously announced range of $2.66 to $2.76 per diluted share,” said Kim Cocklin,
president and chief executive officer of Atmos Energy Corporation.

Resuits for the Quarter Ended December 31, 2013

Natural gas distribution gross profit increased $19.6 million to $299.2 million for the fiscal 2014 first
quarter, compared with $279.6 million in the prior-year quarter, excluding discontinued operations. Gross
profit increased $11.0 million from colder weather, primarily experienced in the Mid-Tex Division.
Additionally, revenue-related taxes increased about $4.9 million, primarily due to higher revenues in the
Mid-Tex and West Texas Divisions, offset by a corresponding $4.0 million increase in the related tax
expense. Finally, gross profit reflects a net $2.1 million increase in rates, primarily in our Kentucky/Mid-
States and Mississippi Divisions.
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Regulated transmission and storage gross profit increased $10.6 million to $71.3 million for the quarter
ended December 31, 2013 , compared with $60.7 million for the same quarter last year. This increase is
primarily the result of a $6.8 million increase in revenues from the Gas Reliability Infrastructure Program
(GRIP) filing that became effective in May 2013. Additionally, increased transportation volumes, due to
colder weather experienced across Texas, increased gross profit by $1.4 million.

Nonregulated gross profit decreased $3.9 million to $18.6 million for the fiscal 2014 first quarter, compared
with $22.5 million for the prior-year quarter, as a result of an $8.5 million increase in realized margins,
offset by a $12.4 million decrease in unrealized margins. Realized margins for gas delivery, storage and
transportation services increased $2.4 million quarter over quarter, primarily due to a nine percent increase
in consolidated sales volumes, coupled with a $0.02/Mcf increase in per-unit margins. Realized margins also
increased $6.1 million from the prior-year quarter, primarily due to the timing and magnitude of settled
financial positions quarter over quarter.

Consolidated operation and maintenance expense for the quarter ended December 31, 2013, was $115.8
million , compared with $106.5 million for the prior-year period, excluding discontinued operations. The $9.3
million increase resulted primarily from higher employee-related costs.

The debt capitalization ratio at December 31, 2013 was 54.2 percent , compared with 52.2 percent at
September 30, 2013 and 53.5 percent at December 31, 2012 . At December 31, 2013, there was $689.8
million of short-term debt outstanding, compared with $368.0 million at September 30, 2013 and $830.9
million at December 31, 2012 .

For the three months ended December 31, 2013 , the company generated operating cash flow of $34.3
million , a $4.4 million increase compared with the three months ended December 31, 2012 . The increase
primarily reflects the timing of customer collections and vendor payments.

Capital expenditures decreased to $180.6 million for the three months ended December 31, 2013,
compared with $190.0 million in the prior-year period. The $9.4 million decrease primarily reflects an $18.4
million decrease in natural gas distribution spending due to the timing of spending under the infrastructure
replacement programs and the absence of spending related to a new customer information system which
was completed in the prior year. Partially offsetting the decrease was a $9.1 million spending increase in
the regulated transmission and storage segment associated with the completion of the Line WX expansion
project and increased cathodic protection spending.

Outlook

The leadership of Atmos Energy remains focused on enhancing system safety and reliability through
infrastructure investment while delivering shareholder value and consistent earnings growth. Atmos Energy
continues to expect fiscal 2014 earnings to be in the range of $2.66 to $2.76 per diluted share, excluding
unrealized margins. Total capital expenditures for fiscal 2014 are expected to range between $830 million
and $850 million.

Conference Call to be Webcast February 5, 2014

Atmos Energy will host a conference call with financial analysts to discuss the financial results for the fiscal
2014 first quarter on Wednesday, February 5, 2014, at 8:30 a.m. Eastern. The telephone number is 877-
485-3107 and the international telephone number is 201-689-8427. The conference call will be webcast live
on the Atmos Energy website at www.atmosenergy.com. A playback of the call will be

2
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available on the website later that day. Kim Cocklin, president and chief executive officer and Bret Eckert,
senior vice president and chief financial officer will participate in the conference call.

Highlights and Recent Developments

Moody's Upgrade

On January 30, 2014, Moody's Investors Service raised Atmos Energy's senior unsecured debt rating two
notches to A2 from Baal, with a ratings outlook of stable, citing the company's jurisdictional diversity,
increasing and stabilizing regulated margins and limited nonregulated operations.

This news release should be read in conjunction with the attached unaudited financial information.

Forward-Looking Statements

The matters discussed in this news release may contain “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All
statements other than statements of historical fact included in this news release are forward-looking
statements made in good faith by the company and are intended to qualify for the safe harbor from liability
established by the Private Securities Litigation Reform Act of 1995. When used in this news release or in
any of the company’s other documents or oral presentations, the words “anticipate,” “believe,” “estimate,”
“expect,” “forecast,” “goal,” “intend,” “objective,” “plan,” “projection,” “seek,” “strategy” or similar words
are intended to identify forward-looking statements. Such forward-looking statements are subject to risks
and uncertainties that could cause actual results to differ materially from those discussed in this news
release, including the risks and uncertainties relating to regulatory trends and decisions, the company’s
ability to continue to access the capital markets and the other factors discussed in the company’s reports
filed with the Securities and Exchange Commission. These factors include the risks and uncertainties
discussed in the company’s Annual Report on Form 10-K for the fiscal year ended September 30, 2013 .
Although the company believes 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. The company undertakes no obligation to update or revise forward-looking statements, whether as
a result of new information, future events or otherwise.

About Atmos Energy

Atmos Energy Corporation, headquartered in Dallas, is one of the country’s largest natural-gas-only
distributors, serving over three million natural gas distribution customers in over 1,400 communities in eight
states from the Biue Ridge Mountains in the East to the Rocky Mountains in the West. Atmos Energy also
manages company-owned natural gas pipeline and storage assets, including one of the largest intrastate
natural gas pipeline systems in Texas and provides natural gas marketing and procurement services to
industrial, commercial and municipal customers primarily in the Midwest and Southeast. For more
information, visit www.atmosenergy.com.
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Atmos Energy Corporation : ATTACHMENT 2
Financial Highlights (Unaudited) ,

Three Months Ended
Consolidated Statements of Income December 31
(000s except per share) 2013 2012

Natural gas distribution segment $

$ 279,631

Miscellaneous income (expense) 698

Income from continuing operations before income taxes : 136,473 125,098

Net income ’ $ 87,016 $ 80,465

Income per share from continuing operations $ $ 0.85

Net income per share — basic $ 09 § 0.89

Income per share from continuing operations $ 095 $ 0.85

$ 095 § 0.88

€t 1Income per share

Diluted ' 91,746 - 91,309
Three Months Ended
December 31
Summary Net Income (Loss) by Segment (000s) 2013 2012

Natural gas distribution — discontinued operations , — 3,117

Consolidated net income $ 87,016 § 80,465
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ATTACHMENT 2
4
Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Condensed Consolidated Balance Sheets December 31, September 30,
000 2013 2013

Cash and cash equivalents » . 194,563 66,199

Gas stored underground

1,299,570

Deferred charges and other assets , 422,195 485,117

Total capitalization - 4,617,064 5,036,080

500,000

Deferred income taxes 1,230,052 - 1,164,053

8,616,091 $ 7,034,268
5
Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Three Months Ended
Condensed Consolidated Statements of Cash Flows December 31
(000s) 2013 2012

Deferred income taxes 47,127 45,951

Changes in assets and liabilities
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Cash flows from investing activities ATTACHMENT 2

Cash flows from financing activities

Cash dividends paid

Other (12) (13)

Net increase in cash and cash equivalents

Cash and cash equivalents at end of period $

194563 § 124,601
Three Months Ended
December 31
Statistics, including discontinued operations 2013 2012

Consolidated regulated transmission and storage transportation volumes (MMcf) 118,774

Natural gas distribution meters in service ¢ 3,042,931 3,137,298

Nonregulated net physical position (Bef) 15.5

25.8

#HAH
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

Current Report Pursuant to Section 13 or
15(d) of the Securities Exchange Act of 1934

February 5, 2014
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION

(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA ) 1-10042 75-1743247
(State or Other Jurisdiction {Commission (L.LR.S. Employer
of Incorporation) File Number) Identification No.)

1800 THREE LINCOLN CENTRE,

5430 LBJ FREEWAY, DALLAS, TEXAS
{Address of Principal Executive Offices)

75240
{Zip Code)

(972) 934-9227
(Registrant’s Telephone Number, Including Area Code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form B-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

i Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.07. Submission of Matters to a Vote of Security Holders.

At the company’s 2014 annual meeting of shareholders on February 5, 2014, of the 90,956,899 total

shares of common stock outstanding and entitled to vote, a total of 82,329,948 shares were represented,

constituting a 90.5% quorum. The final results for each of the matters submitted to a vote of our shareholders at

the annual meeting are as follows:

Proposal No. 1: All of the board’s nominees for director were elected by our shareholders to serve until the
company’s 2015 annual meeting of shareholders or until their respective successors are elected and qualified,
with the vote totals as set forth in the table below:

Nominee - | Against | Abstain Broker Non-Voies
Robert W. Best 64,696,413 1,236,728 120,896 16,275,911
Kim R. Cocklin 65,601,742 330,257 122,038 16,275,911
Richard W. Douglas 65,616,896 270,086 167,055 16,275,911
Ruben E. Esquivel 65,532,149 383,977 137,011 16,275,911
Richard K. Gordon 65,480,017 431,074 142,046 16,275,911
Robert C. Grable 65,679,521 237,174 137,342 16,275,911
Thomas C. Meredith 65,427,403 500,924 125,710 16,275,911
Nancy K. Quinn 65,718,803 204,542 130,692 16,275,911
Richard A. Sampson 65,677,804 241,402 134,831 16,275,911
Stephen R. Springer 65,418,648 494,376 141,013 16,275,911
Richard Ware 11 60,397,551 5,523,956 132,530 16,275,911

Proposal No. 2 : The appointment of Ernst & Young LLP as the company’s independent registered public
accounting firm for fiscal 2014 was ratified by our shareholders, with the vote totals as set forth in the table
below:

. Fer . Apminst | Abstin Broker Non-Votes
80,843,835 1,324,299 161,814 -0-

Proposal No. 3: Our shareholders approved, on an advisory (non-binding) basis, the compensation of our
named executive officers for fiscal 2013, with the vote totals as set forth in the table below:

63,742,06

. Apgaimst | Abstain | Broker Non-Votes
6 1,839,190 472,781 ' 16,275,911

Item 8.01. Other Events.

On February 5, 2014, the independent directors of the company’s board designated director Nancy K.

Quinn, chair of the Audit Committee, as Lead Director.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly CaUsed this
report to be signed on its behalf by the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION
(Registrant)

DATE: February 10, 2014 By: /s/LOUIS P. GREGORY "
Louis P. Gregory

Senior Vice President, General Counsel
and Corporate Secretary
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
' Washington, D.C. 20549

Form 8-K}

Current Report
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

February 11, 2014
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION

(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA 1-10042 ' 75-1743247
(State or Other Jurisdiction {Commission (LR.S. Employer
of Incorporation) File Number) Identification No.)

1800 THREE LINCOLN CENTRE,

5430 LBJ FREEWAY, DALLAS, TEXAS 75240
(Address of Principal Executive Offices) (Zip Code)

(972) 934-9227
(Registrant’s Telephone Number, Inclading Area Code)

Not Applicable
{Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

[0  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 8.01. Other Events.

On February 11, 2014, Atmos Energy Corporation (“Atmos Energy”) entered into an underwriting agreement (the “Underwriting Agreement”)
with J.P. Morgan Securities LLC and Goldman, Sachs & Co. as representatives of the several underwriters named in Schedule I thereto (the
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“Underwriters™), with respect to the offering and sale in an underwritten public offering (the “Offering”) by the UnderiTASHMENII,000 shares
of Atmos Energy’s common stock, no par value, including 1,200,000 shares pursuant to the exercise by the Underwriters of their option to purchase
additional shares. The Underwriting Agreement is filed herewith as Exhibit 1.1.

The Offering has been registered under the Securities Act pursuant o a registration statement on Form S-3 (Registration No. 333-187606) of
Atmos Energy (the “Registration Statement™), and a prospectus supplement dated February 11, 2014, which was filed with the Securities and
Exchange Commission pursuant to Rule 424(b) of the Securities Act on February 12, 2014. Legal opinions related to the Registration Statement are
also filed herewith as Exhibits 5.1 and 5.2. At the closing of the Offering on February 18, 2014, Atmos Energy will receive net proceeds, after the
underwriting discount but before other offering expenses, of approximately $391 million.

Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number Description
1.1 Underwriting Agreement dated as of February 11, 2014
5.1 Opinion of Gibson, Dunn & Crutcher LLP
52 Opinion of Hunton & Williams LLP
23.1 Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)
23.2 Consent of Hunton & Williams LLP (included in Exhibit 5.2)

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION
(Registrant)

DATE: February 18, 2014 By: /s/ LOUIS P. GREGORY

Louis P. Gregory
Senior Vice President, General Counsel

and Corporate Secretary
INDEX TO EXHIBITS
Exhibit
Number Description
11 Underwriting Agreement dated as of February 11, 2014
5.1 Opinion of Gibson, Dunn & Crutcher LLP
52 Opinion of Hunton & Williams LLP
23.1 Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)
23.2 Consent of Hunton & Williams LLP (included in Exhibit 5.2)
Exhibit 1.1
Execution Version

ATMOS ENERGY CORPORATION

8,000,000 Shares of Common Stock
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February 11, 2014

J.P. Morgan Securities LLC
Goldman, Sachs & Co.
As Representatives of the
several Underwriters listed
in Schedule I hereto
¢/o J. P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179

Ladies and Gentlemen:

Atmos Energy Corporation, a Texas and Virginia corporation (the “ Company ™), proposes to issue and sell to the several underwriters listed
in Schedule I hereto (the “ Underwriters »), for whom you are acting as Representatives (the “ Represeniatives ™), an aggregate of 8,000,000 shares
of common stock, no par value, of the Company (the “ Underwritien Shares ) and, at the option of the Underwriters, up to an additional 1,200,000
shares of common stock of the Company (the “ Option Shares ”). The Underwritten Shares and the Option Shares are herein referred to as the ¢
Shares ™. The shares of common stock of the Company to be outstanding after giving effect to the sale of the Shares are referred to herein as the “

The Company hereby confirms its agreement with the several Underwriters concerning the purchase and sale of the Shares, as follows:

1. Registration Statement . The Company has prepared and filed with the Securities and Exchange Commission (the “ Commission ") under
the Securities Act of 1933, as amended, and the rules and regulations (* Rules and Regulations ) of the Commission thereunder (collectively, the
Securities Act ), a registration statement (File No. 333-187606), including a prospectus, relating to the Shares. Such registration statement, as
amended at the time it became effective, including the information, if any, deemed pursuant to Rule 430B under the Securities Act to be part of the
registration statement at the time of its effectiveness (“ Rule 430 Information ), is referred to herein as the * Regisiration Staternent . As used in
this underwriting agreement (this “ Agreement ™):

(a) “ Applicable Time ” means 5:30 P.M., New York City time, on February 11, 2014;

(b) “ Effective Date * means any date as of which any part of the Registration Statement became effective under the Securities Act in
accordance with the Rules and Regulations;

(¢) “ General Use Issuer Free Writing Prospectus ” means any Issuer Free Writing Prospectus that is intended for general distribution 1o
prospective investors as evidenced by its being so specified in Annex A to this Agreement;

(d) “ Issuer Free Writing Prospectus * means any “free writing prospectus” (as defined in Rule 405 of the Rules and Regulations) prepared by
or on behalf of the Company or used or referred to by the Company in connection with the offering of the Shares;

(e) “ Preliminary Prospectus » means the base prospectus included in the Registration Statement together with any preliminary prospectus
supplement relating to the Sharcs filed with the Commission pursuant to Rule 424(b) of the Securities Act;

H« Exlmng_DlinQs.utc_E&ckagc_” means, as of the Applicable Time, the most recent Preliminary Prospectus dated February 10, 2014
together with any General Use Issuer Free Writing Prospectus filed or used by or on behalf of the Company on or before the Applicable Time as
permitted by this Agreement and the information, if any, included on Exhibit D hereto; and

(g) “ Prospectus ” means the base prospectus included in the Registration Statement together with the final prospectus supplement relating to
the Shares filed with the Commission pursuant to Rule 424(b) of the Securities Act.

Any reference in this Agreement to the Registration Statement, any Preliminary Prospectus or the Prospectus shall be deemed to refer to and
include the documents incorporated by reference therein pursuant to Item 12 of Form S-3 under the Securities Act, as of the effective date of the
Registration Statement or the date of such Preliminary Prospectus or the Prospectus, as the case may be, Any reference to the “most recent
Preliminary Prospectus™ shall be deemed to refer to the base prospectus included in the Registration Statement, together with the latest preliminary
prospectus supplement relating to the Shares filed with the Commission pursuant to Rule 424(b) prior to or on the date hereof (including, for
purposes hereof, any documents incorporated by reference therein prior to or on the date hereof). Any reference to any amendment or supplement
to any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any document filed under the Securities Exchange Act of
1934, as amended, and the rules and regulations of the Commission thereunder (the “ Exchange Act ™), after the date of such Preliminary
Prospectus or the Prospectus, as the case may be, and incorporated by reference in such Preliminary Prospectus or the Prospectus, as the case may
be; and any reference to any amendment to the Registration Statement shall be deemed to include any annual report of the Company on Form 10-K
filed with the Commission pursuant to Section 13(a) or 15(d) of the Exchange Act after the Effective Date that is incorporated by reference in the
Registration Statement.
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2. Purchase of the Shares by the Underwriters .
(a) The Company agrees to issue and sell the Underwritten Shares to the several Underwriters as provided in this Agreement, and each
Underwriter, on the basis of the representations, warranties and agreements set forth herein and subject to the conditions set forth herein, agrees,
" severally and not jointly, to purchase from the Company the respective number of Underwritten Shares set forth opposite such Underwriter’s name
in Schedule I hereto at a price per share of $42.46 (the “ Purchase Price ).

In addition, the Company agrees to issue and sell the Option Shares to the several Underwriters as provided in this Agreement, and the
Underwriters, on the basis of the representations, warranties and agreements set forth herein and subject to the conditions set forth herein, shall
have the option to purchase, severally and not jointly, from the Company the Option Shares at the Purchase Price less an amount per share equal to
any dividends or distributions declared by the Company and payable on the Underwritten Shares but not payable on the Option Shares.

2

If any Option Shares are to be purchased, the number of Option Shares to be purchased by each Underwriter shall be the number of Option
Shares which bears the same ratio to the aggregate number of Option Shares being purchased as the number of Underwritten Shares set forth
opposite the name of such Underwriter in Schedule I hereto (or such number increased as set forth in Section 10 hereof) bears to the aggregate
number of Underwritien Shares being purchased from the Company. by the several Underwriters, subject, however, to such adjustments to
eliminate any fractional Shares as the Representatives in their sole discretion shall make.

The Underwriters may exercise the option to purchase Option Shares at any time in whole, or from time to time in part, on or before the
thirtieth day following the date of the Prospectus, by written notice from the Representatives to the Company. Such notice shall set forth the
aggregate number of Option Shares as to which the option is being exercised and the date and time when the Option Shares are to be delivered and
paid for, which may be the same date and time as the Closing Date (as hereinafter defined) but shall not be earlier than the Closing Date or later
than the tenth full business day (as hereinafter defined) after the date of such notice (unless such time and date are postponed in accordance with
the provisions of Section 10 hereof). Any such notice shall be given at least two business days prior to the date and time of delivery specified
therein.

(b) The Company understands that the Underwriters intend to make a public offering of the Shares as soon after the effectiveness of this
Agreement as in the judgment of the Representatives is advisable, and initially to offer the Shares on the terms set forth in the Prospectus.- The
Company acknowledges and agrees that the Underwriters may offer and sell Shares to or through any affiliate of an Underwriter. :

(c) Payment for the Underwritten Shares shall be made by wire transfer in immediately available funds to the account specified by the
Company to the Representatives in the case of the Underwritten Shares, at the offices of Shearman & Sterling LLP, 599 Lexington Avenue, New
York, New York 10012 at 10:00 A.M., New York City time, on February 18, 2014, or at such other time or place on the same or such other date,
not later than the fifth business day thereafter, as the Representatives and the Company may agree upon in writing; or, in the case of the Option
Shares, on the date and at the time and place specified by the Representatives in the written notice of the Underwriters’ election to purchase such
Option Shares. The time and date of such payment for the Underwritten Shares is referred to herein as the “ Closing Date ”, and the time and date
for such payment for the Option Shares, if other than the Closing Date, is herein referred to as the “ Additional Closing Date .

Payment for the Shares to be purchased on the Closing Date or any Additional Closing Date, as the case may be, shall be made against
delivery to the Representatives for the respective accounts of the several Underwriters of the Shares to be purchased on the Closing Date or any
‘Additional Closing Date, as the case may be, with any transfer taxes payable in connection with the sale of such Shares duly paid by the Company.
Delivery of the Shares shall be made through the facilities of The Depository Trust Company (“ DTC ™) unless the Representatives shall otherwise
instruct,

(d) The Company acknowledges and agrees that the Underwriters are acting solely in the capacity of an arm’s length contractual counterparty
to the Company with respect to the offering of Shares contemplated hereby (including in connection with determining the terms of the offering)
and not as a financial advisor or a fiduciary to, or an agent of, the Company or any other person. Additionally, neither the Representatives nor any
other Underwriter is advising the Company or any other person as to any legal, tax, investment, accounting or regulatory matters in any
jurisdiction. The Company shall consult with its own advisors concerning such matters and shall be responsible for making its own independent
investigation and appraisal of the transactions contemplated hereby, and the Underwriters shall have no responsibility or liability to the Company
with respect thereto. Any review by the Underwriters of the Company, the transactions contemplated hereby or other matters relating to such
transactions will be performed solely for the benefit of the Underwriters and shall not be on behalf of the Company.

3

3. Representations and Warranties of the Company . The Company represents and warrants to each Underwriter that:

(a) The Registration Statement (i) has been prepared by the Company in conformity with the requirements of the Securities Act and the Rules
and Regulations; (ii) has been filed with the Commission under the Securities Act; and (iii) is effective under the Securities Act. Copies of the
Registration Statement have been delivered by the Company to you as the Representatives of the Underwriters.
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(b) The Commission has not issued any stop order preventing or suspending the use of any Preliminary Prospectus or the Prospectus or
suspending the effectiveness of the Registration Statement, and no proceeding or examination for such purpose or pursuant to Section 8A of the
Securities Act against the Company or related to the offering of the Shares has been instituted or, to the knowledge of the Company, threatened by
the Commission. The Commission has not notified the Company of any objection to the use of the form of the Registration Statement.

(c) At the time of filing the Registration Statement and, if applicable, at the time of the most recent amendment thereto for purposes of
complying with Section 10(a)(3) of the Securities Act, the Company was a “well-known seasoned issuer” (as defined in Rule 405 of the Rules and
Regulations) eligible to use Form S-3 for the offering of the Shares, including not having been an “ineligible issuer” (as defined in Rule 405 of the
Rules and Regulations) at any such time. The Registration Statement is an “automatic shelf registration statement” (as defined in Rule 405 of the
Rules and Regulations) and was filed not earlier than the date that is three years prior to the Closing Date and any Additional Closing Date, as the
case may be.

{(d) The Registration Statement conformed and will conform in all material respects on the Effective Date and on the Closing Date and any
Additional Closing Date, as the case may be, and any amendment to the Registration Statement filed after the date hereof will conform in all
material respects when filed, to the requirements of the Securities Act and the Rules and Regulations. The Preliminary Prospectus conformed, and
the Prospectus will conform, in all material respects when filed with the Commission pursuant to Rule 424(b) and on the Closing Date and any
Additional Closing Date, as the case may be, to the requirements of the Securities Act and the Rules and Regulations. The documents incorporated
by reference in any Preliminary Prospectus or the Prospectus conformed, and any further documents so incorporated will conform, when filed with
the Commission, in al material respects, to the requirements of the Exchange Act or the Securities Act, as applicable, and the rules and regulations
of the Commission thereunder.

(e) The Registration Statement did not, as of the Effective Date, contain an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not misleading; provided that no representation or warranty is made as to
information contained in or omitted from the Registration Statement in reliance upon and in conformity with written information furnished to the
Company through the Representatives by or on behalf of any Underwriter specifically for inclusion therein, which information is specified in
Section 7(b).

(f) The Prospectus will not, as of its date and on the Closing Date and any Additional Closing Date, as the case may be, contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading; provided that no representation or warranty

4

is made as to information contained in or omitted from the Prospectus in reliance upon and in conformity with written information furnished to the
Company through the Representatives by or on behalf of any Underwriter specifically for inclusion therein, which information is specified in
Section 7(b).

(g) The documents incorporated by reference in any Preliminary Prospectus or the Prospectus did not, and any further documents filed and
incorporated by reference therein will not, when filed with the Commission, contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading. There are no contracts or documents that are required to be described in the Registration Statement, the Prospectus or the
documents incorporated by reference therein or to be filed as exhibits thereto that have not been so described and filed as required.

(h) The Pricing Disclosure Package did not, as of the Applicable Time, contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading; provided that no representation or warranty is made as to information contained in or omitted from the Pricing Disclosure
Package in reliance upon and in conformity with written information furnished to the Company through the Representatives by or on behalf of any
Underwriter specifically for inclusion therein, which information is specified in Section 7(b).

* (i) Bach Issuer Free Writing Prospectus (including, without limitation, any road show that is a free writing prospectus under Rule 433), when
considered together with the Pricing Disclosure Package as of the Applicable Time, did not contain an untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading.

(j) Each Issuer Free Writing Prospectus conformed or will conform in all material respects to the requirements of the Securities Act and the
Rules and Regulations on the date of first use, and the Company has complied with any filing requirements applicable to such Issuer Free Writing
Prospectus pursuant to the Securities Act and the Rules and Regulations. Each Issuer Free Writing Prospectus does not and will not conflict with
the information contained in the Registration Statement, the most recent Preliminary Prospectus or the Prospectus. The Company has not made any
offer relating to the Shares that would constitute an Issuer Free Writing Prospectus without the prior written consent of the Representatives. The
Company has retained in accordance with the Rules and Regulations all Issuer Free Writing Prospectuses that were not required to be filed
pursuant to the Rules and Regulations.

(k) The Company has been duly organized and is validly existing as a corporation in good standing under the laws of the State of Texas and
the Commonwealth of Virginia and has corporate power and authority to own, lease and operate its properties and to conduct its business as
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described in the most recent Preliminary Prospectus and to enter into and perform its obligations under this AgreemenfyTaATHMEInpany is duly
qualified as a foreign corporation to transact business and is in good standing in each other jurisdiction in which such qualification is required,
whether by reason of the ownership or leasing of property or the conduct of business, except where the failure so to qualify or to be in good
standing would not result in a material adverse change, or a development known to the Company involving a prospective material adverse change,
in the condition, financial or otherwise, or in the earnings, business affairs, management or business prospects of the Company and its subsidiaries
considered as one enterprise, whether or not arising in the ordinary course of business (a “ Material Adverse Effect ).

(1) Each “significant subsidiary” (as such term is defined in Rule 405 of the Securities Act) of the Company (each a “ Subsidiary ” and,
collectively, the “Subsidiaries™), if any, (a) has been duly organized and is validly existing as an entity in good standing under the laws of the
jurisdiction of its :

S

formation, (b) has corporate or limited liability company power and authority, as applicable, to own, lease and operate its properties and to conduct

its business as described in the most recent Preliminary Prospectus and (¢) is duly qualified as a foreign entity to transact business and is in good
standing in each jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of property or the conduct of
business, except in the cases of clauses (b) and (¢} where the failure to have such power and authority or to so qualify or to be in good standing
would not result in a Material Adverse Effect. The only Subsidiaries of the Company are the subsidiaries listed on Schedule II, and the Company
does not own or control, directly or indirectly, any corporation, association or other entity other than the subsidiaries listed on Schedule I1I.

(m) The authorized, issued and outstanding capital stock of the Company is as set forth in the most recent Preliminary Prospectus and the
Prospectus under the caption * Capitalization ” (except for subsequent issuances, if any, pursuant to reservations, agreements, acquisitions or
employee benefit plans each referred to in the most recent Preliminary Prospectus and the Prospectus or pursuant to the exercise of options or share
unit awards, each referred to in the most recent Preliminary Prospectus and the Prospectus). The shares of issued and outstanding capital stock of
the Company have been duly authorized and validly issued and are fully paid and non-assessable; none of the outstanding shares of capital stock of
the Company was issued in violation of the preemptive or other similar rights of any securityholder of the Company.

{(n) All of the issued and outstanding capital stock or limited lability company membership interests, as the case may be, of each Subsidiary -
have been duly authorized and validly issued, are fully paid and non assessable and are owned by the Company, directly or through subsidiaries,
free and clear of any security interest, mortgage, pledge, lien, encumbrance, claim or equity except for such liens, encumbrances, equities or claims
as would not, in the aggregate, reasonably be expected to have a Material Adverse Effect; none of the outstanding shares of capital stock or limited
liability company membership interests, as the case may be, of any Subsidiary was issued in violation of the preemptive or similar rights of any
securityholder of such Subsidiary.

(o) The Shares to be issued and sold by the Company hereunder have been duly authorized and, when issued and delivered and paid for as
provided herein, will be duly and validly issued, will be fully paid and nonassessable and will conform in all material respects to the descriptions
thereof in the Registration Statement, the Pricing Disclosure Package and the Prospectus; and the issuance of the Shares is not subject to any
preemptive or similar rights. :

(p) The Company has all requisite corporate power and authority to execute, deliver and perform its obligations under this Agreement. This.
Agreement has been duly and validly authorized, executed and delivered by the Company.

(q) Neither the Company nor any of its subsidiaries is in violation of its charter, bylaws or other organizational documents or in default in the
performance or observance of any obligation, agreement, covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan
or credit agreement, note, lease or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which it or any of
them may be bound, or to which any of the property or assets of the Company or any subsidiary is subject (collectively, “ Agreements and
Instruments ™) except for such defaults that would not result in a Material Adverse Effect; and the execution, delivery and performance of this
Agreement and any other agreement or instrument entered into or issued or to be entered into or issued by the Company in connection with the
consummation of the transactions contemplated in each of the most recent Preliminary Prospectus and the Prospectus (including the issuance and
sale of the Shares and the use of the proceeds from the sale of the Shares as described in each of the most recent Preliminary Prospectus and the
Prospectus under the caption “Use of Proceeds™)
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and compliance by the Company with its obligations hereunder and thereunder have been duly authorized by all necessary corporate or other action
on the part of the Company and any of the subsidiaries and do not and will not, whether with or without the giving of notice or passage of time or
both, conflict with or constitute a breach of, or default or Repayment Event (as defined below) under, or result in the creation or imposition of any
lien, charge or encumbrance upon any property or assets of the Company or any subsidiary pursuant to, the Agreements and Instruments (except for
such conflicts, breaches or defaults or liens, charges, encumbrances or a Repayment Event that would not result in a Material Adverse Effect), nor
will such action result in any violation of (i) the provisions of the charter, bylaws or other organizational documents of the Company or any
subsidiary or (ii) any applicable law, statute, rule, regulation, judgment, order, writ or decree of any government, government instrumentality or
court, domestic or foreign, having jurisdiction over the Company or any subsidiary or any of their assets, properties or operations except, with
respect to (ii), as would not result in a Material Adverse Effect. As used herein, a “ Repayment Event ” means any event or condition which gives

:
‘
!
i
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the holder of any note, debenture or other evidence of indebtedness (or any person acting on such holder’s behalf) the AZhAGIERREE With or
without giving of notice or passage of time or both, to require the repurchase, redemption or repayment of ali or a portion of such indebtedness by
the Company or any subsidiary.

(r) No labor dispute with the employees of the Company or any of its subsidiaries exists or, to the knowledge of the Company, is imminent,
and the Company is not aware of any existing or imminent labor disturbance by the employees of any of its or any subsidiary’s principal suppliers,
manufacturers, customers or contractors, which, in either case, may reasonably be expected to result in a Material Adverse Effect.

(s) There is no action, suit, proceeding, inquiry or investigation before or brought by any court or governmental agency or body, domestic or
foreign, now pending against, or, to the knowledge of the Company, threatened against or affecting the Company or any of its subsidiaries, which
is required to be disclosed in the most recent Preliminary Prospectus (other than as disclosed therein), or which might reasonably be expected to
result in a Material Adverse Effect, or which might reasonably be expected to affect the properties, assets or operations of the Company and its
subsidiaries, except what does not result in a Material Adverse Effect, or the consummation of the transactions contemplated in this Agreement or
the performance by the Company and its subsidiaries of its obligations hereunder.

(t) The Company and each of its Subsidiaries own or possess or have the right to use, or can acquire on reasonable terms, adequate patents, .
patent rights, licenses, inventions, copyrights, know how (including trade secrets and other unpatented and/or unpatentable proprietary or
confidential information, systems or procedures), irademarks, service marks, trade names or other intellectual property (collectively, “ Intellectual
Property ) necessary to carry on the business now operated by them the absence of which would have a Material Adverse Effect, and neither the
Company nor any of its subsidiaries has received any notice or is otherwise aware of any infringement of or conflict with asserted rights of others
with respect to any Intellectual Property or of any facts or circumstances which would render any Intellectual Property invalid or inadequate to
protect the interest of the Company or any of its subsidiaries therein, and which infringement, conflict, invalidity or inadequacy would resultin a
Material Adverse Effect. :

(u) There have been issued and, at the Applicable Time, the Closing Date and any Additional Closing Date, as the case may be, there shall be
in full force and effect orders or authorizations of the regulatory authorities of the States of Colorado, Kentucky and Virginia, authorizing the
issuance and sale of the Shares on terms herein set forth or contemplated, and no other consent, approval, authorization, order, license, registration
or qualification of or with any court or governmental or regulatory authority is required for the execution, delivery and performance by the
Company of this Agreement, the issuance and sale of the Shares and the consummation of the transactions contemplated by this Agreement, except
for the

registration of the Shares under the Securities Act and such consents, approvals, authoriiations, orders and registrations or qualifications as may be
required by the Financial Industry Regulatory Authority, Inc. (“ FINRA ) and under applicable state securities laws in connection with the
purchase and distribution of the Shares by the Underwriters. ‘

(v) The Company and its subsidiaries possess such permits, licenses, approvals, consents, and other authorizations (collectively, “
Governmental Licenses ™) issued by the appropriate federal, state, local or foreign regulatory agencies or bodies necessary to conduct the business
now operated by them, except where the failure to do so would not have a Material Adverse Effect; the Company and its subsidiaries are in
compliance with the terms and conditions of all such Governmental Licenses, except where the failure so to comply would not, singly or in the
aggregate, have a Material Adverse Effect; all of the Governmental Licenses are valid and in full force and effect, except when the invalidity of
such Governmental Licenses or the failure of such Governmental Licenses to be in full force and effect would not have a Material Adverse Effect;
and neither the Company nor any of its subsidiaries has received any notice of proceedings relating to the revocation or modification of any such
Governmental Licenses which, singly or in the aggregate, would resuit in a Material Adverse Effect.

(w) There are no persons or entities with registration rights or other similar rights to have any securities registered under the Registration
Statement who have not properly waived such rights in connection with the securities registered pursuant to the Registration Statement and in
connection with this offering of Shares.

(x) The Company and its subsidiaries have good title to all real property owned by the Company and its subsidiaries and good {itle to all
other properties owned by them, in each case, free and clear of all mortgages, pledges, liens, security interests, claims, restrictions or encumbrances
of any kind except such as (a) are described in the most recent Preliminary Prospectus or (b) would not singly or in the aggregate have a Material
Adverse Effect. All of the leases and subleases of the Company and its subsidiaries under which the Company or any of its subsidiaries holds
properties described in the most recent Preliminary Prospectus are in full force and effect, except as would not result in a Material Adverse Effect.

(y) The Company has not sold or issued any securities that would be integrated with the offering of the Shares contemplated by this
Agreement pursuant to the Securities Act, the Rules and Regulations or the interpretations thereof by the Commission.

(z) The financial statements of the Company included or incorporated by reference in the Registration Statement, the most recent Preliminary
Prospectus and the Prospectus, together with the related schedules and notes, present fairly in all material respects the financial position of the
Company and its consolidated subsidiaries at the dates indicated and the statement of operations, stockholders’ equity and cash flows of the
Company and its consolidated subsidiaries for the periods specified; said financial statements have been prepared in conformity with generally
accepted accounting principles (* GAAP ™) applied on a consistent basis throughout the periods involved. The supporting schedules, if any,
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the Company, when considered in relation to the financial statements taken as a whole, present fairly, in all material respects in accordance with
GAADP, the financial information set forth therein. The selected financial data and the summary financial information included or incorporated by
reference in the most recent Preliminary Prospectus and the Prospectus present fairly, in all material respects, the information shown therein and
have been compiled on a basis consistent with that of the audited financial statements of the Company.
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{aa) Ernst & Young LLP, who have audited financial statements and supporting schedules of the Company and its consolidated subsidiaries
incorporated by reference in the most recent Preliminary Prospectus and in the Registration Statement, whose report is incorporated by reference in
the most recent Preliminary Prospectus and in the Registration Statement, who have audited the Company’s internal control over financial
reporting and who have delivered the initial lefter referred to in Section 6(f) hereof, are mdependent registered public accountants as required by
the Securities Act and the Rules and Regulations.

{bb) The interactive data in the eXtensible Business Reporting Language incorporated by reference in the Registration Statement fairly
presents the information called for in all material respects and has been prepared in accordance with the Commission’s rules and guidelines
applicable thereto.

{cc) The Company and each of its subsidiaries are not, and as of the Closing Date and any Additional Closing Date, as the case may be, and
upon the issuance and sale of the Shares and the application of the proceeds therefrom as described under “Use of Proceeds” in the most recent
Preliminary Prospectus and the Prospectus, none of them will be, (i) an “investment company” or an entity “controlled” by an “investment
company™ as such terms are defined in the Investment Company Act of 1940, as amended (the “ Investment Company Act ™) and the rules and
regulations of the Commission thereunder or (if) a “business development company” (as defined in Section 2(a)(48) of the Investment Company
Act).

(dd) (i) Each “employee benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Security Act of 1974, as amended (“
ERISA ™)) for which the Company or any member of its “ Controlled Group ” (defined as any organization which is a member of a controlled
group of corporations within the meaning of Section 414(b) or (c) of the Internal Revenue Code of 1986, as smended (the “ Code **)) would have
any liability (each a “ Plan ™) has been maintained in compliance in all respects with its terms and with the requirements of all applicable statutes,
rules and regulations including ERISA and the Code except where failure to do so would not have a Material Adverse Effect; (ii) with respect to
each Plan subject to Title IV of ERISA (a) no “reportable event” (within the meaning of Section 4043(c) of ERISA) has occurred or is reasonably
expected to occur that would result in a Material Adverse Effect, (b) no “accumulated funding deficiency” (within the meaning of Section 302 of
ERISA or Section 412 of the Code), whether or not waived, has occurred or is reasonably expected to occur that would result in a Material Adverse
Effect, (c) the fair market value of the assets under each Plan exceeds the actuarial present value of the benefits accrued under such Plan
(determined based on those assumptions used to fund such Plan) except where failure to do so would not have a Material Adverse Effect, and
(d) neither the Company nor any member of its Controlled Group has incurred, or reasonably expects to incur, any liability under Title IV of
ERISA (other than contributions to the Plan or premiums to the Pension Benefit Guaranty Corporation in the ordinary course and without default)
in respect of a Plan (including a “multiemployer plan”, within the meaning of Section 4001(c)(3) of ERISA) that would result in a Material
Adverse Effect; and (iii) each Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination letter
from the Internal Revenue Service as to its qualified status and nothing has occurred, whether by action or by failure to act, which would cause the
loss of such qualification that would result in a Material Adverse Effect.

(ee) The Company is in compliance, in all material respects, with the provisions of the Sarbanes-Oxley Act of 2002 to the extent currently
applicable.

() The Company and each of its subsidiaries have filed all federal, state and local income and franchise tax returns required to be filed
through the date hereof and have paid all taxes due thereon, except such as are being contested in good faith by appropriate proceedings or where
the failure to do so would not have a Material Adverse Effect, and no tax deficiency has been determined adversely to the Company or any of its
subsidiaries that has had, and the Company does not have any knowledge of any tax deficiency that would have, a Material Adverse Effect.
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(2g) The Company and its subsidiaries carry, or are covered by, insurance in such amounts and covering such risks as is adequate for the
conduct of their respective businesses and the value of their respective properties, except where the failure to do so would not reasonably be
expected to have a Material Adverse Effect.

(hh) Except as would not result in a Material Adverse Effect, (A) neither the Company nor any of its subsidiaries is in violation of any
federal, state, local or foreign statute, law, rule, regulation, ordinance, code, permit, policy or rule of common law or any judicial or administrative
interpretation thereof, including any judicial or administrative order, consent, decree or judgment, relating to pollution or protection of human
health, the environment (including, without limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife,
including, without limitation, laws and regulations relating to the release or threatened release of chemicals, pollutants, contaminants, wastes, toxic
substances, hazardous substances, petroleum or petroleum products (collectively, “ Hazardous Materials ) or to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively, “ Environmental Laws »); (B) the




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

Company and its subsidiaries have all permits, authorizations and approvals required under any applicable EnvironmeAfal ACHMEMNE 4re each in
compliance with their requirements; (C) there are no pending or, to the knowledge of the Company, threatened administrative, regulatory or judicial
actions, suits, demands, demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings relating to any
Environmental Law against the Company or any of its subsidiaries; and (D) there are no events or circumstances that might reasonably be expected
to form the basis of an order for clean-up or remediation, or an action, suit or proceeding by any private party or governmental body or agency,
against or affecting the Company or any of its subsidiaries relating to Hazardous Materials or any Environmental Laws, except as disclosed in the
Preliminary Prospectus. ’

(ii) The Company maintains a system of internal control over financial reporting {as such term is defined in Rule 13a-15(f) of the Exchange
Act) that complies with the requirements of the Exchange Act and has been designed by the Company’s principal executive officer and principal
financial officer, or under their supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with GAAP, The Company’s internal control over financial reporting is effective and the
Company is not aware of any material weaknesses in its internal control over financial reporting. Since the date of the latest audited financial
statements included or incorporated by reference in the most recent Preliminary Prospectus, there has been no change in the Company’s internal
control over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over
financial reporting. The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a~15(e) of the Exchange Act)
that comply with the requirements of the Exchange Act and such disclosure controls and procedures have been designed to provide reasonable
assurance that material information relating to the Company and its subsidiaries that is required to be disclosed in the reports the Company files,
furnishes, submits or otherwise provides to the Commission under the Exchange Act is made known to the Company’s principal executive officer
and principal financial officer by others within those entities in such a manner as to allow timely decisions regarding the required disclosure; such
disclosure controls and procedures are effective. .

(3j) The Company has not distributed and, prior to the latest to occur of the Closing Date, any Additional Closing Date or completion of the
distribution of the Shares, will not distribute any offering material in connection with the offering and sale of the Shares other than any Preliminary
Prospectus, the Prospectus or any Issuer Free Writing Prospectus to which the Representatives has consented in accordance with Section 3(j) or

4{c).
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(kk) Any certificate signed by any officer of the Company and delivered to the Representatives or counsel for the Underwriters in connection
with the offering of the Shares shall be deemed a representation and warranty by the Company, as to maters covered thereby on the date of such
certificate, to each Underwriter.

(11) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, employee, agent, affiliate or
other person associated with or acting on behalf of the Company or any of its subsidiaries has (i) used any corporate funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made or taken an act in furtherance of an offer, promise
or authorization of any direct or indirect unlawful payment to any foreign or domestic government official or employee, including of any
government-owned or controlled entity, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or
party official or candidate for political office; (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as
amended; or (iv) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe, rebate, payoff, influence payment, kickback
or other unlawful payment. '

(mm) The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with applicable financial
recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the
applicable money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business, the rules and regulations
thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental agency (collectively,
the “ Anti-Money Laundering I.aws ), and no action, suit or proceeding by or before any court or governmental agency, authority or body or any
arbitrator involving the Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the
Company, threatened.

(nn) Neither the Company nor any of its subsidiaries, nor, to the knowledge of the Company, any director, officer, employee, agent, affiliate
or other person associated with or acting on behalf of the Company or any of its subsidiaries is currently subject to any sanctions administered or
enforced by the U.S. government, (including, without limitation, the Office of Foreign Assets Control of the U.S. Department of the Treasury (¢
QFAC ) or the U.S. Department of State and including, without limitation, the designation as a “specially designated national” or “blocked
person™), (collectively, “ Sanctions ™); and the Company will not directly or indirectly use the proceeds of the offering of the Shares hereunder, or
lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or facilitate
any activities of or business with any person that, at the time of such funding or facilitation, is subject to Sanctions, or (ii) in any other manner that
will result in a violation by any person (including any person participating in the transaction, whether as underwriter, advisor, investor or otherwise)
of Sanctions. Neither the Company nor any of its subsidiaries have any operations or transact any business outside of the United States. All of the
proceeds from the offering will be used in the United States.

4. Further Agreements of the Compagy . The Company covenants and agrees with each Underwriter that:
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(a) Required Filings. The Company will file the final Prospectus with the Commission within the time periods spEdiedMizuLe 424(b) and

Rule 430B under the Securities Act, will file any Issuer Free Writing Prospectus to the extent required by Rule 433 under the Securities Act; will
file
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promptly all reports and any definitive proxy or information statements required to be filed by the Company with the Commission pursuant to
Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of the Prospectus and for so long as the delivery of a prospectus is
required in connection with the offering or sale of the Shares. The Company will pay the registration fee for this offering within the time period
required by Rule 456(b)(1) under the Securities Act (without giving effect to the proviso therein) and in any event prior to the Closing Date.

(b) Delivery of Copies. The Company will deliver, without charge, to the Representatives, such number of the following documents as the
Representatives shall reasonably request (i) copies of the Registration Statement as originally filed and each amendment thereto, in each case
including all exhibits and consents filed therewith and documents incorporated by reference therein; and (ii) during the Prospectus Delivery Period
(as defined below), copies of the Prospectus (including all amendments and supplements thereto and documents incorporated by reference therein
and each Issuer Free Writing Prospectus). As used herein, the term “ Prospectus Delivery Period ” means such period of time after the first date of
the public offering of the Shares as in the opinion of counsel for the Underwriters a prospectus relating to the Shares is required by law to be
delivered (or required to be delivered but for Rule 172 under the Securities Act) in connection with sales of the Shares by any Underwriter or
dealer.

(c) Amendments or Supplements, Issuer Free Writing Prospectuses. During the Prospectus Delivery Period, before preparing, using, .
authorizing, approving, referring to or filing any Issuer Free Writing Prospectus and before filing any amendment or supplement to the Registration
Statement or the Prospectus, the Company will furnish to the Representatives and counsel for the Underwriters a copy of the proposed Issuer Free
‘Writing Prospectus, amendment or supplement for review and will not prepare, use, authorize, approve, refer to or file any such Issuer Free
Writing Prospectus or file any such proposed amendment or supplement to which the Representatives reasonably object.

(d) Notice to the Representatives. The Company will advise the Representatives promptly, and confirm such advice in writing, (i) when any
amendment to the Registration Statement has been filed or becomes effective; (ii) when any supplement to the Prospectus or any Issuer Free
Writing Prospectus or any amendment to the Prospectus has beép filed or distributed; (iii) of any request by the Commission for any amendment to
the Registration Statement or any amendment or supplement to the Prospectus or the receipt of any comments from the Comamission relating to the
Registration Statement or any other request by the Commission for any additional information; (iv) of the issuance by the Commission of any order
suspending the effectiveness of the Registration Statement or preventing or suspending the use of any Preliminary Prospectus, any of the Pricing
Disclosure Package or the Prospectus or the initiation or threatening of any proceeding for that purpose or pursuant to Section 8A of the Securities
Act; (v) of the occurrence of any event or development within the Prospectus Delivery Period as a result of which the Prospectus, any of the Pricing
Disclosure Package or any Issuer Free Writing Prospectus as then amended or supplemented would include any untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary in order to make the staiements therein, in the light of the circumstances
existing when the Prospectus, the Pricing Disclosure Package or any such Issuer Free Writing Prospectus is delivered to a purchaser, not
misleading; (vi) of the receipt by the Company of any notice of objection of the Commission to the use of the Registration Statement or any post-
effective amendment thereto pursuant to Rule 401(g)(2) under the Securities Act; and (vii) of the receipt by the Company of any notice with respect
to any suspension of the qualification of the Shares for offer and sale in any jurisdiction or the initiation or threatening of any proceeding for such
purpose; and the Company will use its best efforts to prevent the issuance of any such order suspending the effectiveness of the Registration
Statement, preventing or suspending the use of any Preliminary Prospectus, any of the Pricing Disclosure Package or the Prospectus or suspending
any such qualification of the Shares and, if any such order is issued, will obtain as soon as possible the withdrawal thereof.
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(e) Ongoing Compliance. (1) If during the Prospectus Delivery Period (i) any event or development shall occur or condition shall exist as a
result of which the Prospectus as then amended or supplemented would include any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances existing when the
Prospectus is delivered to a purchaser, not misleading or (ii) it is necessary to amend or supplement the Prospectus to comply with law, the
Company will immediately notify the Underwriters thereof and forthwith prepare and, subject to paragraph (c) above, file with the Commission
and furnish to the Underwriters and such dealers as the Representatives may designate such amendments or supplements to the Prospectus (or any
document to be filed with the Commission and incorporated by reference therein) as may be necessary so that the statements in the Prospectus as
so amended or supplemented (or any document to be filed with the Commission and incorporated by reference therein) will not, in the light of the
circumstances existing when the Prospectus is delivered to a purchaser, be misleading or so that the Prospectus will comply with law, and (2) if at
any time prior to the Closing Date, (i) any event or development shall occur or condition shall exist as a result of which the Pricing Disclosure
Package as then amended or supplemented, would include any untrue statement of a material fact or omit to state any material fact necessary in
order to make the statements therein, in the light of the circumstances existing when the Pricing Disclosure Package is delivered to a purchaser, not
misleading, or (ii) it is necessary to amend or supplement the Pricing Disclosure Package to comply with law, the Company will immediately
notify the Underwriters thereof and forthwith prepare and, subject to paragraph (c) above, file with the Commission (to the extent required) and
furnish to the Underwriters and such dealers as the Representatives may designate such amendments or supplements to the Pricing Disclosure
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Pricing Disclosure Package as so amended or supplemented will not, in the light of the circumstances existing when the Pricing Disclosure Package
is delivered to a purchaser, be misleading or so that the Pricing Disclosure Package will comply with law.

(f) Blue Sky Compliance. The Company will qualify the Shares for offer and sale under the securities or Blue Sky laws of such jurisdictions
as the Representatives shall reasonably request and will continue such qualifications in effect so long as required for distribution of the Shares;
provided that the Company shall not be required to (i) qualify as a foreign corporation or other entity or as a dealer in securities in any such
jurisdiction where it would not otherwise be required to so qualify, (if) file any general consent to service of process in any such jurisdiction or
(iif) subject itself to taxation in any such jurisdiction if it is not otherwise so subject.

(g) Clear Market. For a period of 90 days after the date of the Prospectus, the Company will not (i) 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 file with the Commission a registration statement under the Securities Act relating to, any shares of Stock or
any securities convertible into or exercisable or exchangeable for Stock, or publicly disclose the intention to make any offer, sale, pledge,
disposition or filing, or (ii) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of
ownership of the Stock or any such other securities, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of
Stock or such other securities, in cash or otherwise, without the prior written consent of the Representatives, other than (A) the Shares to be sold
hereunder; (B) any shares of Stock issued upon the exercise of options granted under Company Stock Plans or upon the vesting of restricted stock
units granted under Company Stock Plans and Outside Directors Stock-For-Fee Plan; (C) the grant of restricted stock unit awards under Company
Stock Plans; and (D) the issuance of shares of Stock pursuant to the Company’s Direct Stock Purchase Plan. For the purposes of this Agreement, “
Company Stock Plans ” means any stock option plans or other equity incentive plans of the Company and its subsidiaries as such plans are in effect
on the date of this Agreement,
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(h) Use of Proceeds. The Company will apply the net proceeds from the sale of the Shares as described in the Registration Statement, the
Pricing Disclosure Package and the Prospectus under the heading “Use of Proceeds™.

(i) No Stabilization. The Company will not take, directly or indirectly, any action designed to or that could reasonably be expected to cause
or result in any stabilization or manipulation of the price of the Stock.

(i} Reports. During the Prospectus Delivery Period, the Company will furnish to the Representatives, as soon as they are available, copies of
all reports or other communications (financial or other) furnished to holders of the Shares, and copies of any reports and financial statements
furnished to or filed with the Commission or any national securities exchange or automatic quotation system; provided the Company will be
deemed to have furnished such reports and financial statements o the Representatives to the extent they are filed on the Commission’s Electronic
Data Gathering, Analysis, and Retrieval system.

5. Certain Agreements of the Underwriters . Each Underwriter hereby represents and agrees that:

(a) It has not used, authorized use of, referred to or participated in the planning for use of, and will not use, authorize use of, refer to or
participate in the planning for use of, any “free writing prospectus”, as defined in Rule 405 under the Securities Act (which term includes use of
any written information furnished to the Commission by the Company and not incorporated by reference into the Registration Statement and any
press release issued by the Company) other than (i) a free writing prospectus that contains no “issuer information™ (as defined in Rule 433(h)(2)
under the Securities Act) that was not included (including through incorporation by reference) in the Preliminary Prospectus or a previously filed
Issuer Free Writing Prospectus, (ii) any Issuer Free Writing Prospectus listed on Annex A or prepared pursuant to Section 3(j) or Section 4(c)
above (including any electronic road show), or (iii) any free writing prospectus prepared by such Underwriter and approved by the Company in
advance in writing (each such free writing prospectus referred to in clauses (i) or (iii), an “ i ).

(b) It is not subject to any pending proceeding under Section 8A of the Securities Act with respect to the offermg (and will promptly notify
the Company if any such proceeding against it is initiated during the Prospectus Delivery Petiod).

6. Conditions of Underwriters’ Obligations, The obligation of each Underwriter to purchase the Underwritten Shares on the Closing Date or
the Option Shares on the Additional Closing Date, as the case may be, as provided herein is subject to the performance by the Company of its
covenants and other obligations hereunder and to the following additional conditions:

(a) Registration Compliance; No Stop Order. No order suspending the effectiveness of the Registration Statement shall be in effect, and no
proceeding for such purpose, pursuant to Rule 401(g)(2) or pursuant to. Section 8A under the Securities Act shall be pending before or threatened
by the Commission; the Prospectus and each Issuer Free Writing Prospectus shall have been timely filed with the Commission under the Securities
Act (in the case of an Issuer Free Writing Prospectus, to the extent required by Rule 433 under the Securities Act) and in accordance with
Section 4(a) hereof; and all requests by the Commission for additional information shall have been complied with to the reasonable satisfaction of
the Representatives.
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(b) Representations and Warranties. The representations and warranties of the Company contained herein shall be true and correct on the

date hereof and on and as of the Closing Date or any Additional Closing Date, as the case may be; and the statements of the Company and its
officers made in any certificates delivered pursuant to this Agreement shall be true and correct on and as of the Closing Date or any Additional
Closing Date, as the case may be.

(c) No Downgrade. Subsequent to the earlier of (A) the Applicable Time and (B) the execution and delivery of this Agreement, if there are
any debt securities of the Company or any of its subsidiaries that are rated by a “nationally recognized statistical rating organization,” as such term
is defined under Section 3(a)(62) under the Exchange Act, (i) no downgrading shall have occurred in the rating accorded any such debt securities,
and (ii) no such organization shall have publicly announced that it has under surveillance or review, with possible negative implications for its
rating of any such debt securities,

(d) No Material Adverse Change. There has not been any change, or any development known to the Company involving a prospective
change, in the condition, financial or otherwise, or in the earnings, business affairs, management or business prospects of the Company and its
subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business, the effect of which is, in the judgment of the
Representatives, so material and adverse as to make it impracticable or inadvisable to proceed with the public offering or the delivery of the Shares
being delivered on the Closing Date or any Additional Closing Date, as the case may be, on the terms and in the manner contemplated in the
Prospectus.

(e) Officer’s Certificate. The Representatives shall have received on and as of the Closing Date or any. Additional Closing Date, as the case
may be, a certificate of the chief executive officer or chief financial officer of the Company stating that:

i. the representations, warranties and agreements of the Company in this Agreement are true and correct, and the Company has
complied with all its agreements contained herein and satisfied all the conditions on its part to be performed or satisfied hereunder at or prior to the
Closing Date or any Additional Closing Date, as applicable;

ii. no stop order suspending the effectiveness of the Registration Statement has been issued; no proceedings or examination for that
purpose or pursuant to Section 8A of the Securities Act against the Company or related to the offering of the Shares have been instituted or, to the
knowledge of such officers, threatened; and the Commission has not notified the Company of any objection to the use of the form of the
Registration Statement or any post-effective amendment thereto; and

iii. there has been no material adverse change, or a development known to the Company involving a prospective material adverse
change, in the condition, financial or otherwise, or in the earnings, business affairs, management or business prospects of the Company and its
subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business.

(£) Comfort Letters. On the date of this Agreement and on the Closing Date or any Additional Closing Date, as the case may be, Ernst &
Young LLP shall have furnished to the Representatives, at the request of the Company, letters, dated the respective dates of delivery thereof and
addressed to the Underwriters, in form and substance reasonably satisfactory to the Representatives, containing statements and information of the
type customarily included in accountants’ “comfort letters” to underwriters with respect to the financial statements and certain financial
information contained or incorporated by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus; provided, that
the letter delivered on the Closing Date or any Additional Closing Date, as the case may be, shall use a “cut-off” date no more than three business
days prior to the Closing Date or any such Additional Closing Date, as the case may be.
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(g) Opinion and 10b-5 Statement of Outside Counsel for the Company . Gibson, Dunn & Crutcher LLP, counsel for the Company, shall have
furnished to the Representatives, at the request of the Company, their written opinion and 10b-5 statement, dated the Closing Date or any
Additional Closing Date, as the case may be, and addressed to the Underwriters, in form and substance reasonably satisfactory to the
Representatives. : :

(h) Opinion and 10b-5 Statement of In-house Counsel for the Company . General Counsel for the Company shall have furnished to the
Representatives, at the request of the Company, his written opinion and 10b-5 statement, dated the Closing Date or any Additional Closing Date, as
the case may be, and addressed to the Underwriters, in form and substance reasonably satisfactory to the Representatives, to the effect set forth in
Exhibit A hereto. '

(i) Opinion of Virginia Counsel for the Company . Hunton & Williams LLP, as Virginia counsel for the Company, shall have furnished to the
Representatives, at the request of the Company, their written opinion, dated the Closing Date or any Additional Closing Date, as the case may be,
and addressed to the Underwriters, in form and substance reasonably satisfactory to the Representatives, to the effect set forth in Exhibit B hereto.

(i) Opinion and 10b-5 Statement of Counsel for the Underwriters. The Representatives shall have received on and as of the Closing Date or
any Additional Closing Date, as the case may be, an opinion and 10b-5 statement of Shearman & Sterling LLP, counsel for the Underwriters, with
respect to such matters as the Representatives may reasonably request, and such counsel shall have received such documents and information as
they may reasonably request to enable them to pass upon such matters.

(k) No Legal Impediment to Issuance. No action shall have been taken and no statute, rule, regulation or order shall have been enacted,
adopted or issued by any federal, state or foreign governmental or regulatory authority that would, as of the Closing Date or any Additional Closing
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Date, as the case may be, prevent the issuance or sale of the Shares; and no injunction or order of any federal, state or foreA@HI4ENTsRall have been
issued that would, as of the Closing Date or any Additional Closing Date, as the case may be, prevent the issuance or sale of the Shares.

(1) Good Standing . The Representatives shall have received on and as of the Closing Date or any Additional Closing Date, as the case may
be, satisfactory evidence of the good standing of the Company in its jurisdictions of organization and its good standing as a foreign entity in such
other jurisdictions as the Representatives may reasonably request, in each case in writing or any standard form of telecommunication from the
appropriate governmental authorities of such jurisdictions.

, {(m) Exchange Listing. The Shares to be delivered on the Closing Date or any Additional Closing Date, as the case may be, shall have been
approved for listing on the New York Stock Exchange, subject to official notice of issuance.

(n) Lock-up Agreements . The “lock-up” agreements, each substantially in the form of Exhibit C hereto, between you and the executive
officers and directors of the Company relating to sales and certain other dispositions of shares of Stock or certain other securities, delivered to you
on or before the date hereof, shall be full force and effect on the Closing Date or any Additional Closing Date, as the case may be.
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(o) Additional Documents. On or prior to the Closing Date or any Additional Closing Date, as the case may be the Company shall have
furnished to the Representatives such further certificates and documents as the Representatives may reasonably request.

All opinions, letters, certificates and evidence mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with the
provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the Underwriters.

7. Indemnification and Contribution .

(a) Indemnification of the Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its affiliates, directors,
officers and employees and each person, if any, who controls such Underwriter within the meaning of Section 15 of the Securities Act or Section 20
of the Exchange Act, from and against any and all losses, claims, damages and liabilities (including, without limitation, reasonable legal fees and
other expenses incurred in connection with any suit, action or proceeding or any claim asserted, as such fees and expenses are incurred), joint or
several, that arise out of, or are based upon, (i) any untrue statement or alieged untrue statement of a material fact contained in the Registration
Statement or caused by any omission or alleged omission to state therein a material fact required to be stated therein or necessary in order to make
the statements therein, not misleading, (ii) or any untrue statement or alleged untrue statement of a material fact contained in the Prospectus (or any
amendment or supplement thereto), any Issuer Free Writing Prospectus, any “issuer information” filed or required to be filed pursuant to Rule
433(d) under the Securities Act, any road show as-defined in Rule 433(h) under the Securities Act (a “road show”) or any Pricing Disclosure
Package (including any Pricing Disclosure Package that has subsequently been amended), or caused by any omission or alleged omission to state
therein a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which
they were made, not misleading, in each case except insofar as such losses, claims, damages or liabilities arise out of, or are based upon, any
untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with any information relating to any
Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use therein, it being understood
and agreed that the only such information furnished by any Underwriter consists of the information described as such in subsection (b) below.

(b) Indemnification of the Company. Each Underwriter agrees, severally and not jointly, to indemnify and hold harmless the Company, its
directors, its officers, its affiliates, its employees and each person, if any, who controls the Company within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act to the same extent as the indemnity set forth in paragraph (a) above, but only with respect to any
losses, claims, damages or liabilities that arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or omission
made in reliance upon and in conformity with any information relating to such Underwriter furnished to the Company in writing by such
Underwriter through the Representatives expressly for use in the Registration Statement, the Prospectus (or any amendment or supplement thereto),
any Issuer Free Writing Prospectus, any road show or any Pricing Disclosure Package (including any Pricing Disclosure Package that has
subsequently been amended), it being understood and agreed upon that the only such information furnished by any Underwriter consists of the
following information in the Prospectus furnished on behalf of each Underwriter: the fifth paragraph, and the concession and reallowance figures
appearing in the tenth paragraph, each under the caption “Underwriting”.

(c) Notice and Procedures. If any suit, action, proceeding (including any governmental or regulatory investigation), claim or demand shall be
brought or asserted against any person in respect of which indemnification may be sought pursuant to either paragraph (a) or (b) above, such person
(the ’
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“ Indemnified Person ) shall promptly notify the person against whom such indemnification may be sought (the * Indemnifying Person ™) in
writing; provided that the failure to notify the Indemnifying Person shall not relieve it from any liability that it may have under paragraph (a) or
(b) above except to the extent that it has been materially prejudiced (through the forfeiture of substantive rights or defenses) by such failure; and
provided , further , that the failure to notify the Indemnifying Person shall not relieve it from any liability that it may have to an Indemnified
Person otherwise than under paragraph (a) or (b) above. If any such proceeding shall be brought or asserted against an Indemnified Person and it
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(who shall not, without the consent of the Indemnified Person, be counsel to the Indemnifying Person) to represent the Indemnified Person in such
proceeding and shall pay the reasonable fees and expenses of such counsel related to such proceeding, as incurred. In any such proceeding, any
Indemnified Person shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such
Indemnified Person unless (i) the Indemnifying Person and the Indemnified Person shall have mutually agreed to the contrary; (ii) the Indemnifying
Person has failed within a reasonable time to retain counsel reasonably satisfactory to the Indemnified Person; (iii) the Indemnified Person shall
have reasonably concluded that there may be legal defenses available to it that are different from or in addition to those available to the
Indemnifying Person; or (iv) the named parties in any such proceeding (including any impleaded parties) include both the Indemnifying Person and
the Indemnified Person and representation of both parties by the same counsel would be inappropriate due to actual or potential differing interest
between them. It is understood and agreed that the Indemnifying Person shall not, in connection with any proceeding or related proceedings in the
same jurisdiction, be liable for the reasonable fees and expenses of more than one separate firm (in addition to any local counsel) for all
Indemnified Persons, and that all such fees and expenses shall be paid or reimbursed as they are incurred. Any such separate firm for any

- Underwriter, its affiliates, directors and officers and any control persons of such Underwriter shall be designated in writing by the Representatives
and any such separate firm for the Company, its directors, its officers who signed the Registration Statement and any control persons of the
Company shall be designated in writing by the Company. The Indemnifying Person shall not be liable for any settlement of any proceeding
effected without its written consent, but if settled with such consent or if there be a final judgment for the plaintiff, the Indemnifying Person agrees
to indemnify each Indemnified Person from and against any loss or liability by reason of such settlement or judgment. No Indemnifying Person
shall, without the written consent of the Indemnified Person, effect any settlement of any pending or threatened proceeding in respect of which any
Indemnified Person is or could have been a party and indemnification could have been sought hereunder by such Indemnified Person, unless such
settlement (x) includes an unconditional release of such Indemnified Person, in form and substance reasonably satisfactory to such Indemnified
Person, from all liability on claims that are the subject matter of such proceeding and (y) does not include any statement as to or any admission of
fauit, culpability or a failure to act by or on behalf of any Indemnified Person. ‘

(d) Contribution. If the indemnification provided for in paragraphs (a) and (b) above is unavailable to an Indemnified Person or insufficient
in respect of any losses, claims, damages or liabilities referred to therein, then each Indemnifying Person under such paragraph, in leu of
indemnifying such Indemnified Person thereunder, shall contribute to the amount paid or payable by such Indemnified Person as a result of such
losses, claims, damages or labilities (i) in such proportion as is appropriate to reflect the relative benefits received by the Company, on the one
hand, and the Underwriters on the other, from the offering of the Shares or (ii) if the allocation provided by clause (i) is not permitted by applicable
Iaw, In such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) but also the relative fault of the Company,
on the one hand, and the Underwriters on the other, in connection with the statements or omissions that resulted in such losses, claims, damages or
lisbilities, as well as any other relevant equitable considerations. The relative benefits received by the Company, on the one hand, and the
Underwriters on the other, shall be deemed to be in the same respective proportions

18

as the net proceeds (before deducting expenses) received by the Company from the sale of the Shares and the total underwriting discounts and
commissions received by the Underwriters in connection therewith, in each case as set forth in the table on the cover of the Prospectus, bear to the
aggregate offering price of the Shares. The relative fault of the Company, on the one hand, and the Underwriters on the other, shall be determined
by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a
material fact relates to information supplied by the Company or by the Underwriters and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission. '

(e) Limitation on Liability. The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to
paragraph (d) above were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other
method of allocation that does not take account of the equitable considerations referred to in paragraph (d) above. The amount paid or payable by
an Indemnified Person as a result of the losses, claims, damages and liabilities referred to in paragraph (d) above shall be deemed to include,
subject to the limitations set forth above, any legal or other expenses incurred by such Indemnified Person in connection with any such action or
claim. Notwithstanding the provisions of paragraphs (d) and (e), in no event shall an Underwriter be required to contribute any amount in excess of
the amount by which the total underwriting discounts and commissions received by such Underwriter with respect to the offering of the Shares
exceeds the amount of any damages that such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement
or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall

" be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation, The Underwriters’ obligations to contribute
pursuant to paragraphs (d) and (e) are several in proportion to their respective purchase obligations hereunder and not joint. '

(f) Non-Exclusive Remedies. The remedies provided for in paragraphs (a) through (e) of this Section 7 are not exclusive and shall not limit
any rights or remedies which may otherwise be available to any Indemnified Person at law or in equity.

8. Effectiveness of Agreement . This Agreement shall become effective upon the execution and delivery hereof by the parties hereto.

9. Termination . The obligations of the Underwriters hereunder may be terminated by the Representatives by notice given to and received by
the Company prior to delivery of and payment for the Shares if subsequent to the execution and delivery of this Agreement there shall have
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occurred any of the following: (i) trading in securities generally on the New York Stock Exchange or in the over-the- &dAGHMENS2 or trading in
any securities of the Company on any exchange or in the over-the-counter market, shall have been suspended or materially limited or the
settiement of such trading generally shall have been materially disrupted or minimum prices shall have been established on any such exchange or
such market by the Commission, by such exchange or by any other regulatory body or governmental authority having jurisdiction, (ii) a banking
moratorium shall have been declared by federal or New York, Texas or Virginia authorities or there shall have occurred any material disruption in
commercial banking, securities settlement or clearance services in the United States, (iii) the United States shall have become engaged in
hostilities, there shall have been an escalation in hostilities involving the United States or there shall have been a declaration of a national
emergency or war by the United States or (iv) there shall have occurred such a material adverse change in general economic, political or financial
conditions, inchuding, without limitation, as a result of terrorist activities after the date hereof (or the effect of international conditions on the
financial markets in the United States shall be such), in the case of each of the foregoing subsections (i) through (iv) , as to make it, in the
judgment of the Representatives, impracticable or inadvisable to proceed with the public offering, sale or delivery of the Shares being delivered on
the Closing Date or any Additional Closing Date, as the case may be, on the terms and in the manner contemplated in the Pricing Disclosure
Package and the Prospectus.
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10. Defaulting Underwriter .

(a) If, on the Closing Date or any Additional Closing Date, as the case may be, any Underwriter defaults on its obligation fo purchase the
Shares that it has agreed to purchase hereunder on such date, the non-defaulting Underwriters may in their discretion arrange for the purchase of
such Shares by other persons satisfactory to the Company on the terms contained in this Agreement. If, within 36 hours after any such default by
any Underwriter, the non-defauliing Underwriters do not arrange for the purchase of such Shares, then the Company shall be entitled to a further
period of 36 hours within which to procure other persons satisfactory to the non-defaulting Underwriters to purchase such Shares on such terms. If
other persons become obligated or agree to purchase the Shares of a defauiting Underwriter, either the non-defaulting Underwriters or the
Company may postpone the Closing Date or any Additional Closing Date, as the case may be for up to five full business days in order to effect any
changes that in the opinion of counsel for the Company or counse} for the Underwriters may be necessary in the Registration Statement and the
Prospectus or in any other document or arrangement, and the Company agrees to promptly prepare any amendment or suppiement to the
Registration Statement and the Prospectus that effects any such changes. As used in this Agreement, the term “ Underwriter ” includes, for all
purposes of this Agreement unless the context otherwise requires, any person not listed in Schedule I hereto that, pursuant to this Section 10,
purchases Shares that a defaulting Underwriter agreed but failed to purchase.

(b) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by the non-
defaulting Underwriters and the Company as provided in paragraph (a) above, the aggregate number of Shares that remain unpurchased on the
Closing Date or any Additional Closing Date, as the case may be, does not exceed one-eleventh of the aggregate number of Shares o be purchased
on such date, then the Company shall have the right to require each non-defaulting Underwriter to purchase the number of Shares that such
Underwriter agreed to purchase hereunder on such date plus such Underwriter’s pro rata share (based on the number of Shares that such
Underwriter agreed to purchase on such date) of the Shares of such defaulting Underwriter or Underwriters for which such arrangements have not
been made.

(c) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by the non-
defaulting Underwriters and the Company as provided in paragraph (a) above, the aggregate number of Shares that remain unpurchased on the
Closing Date or any Additional Closing Date, as the case may be, exceeds one-eleventh of the aggregate number of Shares to be purchased on such
date, or if the Company shall not exercise the right described in paragraph (b) above, then this Agreement or, with respect to any Additional
Closing Date, the obligation of the Underwriters to purchase Shares on the Additional Closing Date shall terminate without liability on the part of
the non-defaulting Underwriters. Any termination of this Agreement pursuant to this Section 10 shall be without liability on the part of the
Company, except that the Company will continue to be liable for the payment of expenses as set forth in Section 11 hereof and except that the
provisions of Section 7 hereof shall not terminate and shall remain in effect.

(d) Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Company or any non-defaulting
Underwriter for damages caused by its default. '
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11. Payment of Expenses .

(a) Whether or not the transactions contemplated by this Agreement are consummated or this Agreement is terminated, the Company will pay
or cause to be paid upon demand all costs and expenses incident to the performance of its obligations hereunder, including without limitation,
(i) the costs incident to the authorization, issuance, sale, preparation and delivery of the Shares and any taxes payable in that connection; (ii) the
costs incident to the preparation, printing and filing under the Securities Act of the Registration Statement, the Preliminary Prospectus, any Issuer
Free Writing Prospectus, any Pricing Disclosure Package and the Prospectus (including all exhibits, amendments and supplements thereto) and the
distribution thereof: (iii) the fees and expenses of the Company’s counsel and independent accountants; (iv) the fees and expenses incurred in
connection with the registration or qualification and determination of eligibility for investment of the Shares under the state or foreign securities or
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(including the related reasonable fees and expenses of counsel for the Underwriters); (v) the cost of preparing stock certificates; (vi) the costs and
charges of any transfer agent and any registrar; (vii) all expenses and application fees incurred in connection with any filing with, and clearance of
the offering by, FINRA; (viii) all expenses incurred by the Company in connection with any “road show” presentation to potential investors and
(ix) all expenses and application fees related to the listing of the Shares on the New York Stock Exchange.

(b) If (i) this Agreement is terminated pursuant to Section 9, (ii) the Company for any reason fails to tender the Shares for delivery to the
Underwriters or (iii) the Underwriters decline to purchase the Shares for any reason permitted under this Agreement, the Company agrees to
reimburse the Underwriters for all out-of-pocket costs and expenses (including the reasonable fees and expenses of their counsel) reasonably
incurred by the Underwriters in connection with this Agreement and the offering contemplated hereby.

(c) Except as otherwise expressly provided in Section 7 of this Agreement and this Section 11, the Underwriters shall pay their own costs and
expenses, including the costs and expenses of their counsel, any transfer taxes on the Shares which they may sell and the expenses of adverttsmg
any offering of the Shares made by the Underwriters.

12. Persons Entitled to Benefit of Agreement . This Agreement shail inure to the benefit of and be binding upon the parties hereto and their
respective successors and the officers and directors and any controlling persons referred to in Section 7 hereof. Nothing in this Agreement is
intended or shall be construed to give any other person any legal or equitable right, remedy or claim under or in respect of this Agreement or any
provision contained herein. No purchaser of Shares from any Underwriter shall be deemed to be a successor merely by reason of such purchase.

13. Survival . The respective indemnities, rights of contribution, representations, warranties and agreements of the Company and the
Underwriters contained in this Agreement or made by or on behalf of the Company or the Underwriters pursuant to this Agreement or any
. certificate delivered pursuant hereto shall survive the delivery of and payment for the Shares and shall remain in full force and effect, regardless of
any termination of this Agreement or any investigation made by or on behalf of the Company or the Underwriters.

14. Certain Defined Terms . For purposes of this Agreement, (a) except where otherwise expressly provided, the term “affiliate” has the
meaning set forth in Rule 405 under the Securities Act; (b) the term “business day” means any day other than a day on which banks are permitted
or required to be closed in New York City; and (c) the term “subsidiary” has the meaning set forth in Rule 405 under the Securities Act.
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15. Miscellaneous .

(a) Patriot Act . In accordance with the requirements-of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)),
the underwriters are required to obtain, verify and record information that identifies their respective clients, including the Company, which
information may include the name and address of their respective clients, as well as other information that will allow the underwriters to properly
identify their respective clients.

(b) Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if mailed or
transmitted and confirmed by any standard form of telecommunication. Notices to the Underwriters shall be given to the Representatives c/o J. P.
Morgan Securities LLC, 383 Madison Avenue, New York, New York 10179 (fax: (212) 622-8358); Attention Equity Syndicate Desk. Notices to
the Company shall be delivered or sent by mail or facsimile transmission to the address of the Company set forth in the Registration Statement,
Attention: General Counsel (Fax: (972) 855-3080).

(¢) Governing Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement shall be governed by
and construed in accordance with the laws of the State of New York applicable to agreements made and to be performed in such state.

(d) Counterparts. This Agreement may be signed in counterparts (which may inciude counterparts delivered by any standard form of
telecommunication), each of which shall be an original and all of which together shall constitute one and the same instrument.

(&) Amendments or Waivers. No amendment or waiver of any provision of this Agreement, nor any consent or approval to any departure
therefrom, shall in any event be effective uniess the same shall be in writing-and signed by the parties hereto.

(f) Headings. The headings herein are included for convenience of reference only and are not intended to be part of, or to affect the meaning
or interpretation of, this Agreement.
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If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the space provided
below. :

Very truly yours,
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By: /s/ BRET J. ECKERT

Name: Bret J. Eckert

Title:

Signature Page to Underwriting Agreement

Senior Vice President and
Chief Financial Officer

Accepted: As of the date first written above

J. P. MORGAN SECURITIES LLC

By: /s BENJAMIN BURDETT

Name: Benjamin Burdett
Title:  Vice President

GOLDMAN, SACHS & CO.

By: /s/ ADAM GREENE

Name: Adam Greene
Title: Vice President

For themselves and on behalf of the
several Underwriters listed

in Schedule I hereto.
Signature Page to Underwriting Agreement
SCHEDULEI
Number of Shares
8,000,000
ScheduleI-1
SCHEDULEII
SIGNIFICANT SUBSIDIARIES
None.
ScheduleII - 1
SCHEDULE III

Atmos Energy Holdings, Inc.
Atmos Energy Marketing, LLC

LIST OF ALL SUBSIDIARIES
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Atmos Exploration and Production, Inc.
Atmos Gathering Company, LLC
Atmos Pipeline and Storage, LLC
Atmos Power Systems, Inc.
Blueflame Insurance Services, LTD
Egasco, LLC
Fort Necessity Gas Storage, LLC
Phoenix Gas Gathering Company
Trans Louisiana Gas Pipeline, Inc.
Trans Louisiana Gas Storage, Inc.
UCG Storage, Inc.
WKG Storage, Inc.

Schedule IT1 - 1

ANNEX A

a.  Pricing Disclosure Package

None.

Annex A - 1

EXHIBIT A

FORM OF OPINIONS AND LETTER OF GENERAL COUNSEL OF THE COMPANY
TO BE DELIVERED PURSUANT TO
_ SECTION 6(h)

1. The Company has been duly organized and is validly existing as a corporation in good standing under the laws of the State of Texas and the
Commonwealth of Virginia.

2. The Company is duly qualified as a foreign corporation to transact business and is in good standing in each jurisdiction in which such
qualification is required, whether by reason of the ownership or leasing of property or the conduct of business, except where the failure so to qualify
or to be in good standing would not result in a Material Adverse Effect,

3. The information in the Registration Statement under Item 15, to the extent that it constitutes matters of law, summaries of legél matters or legal
conclusions, has been reviewed by me and is correct in all material respects,

4, The authorized, issued and outstanding capital stock of the Company is as set forth in the most recent Preliminary Prospectus and the Prospectus
under the caption “Capitalization” (except for subsequent issuances, if any, pursuant to reservations, agreements or employee benefit plans referred
to in the most recent Preliminary Prospectus and the Prospectus or pursuant to the exercise of options or vesting of share unit awards referred to in
the most recent Preliminary Prospectus and the Prospectus); the shares of issued and outstanding capital stock of the Company have been duly
authorized and validly issued and are fully paid and non-assessable; and none of the outstanding shares of capital stock of the Company was issued
in violation of the preemptive or other similar rights of any securityholder of the Company.

5. The Underwriting Agreement has been duly authorized, executed and delivered by the Company.

6. The Shares have been duly authorized and, when issued and delivered and paid for as provided in the Underwriting Agreement, will be duly and
validly issued and will be fully paid and nonassessable. The issuance of the Shares is not subject to any preemptive or similar rights.

7. The documents incorporated by reference in the Registration Statement, the most recent Preliminary Prospectus and the Prospectus (other than
financial statements and schedules and other information of an accounting or financial nature included or incorporated by reference therein, as to
which I express no opinion or belief), when they were filed with the Commission, complied as to form in all material respects with the
requirements of the Exchange Act and the rules and regulations under the Exchange Act.

8. To the best of my knowledge, there is no pending or threatened action, suit, proceeding, inquiry or investigation, to which the Company or any
subsidiary is a party, or to which the property of the Company or any subsidiary is subject, before or brought by any court or governmental agency
or body, domestic or foreign, which might reasonably be expected to result in a Material Adverse Effect, or which might reasonably be expected to
have a Material Adverse Effect on the properties or assets thereof or the consummation of the transactions contemplated in the Underwriting
Agreement or the performance by the Company of its obligations thereunder, or which is required to be described in the most recent Preliminary
Prospectus and the Prospectus that is not described as required.
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9. The information in (a) the most recent Preliminary Prospectus and the Prospectus under “Business — Other Regulation” and “Description of
Common Stock,” (b) the Annual Report on Form 10-K for the fiscal year ended September 30, 2013 (the “10-K”) under “Item 1. — Business —
Ratemaking Activity,” under “Item 1. — Business — Other Regulation” or under “Item 3. — Legal Proceedings” and (¢) “Note 10. — Commitments
and Contingencies” to the Company’s consolidated financial statements included in the 10-K, to the extent that it constitutes matters of law,
summaries of legal matters, the Company’s articles of incorporation and bylaws or legal proceedings, or legal conclusions, has been reviewed by
me and is correct in all material respects. :

10. All descriptions in the Registration Statement, the most recent Preliminary Prospectus and the Prospectus of contracts and other documents to
which the Company or its subsidiaries are a party are accurate in all material respects; o the best of my knowledge, there are no franchises,
contracts, indentures, mortgages, loan agreements, notes, leases or other instruments required to be described or referred to in the Registration
Statement, the most recent Preliminary Prospectus or the Prospectus or to be filed as exhibits thereto other than those described or referred to
therein or filed or incorporated by reference as exhibits thereto, and the descriptions thereof or references thereto are correct in all material respects.

11, To the best of my knowledge, (i) neither the Company nor any subsidiary is in violation of its charter, bylaws or other organizational document
and (ii) no default by the Company or any subsidiary exists in the due performance or observance of any material obligation, agreement, covenant
or condition contained in any contract, indenture, mortgage, loan agreement, note, lease or other agreement or instrument that is described or
referred to in the Registration Statement, the most recent Preliminary Prospectus or the Prospectus or filed or incorporated by reference as an
exhibit o the Registration Statement, except with respect to (ii) above, for such defaults that would not result in a Matetial Adverse Effect.

12. There have been issued and, as of the date hereof, are in full force and effect orders or authorizations of the regulatory authorities of the States
of Colorado, Kentucky and Virginia authorizing the issuance and sale of the Shares by the Company on the terms set forth or contemplated in the
Underwriting Agreement; and no other filing with, or authorization, approval, consent, license, order, registration, qualification or decree of, any
court or governmental authority or agency, domestic or foreign (other than under the Securities Act, the Exchange Act and the Rules and
Regulations, which have been obtained, or as may be required under the securities or blue sky laws of the various states, as to which I express no
opinion), is necessary or required in connection with the due authorization, execution and delivery of the Underwriting Agreement, or for the
offering, issuance, sale or delivery of the Shares by the Company pursuant to the Underwriting Agreement.

13. The execution, delivery and performance of the Underwriting Agreement by the Company and the consummation of the transactions
contemplated in the Underwriting Agreement and the Registration Statement, the most recent Preliminary Prospectus and the Prospectus (including
the issuance and sale of the Shares and the use of the proceeds from the sale of the Securities as described in each of the most recent Preliminary
Prospectus and the Prospectus under the caption “Use of Proceeds™) and compliance by the Company with its obligations under the Underwriting
Agreement do not and will not, whether with or without the giving of notice or lapse of time or both, violate or constitute a breach of, or default
under, or result in the creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company or any subsidiary
pursuant to, any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or any other agreement or instrument, known to
me, to which the Company or any subsidiary is a party or by which it or any of them may be bound, or to which any of the property or assets of the
Company or any subsidiary is subject (except for such violations, breaches or defaults or liens,
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charges or encumbrances that would not have a Material Adverse Effect), nor will such action result in any violation of the provisions of the
articles of incorporation or bylaws of the Company or the charter, bylaws or other organizational documents of any subsidiary, or any applicable
law, statute, rule, regulation, judgment, order, writ or decree, known to me, of any government, government instrumentality or court, domestic or
foreign, binding on the Company or any subsidiary or any of their respectlve properties, assets or operations. I express no opinion in this paragraph
regarding federal or state securities laws.

Except for the financial statements and related notes and schedules and other information of an accounting or financial nature included or
incorporated by reference therein, as to which I express no opinion or belief, no facts have come to my attention that led me to believe: (a) that the
Registration Statement, at the time it became effective (which shall have the meaning set forth in Rule 158(c) of the Rules and Regulations) or the
Prospectus, as of its date, were not appropriately responsive in all material respects to the requirements of the Securities Act and the Rules and
Regulations; or (b)(i) that the Registration Statement, at the time it became effective, contained a untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary to make the statements therein not misleading, (if) that the Pricing Disclosure
Package, as of the Applicable Time, contained any untrue statement of a material fact or omitted to state any material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading; or (iii) that the Prospectus, as of its date
or the date hereof, contained or contains an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading.
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FORM OF OPINION OF VIRGINIA COUNSEL TO THE COMPANY
TO BE DELIVERED PURSUANT TO

SECTION 6(i)

1. The Company is validly existing as a corporation in good standing under the laws of the Commonwealth of Virginia.

2. The Company has corporate power and authority to own, lease and operate its properties and to conduct its business as described in the
Preliminary Prospectus and the Prospectus and to enter into and perform its obligations under the Underwriting Agreement (including, without
limitation, issuing the Shares) and the Shares.

3. The Underwriting Agreement has been duly authorized, executed and delivered by the Company.

4. The Shares have been duly authorized, validly issued, fully paid and are non-assessable.

Exhibit B - 1

EXHIBIT C
FORM OF LOCK-UP AGREEMENT
~[1], 2014

J. P. MORGAN SECURITIES LLC
GOLDMAN, SACHS & CO.

As Representatives of

the several Underwriters listed in
Schedule I to the Underwriting
Agreement referred to below

¢/o J. P. Morgan Securities LLC
383 Madison Avenue

New York, NY 10179

Re: ATMOS ENERGY CORPORATION — Public Offering

Ladies and Gentlemen:

The undersigned understands that you, as Representatives of the several Underwriters, propose to enter into an underwriting agreement (the “
Underwriting Agreement ) with Atmos Energy Corporation, a Texas and Virginia corporation (the “ Company ”), providing for the public
offering (the “ Public Offering ”) by several Underwriters named in Schedule I to the Underwriting Agreement (the * Underwriters ), of common
stock of the Company (the * Securities ™). Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the
Underwriting Agreement.

In consideration of the Underwriters’ agreement to purchase and make the Public Offering of the Securities, and for other good and valuable
consideration receipt of which is hereby acknowledged, the undersigned hereby agrees that, without the prior written consent of the Representatives
on behalf of the Underwriters, the undersigned will not, during the period ending 90 days after the date of the prospectus (the ©* Lock-Up Period ™)
relating to the Public Offering (the “ Prospectus ”), (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, any shares of
Common Stock; no par value, of the Company (the “ Common Stock ™) or any securities convertible into or exercisable or exchangeable for
Common Stock (including without limitation, Common Stock or such other securities which may be deemed to be beneficially owned by the
undersigned in'accordance with the rules and regulations of the Securities and Exchange Commission and securities which may be issued upon
exercise of a stock option or warrant), 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 or (3) make any demand for or exercise any right with respect to the registration of any shares of Common Stock or any security
convertible into or exercisable or exchangeable for Common Stock, in each case other than (A) transactions for the purpose of covering tax
liabilities arising from or related to the vesting during the Lock-Up Period of restricted stock units awarded pursuant to the Company’s existing
equity compensation plans; or (B) transfers of shares of Common Stock as a bona fide gift or gifts, by will or the laws of intestacy, to family
members (including to vehicles of which they are the beneficial owners), or puréuant to domestic relations or court orders; provided that in the case
of any transfer or distribution pursuant to clause (B), each donee or distributee

Exhibit C- 1
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shall execute and deliver to the Representatives a lock-up letter in the form of this paragraph; and provided , further , that in the case of any
transfer or distribution pursuant to clause (B), no filing by any party (donor, donee, transferor or transferee) under the Securities Exchange Act of
1934, as amended, or other public announcement shall be required or shall be made voluntarily in connection with such transfer or distribution
(other than a filing on a Form 5 made after the expiration of the Lock-Up Period).

In furtherance of the foregoing, the Company, and any duly appointed transfer agent for the registration or transfer of the securities described
herein, are hereby authorized to decline to make any transfer of securities if such transfer would constitute a violation or breach of this Letter
Agreement. '

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Letter Agreement, All
authority herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or
personal Representatives of the undersigned.

The undersigned understands that, if the Underwriting Agreement does not become effective, or if the Underwriting Agreement (other than
the provisions thereof which survive termination) shall terminate or be terminated prior to payment for and delivery of the Common Stock to be
sold thereunder, the undersigned shall be released from, all obligations under this Letter Agreement. The undersigned understands that the
Underwriters are entering into the Underwriting Agreement and proceeding with the Public Offering in reliance upon this Letter Agreement.

Exhibit C -2

This Letter Agreement and any claim, controversy or dispute arising under or related to this Letter Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflict of laws principles thereof.

Very truly yours,
[ NAME OF STOCKHOLDER ]
By:
Name:
. Title:
Exhibit C- 3
EXHIBITD
PRICING INFORMATION

Number of Shares offered: 8,000,000, not including the Option Shares
Public offering price: $44.00 per share
Net proceeds, before expenses, to the Company: $42.46 per share

Settlement Date: February 18, 2014

Exhibit D - 1
Exhibit 5.1

{LETTERHEAD OF GIBSON, DUNN & CRUTCHER LLP]
Client: 03896-00047
February 18, 2014
Atmos Energy Corporation
1800 Three Lincoln Centre

5430 L.BJ Freeway
Dallas, Texas 75240
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Re: Atmos Energy Corporation
Registration Statement on Form S-3 (File No. 333-187606)

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-3, File No. 333-187606, (the “ Registration Statement ), of Atmos Energy Corporation,
a corporation incorporated under the laws of Texas and Virginia (the “ Company *), filed with the Securities and Exchange Commission (the “
Commission ”) pursuant to the Securities Act of 1933, as amended (the * Securities Act ™), in connection with the offering by the Company of
9,200,000 shares of the Company’s commeon stock, no par value, (the “ Shares »). :

In arriving at the opinion expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true
and complete copies of the originals, of specimen Common Stock certificates and such other documents, corporate records, certificates of officers
of the Company and of public officials and other instruments as we have deemed necessary or advisable to enable us to render the opinions set
forth below. In our examination, we have assumed without independent investigation the genuineness of all signatures, the legal capacity and
competency of all natural persons, the authenticity of all documents submitted to us as originals and the conformity to original documents of all
documents submitted to us as COplCS :

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the opinion that the
Shares, when issued against payment therefor as set forth in the Registration Statement, will be validly issued, fully paid and non-assessable.

February 18, 2014
Page 2

The opinions expressed above are subject to the following additional exceptions, qualifications, limitations and assumptions:

A. We render no opinion herein as to matters involving any laws other than the Texas Business Organizations Code. This opinion is limited
to the effect of the current state of the Texas Business Organizations Code and the facts as they currently exist. We express no opinion regarding
any federal or state laws or regulations related to the regulation of utilities. We assume no obligation to revise or supplement this opinion in the
event of future changes in such laws or the interpretations thereof or such facts.

B. We note that the Company is incorporated in the State of Texas and in the Commonwealth of Virginia and that you are receiving an
opinion of Virginia counsel as to matters relating to Virginia law.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and wé further consent to the use of our name under the caption
“Legal Matters ” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit that
we are within the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and Regulations of the
Commission.

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP
Exhibit 5,2

HUNTON & WILLIAMS LLP
RIVERFRONT PLAZA, EAST TOWER
851 EAST BYRD STREET
RICHMOND, VIRGINIA 23219-4074

TEL 804 - 788 » 8200
FAX 804 - 788 » 8218

FILE NO: 51645.000001

February 18, 2014

Atmos Energy Corporation
1800 Three Lincoln Centre
5430 LBJ Freeway

Dallas, Texas 75240
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Atmos Energy Corporation
Public Offering of 9,200,000 Shares of Common Stock

Ladies and Gentlemen:

We have acted as special Virginia counsel for Atmos Energy Corporation, a Texas and Virginia corporation (the “Company™), for the
purpose of providing this opinion letter in connection with the Company’s offering and sale of 9,200,000 shares (the “Shares”) of the Company’s
. common stock, no par value.

The Shares are being offered and sold as described in the prospectus, dated March 28, 2013, contained in the Registration Statement on Form
S-3 (Registration No. 333-187606) (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission (the
“Commission”) on March 28, 2013 pursuant to the Securities Act of 1933, as amended (the “Act™), and the prospectus supplement thereto, dated
February 11, 2014 (collectively, the “Prospectus™).

This opinion letter is being furnished in accordance with the requirements of Item 16 of Form 8-3 and Item 601(b)(5)(i) of Regulation S-K.
promulgated under the Act.

In connection with this opinion letter, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such
documents and records of the Company, certificates of public officials and 6fficers of the Company and such other documents as we have deemed
necessary for the purposes of rendering this opinion letter, including, among other things, (i) the Virginia Restated Articles of Incorporation and the
Amended and Restated Bylaws of the Company, each as amended through the date hereof, (ii) a certificate issued by the State Corporation
Commission of the Commonwealth of Virginia on February 3, 2014 and confirmed the date hereof, to the effect that the Company is existing under
the

ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE DALLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SAN FRANCISCO TOKYO WASHINGTON
www hunton.com

Atmos Energy Corporation
February 18, 2014
Page 2

laws of the Commonwealth of Virginia and in good standing, (iii) resolutions of the Board of Directors of the Company, adopted on November 7,
2012 and February 4, 2014, (iv) the Registration Statement, (v) the Prospectus and (vi) an executed copy of the Underwriting Agreement, dated
February 11, 2014 (the “Underwriting Agreement™), among the Company and J.P, Morgan Securities LLC and Goldman, Sachs & Co. as
representatives of the several Underwriters listed on Schedule I to the Underwriting Agreement.

For purposes of the opinions expressed below, we have assumed (i) the authenticity of all documents submitted to us as originals, (ii) the
conformity to the originals of all documents submitted to us as certified, photostatic or electronic copies and the authenticity of the originals
thereof, (iii) the legal capacity of natural persons, (iv) the genuineness of all signatures not witnessed by us and (v) the due authorization, execution
and delivery of all documents by all parties and the validity, binding effect and enforceability thereof on such parties (other than the authorization,
execution and delivery of documents by the Company). '

As to factual matters, we have relied upon, and assumed the accuracy of, representations included in the documents submitted to us, upon
certificates of officers of the Company and upon certificates of public officials. Except as otherwise expressly indicated, we have not undertaken
any independent investigation of factual matters.

We do not purport to express an opinion on any laws other than those of the Commonwealth of Virginia.

Based upon the foregoing and such other information and documents as we have considered necessary for the purposes hereof, and subject to
the assumptions, qualifications and limitations stated herein, we are of the opinion that:
1. The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the Commonwealth of
Virginia,

2.  The Shares have been duly authorized by the Company and are validly issued, fully paid and nonassessable.
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We hereby consent to (a) the filing of this opinion letter with the Commission as an exhibit to the Company’s Current Report on Form 8-K
being filed on the date hereof, (b) the incorporation by reference of this opinion letter into the Registration Statement and (¢) the reference to our
firm under the heading “Legal Matters” in the Prospectus. In giving this consent, we do not admit that we are within the category of persons whose
consent is required by Section 7 of the Act and the rules and regulations of the Commission promulgated thereunder.

Atmos Energy Corporation
February 18, 2014
Page 3

This opinion letter is rendered as of the date hereof, and we disclaim any obligation to advise you of facts, circumstances, events or
developments that hereafter may be brought to our attention and that may alter, affect or modify the opinions expressed herein. Our opinion letter
is expressly limited to the matters set forth above and we render no opinion, whether by implication or otherwise, as to any other matters relating to
the Company or the Shares.

Very truly yours,

/s/ Hunton & Williams LLP
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

Current Report

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

August 6, 2014
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION

(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA 1-106042 75-1743247
(State or Other Jurisdiction ' (Commission (LR.S. Employer
of Incorporation) . File Number) Identification No.)

1800 THREE LINCOLN CENTRE,

5430 LBJ FREEWAY, DALLAS, TEXAS 75240
{Address of Principal Executive Offices) (Zip Code)
(972) 934-9227
(Registrant’s Telephone Number, Including Area Code)
Not Applicable

(Former Name or Former Address, if Changed Since Last Report) ‘

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

0

O
O
O

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4(c))
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Item 2.02. Results of Operations and Financial Condition.

On Wednesday, August 6, 2014 , Atmos Energy Corporation (the “Company”) issued a news release in which it reported the
Company’s financial results for the third quarter of the 2014 fiscal year, which will end September 30, 2014 , and stated that certain
of its officers would discuss such financial restilts in a conference call on Thursday, August 7, 2014 at 10:00 a.m. Eastern Time. In
the release, the Company also announced that the call would be webcast live and that slides for the webcast would be available on
its website for all interested parties.

A copy of the news release is furnished as Exhibit 99.1. The information furnished in this Item 2.02 and in Exhibit 99.1 shall
not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise subject to the liabilities
of that section, nor shall such information be deemed to be incorporated by reference into any of the Company’s filings under the
Securities Act of 1933 or the Securities Exchange Act of 1934.

Item 9.01. Financial Statements and Exhibits.

e) Exhibits

99.1 News Release dated August 6, 2014 (furnished under Item 2.02)

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION
‘ (Registrant)

DATE: August 6, 2014 By: /s/ LOUIS P. GREGORY
Louis P. Gregory

Senior Vice President, General Counsel
and Corporate Secretary

INDEX TO EXHIBITS

Exhibit Num Descrini

99.1 News Release dated August 6, 2014 (furnished under Item 2.02)
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Exhibit 99.1

News Release

Analysts and Media Contact:
Susan Giles (972) 855-3729

Atmos Energy Corporation Reports Earnings for the Fiscal 2014
Third Quarter and Nine Months; Reaffirms Fiscal 2014 Guidance

DALLAS (August 6, 2014)—Atmos Energy Corporation (NYSE: ATO) today reported consolidated results for
its fiscal 2014 third quarter and nine months ended June 30, 2014 .

» Fiscal 2014 third quarter consolidated net income, excluding net unrealized margins, was $46.1 million , or
$0.45 per diluted share, compared with consolidated net income, excluding net unrealized margins and a gain
on sale, of $39.4 million , or $0.42 per diluted share in the prior-year quarter.

+ Fiscal 2014 third quarter consolidated net income was $45.7 million , or $0.45 per diluted share, after
including unrealized net losses of $0.4 million , or $0.00 per diluted share. Net income was $38.8 million , or
$0.42 per diluted share in the prior-year quarter, after including unrealized net losses of $5.9 million , or
$(0.06) per diluted share and the gain on sale.

-« The prior-year quarter included a net gain on the sale of the Georgia assets of $5.3 million, or $0.06 per
diluted share.

+ The company's Board of Ditectors has declared a quarterly dividend of 37 cents per common share. The
indicated annual dividend for fiscal 2014 is $1.48, which represents a 5.7 percent increase over fiscal
2013.

For the nine months ended June 30, 2014, consolidated net income was $266.1 million , or $2.76 per diluted
share, compared with net income of $235.7 million , or $2.57 per diluted share for the same period last year.
Results from nonregulated operations include unrealized net gains of $7.0 million , or $0.07 per diluted share
for the nine months ended June 30, 2014 , compared with unrealized net gains of $9.7 million , or $0.11 per
diluted share for the prior-year period. For the current nine -month period, regulated operations contributed
$238.5 million of net income, or $2.47 per diluted share, and nonregulated operations contributed net income
of $27.6 million , or $0.29 per diluted share. The prior-year nine -month period included $12.5 million , or
$0.14 per diluted share from discontinued operations. :
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“While we continue to focus on providing safe and reliable service to our customers, théT{¢etiitable and
stable nature of our regulated operations offers strong earnings growth," said Kim Cocklin, president and
chief executive officer of Atmos Energy Corporation. “As we enter the final quarter of our fiscal year, we
remain on track to meet our earnings guidance of between $2.80 and $2.90 per diluted share in fiscal
2014,” Cocklin concluded. ,

Results for the Quarter Ended June 30, 2014

Natural gas distribution gross profit increased $18.2 million to $257.7 million for the fiscal 2014 third
quarter, compared with $239.5 million in the prior-year quarter, excluding discontinued operations. Gross
profit reflects a net $9.2 million increase in rates, primarily in the Mid-Tex and West Texas Divisions.
Additionally, revenue-related taxes increased $6.7 million, primarily due to higher revenues in the Mid-Tex
and West Texas Divisions, offset by a corresponding $10.9 million increase in the related tax expense.

Regulated transmission and storage gross profit increased $13.2 million to $87.2 million for the quarter
ended June 30, 2014 , compared with $74.0 million for the same quarter last year. This increase is primarily
the result of a $12.2 million increase in revenues from the Gas Reliability Infrastructure Program (GRIP)
filing that became effective in May 2014.

Nonregulated gross profit increased $11.5 million to $14.8 million for the fiscal 2014 third quarter,
compared with $3.3 million for the prior-year quarter, as a result of a $2.5 million increase in realized
margins, combined with a $9.0 million increase in unrealized margins. Realized margins for gas delivery,
storage and transportation services increased $1.8 million quarter over quarter, primarily due to a
$0.02/Mcf increase in per-unit margins partially offset by a two percent decrease in consolidated sales
volumes.

Consolidated operation and maintenance expense for the quarter ended June 30, 2014 , was $125.6 million
, compared with $121.3 million for the prior-year period, excluding discontinued operations. The $4.3 million
increase resulted primarily from increased levels of pipeline and right-of-way maintenance activities to
improve the safety and reliability of the overall system.

Results for the Nine Months Ended June 30, 2014

Natural gas distribution gross profit, excluding discontinued operations, increased $75.9 million to $942.0
million for the nine months ended June 30, 2014 , compared with $866.1 million in the prior-year period. Gross
profit reflects a net $24.5 million increase in rates, primarily in the Mid-Tex, Kentucky/Mid-States and
Louisiana Divisions. Additionally, gross profit increased $12.9 million from colder weather, primarily in the
Mid-Tex and West Texas Divisions. Finally, revenue-related taxes increased $24.5 million, primarily due to
higher revenues in the Mid-Tex and West Texas Divisions, offset by a corresponding $25.2 million increase
in the related tax expense. '

Regulated transmission and storage gross profit increased $35.5 million to $232.1 million for the nine months
ended June 30, 2014 , compared with $196.6 million during the same period last year. This increase is
primarily the result of a $26.3 million increase in revenues from the GRIP filings approved in fiscal years
2014 and 2013. Additionally, increased transportation volumes and basis spreads, due to colder weather
experienced across Texas, increased gross profit by $4.7 million.

Nonregulated gross profit increased $21.0 million to $71.0 million for the nine months ended June 30, 2014 ,
compared with $50.0 million for the prior-year period, as a result of a $25.3 million increase in realized
margins, offset by a $4.4 million decrease in unrealized margins. Realized margins for gas
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delivery, storage and transportation services increased $1.5 million period over period, primarily due to an
11 percent increase in consolidated sales volumes. Additionally, other realized margins increased $23.8
million from the prior-year period, primarily due to increased margins earned by accelerating physical
withdrawals into the fiscal second quarter from future periods to capture gross profit in a volatile natural
gas market, caused by strong market demand due to significantly colder weather.

Consolidated operation and maintenance expensé, excluding discontinued operations, for the nine months
ended June 30, 2014 , was $366.0 million , compared with $338.9 million for the prior-year period. The $27.1
million increase resulted primarily from higher employee-related costs and pipeline maintenance activities.

The debt capitalization ratio at June 30, 2014 was 44.1 percent , compared with 52.2 percent at September 30,
2013 and 50.1 percent at June 30, 2013 . At June 30, 2014 , there was no short-term debt outstanding,
compared with $368.0 million at September 30, 2013 and $142.0 million at June 30, 2013 .

For the nine months ended June 30, 2014 , the company generated operating cash flow of $630.2 million ,
a $120.6 million increase compared with the nine months ended June 30, 2013 . The increase primarily
reflects higher operating results from colder weather and rate increases combined with the timing of
customer collections and vendor payments.

Capital expenditures decreased to $552.6 million for the nine months ended June 30, 2014 , compared with
$582.5 million in the prior-year period. The $29.9 million decrease is largely due to a $51.5 million decrease
in spending in the regulated transmission and storage segment primarily associated with the completion of
the Line WX expansion project, partially offset by a $22.0 million increase in spending in the natural gas
distribution segment due to increased spending under infrastructure replacement programs.

Outlook

The leadership of Atmos Energy remains focused on enhancing system safety and reliability through
infrastructure investment, while delivering shareholder value and consistent earnings growth. Atmos Energy
continues to expect fiscal 2014 earnings to be in the range of $2.80 to $2.90 per diluted share, excluding
unrealized margins. Total capital expenditures for fiscal 2014 are expected to continue to range between
$830 million and $850 million.

Conference Call to be Webcast August 7, 2014

Atmos Energy will host a conference call with financial analysts to discuss the financial results for the fiscal
2014 third quarter and first nine months on Thursday, August 7, 2014, at 10:00 a.m. Eastern. The
telephone number is 877-485-3107 and the international telephone number is 201-689-8427. The
conference call will be webcast live on the Atmos Energy website at www.atmosenergy.com. A playback of
the call will be available on the website later that day. Kim Cocklin, president and chief executive officer
and Bret Eckert, senior vice president and chief financial officer will participate in the conference call.

This news release should be read in conjunction with the attached unaudited financial information.
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Forward-Looking Statements

The matters discussed in this news release may contain “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All
statements other than statements of historical fact included in this news release are forward-looking
statements made in good faith by the company and are intended to qualify for the safe harbor from liability
established by the Private Securities Litigation Reform Act of 1995. When used in this news release or in
any of the company’s other documents or oral presentations, the words “anticipate,” “believe,” “estimate,”
“expect,” “forecast,” “goal,” “intend,” “objective,” “plan,” “projection,” “seek,” “strategy” or similar words
are intended to identify forward-looking statements. Such forward-looking statements are subject to risks
and uncertainties that could cause actual results to differ materially from those discussed in this news
release, including the risks and uncertainties relating to regulatory trends and decisions, the company’s
ability to continue to access the capital markets and the other factors discussed in the company’s reports
filed with the Securities and Exchange Commission. These factors include the risks and uncertainties
discussed in the company’s Annual Report on Form 10-K for the fiscal year ended September 30, 2013,
and the company's Quarterly Report on Form 10-Q for the three and nine months ended June 30, 2014 .
Although the company believes 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. The company undertakes no obligation to update or revise forward-looking statements, whether as
a result of new information, future events or otherwise,

About Atmos Energy

Atmos Energy Corporation, headquartered in Dallas, is one of the country’s largest natural-gas-only
distributors, serving over three million natural gas distribution customers in over 1,400 communities in eight
states from the Blue Ridge Mountains in the East to the Rocky Mountains in the West. Atmos Energy also
manages company-owned natural gas pipeline and storage assets, including one of the largest intrastate
natural gas pipeline systems in Texas and provides natural gas marketing and procurement services to
industrial, commercial and municipal customers primarily in the Midwest and Southeast. For more
information, visit www.atmosenergy.com.

4

Atmos Energy Corporation

Financial Highlights (Unaudited)

. . Three Months Ended -
Consolidated Statements of Income June 30

(000s except per share) 2014 2013

Gross .profit

'Depreciation and amortization 63,955 58,129
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Total operating expenses ‘ T 252,928 230,1‘01

Income from continuing operations before income taxes

Income from continuing operations

Net income $ 45721  §$ 38,768

Income per share from continuing operations $ 045 §$ 0.37

Net income per share — basic

Income per share from continuing operations ' % 045 § . 0.36

Net income per share — diluted $ 045 § 0.42

Weighted average shares outstanding:

01,150 550
Three Months Ended
) June 30
Summary Net Income (Loss) by Segment (000s) 2014 2013

‘Unrealized margins, net of tax 406) (5,915)

5
Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
Nine Months Ended
Consolidated Statements of Income Tune 30
(000s except per share) ’ 2014 2013

Natural gas distribution segment $ 942,024 § 866,132




CASE NO. 2015-00343

Gross profit

Depreciation and amortization 185,731 174,888

356,845

223,162

Gain on sale of discontinued operations, net of tax —

Basic earnings per share

Income per share from discontinued operations — 0.14

Diluted earnings per share

Cash dividends per share

Basic ’ 90,497

Nine Months Ended
June 30

Summary Net Income (Loss) by Segment (000s) 2014 2013

Natural gas distribution — discontinued operations S — 12,851

Nonregulated — continuing operations

Unrealized margins, net of tax - 7,039 - 9,713

Atmos Energy Corporation
Financial Highlights, continued (Unaudited)
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June 30, September 30,

2013

Cash and cash equivalents ' 51,421

Gas stored underground 207,458 244,741

Total current assets

Deferred charges and other assets . 379,733 485,117

Shareholders’” equity $ 3,116,685 § 2,580,409

Total capitalization

Other current liabilities , . 343,026 368,891

nt maturities of lon,

- Deferred income taxes 1,341,294 1,164,053
T TN e
7
Atmos Energy Corporation
Financial Highlights, contmued (Unaudlted)
: i ) Nine Months Ended
Condensed Consolidated Statements of Cash Flows June 30
2014 2013

Net income . $ 266,104 $ 235,658

Net cash provided by operating activities 630,210 509,575

- Capital expenditures (552,600} (582,473)

Other, net , (620) (3,139)

Cish flows from financing activities
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Net proceeds from issuance of long-term debt —

Repurchase of equity awards (8,717) (5,146)

Issuance of common stock 8

(14,778) (32,260)
Cash and cash equivalents at end of period $ 51,421 % 31,979
Three Months Ended Nine Months Ended
June 30 June 30
Statistics, including discontinued operations 2014 2013 2014 . 2013

transportation volumes (MMcf) - 127,979 121,194 362,583 335,036

Nonregulated net physical position (Bef) - 6.6 19.2 6.6 19.2

HH#
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
‘ Washington, D.C. 20549

Form 8-K

Current Report

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

August 22, 2014
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION

(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA ) 1-10042 75-1743247
(State or Other Jurisdiction {Commission (LR.S. Employer
of Incorporation) File Number)

Identification No.)

1806 THREE LINCOLN CENTRE,

5430 LBJ FREEWAY, DALLAS, TEXAS

75240
(Address of Principal Executive Offices)

(Zip Code)

(972) 934-9227
(Registrant’s Telephone Number, Including Area Code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligatidn of the registrant
under any of the following provisions:

O

O
O
@

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Materiai Definitive Agreement.

On August 22, 2014, Atmos Energy Corporation (the “Company”) entered into the Fourth Amendment to Revolving Credit
Agreement with The Royal Bank of Scotland plc, as Administrative Agent, and a syndicate of 13 other lenders identified therein (the
“Fourth Amendment”), which amends the Company’s existing Revolving Credit Agreement dated May 2, 2011, which was previously
amended on May 31, 2011, December 7, 2012 and August 22, 2013 (the "RBS Facility”). The primary changes to the RBS Facility,
as reflected in the Fourth Amendment, were to (i) extend the expiration date of the RBS Facility for one (1) additional year to
August 22, 2018, (ii) increase the committed loan amount from $950,000,000 to $1,250,000,000 and (iii) retain the $250,000,000
accordion feature (allowing for an increase in the total committed loan amount to $1,500,000,000).

The RBS Facility, as amended (the “Credit Facility”), will continue to be used for working capital, capital expenditures and other
general corporate purposes. There were no other material changes to the Credit Facility as a result of the execution of the Fourth
Amendment. With respect to the other parties to the Credit Facility, the Company has or may have had customary banking
relationships based on the provision of a variety of financial services, including without limitation, cash management, investment
banking, and equipment financing and leasing services, none of which are material individually or in the aggregate with respect to
any individual party. A copy of the Fourth Amendment is filed as Exhibit 10.1 and is incorporated herein by reference. The foregoing
summary does not purport to be complete and is qualified in its entirety by reference to the Fourth Amendment. -

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

The information described in Item 1.01 above is hereby incorporated by reference,

Item 9.01. Financial Statements and Exhibits.

() Exhibits

10.1 Fourth Amendment to Revolving Credit Agreement, made and entered into as of
August 22, 2014, by and among Atmos Energy Corporation, a Texas and Virginia
corporation, the several banks and other financial institutions from time to time party
thereto (the “Lenders™) and The Royal Bank of Scotland plc, in its capacity as
Administrative Agent for the Lenders

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION
(Registrant)

DATE: August 22, 2014 By: /s/ LOUIS P. GREGORY
Louis P. Gregory

Senior Vice President, General Counsel
and Corporate Secretary
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INDEX TO EXHIBITS

Exhibit Num! Descrini

10.1 Fourth Amendment to Revolving Credit Agreement, made and entered into as of
August 22, 2014, by and among Atmos Energy Corporation, a Texas and Virginia
corporation, the several banks and other financial institutions from time to time
party thereto (the “Lenders™) and The Royal Bank of Scotland ple, in its capacity as
Administrative Agent for the Lenders

Exhibit 10.1

Execution Version

FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT

THIS FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT (this * Amendment "), is made
and entered into as of August 22, 2014 by and among ATMOS ENERGY CORPORATION, a Texas and Virginia
corporation (the “ Borrower "), the several banks and other financial institutions from time to time party hereto
(collectively, the * Lenders ") and THE ROYAL BANK OF SCOTLAND PLC, in its capacity as Administrative Agent
for the Lenders (the “ Administrative Agent”).

WITNESSETH:

WHEREAS, the Borrower, the Lenders and the Administrative Agent are parties to a certain Revolving
Credit Agreement, dated as of May 2, 2011 (as amended, restated, supplemented or otherwise modified from time
to time, the * Credit Agreement ”; capitalized terms used herein and not otherwise defined shall have the
meanings assigned to such terms in the Credit Agreement), pursuant to which the Lenders have made certain
financial accommodations available to the Borrower;

WHEREAS, the Borrower has notified the Administrative Agent and each of the Lenders that the Borrower
proposes to increase the Aggregate Commitment Amount under the Credit Agreement by the amount of
$300,000,000 which increase shall be made without using the ex:stmg $250,000,000 uncommitted incremental
facility set forth in Section 2.21 of the Credit Agreement;

WHEREAS, certain Lenders have agreed to increase their Commitments as requested by the Borrower and
the Credit Agreement will continue to contemplate an up to $250,000,000 uncommitted incremental facility set
forth in Section 2.21 of the Revolving Credit Agreement that may be used in addition to the incremental
Commitments provided below; and

WHEREAS, the Borrower has also requested that the Lenders and the Administrative Agent amend certain
provisions of the Credit Agreement, including an extension of the term of the Commitments and reduction in
pricing related thereto, and subject to the terms and conditions hereof, the Lenders are willing to do so;

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt of all of which are
acknowledged, the Borrower, the Lenders and the Administrative Agent agree as follows:

1. Increase in Commitments . Each of the parties hereto consents to the increase in the
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~ aggregate principal amount of the Commitments to $1,250,000,000. Each ARAGEHEND@cuting this
Amendment agrees that, effective as of the Fourth Amendment Date (defined below), its Commitment is in
the amount set forth on Schedule II . Each of the parties acknowledges and agrees that the Commitments

- of each of the Lenders are several and not joint commitments and obligations of such Lender. Immediately
after giving effect to this Amendment, the outstanding Borrowings shall be reallocated ratably based upon
the Commitments as set forth on Schedule II . Each of the parties hereto acknowledges and agrees that
the foregoing increase in the Commitments is independent of Section 2.21 of the Credit Agreement, and
the Borrower retains the right to further increase the Commitments by up to $250,000,000 after the Fourth
Amendment Date on the terms set forth in Section 2.21 of the Credit Agreement.

Amendments . -
(a) Section 1.1 of the Credit Agreement is hereby amended by replacing the definitions of “Aggregate
Commitment Amount” and “*Commitment Termination Date” in their entirety with the following definitions:

* Aggregate Commitment Amount ” shall mean the aggregate principal amount of the Aggregate
Commitments from time to time. On the Fourth Amendment Date, the Aggregate Commitment Amount

equals $1,250,000,000.

" Commitment Termination Date ” shall mean the earliest of (i) August 22, 2019 or such later date
to which such Lender has agreed to extend its Revolving Commitment pursuant to Section 2,23, (i) the
date on which the Commitments are terminated pursuant to Section 2.6 and (iii) the date on which all
amounts outstanding under this Agreement have been declared or have automatically become due and
payable (whether by acceleration or otherwise).

(b) Section 1.1 of the Credit Agreement is hereby amended by adding the following definition of “Fourth
Amendment Date” in its entirety in the appropriate alphabetical order:

* Fourth Amendment Date " shall mean August 22, 2014,

(¢) Schedule I of the Credit Agreement is hereby amended by replacing such schedule in its entirety
with Schedule I attached hereto.

(d)  Schedule II of the Credit Agreement is hereby amended by replacing such schedule in its entirety
with Schedule II attached hereto.

3. Conditions to Effectiveness of this Amendment . Notwithstanding any other provision of this
Amendment and without affecting in any manner the rights of the Lenders hereunder, it is understood and agreed
that this Amendment, the increase in the Commitments and the other terms contemplated hereby shall not .
become effective, and the Borrower shall have no rights under this Amendment, unti:

(8) the Administrative Agent shall have received (i) the fees set forth in that Fee Letter dated as of July
29, 2014 among the Borrower, the Administrative Agent, RBS Securities Inc. and Crédit Agricole Corporate and
Investment Bank, (ii) such fees as the Borrower has previously agreed to pay the Administrative Agent or any of
its affiliates in connection with this Amendment, (iii) reimbursement or payment of its costs and expenses incurred
in connection with this Amendment or the Credit Agreement (including reasonable fees, charges and
disbursements of King & Spalding LLP, counsel to the Administrative Agent);

(b) the Administrative Agent shall have received each of the following:

(iy executed counterparts to this Amendment from the Borrower and the Lenders;
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()  a certificate of the Secretary or Assistant Secretary of the Borrower ARASHMENFH of Exhibit
3.1(b)(iii) , attaching and certifying copies of its bylaws and of the resolutions of its boards of directors,
authorizing the execution, delivery and performance of the Amendment and certifying the name, title and true
signature of each officer of the Borrower executing the Amendment;

(i)  certified copies of the articles or certificate of incorporation of the Borrower, together with
certificates of good standing or existence, as may be avail-able from the Secretary of State of the jurisdictions of
organization of the Borrower and each other jurisdiction in which the failure to so qualify and be in good standing
would have or would reasonably be expected to have a Material Adverse Effect; and

(iv)  a favorable written opinion of inside or outside counsel to the Borrower, addressed to the
Administrative Agent and each of the Lend-ers, and covering such matters relating to the Borrower, the
Amendment and the transactions contemplated herein as the Administrative Agent or the Required Lenders shall
reasonably request.

4. Representations and Warrantjes . To induce the Lenders and the Administrative Agent to enter

into this Amendment, the Borrower hereby represents and warrants to the Lenders and the Administrative Agent:

(&) The Borrower (a) is a corporation duly organized, validly existing and in good standing under the -
laws of the jurisdictions of its incorporation, (b) is duly qualified and in good standing as a foreign corporation
authorized to do business in every jurisdiction where the failure to so qualify would have or would reasonably be
expected to have a Material Adverse Effect and (¢) has the requisite corporate power and authority to own its
properties and to carry on its business as now conducted and as proposed to be conducted;

(b) The execution, delivery and performance by the Borrower of the Amendment is within the Borrower’s
organizational powers and has been duly authorized by all necessary organizational, and if required, shareholder,
partner or member, action;

(c) The execution, delivery and performance by the Borrower of this Amendment do not (i) require any
consent or approval of, registration or filing with, or any action by, any Governmental Authority, court or third
party, except those as have been obtained or made and are in full force and effect, (ii) violate or conflict with, in
any material respect, any provision of its articles of incorporation or bylaws, (iii) violate, contravene or conflict
with, in any material respect, any law, regulation (including without limitation, Regulation U, Regulation X or any
regulation promulgated by the Federal Energy Regulatory Commission), order, writ, judgment, injunction, decree
or permit applicable to it, (iv) except as would not reasonably be expected to result in a Material Adverse Effect,
violate, contravene or conflict with contractual provisions of, or cause an event of default under, any indenture,
loan agreement, mortgage, deed of trust, contract or other agreement or instrument to which it is a party or by
which it or its properties may be bound, or (v) in any material respect, result in or require the creation of any Lien
upon or with respect to its properties, other than a Permitted Lien;

(d) This Amendment has been duly executed and delivered for the benefit of or on behalf of the
Borrower and constitutes a legal, valid and binding obligation of the Borrower, enforceable against the Borrower in
accordance with its terms except as the enforceability hereof may be limited by bankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditors’ rights and remedies in general; and

(e) After giving effect to this Amendment, the representations and warranties contained in the Credit
Agreement and the other Credit Documents are true and correct in all material respects, and no Default or Event
of Default has occurred and is continuing as of the date hereof.

5. Effect of Amendment . Except as set forth expressly herein, all terms of the Credit Agreement, as
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amended hereby, and the other Credit Documents shall be and remain in full force and efféEtASHNENEAI constitute
the legal, valid, binding and enforceable obligations of the Borrower to the Lenders and the Administrative Agent.
The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein,
operate as a waiver of any right, power or remedy of the Lenders under the Credit Agreement, nor constitute a
waiver of any provision of the Credit Agreement. This Amendment shall constitute a Credit Document for all
purposes of the Credit Agreement. Upon and after the execution of this Amendment by each of the parties hereto,
each reference in the Credit Agreement to “this Agreement”, “hereunder”, “hereof” or words of like import
referring to the Credit Agreement, and each reference in the other Credit Documents to “the Credit Agreement”,
“thereunder”, “thereof” or words of like import referring to the Credit Agreement, shall mean and be a reference
to the Credit Agreement as modified hereby.

6. Governing Law . This Amendment shall be governed by, and construed in accordance with, the
internal laws of the State of New York and ail applicable federal laws of the United States of America.

7. No Novation . This Amendment is not intended by the parties to be, and shall not be construed to
be, a novation of the Credit Agreement or an accord and satisfaction in regard thereto.

8. Costs and Expenses . The Borrower agrees to pay on demand all costs and expenses of the
Administrative Agent in connection with the preparation, execution and delivery of this Amendment, including,
without

limitation, the reasonable fees and out-of-pocket expenses of outside counsel for the Administrative Agent with
respect thereto.

9.  Counterparts . This Amendment may be executed by one or more of the parties hereto in any
number of separate counterparts, each of which shall be deemed an original and all of which, taken together, shall
be deemed to constitute one and the same instrument. Delivery of an executed counterpart of this Amendment by
facsimile transmission or by electronic mail in pdf form shall be as effective as dehvery of a manually executed
counterpart hereof.

10. Binding Nature . This Amendment shall be binding upon and inure to the benefit of the parties
hereto, their respective successors, successors-in-titles, and assigns.

11,  Entire Understanding . This Amendment sets forth the entire understanding of the parties with
respect to the matters set forth herein, and shall supersede any prior negotia-tions or agreements whether
written or oral, with respect thereto

[ Signature Pages To Follow ]

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed, under seal
in the case of the Borrower, by their respectlve authorized officers as of the day and year first above written,

BORROWER:
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ATMOS ENERGY CORPORATION ,
as Borrower

By: /s/ BRET J. ECKERT
Name: Bret J. Eckert
Title: Senior Vice President and CFO

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT] ‘

THE ROYAL BANK OF SCOTLAND PLC,
as Administrative Agent and as a Lender

By: /s/ MATTHEW MAIN
Name: Matthew Main
Title: Authorized Signatory

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK ,
as a Lender

By: /s/ DIXON SCHULTZ
Name: Dixon Schultz
Title: Managing Director

By: [s/ MICHAEL D. WILLIS
Name: Michael D. Willis
Title: Managing Director

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

U.S. BANK NATIONAL ASSOCIATION ,
as a Lender

By: /s/ JOHN M. EYERMAN
Name: John M. Eyerman
Title: Vice President

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]
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BANK OF AMERICA, N.A. ,
as a Lender :

By: /s/ WILLIAM MERRITT
Name: William Merritt
Title: Vice President

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

WELLS FARGO BANK, NATIONAL
ASSOCIATION ,
as a Lender

By: /s/ NICK BROKKE
Name: Nick Brokke
Title: Vice President

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

THE BANK OF TOKYO-MITSUBISHI UFJ,
Ltd., as a Lender

By: /s/ MARK OBERREUTER
Name: Mark Oberreuter
Title: Vice President

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

BNP PARIBAS, as a Lender

By: /s/ FRANCIS ], DELANEY
Name: Francis J. Delaney
Title: Managing Director

By: /s/ ROBERTO IMPEDUGLIA
Name: Roberto Impeduglia
Title: Vice President
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[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

CANADIAN IMPERIAL BANK OF
COMMERCE, NEW YORK BRANCH ,
as a Lender

By: /s/ ANJU ABRAHAM
: Name: Anju Abraham
Title: Authorized Signatory

By: [s/ DARREL HO
Name: Darrel Ho
Title: Authorized Signatory

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

BRANCH BANKING AND TRUST
COMPANY, as a Lender

By: /s/ ALLAN K, KING
Name: Allan K. King
Title: Senior Vice President

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

GOLDMAN SACHS BANK USA ,
as a Lender

By: [s/ REBECCA KRATZ
Name: Rebecca Kratz
Title: Authorized Signatory

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]

JPMORGAN CHASE BANK, N.A.,
as a Lender

By: /s/ JUSTIN MARTIN
Name: Justin Martin
Title: Authorized Officer

[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]
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MORGAN STANLEY BANK, N.A. ,'
as a Lender
By: /s/ MICHAEL KING
Name: Michael King
Title: Authorized Signatory
[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]
BOKF, N.A. DBA BANK OF TEXAS ,
as a Lender :
By: [s/ AMANDA J. AUSTIN
Name: Amanda J. Austin
Title: Vice President
[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]
THE NORTHERN TRUST COMPANY ,
as a Lender
By: /s/ SARA BRAVO MCCAULAY -
Name: Sara Bravo McCaulay
Title: Vice President
[SIGNATURE PAGE TO FOURTH AMENDMENT TO REVOLVING CREDIT AGREEMENT]
Schedule I
PLICAB
Level Rating Category |Applicable Applicable Margin | Applicable
Margin for for Base Rate Commitment Fee
Moody’s/S&P/Fitch |Eurodollar Advances Percentage
Advances
I | A1/A+/A+ or higher 0.875% 0.000% 0.080%
I A2/A/A 1.000% 0.000% 0.100%
I A3/A-/A- 1.125% 0.125% 0.125%
v Baal/ BBB+/ BBB+ 1.250% 0.250% 0.175%
Baa2/ BBB/ BBB or
v lower 1.500% 0.500% 0.225%
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The credit ratings to be utilized for purposes of this Schedule are those assigned to the senior, unsecured
jong-term debt securities of the Borrower without third-party credit enhancement, whether or not any such debt
securities are actually outstanding, and any rating assigned to any other debt security of the Borrower shalil be
disregarded. The rating in effect on any date is that in effect at the close of business on such date. If the ratings
established or deemed to have been established by Moody’s, S&P and Fitch for the Borrower fall within different
Levels, the highest rating (or numerically lower Level) shall apply, unless the ratings differ by more than one
Level, in which case, if the rating is the same by two rating agencies, and the third agency rating is lower, then
the higher rating shall govern and otherwise, the governing rating shall be the rating next below the highest of
the three. If the Borrower is not rated by Moody’s, S&P or Fitch, then the rate shall be established by reference
to Level V.

If the rating system of Moody’s, S&P or Fitch shall change, or if any of these rating agencies shall cease to
be in the business of rating corporate debt obligations, the Borrower, the Lenders and the Administrative Agent
shall negotiate in good faith to amend this Schedule to reflect such changed rating system or the unavailability of
ratings from such rating agency and, pending the effectiveness of any such amendment, the Applicable Margin
and the Applicable Percentage shall be determined by reference to the rating most recently in effect prior to any
such change or cessation. If after a reasonable time (not to exceed 90 days) the parties cannot agree to a
mutually acceptable amendment, the Applicable Margin and the Applicable Percentage shall be determined by
reference to Level V.

Schedule II
COMMITMENT AMOUNTS
Lender Commitment Amount
The Royal Bank of Scotland plc $115,000,000
Crédit Agricole Corporate and Investment Bank $115,000,000
Bank of America, N.A. $110,000,000
JPMorgan Chase Bank, N.A. $110,000,000
U.S. Bank National Association $110,000,000
Wells Fargo Bank, National Association $110,000,000
The Bank of Tokyo-Mitsubishi UFJ, Ltd. $100,000,000
BNP Paribas $100,000,000
Branch Banking and Trust Company $100,000,000
Canadian Imperial Bank of Commerce, New York Branch $80,000,000
Goldman Sachs Bank USA $80,000,000
Morgan Stanley Bank, N.A. $60,000,000
The Northern Trust Company $40,000,000
BOKF N.A. dba Bank of Texas $20,000,000

TOTAL

$1,250,000,000
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

Current Report
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

October 6, 2014
Date of Report (Date of earliest event reported)

ATMOS ENERGY CORPORATION

(Exact Name of Registrant as Specified in its Charter)

TEXAS AND VIRGINIA 1-106042 : 75-1743247
(State or Other Jurisdiction (Commission (LR.S. Employer
of Incorporation) File Number) Identification No.)}

1800 THREE LINCOLN CENTRE,

5430 LBJ FREEWAY, DALLAS, TEXAS 75240
{Address of Principal Executive Offices) (Zip Cede)

(972) 934-9227
{Registrant’s Telephone Number, Including Area Code)

Not Applicable
{Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

OO  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 8.01. Other Events.

On October 6, 2014, Atmos Energy Corporation (“Atmos Energy™) entered into an underwriting agreement (the “Underwriting Agreement”) with
Credit Agricole Securities (USA) Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC, as representatives of
the several underwriters named in Schedule I thereto, with respect to the offering and sale in an underwritten public offering (the “Offering”) by
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Atmos Energy of $500 million aggregate principal amount of its 4.125% Senior Notes due 2044 (the “Notes™), with a A7d18GHMENIRy of 4.136%
and an effective yield to maturity of 4.086%, after giving effect to the settlement of related interest rate swaps. The Offering has been registered
under the Securities Act of 1933, as amended (the “Securities Act”), pursuant fo a registration statement on Form S-3 (Registration No. 333-
187606) of Atmos Energy (the “Registration Statement™) and the prospectus supplement dated October 6, 2014, which was filed with the Securities
and Exchange Commission pursuant to Rule 424(b) of the Securities Act on October 7, 2014, Legal opinions related to the Registration Statement
are also filed herewith as Exhibits 5.1 and 5.2.

Atmos Energy expects to receive net proceeds, after the underwriting discount and estimated offering expenses, of approximately $494 million,
The Offering is expected to close on October 15, 2014, subject to customary closing conditions.

The Notes will be issued pursuant to an indenture dated March 26, 2009 (the “Indenture™) between Atmos Energy and U.S. Bank National
Association, as trustee (the “Trustee”), to be modified by an Officers® Certificate setting forth the terms of the Notes (the “Officers® Certificate™),
to be dated October 15, 2014 and delivered to the Trustee pursuant to Section 301 of the Indenture. The Notes will be represented by a global
security, a form of which is filed as an exhibit hereto. The form of Officers’ Certificate and the Underwriting Agreement are each also filed as an
exhibit hereto.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number Description

1.1 Underwriting Agreement dated as of October 6, 2014

4.1 Form of Officers® Certificate, to be dated October 15, 2014

42 Form of Global Seéurity for 4.125% Senior Notes due 2044

5.1 Opinion of Gibson, Dunn & Crutcher LLP

52 Opinion of Hunton & Williams LLP
23.1 Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1)
23.2 Consent of Hunton & Williams LLP (included in Exhibit 5.2)

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

ATMOS ENERGY CORPORATION
(Registrant)

DATE: October 9, 2014 : By: /s/ LOUIS P. GREGORY

Louis P. Gregory
Senior Vice President, General Counsel

and Corporate Secretary
INDEX TO EXHIBITS
Exhibit Number _ ' Description
1.1 Underwriting Agreement dated as of October 6, 2014
4.1 Form of Officers’ Certificate, to be dated October 15, 2014
42 Form of Global Sécurity for 4.125% Senior Notes due 2044
5.1 Opinion of Gibson, Dunn & Crutcher LLP '
52 Opinion of Hunton & Williams LLP
231 ' Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5 )

232 Consent of Hunton & Williams LLP (included in Exhibit 5.2)
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EXECUTION VERSION
ATMOS ENERGY CORPORATION
$500,000,000 4,125% Senior Notes due 2644
UNDERWRITING AGREEMENT
October 6, 2014

C REDIT A GRICOLE S ECURITIES (USA) I NC .

M ERRILL L YNCH , P IERCE , F ENNER & S MITH
I NCORPORATED

W ELLS F ARGO S ECURITIES , LLC

As Representatives of the several
Underwriters named in Schedule I attached hereto

c/o Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, NC 28202

Ladies and Gentlemen:

Atmos Energy Corporation, a Texas and Virginia corporation (the “ Company ), proposes to sell $500,000,000 aggregate principal
amount of the Company’s 4.125% Senior Notes due 2044 on the terms and conditions stated herein (the “ Securities *). This is to confirm the
agreement concerning the purchase of the Securities from the Company by the Underwriters for whom Credit Agricole Securities (USA) Inc.,
Merrill Lynch, Pierce, Fenner & Smith Incorporated, and Wells Fargo Securities, LLC are acting as representatives (the “ Representatives ). The
Securities are to be issued pursuant to an indenture, dated as of March 26, 2009 (the “ Indenture ) between the Company and U.S. Bank National
Association, as trustee (the “ Trustee ) and an officers’ certificate to be dated as of October 15, 2014 pursuant to Section 301 of the Indenture (the
“ Section 301 Officers’ Certificate ). The Securities and the Indenture are more fully described in the Prospectus (defined below).

1. Representations, Warranties and Agreements of the Company. The Company represents, warrants and agrees that:

(a) A registration statement on Form $-3 (File No. 333-187606), including a base prospectus relating to the Securities (i) has been prepared
by the Company in conformity with the requirements of the Securities Act of 1933, as amended (the “ Securities Act ), and the rules and
regulations (the “ Rules and Regulations ) of the Securities and Exchange Commission (the “ Commission *} thereunder; (ii) has been filed with
the Commission under the Securities Act; and (iii) is effective under the Securities Act. Copies of the Registration Statement (as defined below)
have been delivered by the Company to you as the Representatives of the Underwriters. As used in this Agreement:

(i) “ Applicable Time ” means 2:40 p.m. (New York City time) on the date of this Agreement;

(ii) « Effective Date ” means any date as of which any part of the Registration Statement became effective under the Securities
Act in accordance with the Rules and Regulations;

(iif) “ General Use Issuer Free Writing Prospectus * means any Issuer Free Writing Prospectus that is intended for general
distribution to prospective investors;

(iv) “ Issuer Free Writing Prospectus  means any “free writing prospectus” (as defined in Rule 405 of the Rules and
Regulations) prepared by or on behalf of the Company or used or referred to by the Company in connection with the offering of the
Securities;

(v) “ Preliminary Prospectus ” means the base prospectus included in the Registration Statement, together with any preliminary
prospectus supplement relating to the Securities filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations;

(vi) “ Pricing Disclosure Package ” means, as of the Applicable Time, the most recent Preliminary Prospectus, together with any
General Use Issuer Free Writing Prospectus specified in Schedule II to this Agreement filed or used by or on behalf of the Company on
or before the Applicable Time as permitted by this Agreement;

(vii) “ Prospectus * means the base prospectus included in the Registration Statement, together with the final prospectus
supplement relating to the Securities filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; and
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including the Prospectus and all exhibits to such registration statement and any document incorporated by reference therein.

Any reference in this Agreement to the Registration Statement, any Preliminary Prospectus or the Prospectus shall be deemed to refer to and
include any documents incorporated by reference therein pursuant to Item 12 of Form S-3 under the Securities Act as of the Effective Date of
the Registration Statement or the date of such Preliminary Prospectus or the Prospectus, as the case may be. Any reference to the “ most
recent Preliminary Prospectus > shall be deemed to refer to the base prospectus included in the Registration Statement, together with the
latest preliminary prospectus supplement relating to the Securities filed with the Commission pursuant to Rule 424(b) prior to or on the date
hereof (including, for purposes hereof, any documents incorporated by reference therein prior to or on the date hereof), Any reference to any
amendment or supplement to any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any document filed under
the Securities Exchange Act of 1934, as amended (the “ Exchange Act ), after the date of such Preliminary Prospectus or the Prospectus, as
the case may be, and incorporated by reference in such Preliminary Prospectus or the Prospectus,-as the case may be; and any reference to
any amendment to the Registration Statement shall be deemed to include any annual report of the Company on Form 10-X filed with the
Commission pursuant to Section 13(a) or 15(d) of the Exchange Act after the Effective Date that is incorporated by reference in the
Registration Statement.

(b) The Commission has not issued any stop order preventing or suspending the use of any Preliminary Prospectus or the Prospectus or

~ suspending the effectiveness of the Registration Statement, and no proceeding or examination for such purpose or pursuant to Section 8A of the
Securities Act against the Company or related to the offering of the Securities has been instituted or, to the knowledge of the Company, threatened
by the Commission. The Commission has not notified the Company of any objection to the use of the form of the Registration Statement.

(c) At the time of filing the Registration Statement and, if applicable, at the time of the most recent amendment thereto for purposes of
complying with Section 10(a)(3) of the Securities Act, the Company was a “well-known seasoned issuer” (as defined in Rule 405 of the Rules and
Regulations) eligible to use Form S-3 for the offering of the Securities, including not having been an “ineligible issuer” (as defined in Rule 405 of
the Rules and Regulations) at any such time. The Registration Statement is an “automatic shelf registration statement” (as defined in Rule 405 of
the Rules and Regulations) and was filed not earlier than the date that is three years prior to the Delivery Date (as defined in Section 4 ).

(d) The Registration Statement conformed and will conform in all material respects on the Effective Date and on the Delivery Date, and any
amendment to the Registration Statement filed after the date hereof will conform in all material respects when filed, to the requirements of the
Securities Act and the Rules and Regulations. The Preliminary Prospectus conformed, and the Prospectus will conform, in all material respects
when filed with the Commission pursuant to Rule 424(b) and on the Delivery Date to the requirements of the Securities Act and the Rules and
Regulations, The documents incorporated by reference in any Preliminary Prospectus or the Prospectus conformed, and any further documents so
incorporated will conform, when filed with the Commission, in all material respects to the requirements of the Exchange Act, the Securities Act or
the Trust Indenture Act of 1939, as amended (the “ Trust Indenture Act ), as applicable, and the rules and regulations of the Commission
thereunder.

(e) The Registration Statement did not, as of the Effective Date, contain an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not misleading; provided that no representation or warranty is made as to
information contained in or omitted from the Registration Statement in reliance upon and in conformity with written information furnished to the
Company through the Representatives by or on behalf of any Underwriter specifically for inclusion therein, which information is specified in
Section 8(¢) .

() The Prospectus will not, as of its date and on the Delivery Date, contain an untrue statement of a material fact or omit to state a material
- fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided that no representation or warranty is made as to information contained in or omitted from the Prospectus in reliance upon and
in conformity with written information furnished to the Company through the Representatives by or on behalf of any Underwriter specifically for
inclusion therein, which information is specified in Section 8(e) .

(g) The documents incorporated by reference in any Preliminary Prospectus or the Prospectus did not, and any further documents filed and
incorporated by reference therein will not, when filed with the Commission, contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading. There are no contracts or documents which are required to be described in the Registration Statement, the Prospectus or the
documents incorporated by reference therein or to be filed as exhibits thereto which have not been so described and filed as required.

(h) The Pricing Disclosure Package did not, as of the Applicable Time, contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading; provided that no representation or warranty is made as to information contained in or omitted from the Pricing Disclosure
Package in reliance upon and in conformity with written information furnished to the Company through the Representatives by or on behalf of any
Underwriter specifically for inclusion therein, which information is specified in

Section 8(e) .

(i) Each Issuer Free Writing Prospectus (or any Non-Prospectus Road Show (as defined below)), when considered together with the Pricing
Disclosure Package as of the Applicable Time, did not contain an untrue statement of a material fact or omit to state a material fact required to be
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(i) Each Issuer Free Writing Prospectus conformed or will conform in all material respects to the requirements of the Securities Act and the
Rules and Regulations on the date of first use, and the Company has complied with any filing requirements applicable to such Issuer Free Writing
Prospectus pursuant to the Securities Act and the Rules and Regulations. Each Issuer Free Writing Prospectus does not and will not conflict with
the information contained in the Registration Statement, the most recent Preliminary Prospectus or the Prospectus. The Company has not made any
offer relating to the Securities that would constitute an Issuer Free Writing Prospectus without the prior written consent of the Representatives. The
Company has retained in accordance with the Rules and Regulations all Issuer Free Writing Prospectuses that were not required to be filed
pursuant to the Rules and Regulations.

(k) The Company has been duly organized and is validly existing as a corporation in good standing under the laws of the State of Texas and
the Commonwealth of Virginia and has corporate power and authority to own, lease and operate its properties and to conduct its business as
described in the most recent Preliminary Prospectus and to enter into and perform its obligations under this Agreement, the Indenture and the
Securities; and the Company is duly qualified as a foreign corporation to transact business and is in good standing in each other jurisdiction in
which such qualification is required, whether by reason of the ownership or leasing of property or the conduct of business, except where the failure
50 to qualify or to be in good standing would not result in a material adverse change, or a development known to the Company involving a
prospective material adverse change, in the condition, financial or otherwise, or in the earnings, business affairs, management or business prospects
of the Company and its subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business (a “ Material Adverse
Effect ).

(1) Each “significant subsidiary” (as such term is defined in Rule 405 under the Securities Act) of the Company (each a “ Subsidiary ” and,
collectively, the “ Subsidiaries *), if any, (a) has been duly organized and is validly existing as an entity in good standing under the laws of the
jurisdiction of its formation, (b) has corporate or limited liability company power and authority, as applicable, to own, lease and operate its
properties and to conduct its business as described in the most recent Preliminary Prospectus, and (c) is duly qualified as a foreign entity to transact
business and is in good standing in each jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of
property or the conduct of business, except in the cases of clauses (b) and (¢) where the failure to have such power and authority or to so qualify
or to be in good standing would not result in a Material Adverse Effect. The only Subsidiaries of the Company are the subsidiaries listed on
Schedunle I'V and the Company does not own or control, directly or indirectly, any corporation, association or other entity other than the subsidiaries
listed on Schedule 1T .

(m) The authorized, issued and outstanding capital stock of the Company is as set forth in the most recent Preliminary Prospectus and the
Prospectus under the caption “Capitalization” (except for subsequent issuances, if any, pursuant to reservations, agreements, acquisitions or
employee benefit plans .

each referred to in the most recent Preliminary Prospectus and the Prospectus or pursuant to the exercise of options or share unit awards, each
referred to in the most recent Preliminary Prospectus and the Prospectus). The shares of issued and outstanding capital stock of the Company have
been duly authorized and validly issued and are fully paid and non-assessable; none of the outstanding shares of capital stock of the Company was
issued in violation of the preemptive or other similar rights of any securityholder of the Company.

(n) All of the issued and outstanding capital stock or limited liability company membership interests, as the case may be, of each Subsidiary
have been duly authorized and validly issued, are fully paid and non-assessable and are owned by the Company, directly or through subsidiaries,
free and clear of any security interest, mortgage, pledge, lien, encumbrance, claim or equity except for such liens, encumbrances, equities or claims
as would not, in the aggregate, reasonably be expected to have a Material Adverse Effect; none of the outstanding shares of capital stock or limited
liability company membership interests, as the case may be, of any Subsidiary was issued in violation of the preemptive or similar rights of any
securityholder of such Subsidiary.

(o) The Indenture has been duly qualified under the Trust Indenture Act. The Indenture has been duly authorized, executed and delivered by
the Company and constitutes a valid and binding agreement of the Company, enforceable against the Company in accordance with its terms, except
as enforceability thereof may be limited by bankruptey, insolvency, reorganization, moratorium or similar laws relating to or affecting the
enforcement of creditors’ rights generally and by equitable principles of general applicability, regardiess of whether such enforceability is
considered in a proceeding at equity or at law. At the Delivery Date, the Section 301 Officers’ Certificate will have been duly authorized, executed
and delivered by the Company. :

(p) The Securities have been duly authorized by the Company and, at the Delivery Date, will have been duly executed by the Company and,
when authenticated, issued and delivered in the manner provided for in the Indenture and delivered against payment of the purchase price therefor
as provided in this Agreement, will constitute valid and binding obligations of the Company, enforceable against the Company in accordance with
their terms, except as enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or
affecting the enforcement of creditors’ rights generally and by equitable principles of general applicability, regardless of whether such
enforceability is considered in a proceeding at equity or at law, and will be in the form contemplated by the Pricing Disclosure Package the
Prospectus, the Indenture and the Section 301 Officers® Certificate, and will be entitled to the benefits of the Indenture.

{(q) The Securities and the Indenture will conform in all material respects to the respective statements relating thereto contained in the Pricing
Disclosure Package and the Prospectus and will be in substantially the respective forms filed or incorporated by reference, on or prior to the
Delivery Date, as exhibits to the Registration Statement.
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Agreement has been duly and validly authorized, executed and delivered by the Company. '

(s) Neither the Company nor any of its subsidiaries is in violation of its charter, bylaws or other organizational documents or in default in the
performance or observance of any obligation, agreement, covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan
or credit agreement, note, lease or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which it or any of
them may be bound, or to which any of the property or assets of the Company or any subsidiary is subject (collectively, “ Agreements and
Instruments *) except

for such defaults that would not result in a Material Adverse Effect; and the execution, delivery and performance of this Agreement, the Indenture,
the Securities and any other agreement or instrument entered into or issued or to be entered into or issued by the Company in connection with the
consummation of the transactions contemplated in each of the most recent Preliminary Prospectus and the Prospectus (including the issuance and
sale of the Securities and the use of the proceeds from the sale of the Securities as described in each of the most recent Preliminary Prospectus and
the Prospectus under the caption “Use of Proceeds™) and compliance by the Company with its obligations hereunder and thereunder have been duly
authorized by all necessary corporate or other action on the part of the Company and any of the subsidiaries and do not and will not, whether with
or without the giving of notice or passage of time or both, conflict with or constitute a breach of, or default or Repayment Event (as defined below)
under, or result in the creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company or any subsidiary

. pursuant to, the Agreements and Instruments (except for such conflicts, breaches or defaults or liens, charges, encumbrances or a Repayment Event
that would not result in a Material Adverse Effect), nor will such action result in any violation of (i) the provisions of the charter, bylaws or other
organizational documents of the Company or any subsidiary or (ii) any applicable law, statute, rule, regulation, judgment, order, writ or decree of
any government, government instrumentality or court, domestic or foreign, having jurisdiction over the Company or any subsidiary or any of their
assets, properties or operations except, with respect to (ii), as would not result in a Material Adverse Effect. As used herein, a “ Repayment Event
* means any event or condition which gives the holder of any note, debenture or other evidence of indebtedness (or any person acting on such
holdet’s behalf) the right, whether with or without giving of notice or passage of time or both, to require the repurchase, redemption or repayment
of all or a portion of such indebtedness by the Company or any subsidiary.

() No labor dispute with the employees of the Company or any of its subsidiaries exists or, to the knowledge of the Company, is imminent,
and the Company is not aware of any existing or imminent labor disturbance by the employees of any of its or any subsidiary’s principal suppliers,
manufacturers, customers or contractors, which, in either case, may reasonably be expected to result in a Material Adverse Effect.

(u) There is no action, suit, proceeding, inquiry or investigation before or brought by any court or governmental agency or body, domestic or
foreign, now pending against, or, to the knowledge of the Company, threatened against or affecting the Company or any of its subsidiaries, which
is required to be disclosed in the most recent Preliminary Prospectus (other than as disclosed therein), or which might reasonably be expected to
result in a Material Adverse Effect, or which might reasonably be expected to affect the properties, assets or operations of the Company and its
subsidiaries, except what does not result in a Material Adverse Effect, or the consummation of the transactions contemplated in this Agreement or
the performance by the Company and its subsidiaries of its obligations hereunder,

(v) The Company and each of its Subsidiaries own or possess or have the right to use, or can acquire on reasonable terms, adequate patents,
patent rights, licenses, inventions, copyrights, know-how (including trade secrets and other unpatented and/or unpatentable proprietary or
confidential information, systems or procedures), trademarks, service marks, trade names or other intellectual property (collectively, “ Intellectual
Property ) necessary to carry on the business now operated by them the absence of which would have a Material Adverse Effect, and neither the
Company nor any of its subsidiaries has received any notice or is otherwise aware of any infringement of or conflict with asserted rights of others
with respect to any Intellectual Property or of any facts or circumstances which would render any Intellectual Property invalid or inadequate to
protect the interest of the Company or any of its subsidiaries therein, and which infringement, conflict, invalidity or inadequacy would result in a
Material Adverse Effect.

(w) There have been issued and, at the Applicable Time and the Delivery Date, there shall be in full force and effect orders or authorizations
of the regulatory authorities of the States of Colorado, Kentucky and Virginia, authorizing the issuance and sale of the Securities on terms herein
set forth or contemplated, and no other filing with, or authorization, approval, consent, license, order, registration, qualification or decree of, any
court or governmental authority or agency is necessary or required for the performance by the Company of its obligations hereunder, in connection
with the offering, issuance or sale of the Securities hereunder or the consummation of the transactions contemplated by this Agreement, including
the due execution, delivery or performance of the Indenture and the issuance of the Securities by the Cotmpany, except such as have been already
obtained or as may be required under the Securities Act or the Rules and Regulations or such consents, approvals, authorizations, orders and
registrations or qualifications as may be required by the Financial Industry Regulatory Authority, Inc. (“ FINRA ) and under applicable state
securities or blue sky laws.

(x) The Company and its subsidiaries possess such permits, licenses, approvals, consents, and other authorizations (collectively,
Governmental Licenses ) issued by the appropriate federal, state, local or foreign regulatory agencies or bodies necessary to conduct the business
now operated by them, except where the failure to do so would not have a Material Adverse Effect; the Company and its subsidiaries are in
compliance with the terms and conditions of all such Governmental Licenses, except where the failure so to comply would not, singly or in the
aggregate, have a Material Adverse Effect; all of the Governmental Licenses are valid and in full force and effect, except when the invalidity of
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and neither the Company nor any of its subsidiaries has received any notice of proceedings relating to the revocation or modification of any such

Governmental Licenses which, singly or in the aggregate, would result in a Material Adverse Effect.

(y) There are no persons or entities with registration rights or other similar rights to have any securities registered under the Registration
Statement who have not properly waived such rights in connection with the securities registered pursuant to the Registration Statement and in
connection with this offering of Securities.

(z) The Company and its subsidiaries have good title to all real property owned by the Company and its subsidiaries and good title to all other
properties owned by them, in each case, free and clear of all mortgages, pledges, liens, security interests, claims, restrictions or encumbrances of
any kind except such as (a) are described in the most recent Preliminary Prospecius or (b) would not singly or in the aggregate have a Material
Adverse Effect. All of the leases and subleases of the Company and its subsidiaries under which the Company or any of its subsidiaries holds
properties described in the most recent Preliminary Prospectus are in full force and effect, except as would not result in a Material Adverse Effect.

(aa) The Company has not sold or issued any securities that would be integrated with the offering of the Securities contemplated by this
Agreement pursuant to the Securities Act, the Rules and Regulations or the interpretations thereof by the Commission.

(bb) The financial statements of the Company included or incorporated by reference in the Registration Statement, the most recent
Preliminary Prospectus and the Prospectus, together with the related schedules and notes, present fairly in all material respects the financial
position of the Company and its consolidated subsidiaries at the dates indicated and the statement of operations, stockholders’ equity and cash
flows of the Company and its consolidated subsidiaries for the periods specified; said financial statements have been prepared in conformity with
generally accepted accounting principles (“ GAAP ™) applied on a consistent basis throughout the periods involved. The supporting schedules, if
any, included in the Registration Statement and incorporated by reference in the most recent Preliminary :

Prospectus and the Prospectus with respect to the Company, when considered in relation to the financial statements taken as a whole, present
fairly, in all material respects in accordance with GAAP, the financial information set forth therein. The selected financial data and the summary
financial information included or incorporated by reference in the most recent Preliminary Prospectus and the Prospectus present fairly, in all
material respects, the information shown therein and have been compiled on a basis consistent with that of the audited financial statements of the
Company.

(cc) Ernst & Young LLP, who have audited financial statements and supporting schedules of the Company and its consolidated subsidiaries
incorporated by reference in the most recent Preliminary Prospectus and in the Registration Statement, whose report is incorporated by reference in
the most recent Preliminary Prospectus and in the Registration Statement, who have audited the Company’s internal control over financial
reporting and who have delivered the initial letter referred to in Section 7(g). hereof, are independent registered public accountants as required by
the Securitiés Act and the Rules and Regulations.

(dd) The interactive data in the eXtensible Business Reporting Language inoorporated by reference in the Registration Statement fairly
presents the information called for in all material respects and has been prepared in accordance with the Commission’s rules and guidelines
applicable thereto.

(ee) The Company and each of its subsidiaries are not, and as of the Delivery Date and upon the issuance and sale of the Securities and the
application of the proceeds therefrom as described under “Use of Proceeds™ in the most recent Preliminary Prospectus and the Prospectus, none of
-them will be, (i) an “investment company” or an entity “controlled” by an “investment company” as such terms are defined in the Investment
Company Act of 1940, as amended (the “ Investment Company Act ™), and the rules and regulations of the Commission thereunder or (ii) a
“business development company” (as defined in Section 2(a)(48) of the Investment Company Act).

(ff) (i) Each “employee benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Security Act of 1974, as amended (“
ERISA ™)) for which the Company or any member of its “Controlled Group” (defined as any organization which is a member of a controlled group
of corporations within the meaning of Section 414(b) or (c) of the Internal Revenue Code of 1986, as amended (the “ Code ™)) would have any
liability (each a “ Plan ») has been maintained in compliance in all respects with its terms and with the requirements of all applicable statutes, rules
and regulations including ERISA and the Code except where failure to do so would not have a Material Adverse Effect; (ii) with respect to each
Plan subject to Title IV of ERISA (a) no “reportable event” (within the meaning of Section 4043(c) of ERISA) has occurred or is reasonably
expected to occur that would result in a Material Adverse Effect, (b) no “accumulated funding deficiency” (within the meaning of Section 302 of
ERISA or Section 412 of the Code), whether or not waived, has occurred or is reasonably expected to occur that would result in a Material Adverse
Effect, (c) the fair market value of the assets under each Plan excéeds the actuarial present value of the benefits accrued under such Plan
{determined based on those assumptions used to fund such Plan) except where failure to do so would not have a Material Adverse Effect, and
(d) neither the Company nor any member of its Controlled Group has incurred, or reasonably expects to incur, any liability under Title IV of
ERISA (other than contributions to the Plan or premiums to the Pension Benefit Guaranty Corporation in the ordinary course and without default)
in respect of a Plan (including a “multiemployer plan”, within the meaning of Section 4001(c)(3) of ERISA) that would result in a Material
Adverse Effect; and (iii) each Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination letter
from the Internal Revenue Service as to its qualified status and nothing has occurred, whether by action or by failure to act, which would cause the
loss of such qualification that would result in a Material Adverse Effect.
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(gg) The Company is in compliance, in all material respects, with the provisions of the Sarbanes-Oxley Act of 280ZACHRERXTeA currently

applicable.

(rh) The Company and each of its subsidiaries have filed all federal, state and local income and franchise tax returns required to be filed
through the date hereof and have paid all taxes due thereon, except such as are being contested in good faith by appropriate proceedings or where
the failure to do so would not have a Material Adverse Effect, and no tax deficiency has been determined adversely to the Company or any of its

_subsidiaries which has had, and the Company does not have any knowledge of any tax deficiency which would have, a Material Adverse Effect.

(if) The Company and its subsidiaries catry, or are covered by, insurance in such amounts and covering such risks as is adequate for the
conduct of their respective businesses and the value of their respective properties, except where the failure to do so would not reasonably be
expected to have a Material Adverse Effect.

(ii) Except as would not result in a Material Adverse Effect, (A) neither the Company nor any of its subsidiaries is in violation of any federal,
state, local or foreign statute, law, rule, regulation, ordinance, code, permit, policy or rule of common law or any judicial or administrative
interpretation thereof, including any judicial or administrative order, consent, decree or judgment, relating to pollution or protection of human
health, the environment (including, without limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife,
including, without limitation, laws and regulations relating to the release or threatened release of chemicals, pollutants, contaminants, wastes, toxic
substances, hazardous substances, petroleum or petroleum products (collectively, “ Hazardous Materials ) or to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively, “ Environmental Laws ), (B) the
Company and its subsidiaries have all permits, authorizations and approvals required under any applicable Environmental Laws and are each in
compliance with their requirements, (C) there are no pending or, to the knowledge of the Company, threatened administrative, regulatory or judicial
actions, suits, demands, demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings relating to any
Environmental Law against the Company or any of its subsidiaries, and (D) there are no events or circumstances that might reasonably be expected
to form the basis of an order for clean-up or remediation, or an action, suit or proceeding by any private party or governmental body or agency,
against or affecting the Company or any of its subsidiaries relating to Hazardous Materials or any Environmental Laws, except as disclosed in the
Preliminary Prospectus. :

(kk) The Company maintains a system of internal control over financial reporting (as such term is defined in Rule 13a-15(f) of the Exchange
Act) that complies with the requirements of the Exchange Act and has been designed by the Company’s principal executive officer and principal
financial officer, or under their supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with GAAP, The Company’s internal control over financial reporting is effective and the
Company is not aware of any material weaknesses in its internal control over financial reporting. Since the date of the latest audited financial
statements included or incorporated by reference in the most recent Preliminary Prospectus, there has been no change in the Company’s internal
control over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over
financial reporting. The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a-15(e) of the Exchange Act)
that comply with the requirements of the Exchange Act and such disclosure confrols and procedures have been designed to provide reasonable
assurance that material information relating to the Company and its subsidiaries that is required to be disclosed in the reports the Company files,
furnishes, submits or otherwise provides to the Commission under the Exchange Act is made known to the Company’s principal executive officer
and principal financial officer by others within those entities in such a manner as to allow timely decisions regarding the required disclosure; such
disclosure controls and procedures are effective.

(1) The Company has not distributed and, prior to the later to occur of the Delivery Date and completion of the distribution of the Securities,
will not distribute any offering material in connection with the offering and sale of the Securities other than any Preliminary Prospectus, the
Prospectus or any Issuer Free Writing Prospectus to which the Representatives have consented.

{mm) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, employee, agent, affiliate
or other person associated with or acting on behalf of the Company or any of its subsidiaries has (i) used any corporate funds for any unlawful
contribution, gift, entertainment or other unjawful expense relating to political activity; (ii) made or taken an act in furtherance of an offer, promise
or authorization of any direct or indirect unlawful payment to any foreign or domestic government official or employee, including of any
government-owned or controlled entity, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or
party official or candidate for political office; (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as
amended; or (iv) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe, rebate, payoff, influence payment, kickback
or other unlawful payment.

{(nn) The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with applicable financial
recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the
applicable money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business, the rules and regulations
thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental agency (collectively,
the “ Anti-Money Laundering Laws ™), and no action, suit or proceeding by or before any court or governmental agency, authority or body or any
arbitrator involving the Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the
Company, threatened.

(00) Neither the Company nor any of its subsidiaries, nor, to the knowledge of the Company, any director, officer, employee, agent, affiliate
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or other person associated with or acting on behalf of the Company or any of its subsidiaries is currently subject to any’JarSioEMRinistered or
enforced by the U.S. government (including, without limitation, the Office of Foreign Assets Control of the U.S. Department of the Treasury (¢
OFAC ”} or the U.S, Department of State and including, without limitation, the designation as a “specially designated national” or “blocked
person”) (collectively, * Sanctions ); and the Company will not directly or indirectly use the proceeds of the offering of the Securities hereunder,
or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or
facilitate any activities of or business with any person that, at the time of such funding or facilitation, is subject to Sanctions, or (if) in any other
manner that will result in a violation by any person (including any person participating in the transaction, whether as underwriter, advisor, investor
or otherwise) of Sanctions. Neither the Company nor any of its subsidiaries have any operations or transact any business outside of the United
States. All of the proceeds from the offering will be used in the United States.

(pp) Any certificate signed by any officer of the Company and delivered to the Representatives or counsel for the Underwriters in connection
with the offering of the Securities shall be deemed a representation and warranty by the Company, as to matters covered thereby on the date of such
certificate, to each Underwriter.

2. Purchase of the Securities by the Underwriters. On the basis of the representations and warranties contained in, and subject to the
terms and conditions of, this Agreement, the Company agrees to sell $500,000,000 aggregate principal amount of Securities to the several
Underwriters, and each of the Underwriters, severally and not jointly, agrees to purchase from the Company, at a purchase price of 98.937% of the
principal amount thereof, the aggregate principal amount of Securities set forth opposite that Underwriter’s name in Schedule 1 hereto, plus any
additional principal amount of Securities that such Underwriter may become obligated to purchase pursuant to Section 9 of this Agreement.

‘The Company shall not be obligated to deliver any of the Securities to be delivered on the Delivery Date, except upon payment for all
such Securities to be purchased on such Delivery Date as provided herein,

3. Offering of Securities by the Underwriters. Upon authorization by the Representatives of the release of the Securities, the several
Underwriters propose to offer the Securities for sale upon the terms and conditions to be set forth in the Prospectus.

4, Delivery of and Payment for the Securities . Delivery of the Securities by the Company and payment for the Securities by the several
Underwriters shall be made at 10:00 A.M., New York City time, on the sixth full business day following the date of this Agreement or at such
other date or place as shall be determined by agreement between the Representatives and the Company. This date and time is referred to as the «
Delivery Date .” Delivery of the Securities shall be made to the Representatives for the account of each Underwriter against payment by the
several Underwriters through the Representatives of the respective aggregate purchase prices, as set forth in Section 2 hereof, of the Securities
being sold by the Company to or upon the order of the Company by wire transfer in immediately available funds to the accounts specified by the
Company. Time shall be of the essence, and delivery at the time and place specified pursuant to this Agreement is a further condition of the
obligation of each Underwriter hereunder. The Company shall deliver the Securities through the facilities of the Depository Trust Company (¢
DTC ) unless the Representatives shall otherwise instruct.

The Securities to be purchased by the Underwriters shall be in such denominations ($2,000 or integral multiples of $1,000 in excess
thereof) and registered in such names as the Representatives may request in writing prior to the Delivery Date. The Securities will be made
available in New York City for examination by the Underwriters not later than 10:00 A.M., New York City time, on the last business day prior to
the Delivery Date.

5. Further Agreements of the Company and the Underwriters.
(a) The Company agrees:

(i) To prepare the Prospectus in a form reasonably approved by the Representatives and to file such Prospectus pursuant to
Rule 424(b) under the Securities Act not later than the Commission’s close of business on the second business day following the execution
and delivery of this Agreement; to make no further amendment or any supplement to the Registration Statement or the Prospectus prior to the
Delivery Date except as provided herein; to advise the Representatives, promptly after it receives notice thereof, of the time when any
amendment or supplement to the Registration Statement or the Prospectus has been filed and to furnish the Representatives with copies
thereof; to file promptly all reports and any definitive proxy or information statements required to be filed by the Company with the
Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of the Prospectus and for so long as the
delivery of a prospectus is required in connection with the offering or sale

of the Securities; to advise the Representatlves, promptly after it receives notice thereof, of the issuance by the Commission of any stop order
or of any order preventing or suspending the use of the Prospectus or any Issuer Free Writing Prospectus, of the suspension of the
qualification of the Securities for offering or sale in any jurisdiction, of the initiation or threatening of any proceeding or examination for any
such purpose or pursuant to Section 8A of the Securities Act against the Company or related to the offering of the Securities, of any notice
from the Commission objecting to the use of the form of the Registration Statement or any post-effective amendment thereto or of any
request by the Commission for the amending or supplementing of the Registration Statement, the Prospectus or any Issuer Free Writing
Prospectus or for additional information; and, in the event of the issuance of any stop order or of any order preventing or suspending the use
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of the Prospectus or any Issuer Free Writing Prospectus or suspending any such qualification, to use promptly it8bEAGHEY I obtain its
withdrawal;

(if) To prepare a final term sheet (the “ Final Term Sheet *) refiecting the final terms of the Securities as set forth in Exhibit A to this
Agreement, in form and substance satisfactory to the Representatives, and shall file such Final Term Sheet as an Issuer Free Writing
Prospectus pursuant to Rule 433 prior to the close of business two business days after the date hereof; provided that the Company shall
furnish the Representatives with copies of any such Final Term Sheet a reasonable amount of time prior to such proposed filing and will not
use or file any such document to which the Representatives or counsel to the Underwriters shall reasonably object;

(iif) To pay the applicable Commission filing fees relating to the Securities within the time required by Rule 456(b)(1);

(iv) To furnish promptly upon request to counsel for the Underwriters a signed copy of the Registration Statement as originally filed
with the Commission, and each amendment thereto filed with the Commission, including all consents and exhibits filed therewith;

(v) To deliver promptly to the Representatives such number of the following documents as the Representatives shall reasonably request:
(A) conformed copies of the Registration Statement as originally filed with the Commission and each amendment thereto (in each case
excluding exhibits other than this Agreement and the computation of per share earnings), (B) each Preliminary Prospectus, the Prospectus and
any amendment or supplement thereto, (C) any Issuer Free Writing Prospectus and (D) any document incorporated by reference in any
Preliminary Prospectus or the Prospectus; and, if the delivery of a prospectus is required at any time afier the date hereof in connection with
the offering or sale of the Securities or any other securities relating thereto and if at such time any events shall have occurred as a result of
which the Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made when such Prospectus is
delivered, not misleading, or, if for any other reason it shall be necessary to amend or supplement the Prospectus or to file under the .
Exchange Act any document incorporated by reference in the Prospectus in order to comply with the Securities Act or the Exchange Act, to
notify the Representatives and, upon the Representatives’ request, to file such document and to prepare and furnish without charge to each
Underwriter and to any dealer in securities as many copies as the Representatives may from time to time reasonably request of an amended
or supplemented Prospectus that will correct such statement or omission or effect such compliance;

(vi) To file promptly with the Commission any amendment or supplement to the Registration Statement or the Prospectus that may, in
the judgment of the Company or the Representatives, be required by the Securities Act or requested by the Commission;

(vii) Prior to filing with the Commission any amendment or supplement to the Registration Statement or the Prospectus, any document
incorporated by reference in the Prospectus or any amendment to any document incorporated by reference in the Prospectus, to furnish a copy
thereof to the Representatives and counsel for the Underwriters and obtain the consent (not to be unreasonably withheld) of the
Representatives to the filing;

(viii) Not to make any offer relating to the Securities that would constitute an Issuer Free Writing Prospectus without the prior written
consent of the Representatives;

(ix) To retain in accordance with the Rules and Regulations all Issuer Free Writing Prospectuses not required to be filed pursuant to the
Rules and Regulations and to comply with any filing requirements applicable to all Issuer Free Writing Prospectuses pursuant to the
Securities Act and the Rules and Regulations; and if at any time after the date hereof any events shall have occurred as a result of which any
Issuer Free Writing Prospectus, as then amended or supplemented, would conflict with the information in the Registration Statement, the
most recent Preliminary Prospectus or the Prospectus or would include an untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, or, if for
any other reason it shall be necessary to amend or supplement any Issuer Free Writing Prospectus, to notify the Representatives and, upon the
Representatives® request, to file such document and to prepare and furnish without charge to each Underwriter as many copies as the
Representatives may from time to time reasonably request of an amended or supplemented Issuer Free Writing Prospectus that will correct
such conflict, statement or omission or effect such compliance;

{x) As soon as practicable, to make generally available to the Company’s security holders an earnings statement of the Company and its
subsidiaries (which need not be audited) complying with Section 11(a) of the Securities Act and the Rules and Regulations;

(xi) Promptly from time to time to take such action to qualify the Securities for offering and sale under the securities laws of such
jurisdictions as the Representatives may reasonably request and to comply with such laws so as to permit the continuance of sales and
dealings therein in such jurisdictions for as long as may be necessary to complete the distribution of the Securities; provided that in
connection therewith the Company shall not be required to (i) qualify as a foreign corporation in any jurisdiction in which it would not
otherwise be required to so qualify, (ii) take any action that would subject it to service of process in any such jurisdiction or (iii) subject itself
to taxation in any jurisdiction in which it would not otherwise be subject; ‘

(xii) During the period from the date hereof to the Delivery Date, without the prior written consent of the Representatives, the Company
agrees not to directly or indirectly, issue, sell, offer or contract to sell, grant any option for the sale of, or otherwise transfer or dispose of, any
debt securities issued or guaranteed by the Company other than commercial paper backstopped by the Company’s existing credit agreement;

(xiii) To apply the net proceeds from the sale of the Securities being sold by the Company as set forth in the Pricing Disclosure
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(xiv) To take all reasonable action necessary to enable Standard & Poor’s Rating Services, a division of McGraw Hill, Inc. (“ S&P ”),
Moody’s Investors Service Inc. (“ Moody’s ™) and Fitch IBCA, Inc. (“ Fitch ) to provide their respective credit ratings of the Securities; and

{xv) To cooperate with the Underwriters and use its best efforts to permit the Securities to be eligible for clearance and settlement
through the facilities of DTC.

(b) Bach Underwriter severally agrees that such Underwriter shall not include any “issuer information” (as defined in Rule 433) in any “free
writing prospectus” (as defined in Rule 405) (other than a free writing prospectus that is not required to be filed by the Company pursuant to
Rule 433 under the Securities Act) used or referred to by such Underwriter without the prior consent of the Company (any such issuer information
with respect to whose use the Company has given its consent, “ Permitted Issuer Information »); provided that (i) no such consent shall be
required with respect to any such issuer information contained in any document filed by the Company with the Commission prior to the use of such
free writing prospectus and (if) “issuer information,” as used in this Section 5(b), shall not be deemed to include information prepared by or on
behalf of such Underwriter on the basis of or derived from issuer information; provided , further, that prior to the filing with the Commission of the
Final Term Sheet in accordance with Section 5(a)(ii} , the Underwriters are authorized to use the information with respect to the final terms of the
Securities in communications conveying information relating to the offering to investors.

6. Expenses. The Company agrees, whether or not the transactions contemplated by this Agreement are consummated or this Agreement
is terminated, to pay all costs, expenses, fees and taxes incident to and in connection with (a) the preparation, authorization, issuance, sale and
delivery of the Securities and any stamp duties or other taxes payable in that connection; (b} the preparation, printing and filing under the
Securities Act of the Registration Statement (including any exhibits thereto), any Preliminary Prospectus, the Prospectus, any Issuer Free Writing
Prospectus and any amendment or supplement thereto; (c) the distribution of the Registration Statement (including any exhibits thereto), any
Preliminary Prospectus, the Prospectus, any Issuer Free Writing Prospectus and any amendment or supplement thereto, or any document
incorporated by reference therein, all as provided in this Agreement; (d) the production and distribution of this Agreement, the Indenture, the
Securities, any supplemental agreement among Underwriters, and any other related documents in connection with the offering, purchase, sale and
delivery of the Securities; (e) the filing fees incident to, and the reasonable fees and disbursements of counsel to the Underwriters in connection
with, the review, if any, by FINRA of the terms of the sale of the Securities; (f) the qualification of the Securities under the securities laws of the
several jurisdictions as provided in Section 5(a)(xi} and the preparation, printing and distribution of a Blue Sky Memorandum (including related
reasonable fees and expenses of counsel to the Underwriters); (g) the investor presentations on any “road show” undertaken in connection with the
marketing of the Securities, including, without limitation, expenses associated with any electronic road show, travel and lodging expenses of the
representatives and officers of the Company and the cost of any aircraft chartered; (h) any fees payable in connection with the rating of the
Securities; (i) the reasonable fees and expenses of the Trustee, including the fees and disbursements of counsel for the Trustee, in connection with
the Indenture and the Securities; and (j) all other costs and expenses incident to the performance of the obligations of the Company; provided that,
except as provided in this Section 6 and Sections 8 and 11, the Underwriters shall pay their own costs and expenses, including the costs and
expenses of their counsel, any transfer taxes on the Securities which they may sell and the expenses of advertising any offering of the Securities
made by the Underwriters.

7. Conditions of Underwriters' Obligations. The respective obligations of the Underwriters hereunder are subject to the accuracy, when
made and on the Delivery Date, of the representations and warranties of the Company contained herein, to the performance by the Company of its
obligations hereunder, and to each of the following additional terms and conditions:

(a) The Prospectus shall have been timely filed with the Commission in accordance with Section 5(a)(i) ; the Company shall have complied
with all filing requirements applicable to any Issuer Free Writing Prospectus, including the Final Term Sheet and any Issuer Free Writing
Prospectus used or referred to after the date hereof; no stop order suspending the effectiveness of the Registration Statement or preventing or
suspending the use of the Prospectus or any Issuer Free Writing Prospectus shall have been issued and no proceeding or examination for such
purpose or pursuant to Section 8A of the Securities Act against the Company or related to the offering of the Securities shall have been initiated or,
to the knowledge of the Company, threatened by the Commission; any request of the Commission for inclusion of additional information in the
Registration Statement or the Prospectus or otherwise shall have been complied with; and the Commission shall not have notified the Company of
any objection to the use of the form of the Registration Statement.

(b) Gibson, Dunn & Crutcher LLP, as counsel to the Company, shall have furnished to the Representatives its written opinion and letter,
addressed to the Underwriters and dated such Delivery Date, in form and substance reasonably satisfactory to the Representatives.

(c) Hunton & Williams LLP, as Virginia counsel to the Company, shall have furnished to the Representatives its written opinion, addressed
to the Underwriters and dated such Delivery Date, in form and substance reasonably satisfactory to the Representatives, substantially to the effect

set forth in Exhibit B-1.

(d) Louis P. Gregory, as General Counsel to the Company, shall have furnished to the Representatives his written opinion and letter,
addressed to the Underwriters and dated such Delivery Date, in form and substance reasonably satisfactory to the Representatives, substantially to
the effect set forth in Exhibit B-2 .
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(e) The Trustee shall have received opinion letters, dated such Delivery Date, from Gibson, Dunn & Crutcher LBF EMAHMENI?& Williams
LLP, as the Trustee may reasonably require.

(f) The Representatives shall have received from Shearman & Sterling LLP, counsel for the Underwriters, such opinion or opinions, dated
such Delivery Date, as the Underwriters may reasonably require,

{(g) At the time of execution of this Agreement, the Representatives shall have received from Ernst & Young LLP a letter, in form and
substance satisfactory to the Representatives, addressed to the Underwriters and dated the date hereof (i) confirming that they are independent
public accountants within the meaning of the Securities Act and are in compliance with the applicable requirements relating to the qualification of
accountants under Rule 2-01 of Regulation S-X of the Commission, and (ii) stating, as of the date hereof (or, with respect to matters involving
changes or developments since the respective dates as of which specified financial information is given in the most recent Preliminary Prospectus,
as of a date not more than three days prior to the date hereof), the conclusions and findings of such firm with respect to the financial information
and other matters ordinarily covered by accountants® “comfort letters” to underwriters in connection with registered public offerings.

(h) With respect to the letter of Ernst & Young LLP referred to in the preceding paragraph and delivered to the Representatives concurrently
with the execution of this Agreement (the “ initial letter ), the Company shall have furnished to the Representatives a letter (the “ bring-down
letter ) of such accountants, addressed to the Underwriters and dated such Delivery Date (i) confirming that they are independent public
accountants within the meaning of the Securities Act and are in compliance with the applicable requirements relating to the qualification of
accountants under Rule 2-01 of Regulation S-X of the Commission, (ii) stating, as of the date of the bring-down letter (or, with respect to matters
involving changes or developments since the respective dates as of which specified financial information is given in the Prospectus, as of a date not
more than three days prior to the date of the bring-down letter), the

conclusions and findings of such firm with respect to the financial information and other matters covered by the initial letter and (jii) confirming in -
all material respects the conclusions and findings set forth in the initial letter.

- (i) The Company shall have furnished to the Representatives a certificate, dated such Delivery Date, of its Chief Executive Officer or its
Chief Financial Officer stating that: '

(i) The representations, warranties and agreements of the Company in Section 1 are true and correct on and as of such Delivery
Date, and the Company has complied with all its agreements contained herein and satisfied all the conditions on its part to be
performed or satisfied hereunder at or prior to such Delivery Date;

(ii) No stop order suspending the effectiveness of the Registration Statement has been issued; no proceedings or examination for
that purpose or pursuant to Section 8A of the Securities Act against the Company or related to the offering of the Securities have been
instituted or, to the knowledge of such officers, threatened; and the Commission has not notified the Company of any objection to the
use of the form of the Registration Statement or any post-effective amendment thereto; and

(iif) There has been no material adverse change, or a development known to the Company involving a prospective material
adverse change, in the condition, financial or otherwise, or in the earnings, business affairs, management or business prospects of the
Company and its subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business.

(j) There has not been any change, or any development known to the Company involving a prospective change, in the condition, financial or
otherwise, or in the earnings, business affairs, management or business prospects of the Company and its subsidiaries considered as one enterprise,
whether or not arising in the ordinary course of business, the effect of which is, in the judgment of the Representatives, so material and adverse as
to make it impracticable or inadvisable to proceed with the public offering or the delivery of the Securities being delivered on such'Delivery Date
on the terms and in the manner contemplated in the Prospectus; and subsequent to the execution and delivery of this Agreement (i) no downgrading
shall have occurred in the rating or indicative rating accorded the Company’s debt securities by any “nationally recognized statistical rating
organization” (as such term is defined in Section 3(a)(62) of the Exchange Act;), and (ii) no such organization shall have publicly announced that it
has placed the Company under surveillance or review, with possible negative implications, for its rating or indicative rating of any of the
Company’s debt securities.

(k) Subsequent to the execution and delivery of this Agreement there shall not have occurred any of the following: (i) trading in securities
generally on the New York Stock Exchange or in the over-the-counter market, or trading in any securities of the Company on any exchange or in
the over-the-counter market, shall have been suspended or materially limited or the settlement of such trading generally shall have been materially
disrupted or minimum prices shall have been established on any such exchange or such market by the Commission, by such exchange or by any
other regulatory body or governmental authority having jurisdiction, (ii) a banking moratorium shall have been declared by federal or New York,
Texas or Virginia authorities or there shall have occurred any material disruption in commercial banking, securities settlement or clearance services
in the United States, (iii) the United States shall have become engaged in hostilities, there shall have been an escalation in hostilities involving the
United States or there shall have been a declaration of a national emergency or war by the United States, or (iv) there shall have occurred such a
material adverse change in general economic, political or financial conditions, including, without limitation, as a result of terrorist activities after
the date hereof (or :

the effect of international conditions on the financial markets in the United States shall be such), in the case of each of the foregoing subsections (i}
through (iv), as to make it, in the judgment of the Representatives, impracticable or inadvisable to proceed with the public offering, sale or
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delivery of the Securities being delivered on such Delivery Date on the terms and in the manner contemplated in the PASHCHMERGite Package
and the Prospectus.

(1) Counsel for the Underwriters shall have been furnished with such documents and opinions as they may reasonably require for the purpose
of enabling them to pass upon the issuance and sale of the Securities as herein contemplated, or in order to evidence the accuracy of any of the
representations or warranties, or the fulfillment of any of the conditions, herein contained; and all proceedings taken by the Company in connection
with the issuance and sale of the Securities as herein contemplated shall be reasonably satisfactory in form and substance to the Representatives
and counsel for the Underwriters.

(m) All opinions, letters, evidence and certificates mentioned above or elsewhere in this Agreement shall be deemed to be in compliance
with the provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the Underwriters.

8. Indemnification and Contribution.

(a) The Company shall indemnify and hold harmless each Underwriter, its directors, officers, agents, affiliates and employees and each
person, if any, who controls any Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, from and
against any loss, claim, damage or liability, joint or several, or any action in respect thereof (including, but not limited to, any loss, claim, damage,
liability or action relating to purchases and sales of Securities), to which that Underwriter, director, officer, agent, affiliate, employee or controlling
person may become subject, under the Securities Act or otherwise, insofar as such loss, claim, damage, liability or action arises out of, or is based
upon, (i} any untrue statement or alleged untrue statement of a material fact contained in (A) any Preliminary Prospectus, the Registration
Statement, the Prospectus or in any amendment or supplement thereto, (B) any Issuer Free Writing Prospectus or in any amendment or supplement
thereto, (C) any Permitted Issuer Information used or referred to in any “free writing prospectus™ (as defined in Rule 405) permitted by
Section 5(b) hereof used or referred to by any Underwriter or (D) any “road show” (as defined in Rule 433) not constituting an Issuer Free Writing
Prospectus {(a “ Non-Prospectus Road Show ), or (ii) the omission or alleged omission to state in any Preliminary Prospectus, the Registration
Statement, the Prospectus, any Issuer Free Writing Prospectus or in any amendment or supplement thereto or in any Permitted Issuer Information
or any Non-Prospectus Road Show, any material fact required to be stated therein or necessary to make the statements therein not misleading, and
shall reimburse each Underwriter and each such director, officer, employee, agent, affiliate or controlling person promptly upon demand for any
legal or other expenses reasonably incurred by that Underwriter, director, officer, employee, agent, affiliate or controlling person in connection
with investigating or defending or preparing to defend against any such loss, claim, damage, liability or action as such expenses are incurred;
provided , however , that the Company shall not be liable in any such case to the extent that any such loss, claim, damage, liability or action arises
out of, or is based upon, any untrue statement or alleged untrue statement or omission or alleged omission made in any Preliminary Prospectus, the
Registration Statement, the Prospectus, any Issuer Free Writing Prospectus or in any such amendment or supplement thereto or in any Permitted
Issuer Information or any Non-Prospectus Road Show, in reliance upon and in conformity with written information concerning such Underwriter
furnished to the Company through the Representatives by or on behalf of any Underwriter specifically for inclusion therein, which information
consists solely of the information specified in Section 8(e) . The foregoing indemnity agreement is in addition to any liability which the Company
may otherwise have to any Underwriter or to any director, officer, employee, agent, affiliate or controlling person of that Underwriter,

(b) Each Underwriter, severally and not jointly, shall indemnify and hold harmless the Company, its directors, officers agents, affiliates and
employees, and each person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act, from and against any loss, claim, damage, liability or expense (including reasonable attorney’s fees and expenses relating to
investigating or defending or preparing to defend), joint or several, or any action in respect thereof, to which the Company, or any such director,
officer, employee, agent, affiliate or controlling person may become subject, under the Securities Act or otherwise, insofar as such loss, claim,
damage, liability or action arises out of, or is based upon, (i) any untrue statement or alleged untrue statement of a material fact contained in any
Preliminary Prospectus, the Registration Statement, the Prospectus, any Issuer Free Writing Prospectus or in any amendment or supplement thereto
or in any Non-Prospectus Road Show, or (ii) the omission or alleged omission to state in any Preliminary Prospectus, the Registration Statement,
the Prospectus, any Issuer Free Writing Prospectus or in any amendment or supplement thereto or in any Non-Prospectus Road Show, any material
fact required to be stated therein or necessary to make the statements therein not misleading, but in each case only to the extent that the untrue
statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in conformity with written information
concerning such Underwriter furnished to the Company through the Representatives by or on behalf of that Underwriter specifically for inclusion
therein, which information is limited to the information set forth in Section 8(g) . The foregoing indemnity agreement is in addition to any Hability
that any Underwriter may otherwise have to the Company, or any such director, officer, employee, agent, affiliate or controlling person.

(c) Promptly after receipt by an indemnified party under this Section 8 of notice of any claim or the commencement of any action, the
indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under this Section 8 , notify the indemnifying
party in writing of the claim or the commencement of that action; provided , however , that the failure to notify the indemnifying party shall not
relieve it from any liability which it may have under this Section 8 except to the extent it has been materially prejudiced by such failure and,
provided , further , that the failure to notify the indemnifying party shall not relieve it from any liability which it may have to an indemnified party
otherwise than under this Section 8 . If any such claim or action shall be brought against an indemnified party, and it shall notify the indemnifying
party thereof, the indemnifying party shall be entitled to participate therein and, to the extent that it wishes, jointly with any other similarly notified
indemnifying party, to assume the defense thereof with counsel reasonably satisfactory to the indemnified party. After notice from the
indemnifying party to the indemnified party of its election to assume the defense of such claim or action, the indemnifying party shall not be liable
to the indemnified party under this Section 8 for any legal or other expenses subsequently incurred by the indemnified party in connection with the
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other counsel as the indemnified party may deem necessary, and the indemnifying party shall bear the reasonable legal or other expenses of such
other counsel if (i) the indemnifying party shall have agreed; (ii) the indemnifying party has failed within a reasonable time to assume the defense
of and retain counsel reasonably satisfactory to the indemnified party; or (iii) the named parties in any such proceeding (including any impieaded
parties) include both the indemnified party and the indemnifying party, and representation of both sets of parties by the same counsel would be
inappropriate due to actual or potential differing interests between them; provided , further , however , that the indemnifying party shall not, in
connection with any one such claim or action or separate but substantially similar or related claims or actions in the same jurisdiction, arising out of
the same general allegations or circumstances, be liable for the legal or other expenses of more than one separate firm of attorneys (in addition to
local counsel) for all of the indemnified parties, which firm shall be designated in writing by the Company or the Representatives, as applicable,
and that all such legal or other expenses shall be reimbursed as they are incurred. No indemnifying party shall (i) without the prior written consent
of the indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any pending or threatened claim, action,
suit or proceeding in respect of which indemnification or

contribution may be sought hereunder {(whether or not the indemnified parties are actual or potential parties to such claim or action) unless such
settlement, compromise or consent includes an unconditional release of each indemnified party from all liability arising out of such claim, action,
suit or proceeding, provided that such unconditional release may be subject to parallel release by a claimant or plaintiff of such indemnified party,
and does not include any findings of fact or admissions of fault or culpability as to the indemnified party, or (ii) be liable for any settlement of any
such action effected without its writien consent, but if settled with the consent of the indemnifying party or if there be a final judgment for the
plaintiff in any such action, the indemnifying party agrees to indemnify and hold harmless any indemnified party from and against any loss or
liability by reason of such settlement or judgment.

(d) If the indemnification provided for in this Section 8 shall for any reason be unavailable to or insufficient to hold harmless an indemnified .
party under Section 8(a) or 8(b) in respect of any loss, claim, damage or liability, or any action in respect thereof, referred to therein, then each
indemnifying party shall, in lieu of indemnifying such indemnified party, contribute fo the amount paid or payable by such indemnified party as a
result of such loss, claim, damage or liability, or action in respect thereof, (i) in such proportion as shall be appropriate to reflect the relative
benefits received by the Company, on the one hand, and the Underwriters, on the other, from the offering of the Securities or (ii) if the allocation
provided by ¢lause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits
referred to in clause (i) above but also the relative fault of the Company, on the one hand, and the Underwriters, on the other, with respect to the
staternents or omissions that resulted in such loss, claim, damage or liability, or action in respect thereof, as well as any other relevant equitable
considerations. The relative benefits received by the Company, on the one hand, and the Underwriters, on the other, with respect to such offering
shall be deemed to be in the same proportion as the total net proceeds from the offering of the Securities purchased under this Agreement (before
deducting expenses) received by the Company, as set forth in the table on the cover page of the Prospectus, on the one hand, and the total
underwriting discounts and commissions received by the Underwriters with respect to the aggregate principal amount of Securities purchased under
this Agreement, as set forth in the table on the cover page of the Prospectus, on the other hand. The relative fault shall be determined by reference
to whether the untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to information
supplied by the Company or the Underwriters, the intent of the parties and their relative knowledge, access to information and opportunity to
correct or prevent such statement or omission. The Company and the Underwriters agree that it would not be just and equitable if contributions
pursuant to this Section (d)_were to be determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or
by any other method of allocation that does not take into account the equitable considerations referred to herein. The amount paid or payable by an
indemnified party as a result of the loss, claim, damage or liability, or action in respect thereof, referred to above in this Section (d) shall be
deemed to include, for purposes of this Section (d) , any legal or other expenses reasonably incurred by such indemnified party in connection with
investigating or defending any such action. Notwithstanding the provisions of this Section (d) , no Underwriter shall be required to contribute any
amount in excess of the amount by which the net proceeds from the sale of the Securities underwritten by it exceeds the amount of any damages
that such Underwriter has otherwise paid or become liable to pay by reason of any untrue or alleged untrue statement or omission or alleged
omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters® obligations to contribute as provided in
this Section (d} are several in proportion to their respective underwriting obligations and not joint.

(e) The Underwriters severally confirm and the Company acknowledges and agrees that the statements regarding the concession and
reallowance figures and the paragraph relating to stabilization by the Underwriters appearing under the caption “Underwriting” in the most recent
Preliminary Prospectus and the Prospectus constitute the only information concerning such Underwriters furnished in writing to the Company by or
on behalf of the Underwriters specifically for inclusion in any Preliminary Prospectus, the Registration Statement, the Prospectus, any Issuer Free
Writing Prospectus or in any amendment or supplement thereto or in any Non-Prospectus Road Show.

9. Defaulting Underwriters. If, on the Delivery Date, any Underwriter shall fail or refuse to purchase the principal amount of Securities
agreed to be purchased by such Underwriter hereunder, the remaining non-defaulting Underwriters shall be obligated to purchase the principal
amount of Securities that the defaulting Underwriter agreed but failed to purchase on such Delivery Date in the respective proportions which the
principal amount of Securities set forth opposite the name of each remaining non-defauiting Underwriter in Schedule I hereto bears to the
aggregate principal amount of Securities set forth opposite the names of all the remaining non-defaulting Underwriters in Schedule I hereto;
provided , however , that the remaining non-defaulting Underwriters shall not be obligated to purchase any of the Securities on such Delivery Date
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if the aggregate principal amount of Securities that the defaulting Underwriter or Underwriters agreed but failed to purdhasCoiMENh date exceeds
9.09% of the aggregate principal amount of Securities to be purchased on such Delivery Date, and any remaining non-defaulting Underwriter shall
not be obligated to purchase more than 110% of the principal amount of Securities that it agreed to purchase on such Delivery Date pursuant to the
terms of Section 2 . If the foregoing maximums are exceeded, the remaining non-defaulting Underwriters, or those other underwriters satisfactory
to the Representatives who so agree, shall have the right, but shall not be obligated, to purchase, in such proportion as may be agreed upon among
them, all the Securities to be purchased on such Delivery Date. If the remaining Underwriters or other underwriters satisfactory to the
Representatives do not elect {o purchase the Securities that the defaulting Underwriter or Underwriters agreed but failed to purchase on such
Delivery Date, this Agreement shall terminate without liability on the part of any non-defaulting Underwriter or the Company, except that the
Company will continue to be liable for the payment of expenses to the extent set forth in, and subject to the terms of, Sections 6 and 11_. As used
in this Agreement, the term “Underwriter” includes, for all purposes of this Agreement unless the context requires otherwise, any party not listed in
Schedule I hereto that, pursuant to this Section 9 , purchases Securities that a defaulting Underwriter agreed but failed to purchase.

Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Company for damages caused by its
default. If other Underwriters are obligated or agree to purchase the Securities of a defaulting or withdrawing Underwriter, either the
Representatives or the Company may postpone the Delivery Date for up to seven full business days in order to effect any changes that in the
opinion of counsel for the Company or counsel for the Underwriters may be necessary in the Registration Statement, the Prospectus or in any other
document or arrangement.

 10. Termination. The obligations of the Underwriters hereunder may be terminated by the Representatives by notice given to and
received by the Company prior to delivery of and payment for the Securities if, prior to that time, any of the events described in Sections 7(j) and
Z(k) shall have occurred.

11. Reimbursement of Underwriters' Expenses. 1f the Company shall fail to tender the Securities for delivery to the Underwriters by
reason of any failure, refusal or inability on the part of the Company to perform any agreement on its part to be performed, or if any other condition
to the Underwriters® obligations hereunder required to be fulfilled by the Company is not fulfilled for any reason, the Company will reimburse the
Underwriters for all reasonable out-of-pocket expenses (including reasonable fees and disbursements of counsel) incurred by the Underwriters in
connection with this Agreement and the proposed purchase of the Securities, and upon demand the Company shall pay the full amount thereof to
the Representatives.

12. Research Analyst Independence . The Company acknowledges that the Underwriters’ research analysts and research departments
are required to be independent from their respective investment banking divisions and are subject to certain regulations and internal policies, and
that such Underwriters® research analysts may hold views and make statements or investment recommendations and/or publish research reports
with respect to the Company and/or the offering that differ from the views of their respective investment banking divisions. The Company hereby
waives and releases, to the fullest extent permitted by law, any claims that the Company may have against the Underwriters with respect to any
conflict of interest that may arise from the fact that the views expressed by their independent research analysts and research departments may be
different from or inconsistent with the views or advice communicated to the Company by such Underwriters’ investment banking divisions. The
Company acknowledges that each of the Underwriters is a full service securities firm and as such from time to time, subject to applicable securities
laws, may effect transactions for its own account or the account of its customers and hold long or short positions in debt or equity securities of the
companies that may be the subject of the transactions contemplated by this Agreement.

13. No Fiduciary Duty. The Company acknowledges and agrees that in connection with this offering, sale of the Securities or any other
services the Underwriters may be deemed to be providing hereunder, notwithstanding any preexisting relationship, advisory or otherwise, between
the parties or any oral representations or assurances previously or subsequently made by the Underwriters: (i) no fiduciary or agency relationships
between the Company and any other person, on the one hand, and the Underwriters, on the other, exist; (ii) the Underwriters are not acting as
advisors, expert or otherwise, to the Company, including, without limitation, with respect to the determination of the public offering price of the
Securities, and such relationship between the Company on the one hand, and the Underwriters, on the other, is entirely and solely commercial,
based on arms-length negotiations; (iii) any duties and obligations that the Underwriters may have to the Company shall be limited to those duties
and obligations specifically stated herein; and (iv) the Underwriters and their respective affiliates may have interests that differ from those of the
Company. The Company hereby waives any claims that the Company may have against the Underwriters with respect to any breach of fiduciary
duty in connection with this offering.

14. Notices, Etc . All statements, requests, notices and agreements hereunder shall be in writing, and:

(a) if to the Underwriters, shall be delivered or sent by mail or facsimile transmission to the Representatives at Credit Agricole Securities
(USA) Inc. at 1301 Avenue of the Americas, New York, NY 10019, Merrill Lynch, Pierce, Fenner & Smith Incorporated at 50 Rockefeller Plaza,
NY1-050-12-01, New York, New York 10020, Attention: High Grade Transaction Management/Legal and Wells Fargo Securities, LLC at 550
South Tryon Street, 5th Floor, Charlotte, NC 28202, Attention: Transaction Management, Facsimile: 704-410-0326, with a copy to Shearman &
Sterling LLP, 599 Lexington Avenue, New York, NY 10021, Attention: Lisa L. Jacobs (Fax: (646) 848-7678); or

(b) if to the Company, shall be delivered or sent by mail or facsimile transmission to the address of the Company set forth in the Registration
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Any such statements, requests, notices or agreements shall take effect at the time of receipt thereof. The Company shall be entitled o act and rely
upon any request, consent, notice or agreement given or made on behalf of the Underwriters by the Representatives.

15. Persons Entitled to Benefit of Agreement . This Agreement shall inure to the benefit of and be binding upon the Underwriters, the
Company, any controlling person referred to herein, the other indemnitees referred to herein and their respective successors and assigns, all as and
to the extent provided in this Agreement, and no other person shall acquire or have any legal or equitable right, remedy or claim under or in respect
of this Agreement or any provision contained herein. The term “successors and assigns” shall not include a purchaser of Securities from any
Underwriter merely because of such purchase.

16. Survival. The respective indemnities, representations, warranties and agréements of the Company and the Underwriters contained in
this Agreement or made by or on behalf of them, respectively, pursuant to this Agreement, shall survive the delivery of and payment for the
Securities and shall remain in full force and effect, regardiess of any investigation made by or on behalf of any of them or any person controiling
any of them.

17. Definition of the Term “Business Day . ” For purposes of this Agreement “ business day ” means each Monday, Tuesday,
Wednesday, Thursday or Friday that is not a day on which banking institutions in New York are generally authorized or obligated by law or
executive order to close.

18. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York.

19. Counterparts. This Agreement may be executed in one or more counterparts and, if executed in more than one counterpart, the
executed counterparts shall each be deemed to be an original but all such counterparts shall together constitute one and the same instrument.

20. Headings. The headings herein are inserted for convenience of reference only and are not intended to be part of, or to affect the
meaning or interpretation of, this Agreement.

21. Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26,
2001)), the Underwriters are required to obtain, verify and record information that identifies their respective clients, including the Company, which
information may include the name and address of their respective clients, as well as other information that will allow the Underwriters to properly
identify their respective clients.

If the foregoing correctly sets forth the agreement among the Company and the Underwriters, please indicate your acceptance in the
space provided for that purpose below.

Very truly yours,
ATMOS ENERGY CORPORATION

By:  /s/ BRET J. ECKERT

Name: Bret J. Eckert
Title: Senior Vice President and Chief Financial Officer

Signature Page to the Underwriting Agreement

Accepted, as of the date first above written:

C REDIT A GRICOLE S ECURITIES (USA) INC .
MERRILL L YNCH, P IERCE , F ENNER & S MITH
I NCORPORATED :
W ELLS F ARGO S ECURITIES , LLC
Acting on behalf of themselves
and as the Representatives of
the several Underwriters

C REDIT A GRICOLE S ECURITIES (USA) INC .
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By: /s/ NICHOLAS LEOPARDI
Name: Nicholas Leopardi

Title: Managing Director

M ERRILL L YNCH, P IERCE, F ENNER & S MITH
I NCORPORATED

By: /s/ KEITH HARMAN
Name: Keith Harman
Title: Managing Director

‘W ELLS F ARGO S ECURITIES , LLC

By: /s/f CAROLYN HURLEY
Name: Carolyn Hurley
Title: Director
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